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IMPORTANT NOTICES 

This Shelf Prospectus (“Prospectus”) has been prepared on behalf of APL Funding SPV PLC in 

connection with its ₦50,000,000,000 (Fifty Billion Naira) Bond Issuance Programme, for the purpose of 

providing information to prospective investors in respect of the Issuer, the Sponsor, the Co-Obligors and 

the Bonds described herein. The Commission has cleared and registered this Prospectus, and the 

securities referred to herein. 

The Board of Directors of each the Issuer and the Sponsor accepts full responsibility for the accuracy of 

all information contained in this Prospectus and confirms that the information contained in this Prospectus 

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

with the facts and the SEC Rules and the relevant Rules and Regulations. 

 

No person has been authorised to give any information or to make any representation not contained in 

or not consistent with this Prospectus or any other information supplied in connection with the Programme 

and, if given or made, such information must not be relied upon as having been authorised by either the 

Issuer, or any of the parties to the Programme.  

 

Neither this Prospectus nor any other information supplied in connection with the Programme or the 

Bonds: (i) is intended to provide the basis of any credit or other evaluation or (ii) should be considered as 

a recommendation by the Issuer, the Sponsor, and of the Issuing Houses, the Bond Trustee or any other 

professional adviser involved in the establishment of this Programme that any recipient of this Prospectus 

or any other information supplied in connection with the Programme, the Issuer, the Sponsor or the 

securities referred to herein should purchase the Bonds. 

 

Each prospective investor contemplating purchasing any Bonds should make its own independent 

investigation of the financial condition and affairs, and its own appraisal of the creditworthiness of the 

Issuer and the Sponsor. Neither this Prospectus nor any other information supplied in connection with 

the Programme, or the Bonds constitutes an offer or invitation by or on behalf of the Issuer, the Sponsor, 

the Issuing Houses or the Bond Trustee to any person to subscribe for or to purchase the Bonds. 

 

Neither the delivery of this Prospectus nor the offering, sale or delivery of the Bonds shall in any 

circumstances imply that the information contained herein concerning the Issuer or the Sponsor is correct 

at any time subsequent to the date hereof or that any other information supplied in connection with the 

Programme continues to remain correct as of any time subsequent to the date indicated in the document 

containing the same.  

 

The Issuing Houses expressly do not undertake to review the financial condition or affairs of the Issuer 

or the Sponsor throughout the life of the Programme or the Bonds or to advise any investor in the Bonds 

of any information coming to its attention. The Issuing Houses have not separately verified the information 

contained in this Prospectus and accordingly no representation, warranty or undertaking, express or 

implied, is made and to the fullest extent permitted by law, no responsibility or liability is accepted whether 

in contract or otherwise by the Issuing Houses as to the accuracy or completeness of the information 

contained in this Prospectus or any other information supplied in connection with the Bonds or their 

distribution. Each person receiving this Prospectus acknowledges that such person has not relied on the 

Issuing Houses, or any person affiliated with it in connection with its investigation of the accuracy of this 

Prospectus or such information or its investment decision. 

 

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

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

prospective investor. Prospective investors should make their own independent assessment of the merits 

or otherwise of subscribing to the Bonds offered herein and should seek their own professional advice in 

connection with any prospective investment by them. 

The distribution of this Prospectus and the offer or sale of Bonds may be restricted by law in certain 

jurisdictions. Persons who come into possession of this Prospectus or any Bonds must inform themselves 

about and observe any such restrictions. There are restrictions on the distribution of this Prospectus and 
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the offer or sale of Bonds in the United States of America, the United Kingdom, the European Economic 

Area, Canada, Japan, Australia, the Republic of South Africa and certain other jurisdictions. The Issuer, 

the Sponsor, the Issuing Houses or the other professional advisers do not represent that this Prospectus 

may be lawfully distributed, or that any Bonds may be lawfully offered, in compliance with any applicable 

registration or other requirements in any such jurisdiction, or pursuant to an exemption available there 

under, nor does it assume any responsibility for facilitating any such distribution or offering. No action 

has been taken by the Issuer, the Issuing Houses or the other professional advisers which would permit 

a public offering of any Bonds or distribution of this document in any jurisdiction (other than Nigeria) 

where action for that purpose is required. Accordingly, the Bonds may not be offered or sold, directly or 

indirectly, and neither this Prospectus nor any advertisement or other offering material may be distributed 

or published in any jurisdiction, except under circumstances that will result in compliance with any 

applicable law and regulations. 

The Bonds have not been and will not be registered under the United States Securities Act of 1933 (as 

amended) (the Securities Act) or the securities laws of any jurisdiction other than Nigeria. The Bonds 

may not be offered, sold or delivered within the United States of America or to U.S. persons except in 

accordance with relevant regulations under the Securities Act. This Prospectus may not be forwarded or 

distributed electronically or otherwise to any U.S. person or U.S. address. Certain figures included in this 

document have been subject to rounding adjustments. Accordingly, figures shown for the same category 

presented in different tables may vary slightly and figures shown as totals in certain tables may not be an 

arithmetic aggregation of the figures, which precede them. 
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KEY TERMS AND ABBREVIATIONS 

 
In this document, unless otherwise stated or clearly indicated by the context, the following words have 
the meanings stated opposite them. 
 
“Applicable Pricing Supplement”, 
“Pricing Supplement” or 
“Supplement” 

The document that is issued pursuant to, supplemental to, 
and should be read in conjunction with the Prospectus, 
which contains the definitive particulars of a Tranche or 
Series of Bonds for the purpose of giving information to 
prospective investors/Holders in connection with such 
Tranche or Series of Bonds 

“Auditor” The auditor to the Sponsor and Co-Obligors, Crowe 
Dafinone, or any successor auditor which may be 
appointed in future 

“Agusto & Co” Agusto & Co Limited  

 
“Board” or “Directors” or “Board of 
Directors” 

The members of the Board of Directors of the Sponsor and 
the Issuer who as at the date of this document are those 
persons whose names are set out in their respective 
register of Directors and on Page 28 of this Shelf 
Prospectus 

“Bonds”  Any notes or debt securities or any other evidence of 
indebtedness for borrowed money issued by the Issuer 
from time to time pursuant to the Programme Trust Deed or 
a Series Trust Deed  

“Bond Issuance Programme” or the 
“Programme” 

The ₦50,000,000,000 bond issuance programme being 
undertaken by the Issuer as described in this Prospectus 
and pricing supplement (defined below), pursuant to which 
the Company may issue series and/or tranches of Bonds 
from time to time, provided however that the aggregate 
value does not exceed ₦50,000,000,000 

“Bondholder” or “Holder” In relation to any Bonds of a Series or Tranche, a Person 
(whether currently or in the future) registered in the 
applicable Register of such Tranche or Series of Bonds, as 
the holder of those Bonds from time to time and shall 
include the legal, personal representative or successor of 
such Bondholder and those entered as joint Bondholders. 
Any registered owner or beneficial owner of Bond units to 
be issued under the Programme. 

“Bond Trustees”  FBNQuest Trustees Limited, and any other trustee 

appointed by the Issuer in respect of a Series or Tranche 

of Bonds 

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

Bookrunner seeks to determine the price at which 

securities should be issued, based on the demand from 

Qualified Institutional Investor and High Net Worth 

Individuals, as defined by the Securities Exchange 

Commission 

“Bookrunner(s)” The Issuing House(s) duly appointed by the Issuer to 

manage the order book in respect of the Bonds being sold 

by way of Book Building 
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“Business Day” 

 

 

Any day except Saturdays, Sundays and public holidays 

declared by the FGN on which commercial banks are open 

for business in Lagos, Nigeria 

“Call Option” If specified as applicable in the applicable Supplement, 
means the option of the Issuer to redeem the Bonds early 
in that Tranche of Bonds in whole or, if so specified in the 
applicable Supplement, in part at the Optional Redemption 
Amount(s) on the Optional Redemption Date(s) in 
accordance with Condition 4(d) of the Terms and 
Conditions of the Bonds (Redemption at the Option of the 
Issuer (Call Option)  

“CAMA” Companies and Allied Matters Act, No 3 of 2020 (as 
amended) 

“CBN” Central Bank of Nigeria  

“CITA” Companies Income Tax Act, Chapter C21, LFN 2004 (as 
amended by the Companies Income Tax (Amendment) Act 
No. 11 of 2007 and the Finance Acts of 2019,2020, 2021 
and 2023) 
 

“Co-Obligors” Any other affiliated company of the Issuer or Sponsor, as 
stated in the Applicable Pricing Supplement, that may, 
together with one or more other affiliates, be jointly and 
severally liable for the primary payment obligation under 
the Bonds  

“Closing Date” The date stipulated as such in the applicable Supplements 

“Coupon” The specified rate of interest on a Bond (other than a Zero-
Coupon Bond) 
 

“Coupon Commencement Date” in relation to the Bonds of any Series, the date specified in 
the Applicable Pricing Supplement or a supplement to the 
Shelf Prospectus from (and including) the date on which 
such Bond starts to bear Coupon or, if no such date is 
specified therein, the Issue Date (other than in relation to 
Zero Coupon Bonds) 
 

“Coupon Determination Date” The date falling no later than two Business Days prior to 
the Coupon Payment Date on which the Trustee 
determines the interest rate applicable on a Bond (other 
than Fixed Rate Bonds and Zero-Coupon Bonds) for that 
Interest Period 
 

“Coupon Payment Date” If applicable in relation to a Series of Bonds, the date(s) 
specified in the applicable Pricing Supplement or if no such 
date(s) is/are specified in the applicable Pricing 
Supplement, the last day of each Interest Period as may be 
adjusted in accordance with the relevant Business Day 
Convention (as specified in the applicable Pricing 
Supplement) 

“Coupon Period” Coupon Period as defined in the Programme Trust Deed 
 
“CSD” 
 
 

 
Central Securities Depository, operated by Central 
Securities Clearing Systems PLC 

“DataPro” DataPro Limited  
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“Deed” or the “Deed of Guarantee” 
or “Guarantee” 

The deed of guarantee in relation to the Series 1 Bonds 

between Infrastructure Credit Guarantee Company Limited 

and FBNQuest Trustees Limited executed on or about the 

date of the issue of prospectus  

 

“Early Redemption Amount” The amount at which the Bonds will be redeemed by the 
Issuer pursuant to the provisions of Conditions 4(f) 
(Redemption for Taxation Reasons), 4(d) (Redemption at 
the option of the Issuer (Call Option)) and 4(e) (Redemption 
at the option of Bondholders (Put Option)) and/or Condition 
9  (Events of Default) of the Terms and Conditions, or as 
set out in the applicable Supplement 

“Event of Default” All such events of default as are defined under the 
Programme Trust Deed and particularly set out in the 
Series Trust Deed for the relevant Series 

“Exchange” 
 

The FMDQ Exchange or the NGX Exchange or any other 
securities exchange recognised by the Commission 

“Face Value” The nominal value of the Bonds 

“FGN” or “Federal Government” or 
“Government” 
 

The Federal Government of Nigeria 

“Final Redemption Amount” The amount of principal payable in respect of each Bond 
upon final redemption thereof, as specified in the 
applicable Pricing Supplement 

“FMDQ” FMDQ Securities Exchange Limited, a securities 
exchange and self-regulatory organisation licensed by 
the SEC to provide a platform for, amongst others, 
listing, quotation, registration, and trading of securities.  

“FRCN” Financial Reporting Council of Nigeria  

“Grace Period” The grace period or cure period allowed under the terms 
of the Programme Trust Deed within which a potential 
Payment Default may be cured 

“GCR” Global Credit Rating Company Limited 

“GDP” Gross Domestic Product 

“High Net Worth Investor” or “HNI” 
 

As defined in Rule 321 of the SEC Rules 

“IASB” International Accounting Standards Board  

“IFRS” The International Financial Reporting Standards (formerly 
International Accounting Standards) issued by the IASB 
and interpretations issued by the International Financial 
Reporting Interpretations Committee of the IASB (as 
amended, supplemented or re-issued from time to time) 

“InfraCredit” or the “Guarantor” Infrastructure Credit Guarantee Company Limited, a 
company that provides local currency guarantees to 
enhance the credit quality of debt instruments issued 
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“Interest Commencement Date” The first date from which Coupon on the Bonds will accrue, 
as specified in the applicable Pricing Supplement 

“Interest Rate” The rate of interest payable from time to time in respect of 

Coupon-bearing Bonds of a Series or Tranche and that is 

either specified or is indicated in the applicable Pricing 

Supplement 

“ISA” or the “Act” Investments and Securities Act No. 29 of 2007 (as 
amended) 

“Issue” The issuance of Bonds pursuant to the Programme 

“Issue Date” The date on which each Series of Bonds may be issued to 
prospective investors for subscription during the validity 
period of the Programme 

“Issue Price” The price, generally expressed as a percentage of the 
nominal amount of the Bonds, at which the Bonds will be 
issued as set out in the applicable Pricing Supplement 

“Issuer””  
 
 
 

APL Funding SPV PLC, with registration number RC 
7780420, a public limited liability company incorporated in 
accordance with the laws of the Federal Republic of Nigeria 

“Issuing Houses” Stanbic IBTC Capital Limited, FCMB Capital Markets 
Limited, Vetiva Advisory Services Limited, and any other 
issuing house appointed from time to time by the Issuer 
either generally in respect of the Programme and/or in 
relation to a particular Series or Tranche of Bonds  

“Joint Issuing Houses” FCMB Capital Markets Limited, Vetiva Advisory Services 
Limited, and any other issuing house appointed from time 
to time by the Issuer either generally in respect of the 
Programme and/or in relation to a particular Series or 
Tranche of Bonds  

“Lead Issuing House” Stanbic IBTC Capital Limited and any other Issuing House 
appointed as lead advisor for any issuance of Bonds under 
the Programme and as specified in the applicable Pricing 
Supplement 

“LFN” 
 
“LPG” 
 
“LNG” 

Laws of the Federation of Nigeria 

Liquefied Petroleum Gas 

Liquefied Natural Gas 

“Material Adverse Effect” Any event or circumstance which in the reasonable opinion 
of the Bond Trustee (when taken alone or together with any 
previous event or circumstance), has or could reasonably 
be expected to have a material adverse effect, for as long 
as the Bonds are outstanding, on:  

(a)  the assets, business or financial condition of the 
Issuer; or 

(b)  the ability of the Issuer to perform its payment 
obligations under the Offer Documents; or  
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 (c)  the validity or enforceability of any of the Offer 
Documents or the rights or remedies of the Bondholders 
thereunder.   

“Maturity Date” The date on which the Principal Amount or the final 
Instalment Amount of Bonds of a Series or Tranche 
becomes due and payable as defined in Condition 4 of  the 
Terms and Conditions, or as set out in the applicable 
Supplement   

“Minimum Redemption Amount” The amount specified as such in the applicable Pricing 
Supplement 

“MPR” Monetary Policy Rate 

“Naira” or “NGN” or “N” The Nigerian Naira, the official currency of the Federal 
Republic of Nigeria 

“NBS” Nigerian Bureau of Statistics  

“NGX” or the “Exchange” Nigerian Exchange Limited 

“Nominal Amount” In relation to any Bond, the total amount, excluding interest 
owing by the Issuer under the Bond, as specified in the 
applicable Pricing Supplement 

“Obligors” The Issuer, Sponsor and the Co-Obligors and “Obligor” 
means any of them 

“Optional Redemption Amount”  In respect of any Bond, its Nominal Amount or such other 
amount as may be specified in, or determined in 
accordance with, the applicable Pricing Supplement 

“Optional Redemption Date(s)”  The date(s) specified as such in the applicable Pricing 
Supplement in relation to a Tranche of Bonds pursuant to 
which the Issuer is specified as having an option to redeem 
in accordance with Condition 4(d) (Early Redemption at the 
option of the Issuer (Call Option)). If no such date(s) is/are 
specified in the applicable Pricing Supplement, the Optional 
Redemption Date(s) shall be the Interest Payment Date(s) 
(in the case of interest-bearing Bonds) or, such other 
date(s) (in the case of non-interest-bearing Bonds) 
stipulated as the date(s) for redemption of such Tranche of 
Bonds or the relevant portion of such Tranche of Bonds, as 
the case may be, in the notice delivered by the Issuer 
pursuant to Condition 4(d) (Early Redemption at the option 
of the Issuer (Call Option)) 

“Outstanding” 
In relation to the Bonds, all the Bonds issued other than:  

(a) those which have been redeemed or purchased in full  

(b) those Bonds in respect of which the date (including, 

where applicable, any deferred date) for its redemption 

in accordance with the relevant terms and conditions 

has occurred and the redemption moneys (including all 

coupon payable thereon) have been duly paid to the 

Trustees or as directed by the Trustees and where 

appropriate notice to that effect has been given to the 

relative Holders in accordance with the provisions of 

the Programme Trust Deed and remain available for 

payment  
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(c) those which have been cancelled as provided in 

Clause 12 of the Programme Trust Deed (Cancellation 

of Bonds and Records) 

(d) those which have become void under Condition 8 of 

the Programme Trust Deed (Prescription) 

Provided that for each of the following purposes, 
namely: 

(i) the right to attend and vote at any meeting of the 

Bondholders;  

(ii) the determination of how many and which Bonds 

are for the time being Outstanding for the 

purposes of Conditions 13 (Meetings of 

Bondholders) and 16 (Modification of the Trust 

Deed): Bonds (if any) of the Terms and 

Conditions which are for the time being held by 

the Issuer (subject to any applicable Law) or by 

any person for the benefit of the Issuer and not 

cancelled (unless and until ceasing to be so 

held); and 

(iii) any discretion, power, or authority (whether 

contained in this Shelf Prospectus or vested by 

operation of law) which the Trustees are 

required, expressly or impliedly, to exercise in or 

by reference to the interests of the Holders under 

any Series or Tranche; and 

(iv) the determination by the Trustees whether any 

event, circumstance, matter, or thing is, in their 

opinion, materially prejudicial to the interests of 

the Bondholders of any Series or Tranche. 

 

“Payment Day” Any day which is a Business Day and upon which a 
payment is due by the Issuer in respect of the Bonds 

“Payment Default” Failure by the Issuer to pay any sums representing 
principal, coupon and premium (if any) on the guaranteed 
bonds by the due date or any other sums payable in 
accordance with the provisions of the Programme Trust 
Deed  

“Person” Any individual, company, corporation, firm, partnership, 
joint venture, association, organisation, state, or agency of 
a state or other entity, whether or not having separate legal 
personality 

“PITA” Personal Income Tax Act, Chapter P8, LFN 2004 as 
amended by the Personal Income Tax (Amendment) Act 
No. 20 of 2011 and the finance acts of 2020) 
 

“Principal Amount” In relation to a Tranche or Series, the Face Value or 
nominal amount of the Bonds specified in the Conditions 
and applicable Pricing Supplement 

“Programme” The N=50,000,000,000 (Fifty Billion Naira) bond issuance 
Programme described in this Shelf Prospectus, pursuant to 
which the Issuer may issue Bonds in Series or Tranches, in 
Naira from time to time with varying maturities and variable 



 

KEY TERMS AND ABBREVIATIONS 

 

 12 

rates of interest provided however that the aggregate value 
does not exceed N=50,000,000,000 (or its equivalent in 
other currencies) 

“Programme Amount” The maximum aggregate Nominal Amount of all Bonds 
Outstanding that may be issued under the Programme 
being an amount not exceeding N=50,000,000,000. (Fifty 
Billion Naira) 

“Programme Trust Deed” The Programme Trust Deed dated 27 December 2024 
between the Issuer, Sponsor and the Trustee containing 
provisions relating to the issue of Bonds under the 
Programme 

“Put Notice” A notice which must be delivered to the paying agent by 
any Bondholder wanting to exercise the Put Option 

“Qualified Institutional Investor” As defined in the SEC Rules, institutional purchasers of 
securities, including Fund Managers, Pension Fund 
Administrators, Insurance Companies. Investment/Unit 
Trusts, Multilateral and Bilateral Institutions, Registered 
and/or Verifiable PE funds and Hedge Funds, Market 
Makers, Staff Schemes, Trustees/Custodians, Stock 
Broking Firms and a purchaser of securities that is 
financially sophisticated (or as amended from time to time) 

“Rating Agencies” Agusto & Co, DataPro or any other rating agency that may 
be appointed from time to time 

“Receiving Bank” Stanbic IBTC Bank Limited or any other bank that may be 
appointed as Receiving Bank 

“Redemption Amount” The Final Redemption Amount, the Optional Redemption 
Amount, the Early Redemption Amount, or such other 
amount in the nature of a redemption amount, as 
appropriate, as may be specified in, or determined in 
accordance with the provisions of the applicable Pricing 
Supplement 

“Register” With respect to each Series of Bonds, the books kept by 
the Registrar as applicable into which shall be entered the 
names and addresses of each Holder and the particulars, 
transfers and redemption of the Bonds held by each Holder 
to evidence the registration of and dealings in such Bonds  

“Registrar” First Registrars & Investor Services Limited and if 
applicable, any successor Registrar which shall be any 
entity set forth with respect to each Series of Bonds in the 
applicable Trust Deed of such Series, serving as custodian 
of the Register for such Series of Bonds 

“Reporting Accountant" or “KPMG” KPMG Professional Services or any other person that may 
be appointed as Reporting Accountant 

“SEC” or the “Commission” Securities and Exchange Commission, established 
pursuant to the ISA 

“SEC Rules and Regulations” or “SEC 
Rules” 
 
“Security Trustee” 

The Rules and Regulations of the SEC, 2013 (as amended 
and supplemented from time to time) 

ARM Trustees Limited, and any other security trustee 
appointed by the Issuer in respect of a Series or Tranche of 
Bonds 
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“Senior Claim”  The claims of all creditors of the Issuer, including all claims 
in respect of deposits with or loans to the Issuer and all 
claims to interest thereon or in respect thereof, statutory 
preferences and other legally required payments, 
obligations under hedging and other financial Bonds, 
excluding all claims in respect of Subordinated 
Indebtedness 

“Senior Indebtedness” The aggregate of all Senior Claims with respect to the 
Issuer 

“Senior Bonds” Unsubordinated and unsecured Bonds of a Series or 
Tranche, the terms of issue of which provide that such 
Bonds are senior, rank pari passu with the Senior 
Indebtedness of the Issuer and include such additional 
features as may be specified in the applicable Supplement 

“Series” A Tranche of Bonds together with any further Tranche or 
Tranches of Bonds which are: (i) expressed to be 
consolidated and form a single series; and (ii) identical in 
all respects (including as to listing) except for their 
respective Issue Dates, Interest Commencement Dates 
and/or Issue Prices; the expressions, Bonds of the relevant 
Series, Holders of the relevant Series and related 
expressions shall be construed accordingly 
 

“Series Trust Deed” A deed entered into by the Issuer and the Trustees in 
relation to a specific Series and empowering the Trustees 
to hold, administer and manage the interest of the 
Bondholders in relation to that Series or Tranche  
 

“Shelf Prospectus” or “Prospectus” 
 
 
 
 
“Solicitor to the Transaction” 
 
 
“Solicitor to the Issuer” 

This shelf prospectus issued in accordance with SEC Rules 
which will apply to all Bonds issued under the Programme 
and which details the aggregate size and broad terms and 
conditions of the Programme 
 
Banwo & Ighodalo and any other solicitor appointed by the 
Issuer in respect of a Series or Tranche of Bonds 
 
Udo Udoma & Belo-Osagie and any other solicitor 
appointed by the Issuer in respect of a Series or Tranche of 
Bonds 
 

“Specified Currency” The currency specified in the applicable Pricing 

Supplement 

“Specified Denomination” The issue denomination specified in the applicable Pricing 

Supplement 

“Specified Office” The registered address of the Issuer as specified in the 

applicable Supplement or such other address as the Issuer 

may specify by notice to the Holders which change of 

address shall in each case be notified to the Holders in 

accordance with Condition 33 (Notices) 

“Sponsor” Asiko Power Limited  

“Subordinated Indebtedness” The aggregate of the indebtedness of the Issuer, under the 

Bonds and all other indebtedness of the Issuer, which is 

subordinated in the event of the winding up of the Issuer, to 

the claims of senior creditors  
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“Subordinated Bonds” The unsecured Bonds of a Series or Tranche, the terms of 

issue of which provide that such Bonds are subordinated so 

as to rank pari passu with the Subordinated Indebtedness 

of the Issuer and behind the Senior Bonds and other senior 

indebtedness of the Issuer and include such additional 

features as may be specified in the applicable Supplement 

“Terms and Conditions of the Bonds” 
 
 
 

The terms and conditions in accordance with which the 

Bonds will be issued, as set out in Schedule 2 (Terms and 

Conditions) of the Programme Trust Deed 

“Tranche” 
 
 
 
 
 
 
 
“Trust Deeds” 

In relation to any particular Series, all Bonds which are 

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

their respective Issue Dates, Embedded Options and/or 

Maturity Dates, Profit Commencement Date, Coupon 

Commencement Dates and/or Issue Prices (as applicable) 

 

 

The Programme Trust Deed and Series Trust Deed(s) 

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

approval of this Shelf Prospectus, during which, bonds may 

be issued under the Programme 

“VAT Act” The Value Added Tax Act (Chapter V1) LFN 2004 (as 

amended by the Value Added Tax (Amendment) Act No 12 

of 2007 and the Finance Acts of 2020  
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This Shelf Prospectus is issued pursuant to SEC Rules and Regulations and contains particulars in 

compliance with the requirements of SEC for the purpose of giving information to the public about the N=

50,000,000,000 (Fifty Billion Naira) Bond Issuance Programme established by the Issuer. The specific 

terms of each Series or Tranche in respect of which this Shelf Prospectus is being delivered will be set-

forth in the applicable Supplement and shall include the specific designation, aggregate principal 

amount, currency unit for which the Bonds may be purchased, maturity, interest provisions, authorised 

denominations, issue price, any terms of redemption and any other specific terms. If a specific issue 

under the Programme requires a listing, an application will be made to NGX and/or the FMDQ for the 

admission of such Bonds to the relevant exchange. 

Each of the Directors represents that he/she has taken reasonable care to ensure that the information 

concerning the Issuer and Sponsor contained in this Prospectus is true and accurate in all material 

respects as at the date of this Prospectus and confirm, having made all reasonable enquiries, that to 

the best of his/her knowledge and belief, there are no material facts, the omission of which, would make 

any material statement herein misleading or untrue. 

 

LEAD ISSUING HOUSE 

 

 
 
       
STANBIC IBTC CAPITAL LIMITED  

                        RC: 1031358 

 

JOINT ISSUING HOUSES 
 

 

                                             

 
ON BEHALF OF 

 
APL FUNDING SPV PLC  

RC: 7780420 

 

Are authorized to Issue this Shelf Prospectus in respect of 
 

THE N=50,000,000,000 BOND ISSUANCE PROGRAMME 
 
This Shelf Prospectus contains: 

1. on page 26, a declaration to the effect that the Issuer did not breach any terms and 

conditions in respect of borrowed monies which resulted in the occurrence of an Event of 

Default and an immediate recall of such borrowed monies during the twelve (12) calendar 

months immediately preceding the date of filing an application with SEC for the registration 

of this Shelf Prospectus; 

2. on page 27, a declaration to the effect that the Sponsor did not breach any terms and 
conditions in respect of borrowed monies which resulted in the occurrence of an Event of 
Default and an immediate recall of such borrowed monies during the twelve (12) calendar 
months immediately preceding the date of filing an application with the SEC for the 
registration of this Shelf Prospectus; 

 

 

FCMB Capital Markets Limited 
               RC 446561 

 Vetiva Advisory Services Limited 
            RC 1804609 
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3. on pages 92 to 141, the Reporting Accountant’s Report on the Sponsor’s historical financial 

information, prepared by KPMG for incorporation in this Shelf Prospectus;  

 
4. on page 78 and 79, extract of the Rating Reports prepared by Agusto & Co and DataPro;  

 

5. on pages 31 to 52 the Terms and Conditions of the Bonds 

 
6. on pages 148 to 149, the details and summary of the claims and litigation the Sponsor is 

involved in prepared by Banwo & Ighodalo 

7. on pages 144 a summary of material contracts of the Issuer and Sponsor  
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DESCRIPTION OF THE PROGRAMME 

The information contained in this section is a summary of certain aspects of the Programme and the 

principal features of the Bonds to be issued thereunder. This summary does not contain all the 

information that is to be considered before investing in the Bonds nor does it purport to be a complete 

or professional review of the investment situation regarding the possible acquisition of the Bonds which 

may currently be under consideration. Therefore, it should be read in conjunction with, and is qualified 

in its entirety by reference to the detailed information presented in the remainder of this Shelf Prospectus 

and to the detailed provisions of each of the Offer Documents and the Applicable Pricing Supplement. 

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

the Bonds which are discussed under “Risk Factors”. 

Description of the Transaction Structure 

The Issuer, APL Funding SPV PLC, is a special purpose vehicle set up specifically to finance the 

Sponsor’s funding requirements, by issuing Bonds to the general public, particularly to Qualified 

Institutional Investors and HNIs in accordance with the terms of the Programme Trust Deed between 

the Issuer, the Sponsor and the Bond Trustee dated 27 December 2024. 

The Obligor(s) shall have a joint and several obligation(s) to repay the aggregate principal amount 

outstanding and Coupon under the Trust Deed in accordance with the Applicable Pricing Supplement. 

Under the Programme, the Issuer may from time-to-time issue Bonds denominated in Naira. The Bonds 

will be issued pursuant to a Programme Trust Deed dated 27 December 2024 and each Series of Bonds 

shall be constituted separately under a Series Trust Deed.  

Objectives of the Issuer 

The establishment of this Programme has been facilitated by the Issuer for purposes of raising capital 

via the issuance of Bonds on behalf of the Sponsor;  

Issuance Structure 

In respect of the Bonds issued pursuant to the Programme Trust Deed, a trust has been constituted 

pursuant to which the Trustee agrees to act as trustee for the Bondholders and agree to hold the Issuer’s 

undertakings for the benefit of all Bondholders in that regard.  

The applicable terms of any Bonds will be set out in the relevant Terms and Conditions incorporated by 

reference into this Prospectus, as modified and supplemented by any applicable Supplement relating to 

the Bonds. A summary of the Programme and the Terms and Conditions appear in the section of this 

Shelf Prospectus headed "Summary of the Programme". The terms and conditions for Bonds appear in 

the section of this Shelf Prospectus titled “Terms and Conditions of the Bonds”. Additional terms and 

conditions in relation to Bonds may be issued from time to time in an applicable Supplement. 

The Programme Amount is N=50,000,000,000.00 (Fifty Billion Naira) 

This Shelf Prospectus will apply to Bonds issued under the Programme in an aggregate nominal amount 

Outstanding which does not exceed the Programme Amount. 

A summary of the documentation governing the Bonds to be issued under the Programme is outlined 

below:  

i. This Shelf Prospectus disclosing material information in relation to the Issuer;  

ii. The applicable Pricing Supplement containing specific terms relating to a particular issue of Bonds; 

iii. A Programme Trust Deed between the Issuer and the Trustees setting out inter alia, the powers, 

rights, obligations/duties of the Trustee in relation to the Bonds issued under the Programme; 

iv. Series Trust Deed(s) will be entered into constituting each series of Bonds issued by the Issuer, 

and will contain specific terms relating to that particular issue of Bonds;  

v. A Deed of Undertaking issued by the Sponsor to the Trustees (on behalf of the Bondholders) in 

support of all the payment obligations of the Issuer under the Programme 
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vi. Vending Agreement between the Issuer and the Issuing Houses in connection with the roles of 

management and marketing of the offers under the Programme, amongst others. This will be 

prepared on a series-by-series basis. 

vii. A Deed of Guarantee between the Guarantor and the Bond Trustees about the roles of each party 

and the extent of the guarantor’s liability. 

 



 

 19 

SUMMARY OF THE PROGRAMME  

This summary should be read as an introduction to this Shelf Prospectus. It does not purport to be 

complete and is taken from, and is qualified in its entirety by, the remainder of this Shelf Prospectus as 

a whole, any Supplement and other documents, if any, incorporated by reference into this Shelf 

Prospectus. 

TERMS DESCRIPTION 

Issuer: APL Funding SPV PLC 

Sponsor 
 
  Co-Obligor(s) 

Asiko Power Limited 
 
Any other affiliated company of the Issuer or Sponsor, as stated in the 
Applicable Pricing Supplement, that may, together with one or more other 
affiliates, be jointly and severally liable for the primary payment obligation 
under the Bonds 

Obligors The Issuer, the Sponsor and the Co-Obligor(s) each on its own an 
“Obligor” 

Programme 
Description 

A Bond Issuance Programme undertaken by the Issuer of convertible and 
non-convertible, senior or subordinated debt instruments to be issued in 
Series, and or Tranches. The Programme covers Fixed Rate Bonds, 
Floating Rate Bonds, Reverse Floating Bonds, Zero Coupon Bonds, any 
combinations thereof and in any other format recognised by the SEC, all 
of which shall be denominated in Naira. 
 
The Programme and the Bonds to be offered hereunder are accorded a 
shelf registration with the Commission for a three-year period 
commencing from the date of this Shelf Prospectus. No Bonds shall be 
offered on the basis of this Prospectus after the expiration of the three-
year period unless the validity period is renewed by the Commission. 
 
The provisions of the Programme Trust Deed and any applicable Series 
Trust Deed shall apply to the Bonds.  
 

Programme Limit N=50,000,000,000 (Fifty Billion Naira) aggregate principal amount of Bonds 
outstanding at any one time. 

Lead Issuing House Stanbic IBTC Capital Limited, appointed as lead issuing house for any 
issuance of Bonds under the Programme and as specified in the 
applicable Pricing Supplement. 

Issuing Houses Stanbic IBTC Capital, FCMB Capital Markets Limited, Vetiva Advisory 
Services Limited, and any other issuing house(s) appointed from time to 
time either in relation to the Programme or for a specific Series of Bonds 
issued under the Programme. 

Joint Issuing Houses FCMB Capital Markets Limited, Vetiva Advisory Services Limited, and any 
other issuing house appointed from time to time by the Issuer either 
generally in respect of the Programme and/or in relation to a particular 
Series or Tranche of Bonds.  

Bond Trustee FBNQuest Trustees Limited. 

Method of Issue The Bonds may be offered and sold by way of public offering, or any other 
means permitted by the Commission and as specified in the applicable 
Pricing Supplement. 
 

Issuance in Series Bonds will be issued in Series, and each Series may comprise one or more 
Tranches issued on different dates. The Bonds in each Series will have 
their respective maturity dates specified in the applicable Supplement. 
However, Bonds in each Tranche will have identical terms. Other details 
applicable to each Series and Tranche will be specified in the applicable 
Supplement. 
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Currency The Bonds shall be denominated in Naira (N=). 

Use of Proceeds  The exact application of the proceeds of each Series in relation to the 
foregoing will be specified in the applicable Supplement. 

Maturity Date Such date as may be agreed between the Issuer and the relevant Issuing 
Houses and indicated in the applicable Supplement, subject to maturities 
as may be allowed or required from time to time by the relevant laws or 
regulations applicable in Nigeria. 

Tenor The tenor of a particular Series of Bonds shall be determined by the Issuer 
and the Issuing Houses and specified accordingly in the applicable 
Supplement for the Bonds being issued. 

Tax Status of the 
Bonds  

 Under the provisions of the Capital Gains Tax Act, Chapter C1 LFN 2004, 
as amended by the Finance Act (the “CGT Act”), capital gains tax is 
chargeable on the disposal of corporate bonds or other debt instruments 
which are not Nigerian Government securities (i.e. Federal, State and 
Local Government bonds). Under current legislation in Nigeria, 
investments in Bonds to be issued under the Programme are exempted 
from a number of taxes. These include exemptions from VAT and PIT, by 
virtue of the Value Added Tax Act, Chapter V1, LFN 2004 (as amended 
by the Value Added Tax (Amendment), Act, No.12 2007 and the Finance 
Act) and Personal Income Tax (Amendment) Act 2011 (as amended by 
the Finance Act). See “Tax Considerations” on page 77. 

Issue Price The Issue Price of a specific Series shall be specified in the applicable 
Supplement of the relevant Series. 

Closing Date The Closing Date of a specific Series shall be stated in the applicable 
Supplement relating to the Series of Bonds being issued. 

Coupon Bonds issued under the Programme may be interest-bearing, non-interest 
bearing or zero coupon. The Coupon payable on the Bonds shall be 
determined by the Issuer and Issuing Houses and stated accordingly in 
the applicable Supplement for the Bonds being issued. 

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

Repayment Repayment terms in respect of the Bonds issued under the Programme 
shall be specified in the applicable Supplement for the Series of Bonds 
being issued. 

Day Count Convention Different day count conventions may be stipulated in the applicable 
Supplement. 

Principal Redemption Bonds will be redeemed on the dates specified in the applicable 
Supplement. 

Early Redemption The applicable Pricing Supplement issued in respect of each Series will 
state whether such Bonds may be redeemed prior to their stated maturity 
by the Issuer and the terms applicable to such redemption. 

Redemption Amount The applicable Supplement will specify the Redemption Amount or if 
applicable, the basis for calculating the Redemption Amount payable. 

Form of Bonds/ 
Transferability 

The Bonds will be issued in registered form and be freely transferable in 
accordance with the relevant provisions of the Trust Deeds. Bonds will be 
issued in un-certificated, or book entry form registered with a separate 
identification code with the CSD as specified in the applicable 
Supplement. 

Interest Rate If the applicable Supplement so specifies, the Bonds of any Series will 
bear interest from the Interest Commencement Date at the Interest Rate 
specified in or determined in accordance with the applicable Supplement 
and such interest will be payable in respect of each Interest Period on the 
Interest Payment Date(s) specified in the applicable Supplement. The 
interest payable on the Bonds of any Series for a period other than a full 
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Interest Period shall be determined in accordance with the applicable 
Supplement. 

Status Unless stated otherwise in an applicable Supplement, the Bonds 
constitute direct, unconditional, unsubordinated and unsecured 
obligations of the Issuer which shall at all times rank pari passu without 
preference or priority among themselves and, save for certain debts 
required to be preferred by law, rank equally with all other present and 
future unsecured and unsubordinated obligations of the Issuer and the 
Sponsor from time to time owing, save for such obligations as may be 
preferred by provisions of law that are both mandatory from time to time 
outstanding and of general application. 
 
The Bonds qualify as securities in which trustees may invest under the 
Trustees Investments Act, T22, LFN 2004 (as amended from time to time). 
In addition, the Bonds are securities in which PFAs may invest under the 
Pension Act, 2014 and the Regulations on Investment of Pension Fund 
Assets issued by National Pension Commission (1 February 2019). 
 

Subscription of Bonds The Bonds may be subscribed to in accordance with the form of 
application set out in the applicable Pricing Supplement relating to the 
Bonds being issued. 

Grossing up All amounts payable under the Bonds shall be made free and clear of, and 
without deductions or withholding for or on account of any taxes, duties, 
assessments or any governmental charges of whatever nature imposed, 
levied, collected, withheld or assessed by or within the Federal Republic 
of Nigeria, unless such withholding or deduction is required by law. In that 
event, no additional amounts shall be paid to the Bondholders as a result 
thereof. 

Listing An application may be made to list the Bonds on a registered exchange 
such as the NGX or the FMDQ 

Issuer Rating The Issuer has a “Bbb-” rating from Agusto & Co and BBB+ rating from 
DataPro 

Issue Ratings: Bonds issued under the Programme will be assigned a rating and such 
rating shall be indicated in the applicable Supplement. The rating is valid 
for a period of one year from the date of issue, or for such validity period 
as the rating agencies specify 

Governing Law The Bonds issued under the Programme and all related contractual 
documentation will be governed by, and construed in accordance with, 
Nigerian law. 
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INFORMATION RELATING TO THE SHELF PROSPECTUS 
 

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

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

prospective investor. Prospective investors should make their own independent assessment of the 

merits or otherwise of subscribing to the securities offered herein and should seek their own professional 

advice in connection with any prospective investment by them.  

 

The members of the Board of Directors of the Issuer and the Sponsor individually and collectively accept 

full responsibility for the accuracy of the information contained herein and have taken reasonable care 

to ensure that the material facts contained herein are true and accurate in all material respects and 

confirm, having made all reasonable enquiries, that to the best of their knowledge and belief, there are 

no material facts, the omission of which would make any material statement herein misleading or untrue. 

Additional information may be obtained through the office of the Issuing Houses as listed on page 28 of 

this Shelf Prospectus on any Business Day during the period of the respective opening and closing 

dates of the issuance of Bonds under the Programme, provided that the Issuing Houses possesses such 

information or can acquire it without unreasonable effort or expense. 

 

Nothing in this Shelf Prospectus should be construed to mean that the Issuing Houses are bound to 
provide any information coming to their attention to any Bondholder or potential investor in the Bonds. 
Also, the Issuing Houses are not bound to advise any investor or potential investors on the financial 
condition or affairs of the Sponsor or Issuer during the life of the arrangement contemplated therein. 

The Bonds are complex financial instruments suitable only for sophisticated investors. As such, each 
potential investor in any Bonds must determine the suitability of that investment in light of its own 
circumstances.  
 
A potential investor should not invest in the Bonds, which are complex financial instruments unless the 
potential investor has the expertise (either alone or with a financial adviser) to evaluate how the Bonds 
will perform under changing market conditions, the resulting effects on the value of the Bonds and the 
impact this investment will have on the potential investor’s overall investment portfolio. 
 
In particular, each potential investor should: (i) have sufficient knowledge and experience to make a 
meaningful evaluation of the Bonds, the merits and risks of investing in the Bonds and the information 
contained or incorporated by reference in this Prospectus or any applicable Supplement; (ii) have access 
to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular financial 
situation, an investment in the Bonds and the impact such an investment will have on its overall 
investment portfolio; (iii) have sufficient financial resources and liquidity to bear all of the risks of an 
investment in the Bonds, including thoroughly understanding the terms of the Bonds and be familiar with 
the behaviour of any relevant indices and financial markets; and (iv) be able to evaluate (either alone or 
with the help of a financial adviser) possible scenarios for economic, interest rate and other factors that 
may affect its investment and its ability to bear the applicable risks. 
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FORWARD LOOKING STATEMENTS 

Certain statements included herein may constitute forward-looking statements that involve a number of 

risks and uncertainties because they relate to events and depend on the circumstances that may or may 

not occur in the future. Such forward-looking statements can be identified by the use of forward-looking 

terminology such as “estimates”, “believes”, “expects”, “may”, “are expected to”, “intends”, “will”, ‘‘will 

continue”, “should”, “would”, “seeks”, “approximately”, or “anticipates”, or similar expressions or the 

negative thereof or other variations thereof or comparable terminology, or by discussions of strategy, 

plans or intentions. These forward-looking statements include all matters that are not historical facts. 

They appear in a number of places throughout this Shelf Prospectus and include statements regarding 

the Issuer’s intentions, beliefs or current expectations concerning, amongst other things, the Issuer’s or 

the Sponsor’s results of operations, financial condition, liquidity, prospects, growth, strategies and the 

markets in which it operates. By their nature, forward-looking statements involve risks and uncertainties 

because they relate to events and depend on circumstances that may or may not occur in the future. 

Prospective investors should be aware that forward-looking statements are not guarantees of future 

performance and that the Sponsor’s actual results of operations, financial condition and liquidity and the 

development of the industry in which it operates may differ materially from those made in or suggested 

by the forward-looking statements contained in this Shelf Prospectus. In addition, even if the Sponsor’s 

results of operations, financial condition and liquidity and the development of the industry in which it 

operates are consistent with the forward-looking statements contained in this Shelf Prospectus, those 

results or developments may not be indicative of results or developments in subsequent periods. Such 

forward-looking statements are necessarily dependent on assumptions, data or methods that may be 

incorrect or imprecise and that may be incapable of being realized. 

Factors that could cause actual results to differ materially from the Issuer’s / Sponsor’s expectations are 

contained in cautionary statements in this Shelf Prospectus and include, among other things, the 

following:  

▪ Overall political, economic and business conditions in Nigeria;  

▪ Changes in government regulations, especially those pertaining to the banking industry;  

▪ Changes in tax requirements, including tax rate changes, new tax laws and revised tax law 

interpretations;  

▪ Economic and political conditions in international markets, including governmental changes;  

▪ The demand for the Sponsor’s products and services;  

▪ Competitive factors in the industries in which the Sponsor and its customers operate;  

▪ Interest rate fluctuations and other capital market conditions;  

▪ Exchange rate fluctuations; and  

▪ The timing, impact and other uncertainties of future actions.  

 

The sections of this Shelf Prospectus entitled “Risk Factors”, “Overview of the Nigerian Gas Industry”, 

“Overview of the Sponsor “Reporting Accountant’s Report” and “Statutory and General 

Information” contain more detailed discussions of the factors that could affect the Sponsor’s future 

performance and the industry in which it operates. In light of these risks, uncertainties and assumptions, 

the forward-looking events described in this Shelf Prospectus may not occur.  

The Issuer, the Sponsor and the Co-Obligors do not undertake any obligation to update or revise any 

forward-looking statements made in this Shelf Prospectus whether as a result of new information, future 

events or otherwise. All subsequent written or oral forward-looking statements attributed to the Issuer or 

to persons acting on the Issuer’s behalf, are expressly qualified in their entirety by the cautionary 

statements contained throughout this Prospectus. A prospective investor of the Bonds should not place 

undue reliance on these forward-looking statements. 
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OTHER INFORMATION 

THIRD PARTY INFORMATION 

The Issuer, the Sponsor and the Issuing Houses obtained certain statistical and market information that 

is presented in this Shelf Prospectus on such topics as the Nigerian economic landscape and related 

subjects from certain government and other third-party sources described herein. The Issuer and the 

Sponsor have accurately reproduced such information and, so far as the Issuer and Sponsor are aware 

and are able to ascertain from information published by such third parties, no facts have been omitted 

that would render the reproduced information inaccurate or misleading. Nevertheless, prospective 

investors are advised to consider this data with caution. Market studies are often based on information 

or assumptions that may not be accurate or appropriate, and their methodology is inherently predictive 

and speculative.  

Prospective investors should also note that some of the Sponsor’ estimates are based on such third-party 

information. Neither the Issuer, the Sponsor nor the Issuing Houses has independently verified the 

figures, market data or other information on which these third parties have based their studies. Certain 

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

supplied by, a number of government agencies and ministries, including the CBN, the Nigerian Debt 

Management Office and the Nigerian National Bureau of Statistics. 

ROUNDING 

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

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

totals in certain tables may not be an arithmetic aggregation of the figures, which precede them.  
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ISSUE OF PRICING SUPPLEMENTS / SUPPLEMENTARY SHELF PROSPECTUSES 

Following the registration of this Shelf Prospectus, a Pricing Supplement may be prepared by the Issuer 
for the approval of the SEC, as the case may be, in accordance with Rule 279(3)(6)(b) of the SEC Rules. 

Statements contained in any such Supplement shall, to the extent applicable (whether expressly, by 
implication or otherwise), be deemed to modify or supersede statements contained in this Shelf 
Prospectus. Any statement so modified or superseded shall not, except as so modified or superseded, 
constitute a part of this Shelf Prospectus.  

The Issuer and the Sponsor declare that, to the best of their knowledge and honest belief, no material 
facts have been omitted from, and there are no material misstatements in this Shelf Prospectus, which 
would make any statement contained herein misleading or untrue. The Issuer will, in the event of any 
significant new factor or material mistake or inaccuracy relating to information included in this Shelf 
Prospectus that is capable of affecting the assessment of the Programme or the Bonds, prepare a 
Supplement to this Shelf Prospectus or publish a new Shelf Prospectus for use in connection with any 
subsequent issue of Bonds. 
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ISSUER’S DECLARATION 
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SPONSOR’S DECLARATION 
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DOCUMENTS TO BE INCORPORATED BY REFERENCE 

This Shelf Prospectus should be read and construed in conjunction with: 

1. The Sponsor’s Audited Annual Report (and notes thereto) for the financial years ended 31 

December 2023, 31 December 2022, 31 December 2021, 31 December 2020 and 31 December 

2019 comprising the audited annual financial statements and any interim financial statements 

of the Sponsor and prepared in compliance with the IFRS issued by the IASB and prescribed 

by the FRCN (which include standards and interpretations approved by the FRCN), together 

with its pronouncements thereon from time to time, and applied on a consistent basis. 

2. Each Applicable Pricing Supplement or Supplementary Prospectus relating to any series or 

Tranche of the Instrument issued under this Prospectus  

The Sponsor will, in the event of any material change in its financial position, which is not reflected in 

this Shelf Prospectus, prepare an amendment or supplement to this Shelf Prospectus; also, the Issuer’s 

information given in this Shelf Prospectus and the terms and conditions of additional Bonds to be issued 

under the Programme may be updated in a Supplement pursuant to the SEC Rules. Any such 

amendment or supplement will be incorporated by reference into this Shelf Prospectus and forms an 

integral part hereof. Any statement contained in a document that is incorporated by reference herein 

shall be deemed to be modified or superseded for the purpose of this Shelf Prospectus to the extent 

that a statement contained herein modifies or supersedes such earlier statement (whether expressly, 

by implication or otherwise). Any statement so modified or superseded shall not be deemed, except as 

so modified or superseded, to constitute a part of this Shelf Prospectus.  

This Prospectus and any Supplement (as applicable) are accessible, and copies of them are available 

free of charge at the office of the Issuing Houses from 8: 00a.m till 5: 00p.m on Business Days, and on 

the website of the Issuer (www.asikoenergy.com), during the validity of the Programme. 

Telephone enquiries should be directed to the Issuing Houses on: 

Stanbic IBTC Capital Limited: +234 1 422 8855 

FCMB Capital Markets Limited: +234 1 448 5420 

Vetiva Advisory Services Limited: +234 1 270057-8 
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GENERAL TERMS AND CONDITIONS OF THE BONDS 

The following is the text of the terms and conditions of the Bonds which subject to amendment and as 
completed, modified, supplemented, varied or replaced, in whole or in part, by the final terms which are 
attached to the applicable Series Trust Deed, the Shelf Prospectus and the Applicable Pricing 
Supplement (the “Final Terms”) and save for the italicised text will be endorsed on a statement issued 
in respect of the Bonds. 
 
The provisions of these Terms and Conditions of the Bonds (the “General Conditions”) which are 
applicable to the Bonds issued under the Programme shall be deemed to be completed by the 
information contained in the relevant Final Terms. Bonds will be issued in individual Tranches which, 
together with other Tranches, may form a Series of Bonds. Any provisions of the Final Terms modifying, 
supplementing or replacing, in whole or in part, the provisions of these General Conditions shall be 
deemed to so modify, supplement or replace, in whole or in part, the provisions of these General 
Conditions; alternative or optional provisions of these General Conditions as to which the corresponding 
provisions of the Final Terms are not completed or are deleted shall be deemed to be deleted from these 
General Conditions; and all provisions of these General Conditions which are inapplicable to the Bonds 
shall be deemed to be deleted from these General Conditions as required to give effect to the terms of 
the relevant Final Terms. 
 
Introduction 
 
The Bonds are constituted by a trust deed (the “Programme Trust Deed”) dated 27 December between 
APL Funding SPV PLC (the “Issuer”), Asiko Power Limited (the “Sponsor”), and FBNQuest Trustees 
Limited (“FBNQuest Trustees”) (referred to as the Trustee which expression shall include all persons 
for the time being appointed as trustee or trustees under the Programme Trust Deed).  
 
Any Tranche or Series of Bonds which is to be created and issued pursuant to the Programme Trust 
Deed shall be constituted by, be subject to and have the benefit of a Series Trust Deed (the “Series 
Trust Deed”) between the Issuer, the Sponsor and the Trustee. The Issuer shall execute and deliver 
such Series Trust Deed to the Trustee containing such provisions (whether or not corresponding to any 
of the provisions contained in the Programme Trust Deed) as the Trustee may require. Each Series 
Trust Deed shall set out the form of the Tranche of Bonds to be so constituted thereby and may be 
accompanied by legal opinions (in form and substance satisfactory to the Trustee) or supporting 
authorisations/approvals as may be required by the Trustee.  
 
The Bondholders are entitled to the benefit of and are bound by, and are deemed to have notice of, all 
the provisions of the Programme Trust Deed and the relevant Series Trust Deed applicable to them. 
The Programme Trust Deed and any Series Trust Deed are hereinafter collectively referred to as the 
“Trust Deed”. 
 These terms and conditions include summaries of and are subject to the detailed provisions of the 
Programme Trust Deed and the Series Trust Deed. Except otherwise stated, words and expressions 
defined in the Programme Trust Deed shall bear the same meanings when used herein. 
 
Interpretation and General Definitions 
 
In these General Conditions unless inconsistent with the context or separately defined in the Shelf 
Prospectus and/or the Applicable Pricing Supplement, the following expressions shall have the following 
meanings: 
 

i. “Calculation Amount” means the amount specified in the Applicable Pricing Supplement; 
 

ii. “Call Option” if specified as applicable in the Applicable Pricing Supplement, means the option 
of the Issuer to redeem the Bonds early in that Tranche of Bonds in whole or, if so specified in 
the Applicable Pricing Supplement, in part at the Optional Redemption Amount(s) on the 
Optional Redemption Date(s) in accordance with Condition 4(d) (Redemption at the Option of 
the Issuer (Call Option);  
 

iii. “Coupon Period” means the period beginning on (and including) the Coupon Commencement 
Date and ending on (but excluding) the first Coupon Payment Date and each successive period 
beginning on (and including) a Coupon Payment Date and ending on (but excluding) the next 
succeeding Coupon Payment Date; 
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iv. “Coupon Rate” means the applicable rate of the Coupon; 

 
v. “Coupon Termination Date” means the date specified in the Applicable Pricing Supplement; 

 
vi. “Early Redemption Amount” means the amount at which the Bonds will be redeemed by the 

Issuer pursuant to the provisions of Conditions 4(d) (Redemption at the Option of the Issuer 
(Call Option)) and/or Condition 9 (Events of Default), or as set out in the Applicable  Pricing 
Supplement; 
 

vii. “Final Broken Amount” mean the amount specified as such in the Applicable Pricing 
Supplement; 
 

viii. “Fixed Rate Bonds” mean Bonds that carry a predetermined Coupon Rate payable in arrears 
on a fixed date or fixed dates in each year and on redemption or on such other dates as may 
be indicated in the Applicable Pricing Supplement; 
 

ix. “Floating Rate Bonds” mean Bonds on which the Coupon payable in arrears changes 
periodically based on some pre-determined benchmark, in respect of such period or on such 
date(s) as may be indicated in the Applicable Pricing Supplement; 
 

x. “Group” means the Sponsor, its Subsidiaries, its holding company and the Subsidiary of its 
holding Company 
 

xi. “Indexed Bonds” mean Bonds on which Coupon is payable on the basis of a particular price 
index specified in the applicable Final Terms; 
 

xii. “Initial Broken Amount” mean the amount specified as such in the Applicable Pricing 
Supplement;  
 

xiii. “Instalment Amount” means the amount expressed as a percentage of the Nominal Amount 
of an Instalment Bond, being an instalment of principal (other than the final instalment) on an 
Instalment Bond; 
 

xiv. “Instalment Bonds” means Bonds redeemable in Instalment Amounts by the Issuer on an 
amortised basis on different Instalment Dates, as specified in the Applicable Pricing 
Supplement; 
 

xv. “Instalment Dates” means the date specified in the Applicable Pricing Supplement for the 
payment of an Instalment Amount; 
 

xvi. “Material Subsidiary” means at any time a Subsidiary of the Sponsor which has gross 
revenues representing 10 per cent., or more of the consolidated gross revenues of the Group 
or total assets representing 7.5 per cent., or more of the consolidated total assets of the Group, 
in each case calculated on a consolidated basis in accordance with the then most recent audited 
consolidated financial statements of the Sponsor.  
 

xvii. “Mixed Rate Bonds” means Bonds that carry Coupon Rates payable on any combination of 
Fixed Rate Bonds or Floating Rate Bonds, or Indexed Bonds for respective periods, each as 
specified in the Applicable Pricing Supplement 
 

xviii. “Optional Redemption Amount” means in respect of any Bond, its Nominal Amount 
or such other amount as may be specified in, or determined in accordance with, the 
Applicable Pricing Supplement; 
 

xix. “Optional Redemption Date” means the date(s) specified as such in the Applicable Pricing 
Supplement in relation to a Series or Tranche of Bonds pursuant to which the Issuer is specified 
as having an option to redeem in accordance with Condition 4(d) (Redemption at the option of 
the Issuer (Call Option)). If no such date(s) is/are specified in the Applicable Pricing Supplement, 
the Optional Redemption Date(s) shall be the Coupon Payment Date(s) (in the case of coupon-
bearing Bond) or, such other date(s) (in the case of non-coupon-bearing Bond) stipulated as 
the date(s) for redemption of such Tranche of Bonds or the relevant portion of such Tranche of 
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Bonds, as the case may be, in the notice delivered by the Issuer pursuant to Condition 4(d) 
(Redemption at the option of the Issuer (Call  Option)) ;  
 

xx. “Senior Bonds” means unsubordinated Bonds of a Series or Tranche, the terms of issue of 
which provide that such Bonds are senior as to rank pari passu with the Senior Indebtedness of 
the Issuer and such additional terms as may be specified in the Applicable Pricing Supplement;  
 

xxi. “Senior Claims” means the claims of all creditors of the Issuer (including, without limiting the 
generality of the foregoing, all claims in respect of deposits with or loans to the Issuer and all 
claims to interest thereon or in respect thereof, statutory preferences and other legally required 
payments, obligations under hedging and other financial instruments), excluding all claims in 
respect of Subordinated Indebtedness; 
 

xxii. “Senior Creditor” means a holder of Senior Claims; 
 

xxiii. “Senior Indebtedness” means the aggregate of all Senior Claims in respect of the 
Issuer;  
 

xxiv. “Subordinated Bonds” means the unsecured Bonds, the terms of which provide that 
they are subordinated so as to rank pari passu with the Subordinated Indebtedness of the 
Issuer; and such additional terms as may be specified in the Applicable Pricing Supplement;  
 

xxv. “Subordinated Indebtedness” means the aggregate of (i) indebtedness of the Issuer, under 
the Subordinated Bonds; and (ii) all other indebtedness of the Issuer, which are subordinated 
in the event of the Winding up of the Issuer, to the claims of Senior Creditors; 
 

xxvi. “Zero Coupon Bonds” means Bonds issued by the Issuer, at a deep discount from 
their face value and on which Coupon is not payable during the life of the Bond. 

 

CONDITION 1 
 
CURRENCY, FORM, TITLE AND DENOMINATION 

 
a) Issue and Currency 

 
a. The Bonds may be issued by the Issuer in Series or Tranches pursuant to the 

Programme Trust Deed. A Tranche of Bonds may, together with a further Tranche or 
Tranches, form a Series of Bonds issued, provided that the aggregate nominal amount 
of all Bonds Outstanding under the Programme at any one point in time does not exceed 
the Programme Limit. The Applicable Pricing Supplement for each Tranche of Bonds is 
(to the extent relevant) incorporated herein for the purposes of those Bonds and 
supplements these General Conditions. 

 
b. The Applicable Pricing Supplement may specify other terms and conditions which shall, 

to the extent so specified or to the extent inconsistent with these General Conditions, 
replace or modify these General Conditions for the purposes of those Bonds. 

 
c. The Bonds shall be in registered form or as may be specified in the applicable Final 

Terms, in a specified currency and in specified denomination(s). The Bonds issued 
under the Programme may be Fixed Rate Bonds, Floating Rate Bonds, Zero-coupon 
Bonds, or a combination of any of the foregoing, subject to the applicable Final Terms. 

 
d. The Bonds may also be Instalment Bonds depending upon the redemption/payment 

basis shown in the applicable Final Terms. The Bonds may also be Senior or 
Subordinated Bonds as indicated in the applicable Final Terms 

 
 
 
 

b) Form and Title  
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a. The Bonds shall be issued in dematerialised (book-entry) form which shall be registered 
with a separate securities identification code with the CSD and each Holder shall be 
issued an E-allotment Notification. Each Bondholder shall be entitled to deal in the 
same, in accordance with CSD procedures and guidelines.  

 
b. The CSD Statement of Account shall be conclusive and binding for all purposes save 

in the case of manifest error and such person named therein shall be treated by the 
Issuer, the Trustee and the Registrar as the legal and beneficial owner of such 
aggregate number of Bonds for all purposes. 

 
c) Listing 

 
a. A Tranche of Bonds may be listed on The Exchange or on such other or further financial 

exchange(s) as may be determined by the Issuer, subject to any applicable laws. 
Unlisted Bonds may also be issued under the Programme. The Applicable Pricing 
Supplement will specify whether or not a Series or Tranche of Bonds will be listed, on 
which financial exchange(s) they are to be listed (if applicable) and, if such Series or 
Tranche of Bonds are to be listed on NGX, the relevant platform or sub-market of NGX 
such Tranche of Bonds are to be listed. 

 
d) Denomination 

 
a. The aggregate nominal amount and specified denomination of a Series or Tranche of 

Bonds will be specified in the Applicable Pricing Supplement. 
 

Closed Periods 
 

No Bondholder may require the transfer of the Bonds to be registered: (i) during the period of fifteen 
(15) days immediately prior to the due date for redemption of, or payment of any Coupon or Instalment 
Amount in respect of that Bond; (ii) after any Bond has been called for redemption by the Issuer or a 
Bondholder pursuant to Condition 4 (Redemption, Purchase and Options); or (iii) following the issuance 
of default notice to the Issuer by the Trustee pursuant to Condition 9 (Events of Default). 
 
CONDITION 2 
 
STATUS OF THE BONDS 

 
(a) Status of the Senior Bonds 

 
Unless otherwise specified in the Applicable Pricing Supplement, the Senior Bonds shall 
constitute direct, unconditional, unsubordinated and unsecured obligations of the Issuer and 
shall at all times rank pari passu and without any preference or priority among themselves. The 
payment obligations of the Issuer under the Senior Bonds in respect of principal and any 
Coupon thereon shall, save for such obligations as may be preferred by applicable legislation 
relating to creditor’s rights, at all times rank at least equally with all other unsecured and 
unsubordinated indebtedness and monetary obligations of the Issuer, present and future. 
 

(b) Status of the Subordinated Bonds 
 
Subordinated Bonds are direct, unsecured and subordinated obligations of the Issuer and rank 
pari passu and without any preference among themselves and at least pari passu with the 
claims of all holders of Subordinated Indebtedness.  
 
In the event of the Winding-up of the Issuer, the claims of the Trustee and the holders of 
Subordinated Bonds against the Issuer to payment of principal and Coupon in respect of the 
Subordinated Bonds will rank:  
 
(a) subordinated in right of payment to the payment of all Senior Indebtedness; and 
(b) pari passu without any preference among themselves and with all parity Obligations. 
 

(c) Security 
 



 

TERMS AND CONDITIONS OF THE BONDS  

 

 35 

In respect of a relevant Series, the Bonds may be secured by any Credit Enhancement 
arrangement as may be agreed by the Issuer, the Sponsor and the Trustee. 

 
 
 
 
 
 
 
CONDITION 3 
 
COVENANTS 

 
For as long as any of the Bonds remains Outstanding (as defined in the Programme Trust Deed), each 
of the Issuer and the Sponsor shall/undertakes to comply with the following covenants: 
 
(a) Negative Pledge 

 
The Issuer and the Sponsor 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 listed bonds or other listed securities, unless the 
Issuer’s and the Sponsor’s obligations under the Bonds are secured equally and rateably 
therewith or have the benefit of such other security, guarantee, indemnity or other arrangement 
as the Trustee in its absolute discretion shall deem not to be materially less beneficial to the 
Bondholders. 
 
[PROVIDED THAT the restrictions in this Condition 3 will not apply to Permitted Security] 
 

(b) Indebtedness 
 
Save for a Permitted Indebtedness or as may be provided in the relevant Series Trust Deed, 
the Issuer, without the prior written consent of the Trustees (such consent not to be 
unreasonably withheld or delayed), shall not incur any other Indebtedness. 
 

(c) Restricted Payments 
 
Save as provided in the Programme Trust Deed, the Issuer and the Sponsor, without the prior 
written consent of the Trustee (such consent not to be unreasonably withheld or delayed), shall 
not declare or pay any dividend in cash or otherwise or make a distribution (whether by way of 
redemption, acquisition or otherwise) in respect of its share capital if an Event of Default or 
Potential Event of Default has occurred and is continuing. 
 

(d) No Consolidation or Merger 
 
Save as provided in the Programme Trust Deed or the relevant Series Trust Deed, the Issuer, 
without the prior written consent of the Trustee (such consent not to be unreasonably withheld 
or delayed), shall not consolidate with or merge into any other Person (or enter into any 
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 by one or 
more transactions or series of transactions (whether related or not) unless  

 
(i) the Issuer shall be the continuing Person or the successor Person (as a result of such 

consolidation or merger), shall be a corporation organised and validly existing under the 
laws of Nigeria, and shall expressly assume by a supplemental trust deed to this Deed in 
form and substance satisfactory to the Trustees, all of the obligations of the Issuer under 
this Deed; 
 

(ii) immediately before and after giving effect to such consolidation or merger, disposal of 
assets no Potential Event of Default or Event of Default shall have occurred and be 
continuing; 
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(iii) a Rating Reaffirmation is obtained in respect of such merger or consolidation or transfer 
of assets, as the case may be; and 
 

(iv) the Issuer or such successor Person, as the case may be, shall have delivered to the 
Trustees, a certificate signed by two of its directors stating that the disposal of asset, 
consolidation or merger complies with the provisions of paragraphs (i) and (ii) above. 

 
Save as provided in the Programme Trust Deed, or the relevant Series Trust Deed the Sponsor 
without the prior written consent of the Trustees (such consent not to be unreasonably withheld 
or delayed), shall not consolidate with or merge into any other Person (or enter into any 
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 by one or 
more transactions or series of transactions (whether related or not) unless:  
 
(i) the Sponsor shall be the continuing Person or the successor Person (as a result of such 

consolidation or merger), shall be a corporation organised and validly existing under the 
laws of Nigeria, and shall expressly assume by a supplemental trust deed to this Deed in 
form and substance satisfactory to the Trustees, all of the obligations of the Issuer under 
this Deed; 
 

(ii) immediately before and after giving effect to such consolidation or merger, no Potential 
Event of Default or Event of Default shall have occurred and be continuing; 
 

(iii) a Rating Reaffirmation is obtained in respect of such merger or consolidation or transfer 
of assets, as the case may be; and 
 

(iv) the Sponsor or such successor Person, as the case may be, shall have delivered to the 
Trustees, a certificate signed by two of its directors stating that the consolidation or merger 
complies with the provisions of paragraphs (i) and (ii) above. 

 
(e) Cessation of Business 

 
Save as otherwise permitted in the Programme Trust Deed, the Issuer and the Sponsor shall 
procure that its Material Subsidiaries shall not cease to carry on its business as a full, effective 
and valid going concern. The Issuer shall not, without the prior written consent of the Trustee 
(such consent not to be unreasonably withheld or delayed), have any subsidiaries or employees, 
purchase, own, lease or otherwise acquire any real property (including office premises or like 
facilities). The Issuer shall not engage in any business or activities: 
 
raising capital for the benefit of the Group from the capital market not permitted under its 
memorandum and articles of association or relevant laws applicable to its continued corporate 
existence. 
 
The Issuer and Sponsor shall procure that no material change that would have a Material 
Adverse Effect is made to the nature of their business or that of a Material Subsidiary from that 
carried on as at the date of the relevant Series Trust Deed or conduct its business in a manner 
that might jeopardize the Issuer or Sponsor’s fulfilment of their respective obligations under the 
Trust Deed. 
 

(f) Trustee Not Obliged to Monitor Compliance 
 
The Issuer and the Sponsor shall furnish the Trustee annually, with a certificate on which the 
Trustee may rely to confirm their compliance with the Conditions (including Conditions 3(c), 3(d) 
and 3(e)). Notwithstanding this, the Trustee is not obliged to monitor compliance by the Issuer 
with the Conditions (including Conditions 3(c), 3(d) and 3(e)). 
 
 
 
 
 

 
CONDITION 4 
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REDEMPTION, PURCHASE AND OPTIONS 
 
A Series or Tranche of Bonds will be redeemed on the Maturity Date in accordance with Condition 4(a) 
(Scheduled Redemption). If “Redemption at the option of the Issuer (Call Option)” and/or “Redemption 
at the option of the Bondholders (Put Option)” and/or “Redemption for Taxation Reasons” is specified 
as applicable in the Applicable Pricing Supplement, a Tranche of Bonds may, or upon the occurrence 
of an Event of Default as set out in Condition 9 (Events of Default) be redeemed prior to its Maturity 
Date in accordance with this Condition 4 (Redemption, Purchase and Options). 

 
(a) Scheduled Redemption 

 
Unless previously redeemed or purchased and cancelled as specified below, the Bonds will be 
redeemed at the Final Redemption Amount (which, in the case of Notes of Series that provide 
for Instalment Amount, is its final Instalment Amount) on the Maturity Date subject to the 
provisions contained in Condition 5 (Payments). 
 

(b) Redemption by Instalments and Final Redemption 
 

(i) Unless previously redeemed, purchased and cancelled as provided in this Condition 
4, Bonds of a Series or Tranche that provide for Instalment Dates and Instalment 
Amounts shall be partially redeemed on each Instalment Date at the Instalment 
Amount specified in respect of such Bonds. The outstanding nominal amount of such 
Bonds shall be reduced by the Instalment Amount (or, if such Instalment Amount is 
calculated by reference to a proportion of the nominal amount of such Bonds, such 
proportion) for all purposes with effect from the related Instalment Date, unless 
payment of the Instalment Amount is improperly withheld or refused, in which case, 
such amount shall remain outstanding until the Relevant Date (hereafter defined) 
relating to such Instalment Amount. The Registrar shall update the Register to reflect 
the amount outstanding within five (5) Business Days of the Instalment Date. 
 

(ii) “Instalment Amount” means the portion of the Principal Amount payable on a date 
specified in the applicable Final Terms (the “Instalment Date”) 
 

(iii) Relevant Date" means the date on which the payment first becomes due, but if the full 
amount of the money payable has not been received by the Trustee, on or before the 
due date, it means the date on which, the full amount of the money having been so 
received, notice to that effect has been duly given to the Holders by the Issuer in 
accordance with Condition 12 (Notices) 
 

(iv) Unless previously redeemed, purchased and cancelled as provided below, the Bonds 
shall be finally redeemed on the Maturity Date specified in the relevant Final Terms at 
its Final Redemption Amount (which, unless otherwise provided in respect of the 
Bonds, is its nominal amount) or, in the case of Bonds falling within paragraph (i) 
above, its final Instalment Amount. 

 
(c) Early Redemption 
 
The Early Redemption Amount payable in respect of Bonds of a Series (upon redemption of 
such Bonds, upon it becoming due and payable as provided in Condition 9 (Events of Default)), 
shall be the Final Redemption Amount unless otherwise specified in the Final Terms in respect 
of the Bonds. 
 
(d) Redemption at the Option of the Issuer (Call Option) 
 
If the Issuer is specified in the Applicable Pricing Supplement as having an option to redeem, 
the Bonds may, be redeemed at the option of the Issuer in whole or, if so specified in the 
Applicable Pricing Supplement, in part, upon the Issuer, having given: 
 
(i) not less than thirty (30) and not more than sixty (60) days, or such other period as 

specified in the Applicable Pricing Supplement, notice to the Bondholders in accordance 
with Condition 12 (Notices); and 
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(ii) not less than seven (7) days before giving the notice referred to above, to redeem all or 

some of the Bonds then Outstanding on the Optional Redemption Date(s) (Call) and at 
the Optional Redemption Amount(s) (Call) specified in, or determined in the manner 
specified in, the Applicable Pricing Supplement together, if appropriate, with Coupon 
accrued up to (but excluding) the Optional Redemption Date(s) (Call). 
 

(iii) Any such redemption amount must be of a nominal amount equal to or greater than the 
Minimum Redemption Amount or equal to or less than the Maximum Redemption 
Amount, both as specified in the Applicable Pricing Supplement, if applicable. In the 
case of a partial redemption of Bonds, the Bonds to be redeemed (Redeemable 
Bonds) will be selected individually by lot; and in each such case not more than thirty 
(30) days prior to the date fixed for redemption (such date of selection being hereinafter 
called the Selection Date).  
 
A list of the serial numbers of the individual Certificates will be published in accordance 
with Condition 12 (Notices) not less than ten (10) days prior to the date fixed for 
redemption.  
 
Holders of Redeemable Bonds shall surrender the individual Certificates, together with 
Receipts and Coupon (if any) relating to the Bonds in accordance with the provisions of 
the notice given to them by the Issuer. Where only a portion of the Bonds represented 
by such Certificates, Receipts and Coupon (as applicable) are redeemed, the Registrar 
shall deliver new individual Certificates, Receipts and Coupon (as applicable) to such 
Bondholders in respect of the balance of the Bonds. 

 
(e) Redemption at the Option of the Bondholders (Put Option) 
 
If a Put Option is specified in the Applicable Pricing Supplement, the Issuer shall, at the option 
of a Bondholder, giving not less than fifteen (15) and not more than thirty (30) days’ notice to 
the Issuer (or such other notice period as may be specified in respect of the Bonds), redeem 
such Bonds on the Optional Redemption Date(s) at its Optional Redemption Amount together 
with Coupon (if any) accrued to the date fixed for redemption. 
 
In order to exercise the put option, the Bondholder must deposit with the Issuer at the Office 
(with a copy to the Trustee), a duly completed put option exercise notice (“Exercise Notice”) 
within the notice period and give the Trustee such instructions as may be necessary to give 
effect to the exercise of the put option. Once such option has been exercised by the deposit of 
an Exercise Notice, it may not be withdrawn without the prior consent of the Issuer except where 
after giving the notice, but prior to the due date of redemption, an Event of Default shall have 
occurred and be continuing in which event such Bondholder, at its option, may elect by notice 
to the Issuer and the Trustee to withdraw the Exercise Notice and instead to declare such Bond 
forthwith due and payable pursuant to Condition 9 (Events of Default). 
 
(f) Redemption for Taxation Reasons 
 
If so specified in the Applicable Pricing Supplement, 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 Applicable 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 Applicable Pricing Supplement as being 
applicable and are applicable at the time of redemption); or 
 

(iii) on giving not less than thirty (30) nor more than sixty (60) days’ notice to the 
Bondholders (which notice shall be irrevocable) at their Early Redemption Amount 
together with the Coupon accrued to the date fixed for redemption, if:  
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(a) 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, or any change in the application or official 
interpretation of such laws or regulations, which change or amendment 
becomes effective on or after the date on which agreement is reached to issue 
the Series or Tranche of the Bonds; and  
 

(b) such obligation cannot be avoided by the Issuer taking reasonable measures 
available to it, provided that no such notice of redemption shall be given earlier 
than ninety (90) days prior to the earliest date on which the Issuer would be 
obliged to pay such additional amounts were a payment in respect of the Bonds 
then due. Prior to the publication of any notice of redemption pursuant to this 
paragraph, the Issuer shall deliver to the Trustee and the SEC a certificate 
signed by two (2) Directors or a Director and Company Secretary 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, ninety (90) 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, sixty (60) 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. 

 
CONDITION 5 
 
PAYMENTS 

 
(a) Only Bondholders named in the Register at the close of business on the fifteenth day (whether 

or not such fifteenth day is a Business Day) immediately prior to the relevant due date (the 
“Record Date”) shall be entitled to payment of amounts due and payable in respect of Bonds. 
 

(b) Payments of an Instalment Amount (where applicable), the Principal Amount, final Instalment 
Amount and Coupon (where applicable) will be made in the relevant currency and by 
credit/electronic funds transfer to the specified bank account of the Bondholder. Provided 
however that the Issuer shall withhold amounts due to a Bondholder until a bank account is 
specified in writing by the Bondholder and the Bondholder shall not be entitled to any further 
Coupon, return or other payment in respect of any such delay. Coupon or returns on Bonds due 
will be paid to the Bondholder shown on the Register of Bonds of a Series at the close of 
business on the Record Date. The Bondholder 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 Bondholder in respect of each amount so paid. 
 

(c) If the Issuer or the Sponsor is prevented or restricted directly or indirectly from making any 
payment by electronic funds transfer in accordance with the preceding paragraph (whether by 
reason of strike, lockout, fire, explosion, floods, riot, war, accident, act of God, epidemic, 
pandemics, embargo, legislation, shortage of or breakdown in facilities, civil commotion, unrest 
or disturbances, cessation of labour, Government interference or control or any other cause or 
contingency beyond the control of the Issuer or the Sponsor ), the Issuer or the Sponsor (as 
applicable) shall make such payment by cheque of any such amounts made payable to the 
relevant Bondholder. Such payments by cheque shall be sent by registered post to the address 
of the Bondholder of registered Bonds as set forth in the Register or, in the case of joint 
Bondholders of Registered Bonds, the address set forth in the Register of that one of them who 
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is first named in the Register in respect of that Bond. Payment by electronic transfer to the 
Bondholder first named in the Register shall discharge the Issuer of its relevant payment 
obligations under the Bonds. Cheques may be posted by registered post, provided that the 
Issuer shall not be responsible for any loss in transmission and the postal authorities shall be 
deemed to be the agent of the Bondholders for the purposes of all cheques posted in terms of 
this Condition 5(c) (Payments). 
 

(d) 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 
Business 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 such delay. For the 
purpose of this Condition, “Business Day” means any day, other than a Saturday, Sunday 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. 
 

(e) 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 Trustee or the Registrars (if so instructed 
by the Trustee) from the Designated Accounts on behalf of the Issuer.  
 

(f) Interpretation of the Principal Amount: 
 

(i) Any reference in the General Conditions to the Principal Amount in respect of the 
Bonds shall be deemed to include, as applicable, any additional amounts which may 
be payable e with respect to the Principal Amount under any undertaking or covenant 
given in addition thereto, or in substitution therefor, pursuant to the Programme Trust 
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; and 
 
(e) any premium and any other amounts (other than Coupon) which may be 

payable by the Issuer under or in respect of the Bonds. 
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CONDITION 6 
 
TRANSFER OF BONDS 

 
(a) Transfer of Bonds 

 
All Bonds issued pursuant to the Programme Trust 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 Issuer that 
he holds the position in respect of which he proposes to act under this Condition 6 (Transfer  
of Bonds) or of his title as the Issuer shall require, be registered himself as the holder of such 
Bonds or, subject to any procedure/requirements the Issuer shall require and the provisions 
on transfer, may transfer such Bonds. 
 
The Register shall be maintained at the offices of the Registrar and the Registrar shall provide 
for the registration of any Bonds with respect to each Tranche or Series of Bonds or its transfer 
under such reasonable regulations as the Registrar with the approval of the Issuer and the 
Trustee may prescribe.  
 
The Register shall reflect the number of registered Bonds issued and Outstanding, 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 holders of the registered Bonds. The Register 
shall set out the Nominal Amount of the Bonds issued to such Bondholders and shall show the 
date of such issue. 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. 
Each Tranche or Series shall be registered in the applicable Register. The transfer of Bonds 
in dematerialised (book entry) form shall be regulated by the CSD procedures and guidelines.  
 
The Register shall be closed during such periods, not exceeding an aggregate of thirty (30) 
days in any year. 

CONDITION 7 
 
TAXATION 

 
(a) The FGN by the Companies Income Tax (Exemption of Bonds and Short-Term Government 

Securities) Order, 2011, (the “CIT Order”) had exempted corporate bonds from taxes ordinarily 
imposed under the Companies Income Tax Act Chapter C21, LFN 2004 (as amended by the 
Finance Acts 2019, 2020 and 2021) for ten (10) years. The exemption expired on January 1, 
2022, hence the Issuer will be required by law to withhold tax on Coupon payments to corporate 
Holders. By virtue of the Finance Act, 2020 which expressly excludes securities from the 
definition of goods under the Value Added Tax Act, the proceeds realized from a disposal of the 
Bonds will not be liable to VAT. However, commissions payable to the SEC, and the CSD for 
stock exchange transactions will be subject to VAT following the expiration of the Value Added 
Tax (Exemption of Commissions on Stock Exchange Transactions) Order, 2014. Furthermore, 
by virtue of the Personal Income Tax (Amendment) Act 2011, corporate bonds are also exempt 
from personal income tax. However, following the expiration of the exemption, the Honourable 
Minister of Finance under a notice titled the Personal Income Tax Exemption of Holders of 
Bonds and Short-Term Government Securities Notice (dated 2 January 2012) and further to a 
notice by the Lagos State Internal Revenue Service titled Payment of Personal Income Tax on 
Profit from Bonds and Short-Term Government Securities (dated June 28, 2022), PIT is now 
applicable on income derived and interest earned by individuals and non-limited liability entities 
resident in Lagos State from bonds and short-term securities with effect from January 2, 2022, 
except for bonds issued by the Federal Government of Nigeria. Notwithstanding the foregoing, 
the Bonds shall enjoy the benefits of the provisions of any re-enactment of the tax exemptions, 
and such extensions, amendments and modifications thereof. 
 

(b) The relevant Series Trust Deed will indicate the tax consequences of investment in the relevant 
Series or Tranche of Bonds. 
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(c) Condition 7(a) is not intended to be and should not be construed to be tax advice to any 
prospective investor of the Bonds. Any prospective investor who is in any doubt as to his/her 
tax position or who is subject to taxation in any jurisdiction other than Nigeria should consult 
his/her own professional advisers without delay as to the consequences of an investment in the 
Bonds in view of his/her own circumstances. 

 
CONDITION 8 
 
PRESCRIPTION 
 
Claims against the Issuer for payment in respect of the Bonds shall be prescribed and become void 
unless made within six (6) years from the appropriate Relevant Date in respect of the Principal and 
Coupon. 
 
As used in these General Conditions, “Relevant Date” in respect of any payment means the date on 
which such payment first becomes due or (if any amount of the money payable is improperly withheld 
or refused) the date on which payment in full of the amount outstanding is made or (if earlier) the date 
seven (7) days after that on which notice is duly given to the Bondholders that such payment will be 
made. 
 
CONDITION 9 
 
EVENTS OF DEFAULT 
 
Upon the happening of any of the following events (“Events of Default”), the Issuer shall forthwith notify 
all the Bondholders and the Trustee. The Trustee at its discretion may, and if so requested in writing by 
Bondholders of at least one-tenth in principal amount of the Bonds of the relevant Series then 
Outstanding, or if so directed by a Special Resolution of the Bondholders of the Bonds of the relevant 
Series, shall give written notice to the Issuer and the Sponsor at their specified offices, effective upon 
the date of receipt thereof by the Issuer, that an Event of Default has occurred and that the Bonds are 
immediately due and repayable, whereupon the Early Redemption Amount (if any) of the Bonds together 
with any accrued interest to the date of payment shall become immediately due and payable: 

 
(i) Non-Payment: default is made in the payment on the due date of the Principal Amount, 

Coupon and premium (if any) in respect of the Bonds and such default continues for a period 
of five (5) Business Days; or 
 

(ii) Breach of Other Obligations: the Issuer and/or the Sponsor do not perform or comply with 
any one or more of their other obligations in the Bonds or the Programme Trust Deed which 
default is incapable of remedy, or is not remedied within thirty (30) days after written notice of 
such default shall have been given to the Issuer and/or the Sponsor by the Trustees in 
accordance with this Deed; or 

 
(iii) Cross-Default: (A) any other present or future indebtedness of the Issuer or the Sponsor, for 

or in respect of monies borrowed or raised becoming due and payable prior to its stated 
maturity by reason of any default on the part of the Issuer or the Sponsor or (B) any such 
indebtedness is not paid when due or, as the case may be, within any applicable grace period, 
or (C) the Issuer or the Sponsor fails to pay when due any amount payable by it under any 
present or future guarantee for, or indemnity in respect of, any monies borrowed or raised; 
provided that the aggregate amount of the relevant indebtedness, guarantees and indemnities 
in respect of one or more of the events mentioned above in this paragraph (iv) have occurred 
and equals or exceeds [N1,000,000,000.00 (One Billion Naira)]; or 
 

(iv) Enforcement Proceedings: a distress, attachment, execution, or other legal process is levied, 
enforced or commenced against the property, assets or revenues of the Issuer, or Sponsor or 
a Material Subsidiary, a Security or Credit Enhancement  Provider (where applicable), where 
the value of such property, assets or revenue exceeds N15,000,000,000 (Fifteen Billion Naira), 
and such distress, attachment, execution or other legal process is not discharged or stayed 
within one hundred and eighty (180) days; or 

 
(v) Release of Sponsor: if there shall be any release of the Sponsor from its obligations under 

this Deed, or any of the Programme Documents, other than in accordance with this Deed, 
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including any release by operation of law, or any failure by the Sponsor to make payment when 
demanded by the Trustee in accordance with the Programme Documents; or 

 
(vi) Security Enforced: any mortgage, charge, pledge, lien or other encumbrance, present or 

future, created or assumed by the Issuer or Sponsor or  Security or Credit Enhancement 
Provider (where applicable) over a material part of their respective  property, assets or 
revenues, becomes enforceable and any step is taken to enforce it (including the taking of 
possession or the appointment of a receiver, manager or other similar person); or 

 
(vii) Insolvency: the Issuer , Sponsor or  Security or Credit Enhancement Provider (where 

applicable) is or is deemed by law or a Court to be insolvent or unable to pay its debts, stops, 
suspends or threatens to stop or suspend payment of all or a material part of (or of a particular 
type of) its debts, proposes or makes a general assignment or an arrangement or composition 
with or for the benefit of the relevant creditors in respect of any of such debts or a moratorium 
is agreed or declared in respect of or affecting all or any part of (or of a particular type of) the 
debts of the Issuer or Sponsor; or 

 
(viii) Winding-up: an order is made or an effective resolution passed for the winding-up or 

dissolution of the Issuer, Sponsor, or Security or Credit Enhancement Provider (where 
applicable), or the Issuer or Sponsor or Security or Credit Enhancement Provider (where 
applicable)shall apply or petition for a winding-up or administration order in respect of itself or 
ceases or through an official action of its board of Directors threatens to cease to carry on all 
or a substantial part of its business or operations, in each case except for the purpose of and 
followed by a reconstruction, amalgamation, reorganisation, merger or consolidation on terms 
approved by the Trustee or by a Special Resolution of the Bondholders; or 

 
(ix) Illegality: It is or will become unlawful for the Issuer or the Sponsor or Security or Credit 

Enhancement Provider (where applicable) to perform or comply with any one or more of their 
obligations under the Programme Trust Deed or the relevant Series Trust Deed; or 

 
(x) Failure to take action: any action, condition or thing (including the obtaining of any consent, 

license, approval or authorisation) now or hereafter necessary to enable the Issuer or the 
Sponsor or the Security or Credit Enhancement  Provider (where applicable) comply with their 
obligations under the Programme Trust Deed or the relevant Series Trust Deed  is not taken, 
fulfilled or done, or any such consent, license, approval or authorisation shall be revoked, 
modified, withdrawn or withheld or shall cease to remain in full force and effect, resulting in 
the Issuer ,the Sponsor or Security or Credit Enhancement Provider (where applicable) being 
unable to perform any of their obligations in terms of the Bonds or the Programme a period of 
two (2) weeks after the date on which written notice of such failure, requiring same to be 
remedied shall have been given to the Issuer, the Sponsor and/or the Security or Credit 
Enhancement  Provider (where applicable) by the Trustees. Provided that the Trustees shall 
give such notice to the Issuer, the Sponsor and/or Security or Credit Enhancement Provider 
(where applicable)  within 24 (twenty-four) hours of the failure to take such action(s). 
 
Provided that if the failure is one which can be remedied but cannot be completely remedied 
within the two (2) weeks after written notice has been given, it shall not be an Event of Default 
with respect to such Series as long as the Issuer and/or the Sponsor or Security or Credit 
Enhancement  Provider (where applicable)has taken active steps within the two (2) weeks after 
such written notice has been given to remedy the failure and is, in the reasonable opinion of 
the Trustees, diligently pursuing such remedy; Provided that the Issuer, Sponsor and/or the  
Security or Credit Enhancement  Provider (where applicable) (as the case may be) shall notify 
(in writing) and keep the Trustees informed of all such steps taken to remedy such failure within 
the two (2) week period; or 

 
(xi) Material Adverse Effect: Upon the occurrence of an event with a Material Adverse Effect; or 

 
(xii) Nationalisation: any step is taken by any person with a view to the seizure, compulsory 

acquisition, expropriation or nationalisation of all or a material part  in the opinion of the Trustee 
of the assets of the Issuer or Sponsor; or 
 

(xiii) Change in Law: If by reason of the introduction of, or any change in, any applicable law or 
regulation or regulatory requirement, or any change in the interpretation or application thereof, 
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otherwise than by the act of a Security or Credit Enhancement  Provider (where applicable),) 
it becomes unlawful or it is prohibited for any of the Issuer, the Sponsor, and or Security or 
Credit Enhancement  Provider (where applicable) to maintain or give effect to its material 
obligation; or 
 

(xiv) Security/ Credit Enhancement in the event of a revocation of, or modification to the terms of  
any Security or Credit Enhancement  without the prior written consent of the Trustee in 
accordance with the Programme Trust Deed and  the relevant Series Trust Deed; or 
 

(xv) Analogous Events: any event occurs that under the laws of any relevant jurisdiction has an 
analogous effect to any of the events referred to in any of the foregoing paragraphs. 

 
CONDITION 10 
 
ENFORCEMENT 
 

(a) The Trustee may, at any time, at its discretion and without notice institute such 
proceedings as the Trustee thinks fit to enforce its rights under the Trust Deed in respect 
of the Bonds of a relevant Series including the repayment of the Bonds at any time after 
the Bonds shall have become repayable under the terms of issue (including pursuant 
to Condition 9 (Events of Default), but shall not be bound to do so unless: 
 

(i) the Trustee has been so requested in writing by the Bondholders of not less than one-
tenth in principal amount of the outstanding Bonds of a relevant Series or has been so 
directed by a Special Resolution passed at a meeting of the Bondholders convened in 
accordance with clause 1.2 of Schedule 1 of this Deed; and 
 

(ii) the Trustee has been indemnified, prefunded and/or secured to its satisfaction. 
 
(b) No Bondholder shall be entitled to proceed directly against the Issuer to enforce the 

provisions of the Trust Deed unless the Trustee having become bound so to proceed, 
fail so to do within fourteen (14) 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 Trustee is entitled to exercise. 

 
(c) The Trustee 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 the Trust Deed.  
 
(d) The Trustee shall also file a notice of any default and remedies being pursued with the 

SEC within ten (10) days of becoming aware of the occurrence of an Event of Default.  
 
(e) If the Floating Rate Bonds or Indexed Bonds of any Series become immediately due 

and repayable under Condition 9 (Events of Default) the rate and/or amount of coupon 
payable in respect of them will be calculated by a calculation agent (where so specified 
in the Applicable Pricing Supplement) (the “Calculation Agent”) at the same intervals 
as if such Bonds had not become due and repayable, the first of which will commence 
on the expiry of the Coupon Period during which the Bonds of the relevant Series 
become so due and repayable mutatis mutandis in accordance with the provisions of 
Condition 11 (Coupon and Other Calculations) except that the rates of Coupon need 
not be published. 

 
(f) Upon the occurrence of an Event of Default, the Trustee shall at its discretion be entitled 

to liquidate the Designated Accounts and or Permitted Investments for the payment of 
the amounts outstanding on the Bonds, provided however that the Trustee shall only 
be obliged to distribute to the Bondholders up to the extent of such amounts as it 
realises from the Designated Accounts or disposal of the Permitted Investments and 
such amounts shall be applied to meet the obligations of the Issuer in accordance with 
the Programme Trust Deed and the applicable Series Trust Deed. 

 
(g) Upon the occurrence of an Event of Default, with respect to any series backed by a 

Security or Credit Enhancement, the Trustee shall at its discretion be entitled to demand 
for the payment of the amounts outstanding on the Bonds from the Security or Credit 
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Enhancement Provider, provided however that the Trustees shall only be obliged to 
distribute to the Holders up to the extent of such amounts as received or realized.  

 
 

 
 
 
CONDITION 11 
 

COUPON AND OTHER CALCULATIONS 
 
If the Applicable Pricing Supplement so specifies, the Bonds of any Tranche will bear Coupon from the 
Coupon Commencement Date at the Coupon Rate(s) specified in, or determined in accordance with, 
the Applicable Pricing Supplement and such Coupon will be payable in respect of each Coupon Period 
on the Coupon Payment Date(s) specified in the Applicable Pricing Supplement. The Coupon payable 
on the Bonds of any Series or Tranche for a period other than a full Coupon Period shall be determined 
in accordance with the Applicable Pricing Supplement. 

 
(a) Coupon on Fixed Rate Bonds 

 
Coupon on Fixed Rate Bonds will be paid on the Coupon Payment Dates specified in the 
Applicable Pricing Supplement. 
 

Accrual of Coupon 

 
The Bonds shall bear Coupon from the Coupon Commencement Date at the Coupon 
Rate payable in arrears on each Coupon Payment Date, subject as provided in 
Condition 5 (Payments). Each Bond will cease to bear Coupon from the relevant 
Coupon Termination Date. 

 
Fixed Coupon Amount 

 
The Coupon Amount payable in respect of each Bonds for any Coupon Period shall be 
the relevant fixed Coupon Amount and, if the Bonds are in more than one Specified 
Denomination, shall be the relevant fixed Coupon Amount in respect of the relevant 
Specified Denomination. 

 
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 currency (half a sub-unit being 
rounded upwards) and multiplying such rounded figure by a fraction equal to the 
specified denomination of such Bond divided by the Calculation Amount, provided that: 
 

(i) if an Initial Broken Amount is specified in the Applicable Pricing Supplement, then the 
first Coupon Amount shall equal the initial broken amount specified in the Applicable 
Pricing Supplement; and 
 

(ii) if a final broken amount is specified in the Applicable Pricing Supplement, then the final 
Coupon Amount shall equal the final broken amount specified in the Applicable Pricing 
Supplement. 

 
(b) Coupon on Floating Rate Bonds and Indexed Coupon Bonds 

 
Accrual of Coupon 
 
The Bonds shall bear Coupon from the Coupon Commencement Date on the 
outstanding nominal amount at the Coupon Rate payable in arrears on each Coupon 
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Payment Day, subject as provided in Condition 5 (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 Applicable 
Pricing Supplement 
 
 
 
Indexed Coupon 
 
If the Indexed Coupon Bond provisions are specified in the Applicable Pricing 
Supplement as being applicable, the Coupon Rate(s) applicable to the Bonds for each 
Coupon Period will be determined in accordance with the manner specified in the 
Applicable Pricing Supplement 
 
Maximum and/or Minimum Coupon Rate 
 
If the Applicable Pricing Supplement specifies a Maximum Coupon Rate for any Coupon 
Period, then the Coupon Rate for such Coupon Period shall in no event be greater than 
such Maximum Coupon Rate and/or if it specifies a Minimum Coupon Rate for any 
Coupon Period, then the Coupon Rate for such Coupon Period shall in no event be less 
than such Minimum Coupon Rate. 
 
Determination of Floating Coupon Rate and Calculation of Coupon Amount 
 
The Trustee, in the case of Floating Rate Bonds will, at or as soon as practicable after 
each time at which the Coupon Rate is to be determined in relation to each Coupon 
Period, procure the calculation of or calculate the Coupon Amount payable in respect 
of each Bonds for such Coupon Period. The Coupon Amount will be calculated by 
applying the Coupon Rate for such Coupon Period to the Calculation Amount and 
multiplying the product by the relevant Day Count Fraction, rounding the resulting figure 
to the nearest sub-unit of the specified currency (half a sub-unit being rounded upwards) 
and multiplying such rounded figure by a fraction equal to the specified denomination 
of the relevant Bond divided by the Calculation Amount.  
 
Calculation of Other Amounts 
 
If the Applicable Pricing Supplement specifies that any other amount is to be calculated 
(by the Calculation Agent, if any), the Calculation Agent will, as soon as practicable 
after the time or times at which any such amount is to be determined, calculate the 
relevant amount. The relevant amount will be calculated by the Calculation Agent in the 
manner specified in the Applicable Pricing Supplement 
 
Publication 
 
The Calculation Agent, if any, will cause each Coupon Rate determined by it, together 
with the relevant Coupon Payment Date, and any other amount(s) required to be 
determined by it, together with any relevant payment date(s) to be notified to the Issuer, 
the Trustee, any Exchange on which the relevant Floating Rate Bonds are for the time 
being listed, as soon as possible after their determination and in any event not later 
than the later of the day that is three (3) Business Days before the relevant Coupon 
Payment Date and the relevant Coupon Determination Date for that Coupon Period. 
Notice thereof shall also promptly be given to the Bondholders in accordance with 
Condition 12 (Notices). 
 
Each Coupon Rate determined by the Calculation Agent, together with the relevant 
Coupon Payment Date, and any other amount(s) required to be determined by it, 
together with any relevant payment date(s) shall be made available to the Bondholders 
in respect of any unlisted Floating Rate Bonds promptly upon request. 
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The Calculation Agent will be entitled to recalculate any Coupon Amount (on the basis 
of the foregoing provisions) without notice in the event of an extension or shortening of 
the relevant Coupon Period. Any such amendment will be promptly notified to the 
Issuer, the Trustee and to the Bondholders in accordance with Condition 12 (Notices) 
and, the relevant Exchange where the Tranche of Bonds is listed. If the Calculation 
Amount is less than the minimum Specified Denomination, the Calculation Agent shall 
not be obliged to publish each Coupon Amount but instead may publish only the 
Calculation Amount and Coupon Amount in respect of a Bond having the minimum 
Specified Denomination. 

 
 
 

(c) Coupon on Mixed Rate Bonds 
 
The Coupon Rate payable from time to time on Mixed Rate Bonds shall be the Coupon Rate 
payable on any combination of Fixed Rate Bonds or Floating Rate Bonds, or Indexed Bonds for 
respective periods, each as specified in the Applicable Pricing Supplement During each such 
applicable period, the Coupon Rate on the Mixed Rate Bonds shall be determined and fall due 
for payment on the basis that and to the extent that such Mixed Rate Bonds are Fixed Rate 
Bonds, Floating Rate Bonds or Zero-coupon Bonds, or Indexed Bonds, as the case may be. 
 

(d) Coupon on Partly Paid Bonds 
 
In the case of Partly Paid Bonds, coupon will accrue on the paid-up Nominal Amount of such 
Bonds and otherwise as specified in the Applicable Pricing Supplement from the Coupon 
Commencement Date to the Coupon Termination Date. 
 

(e) Coupon on Instalment Bonds 
 
In the case of Instalment Bonds, Coupon will accrue on the amount outstanding on the relevant 
Bonds from time to time and otherwise as specified in the Applicable Pricing Supplement from 
the Coupon Commencement Date to the Coupon Termination Date. 
 

(f) Coupon on Unpaid Amounts 
 
Each Bond (or in the case of the redemption of part only of a Bond, that part only of such Bond) 
will cease to bear coupon (if any) from the Coupon Termination Date. If on the date of 
redemption and upon due presentation of the Bond, payment of principal is improperly withheld 
or refused, coupon shall accrue at the rate specified in the Applicable Pricing Supplement from 
the date on which such amount is due and payable until the date on which all amounts due in 
respect of such Bonds have been paid. 
 

(g) Business Day Convention: If any date referred to in these Conditions that is specified to be 
subject to adjustment in accordance with a Business Day Convention would otherwise fall on a 
day that is not a Business Day, then, if the Business Day Convention specified is (A) the 
Floating Rate Business Day Convention, such date shall be postponed to the next day that 
is a Business Day unless it would thereby fall into the next calendar month, in which event (i) 
such date shall be brought forward to the immediately preceding Business Day and (ii) each 
subsequent such date shall be the last Business Day of the Month in which such date would 
have fallen had it not been subject to adjustment, (B) the Following Business Day 
Convention, such date shall be postponed to the next day that is a Business Day, (C) the 
Modified Following Business Day Convention, such date shall be postponed to the next day 
that is a Business Day unless it would thereby fall into the next calendar month, in which event 
such date shall be brought forward to the immediately preceding Business Day or (D) the 
Preceding Business Day Convention, such date shall be brought forward to the immediately 
preceding Business Day. 
 

(h) Margin, Maximum/Minimum Rates of Coupon, Instalment Amounts and Redemption 
Amounts Rate Multipliers and Rounding 
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(i) If any Margin or Rate Multiplier is specified in respect of the Bonds (either (i) generally, 
or (ii) in relation to one or more Coupon Accrual Periods), an adjustment shall be made 
to all Rates of Coupon, in the case of (i), or the Rates of Coupon for the specified 
Coupon Accrual Periods, in the case of (ii), calculated in accordance with Condition 
11(d) above by adding (if a positive number) or subtracting the absolute value (if a 
negative number) of such Margin or multiplying by such Rate Multiplier, subject always 
to the next paragraph. 
 

(ii) If any Maximum or Minimum Rate of Coupon, Instalment Amount or Redemption 
Amount is specified in respect of the Bonds, then any Rate of Coupon, Instalment 
Amount or Redemption Amount shall be subject to such maximum or minimum, as the 
case may be. 
 

(iii) For the purposes of any calculations required pursuant to these Conditions (unless 
otherwise specified): (i) all percentages resulting from such calculations shall be 
rounded, if necessary, to the nearest one hundred-thousandth of a percentage point 
(with halves being rounded up); (ii) all figures shall be rounded to seven significant 
figures (with halves being rounded up); and (iii) all currency amounts that fall due and 
payable shall be rounded to the nearest unit of such currency (with halves being 
rounded up. For these purposes, “unit” means the lowest amount of such currency that 
is available as legal tender, in the country of such currency. 

 
(i) Calculations  

 
The Coupon payable in respect of any Bonds for any Coupon Accrual Period shall be calculated 
by multiplying the product of the Rate of Coupon and the calculation amount as specified in the 
Applicable Pricing Supplement (“the Calculation Amount”) by the Day Count Fraction for such 
Coupon Accrual Period, unless a Coupon Amount (or formula for its calculation) is specified in 
respect of such Coupon Accrual Period, in which case the Coupon Amount payable per 
Calculation Amount in respect of such Bonds for such Coupon Accrual Period shall equal such 
Coupon Amount (or be calculated in accordance with such formula). Where any Coupon Period 
comprises two or more Coupon Accrual Periods, the Coupon Amount payable per Calculation 
Amount in respect of such Coupon Period shall be the sum of the Coupon Amount payable in 
respect of each of those Coupon Accrual Periods. In respect of any other period for which 
Coupon is required to be calculated, the provisions above shall apply save that the Day Count 
Fraction shall be for the period for which Coupon is required to be calculated. 
 
“Day Count Fraction” means, in respect of the calculation of an amount of Coupon on Bonds 
of a Series for any period of time (from and including the first day of such period to but excluding 
the last) (whether or not constituting a Coupon Period or latest Accrual Period, the “Calculation 
Period”): 

 
(i) if “Actual/365” or “Actual/Actual-ICMA” is specified in respect of the Bonds, the actual 

number of days in the Calculation Period divided by 365 (or, if any portion of that 
Calculation Period falls in a leap year, the sum of (A) the actual number of days in that 
portion of the Calculation Period falling in a leap year divided by 366 and (B) the actual 
number of days in that portion of the Calculation Period falling in a non-leap year divided 
by 365); 
 

(ii) if “Actual/365 (Fixed)” is specified in respect of Bonds of a Series, the actual number 
of days in the Calculation Period divided by 365; 
 

(iii) if “Actual/360” is specified in respect of Bonds of a Series, the actual number of days 
in the Calculation Period divided by 360; 
 

(iv) if “30/360”, “360/360” or “Bonds Basis” is specified in respect of the Bonds, the number 
of days in the Calculation Period divided by 360 (the number of days to be calculated 
on the basis of a year of 360 days with 12 30-day months (unless (a) the last day of the 
Calculation Period is the 31st day of a month but the first day of the Calculation Period 
is a day other than the 30th or 31st day of a month, in which case the month that 
includes that last day shall not be considered to be shortened to a 30-day month, or (b) 
the last day of the Calculation Period is the last day of the month of February, in which 
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case the month of February shall not be considered to be lengthened to a 30-day 
month); 
 

(v) if “30E/360” is specified in respect of the Bonds, the number of days in the Calculation 
Period divided by 360 (the number of days to be calculated on the basis of a year of 
360 days with 12 30-day months, without regard to the date of the first day or last day 
of the Calculation Period unless, in the case of a Calculation Period ending on the 
Maturity Date, the Maturity Date is the last day of the month of February, in which case 
the month of February shall not be considered to be lengthened to a 30-day month);  
 
and 
 

(vi) if “Actual/Actual” is specified in respect of the Bonds: 
 

(a) if the Calculation Period is equal to or shorter than the Determination Period 
during which it falls, the number of days in the Calculation Period divided by the 
product of (x) the number of days in such Determination Period and (y) the 
number of Determination Periods normally ending in any year; and (b) if the 
Calculation Period is longer than one Determination Period, the sum of: (x) the 
number of days in such Calculation Period falling in the Determination Period 
in which it begins divided by the product of (1) the number of days in such 
Determination Period and (2) the number of Determination Periods normally 
ending in any year; and (y) the number of days in such Calculation Period falling 
in the next Determination Period divided by the product of (1) the number of 
days in such Determination Period and (2) the number of Determination Periods 
normally ending in any year, 

where: 
 
“Coupon Accrual Period” means the period beginning on (and including) the Coupon 
Commencement Date and ending on (but excluding) the first Coupon Period Date and each 
successive period beginning on (and including) a Coupon Period Date and ending on (but 
excluding) the next succeeding Coupon Period Date. 
 
“Coupon Amount” means 

 
(i) in respect of a Coupon Accrual Period, the amount of Coupon payable per Calculation 

Amount for that Coupon Accrual Period and which, in the case of Fixed Rate Bonds, 
and unless otherwise specified hereon, shall mean the Fixed Coupon Amount or Broken 
Amount specified hereon as being payable on the Coupon Payment Date ending the 
Coupon Period of which such Coupon Accrual Period forms part; and  
 

(ii) in respect of any other period, the amount of Coupon payable per Calculation Amount 
for that period. 

 
“Coupon Determination Date” means, with respect to a Rate of Coupon and Coupon Accrual 
Period, the date specified as such in respect of the Bonds.  
 
“Coupon Period Date” means each Coupon Payment Date unless otherwise specified in the 
Applicable Pricing Supplement 
 
“Coupon Rate” or “Rate of Coupon” means the rate of interest payable from time to time in 
respect of Coupon bearing Bonds of a Series or Tranche and that is either specified or 
calculated in accordance with the provisions in respect of such Bonds. 
 
“Determination Date” means the date specified in respect of the Coupon of a Series or, if none 
is so specified, the Coupon Payment Date. 
 
“Determination Period” means the period from and including a Determination Date in any year 
to but excluding the next Determination Date. 
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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 relevant register of Bonds of a Series 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. 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 4.30 pm, it shall be deemed to have been duly received on the next 
Business Day. 
 
A meeting of the Bondholders may be called by giving not less than twenty-eight (28) days’ 
notice in writing if consent is accorded thereto by Bondholders holding not less than seventy-
five per cent (75%) 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 Certificate (if any), with the Registrar. 

 
 
CONDITION 13 
 
MEETINGS OF BONDHOLDERS 
 
The Programme Trust 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 General Conditions. 
 
Any resolution duly passed shall be binding on Holders (whether or not they were present at the 
meeting at which such resolution was passed). 

 
CONDITION 14 
 
ENTITLEMENT AND INDEMNIFICATION OF THE TRUSTEE 
 
In connection with the exercise of its functions (including but not limited to those referred to in this 
Condition), the Trustee 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 Trustee 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 Programme Trust Deed contains provisions for the indemnification of the Trustee and for its relief 
from responsibilities. The Programme Trust Deed also contains provisions pursuant to which the Trustee 
is 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 its obligations and perform its 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. 
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CONDITION 15 
 
TRUST PROVISIONS 
 

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

(b) Representative of Bondholders 
 
The Trustee is the representative of the Bondholders and is authorised to act on behalf of the 
Bondholders in accordance with the General Conditions and the Trust Deed and is hereby 
further authorised to contact the Registrar and/or the CSD for the purposes of obtaining 
information: (i) as to the aggregate nominal amount outstanding of any Series of 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 Conditions and the Trust Deed 
 
The Bondholders are deemed to have accepted and will be bound by the General Conditions 
and the terms of the Trust Deed. 
 

 
CONDITION 16 
 
MODIFICATION OF THE TRUST DEED 
 
The Trustee may agree with the Issuer and the Sponsor, 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 Trust Deed which is in the opinion of the Trustee 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 Trust Deed), and 
any waiver or authorisation of any breach or proposed breach, of any of the provisions of the Trust Deed 
which is in the opinion of the Trustee not materially prejudicial to the interests of the Bondholders. 
PROVIDED THAT such consolidation, modification, alteration or addition does not prejudice the 
interests of the Bondholders and that such consolidation, modification, alteration or addition does not 
operate to release the Trustee, the Sponsor, any Credit Enhancement or Security Provider  or the Issuer 
from any responsibility to the Bondholders. 
 
The Issuer will not, without the prior written consent of the Trustee or a Special Resolution of the Holders, 
agree to any amendments to or any modification of, or waiver of, or authorise any breach or proposed 
breach of, the terms of any outstanding Bonds and will act at all times in accordance with any instructions 
of the Trustee from time to time with respect to any outstanding Bonds. Any such amendment, 
modification, authorisation or waiver shall be binding on the Bondholders and, if the Trustee so require, 
such modification shall be notified to the Holders, as soon as practicable in accordance with Condition 
12 (Notices).  
 
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 17 
 
FURTHER ISSUES 
 
The Issuer shall be at liberty from time to time without the consent of the Holders to create and issue 
further Bonds, subject to the Programme Limit (the “Additional Bonds”), having terms and conditions 
which are identical to any of the other Bonds already issued under the Programme (the “Existing 
Bonds”) or the same in all respects save for their respective Issue Prices, Coupon, Issue Dates and 
aggregate nominal amounts, so that the Additional Bonds shall be consolidated by the Issuer to form a 
single Series with the Existing Bonds as may be applicable. 
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CONDITION 18 
 
GOVERNING LAW 
 
The provisions of these General Conditions and the Bonds are governed by, and shall be construed in 
accordance with, the laws of the Federal Republic of Nigeria. 
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RISK FACTORS 
 
This section does not describe all the risks (including those relating to each prospective investor’s 
particular circumstances) with respect to an investment in the Bonds. The risks in this section are 
provided as general information only. Prospective investors prior to making an investment decision, 
should refer to, and carefully consider the risks described below and the information contained 
elsewhere in this Shelf Prospectus, which may describe additional risks associated with the Bonds.  
An investment in certain Bonds may entail a risk of loss of all or a portion of the principal amount of the 
Bonds which is directly caused by fluctuation of interest rates; devaluation of the currency of issue; value 
of the Bonds at a securities market; or other indices or by a change in the condition of business or assets 
of the party selling the Bonds to other parties. Also, an exercise of an option or other right associated 
with certain Bonds or cancellation of a contract for sale of certain Bonds may be subject to certain time 
limitations. The Issuer and Sponsor disclaim any responsibility for advising prospective investors of such 
risks as they exist at the date of this Shelf Prospectus or as such risks may change from time to time. 
Prospective investors should consult their own financial and legal advisers about the risks associated 
with an investment in the Bonds. An investment in the Bonds involves certain risks, most of which may 
or may not occur and neither the Issuer nor any of the Issuing Houses is in a position to express a view 
on the likelihood of any such contingency occurring. Accordingly, prospective investors should carefully 
consider, amongst other things, the following risk factors together with all of the other information 
included in this Shelf Prospectus and any applicable Supplement before purchasing the Bonds. 

IN RELATION TO NIGERIA 
 
Economic risk  

Lack of economic diversification exposes the country to downside risks in oil price and production 
 
The Nigerian economy remains heavily dependent on the oil sector, which provided around 80% of 
export earnings and about 50% of government revenue in April 2024. Nigeria's fintech sector has shown 
significant growth over the past 5 years, attracting over $3 billion in FDI and contributing an estimated 
1-2% to GDP., while both the agriculture and services sectors continue to thrive. 

The country is dependent on oil for economic activities, fiscal revenues, and foreign exchange. Oil 
accounts for majority of exports and foreign exchange earnings while the manufacturing sector accounts 
for a minority of total exports. Dominance of oil as the major source of export receipts, coupled with 
import dependence heightens Nigeria’s vulnerability to external shocks. The impact of the steady decline 
in oil prices from mid-2015 to early 2020 was evident in the depreciation of the currency, foreign 
exchange illiquidity, decline in foreign reserves, and a slowdown in the economy, costs amongst others. 

Despite Nigeria’s recent move up 14 places from 146 in 2019 to rank 131 out of 190 countries in the 
World Bank’s 2020 Doing Business Index, the country continues to struggle with generating revenue via 
taxes, enforcing contracts, and cross-border trade. In addition to the stifling regulatory environment, 
bureaucracy, bribery, and corruption remain major impediments to doing business in Nigeria, dampening 
economic growth and social development with continued impact on tax income, investor confidence, 
and mobility of goods for trade. 

Since the inception of the current administration in 2023, several economic reforms aimed at tackling 
long-standing challenges have been implemented, such as the announcement of petrol subsidy removal 
in mid-2023 with the aim to increase liquidity in government funds for investment in other various 
initiatives including social programs and infrastructure. The unification of the FX market to increase 
transparency and attract investment and the focus on non-oil revenue by establishing initiatives to 
support agriculture and boost yields and potentially reduce reliance on food exports as well as increasing 
tax collection. 

Although the FGN has reaffirmed its commitment to diversify the Nigerian economy and enable the 
growth of a multi sectoral Nigerian economy, the impacts of these policies on the economy have been 
mixed, such as increased revenue for the government thereby reducing the fiscal deficit in the economy. 
However, the naira has steadily been devalued, petrol prices have increased significantly fuelling 
inflation and thereby reducing the people’s purchasing power, etc. The FGN has in the same vein 
dedicated a significant amount of resources and policy statements to the promotion of AutoGas as an 
alternative to Petrol for vehicle transport. This is likely to have a significant pull effect on gas demand in 
the country. 
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Large infrastructure deficit poses a hindrance to the development of the economy 
 
Nigeria lacks stable power supply and adequate infrastructure such as roads, rail, ports, broadband 
networks, pipeline transportation networks etc., which has led to challenges in the development of many 
sectors of the economy. The power sector still faces challenges which relate to governance, funding, 
legal, regulatory, and pricing issues across the value chain. Given the huge capital investment required 
to address this infrastructure deficit, there have been calls for the private sector to play a key role in 
providing critical infrastructure, either directly or in collaboration with the FGN. However, challenges with 
pricing and funding continue to challenge the viability of private sector investment. Failure to significantly 
improve Nigeria’s infrastructure could adversely affect Nigeria’s economy and growth prospects, 
including its ability to meet GDP growth targets which may, in turn, have an adverse effect on the 
Company’s business, results of operations and/or financial condition.  
 

Political risks  

Political, economic and social stability in Nigeria have historically been affected by political and religious 
conflicts, terrorism, and social and religious tensions. The sectarian conflicts in the Middle Belt; 
insurgence of Boko Haram activity in Northeastern Nigeria; and the Fulani herdsmen crisis as well as 
the agitations for separation in the eastern region contribute to the country’s security challenges. Failure 
of the Federal Government to address conditions such as poverty, low levels of education, religious 
intolerance, weak enforcement of law and order, these risks will persist and will likely adversely affect 
Nigeria’s political and economic stability which may, in turn, further affect the Company’s business, 
results of operation, and/or financial condition. 
 
Inflation Risk 

Inflationary impacts can reduce an investor's cash flow and purchasing power. Investors may be 
exposed to the prospect of diminished purchasing power if the inflation rate increases. The Nigerian 
economy real GDP growth rate was 2.9% in 2023, on the back of the continuous Russia's invasion of 
Ukraine, the devaluation of the Nigerian naira that further led to the increasing import costs that’s further 
dampened the economy. The inflationary pressures due to increase in transportation costs, food and 
petrol prices also affected consumer spending and overall economic activities. The increased security 
challenges in parts of the country like banditry and insurgencies, continue to disrupt economic activity 
and investment, particularly in affected regions. However, owing to higher global food and energy prices 
as well as currency weakness, similarly, inflation has also increased. In June 2024, the inflation rate 
was 34.19%.  
  
The CBN has increased the Monetary Policy Rate eleven times since May 2022, most recently in May 
2024 with a 150-basis-point rise to 26.25%. The CBN in its effort to curb inflation in the country has 
continued to engage in tightening its monetary policy and has said that it plans further modest increases. 
The resulting sharp rise in borrowing costs will affect both consumers and businesses, dampening retail 
sales volumes and corporate investment in real terms in 2024 (although nominal growth will be buoyed 
by higher prices).  
 
 

IN RELATION TO THE GAS AND POWER SECTOR 

Operational & Market Risk 

The market price of the Bonds could be subject to significant fluctuations in response to actual or 
anticipated variations in the Sponsor’s operating results and those of its competitors, adverse business 
developments, changes to the regulatory environment in which the Sponsor operates, changes in 
financial estimates by securities analysts and the actual or expected sale of a large number of Bonds, 
as well as other factors, including the trading market for Bonds issued by or on behalf of Nigeria as a 
sovereign borrower.  

The activities that occur in the gas and power sector involve a wide range of operational risks, such as 
explosions, fires, accidents, equipment failures, leakage of toxic products, emissions or discharges into 
the air that can potentially cause death or injury, or impact natural resources and ecosystems. The 
workforce and the public are exposed to risks inherent to the industry’s operations, which could lead to 
legal proceedings against companies in this sector and their legal representatives, notably in cases of 
death, injury and property and environmental damage. Such proceedings could also damage 
companies’ reputations. If any of these were to occur, it could impact the Company’s result of operations.  
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RISKS RELATED TO THE ISSUER 

Issuer is a special purpose vehicle with no business operations or significant assets. 

The Issuer is a special purpose vehicle with no business other than issuing Bonds. The right of 
Bondholders to receive payments in respect of the Bonds is therefore limited to payments actually 
received by the Issuer from the Sponsor and Co-obligors. Investors are thus relying on the 
creditworthiness of the Obligors, as applicable, for each Series of Bonds issued under the Programme, 
unless otherwise set out in the Applicable Pricing Supplement.  
 

Change in Governing Law 

The Issuer is duly incorporated and established under Nigerian law, which remains in effect as at the 
date of this Shelf Prospectus. No assurance can be given as to the impact of any possible judicial 
decision or change in Nigerian law or the official application or interpretation of Nigerian law after the 
date of this Shelf Prospectus. 
 
 
IN RELATION TO THE BONDS  

Structural Risks 

 
a. The market price of the Bonds may be volatile 

 
The market price of the Bonds could be subject to significant fluctuations in response to actual 
or anticipated variations in the Obligor’s operating results, adverse business developments, 
changes in the regulatory environment in which the Obligors operates, changes in financial 
estimates by securities analysts and the actual or expected sale or purchase of a large number 
of Instruments. Each investor needs to assess the market prior to trading their Bonds. 
 

b. Bonds may be subject to optional redemption by the Issuer 
 
An optional redemption feature in the Bonds may negatively affect their market value. During 
any period when the Issuer may elect to redeem the Bonds, the market value of those Bonds 
generally will not rise substantially above the price at which it can be redeemed. This also may 
be true prior to any redemption period. The Issuer may be expected to redeem Bonds when its 
cost of borrowing is lower than the interest rate on the Bonds. At those times, an investor 
generally would not be able to reinvest the redemption proceeds at an effective interest rate as 
high as the interest rate on the Instruments being redeemed and may only be able to do so at 
a lower rate. 

 
c. Referencing to an index may subject the Bonds to additional risk 

 
The Issuer may issue Bonds with principal repayment or interest payments determined by 
reference to an index (or formula), to changes in the prices of the securities or commodities or 
other relevant factors. 

   Potential investors should be aware that: 
▪ they may receive no interest; 
▪ they may lose all or a substantial portion of their principal; 
▪ a relevant factor may be subject to significant fluctuations that may not correlate with 

changes in interest rates or other indices; and  
▪ timing of changes in a relevant factor may affect the actual yield to investors, even if the 

actual level is consistent with their expectations; i.e., in general, the earlier the change in 
the relevant factor, the greater the effect on yield. 

 
d. Credit ratings may not reflect all risks 

 
The Bonds will be assigned a rating by at least one Rating Agency. The ratings are not a 
recommendation to prospective investors to buy, sell or hold securities and may be revised or 
withdrawn by the rating agency at any time; the rating may also not reflect all the risks that a 
potential investor may be seeking clarity on. A credit rating is not a recommendation. 
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e. Credit Risk 
 
Bonds issued under the Programme will be general obligation Bonds backed by the full faith 
and credit of the Issuer, Sponsor and, if applicable, the Co-Obligors. If a prospective investor 
purchases Bonds, it is relying solely on the creditworthiness of the Issuer, Sponsor and, if 
applicable, the Co-Obligors. In addition, an investment in the Bonds involves the risk that 
subsequent changes in the actual or perceived creditworthiness of the Issuer may adversely 
affect the market value of the Instruments. 
 

f. Legal Investment considerations may restrict certain investments 
 
The investment activities of certain investors are subject to legal investment laws and 
regulations, or review or regulation by certain authorities. Each potential investor should consult 
its legal advisers to determine whether and to what extent (i) the Instruments are a legal 
investment for it, (ii) Instruments can be used as collateral for various types of borrowing and 
(iii) other restrictions apply to its purchase or pledge of any Instruments. Financial institutions 
should consult their legal advisers or the appropriate regulators to determine the appropriate 
treatment of Instruments under any applicable risk-based capital or similar rules. 
 

Market Risks 

 
a. Liquidity risk for the Bonds 

 
There may not be very active two-way quote trading in the Bonds once issued, although the 
listing of the Bonds on the FMDQ increases the possibility of trading activity. The liquidity of the 
Bonds may be somewhat limited, and investors may not be able to trade the Bonds actively; 
although there are a number of initiatives aimed at developing and deepening the debt capital 
market and creating liquidity and a vibrant, tradable bond market, the impact of these initiatives 
on the trading of the Bonds cannot be assessed immediately. 

 
b. Currency (Exchange Rate) Risk 

 
A number of the projects that will be undertaken by the Sponsor may involve a foreign currency 
component either in terms of the cost of manpower and equipment or other foreign denominated 
elements required for the execution of such projects. Fluctuations in the value of the Naira can 
make the costs of projects more expensive than initially projected, thus impacting negatively on 
the Sponsor’s ability to complete the projects within the existing financing structure or servicing 
of the projects’ funding scheme. Consequently, the Sponsor or, if applicable, Co-Obligors may 
not generate the revenues anticipated from the projects. 

 
c. Changes in interest rates may affect the price of the Instruments 

 
When securities such as the Bonds are offered with a fixed interest rate, such securities are 
subject to price fluctuations; as such securities may vary inversely with changes in prevailing 
interest rates. That is, where interest rates rise, prices of fixed rate securities fall and when 
interest rates drop, the prices increase. Accordingly, the extent of the fall or rise in the prices is 
a function of the existing coupon, days to maturity and the increase or decrease in the level of 
the prevailing interest rate. 
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OVERVIEW OF THE NIGERIAN ECONOMY 

Economic Overview 

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

bordered by the Republic of Benin to the west, Niger and Chad to the north, Cameroon to the east and 

the Gulf of Guinea to the south. 

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

North-Central geo-political region of Nigeria. The states and the Federal Capital Territory are grouped 

into six geopolitical zones: Northwest, North Central, Northeast, Southeast, South-South and South- 

West. There are currently 774 constitutional local government areas and area councils in Nigeria. 

Nigeria has experienced considerable economic growth since its return to democratic rule in 1999 and 

subsequent adoption of market friendly economic policies. 

Nigeria is currently the most populous country in Africa, with a population of 223 million as of 2023 

according to the World Bank and is forecasted to grow to 263 million by 2030 by the Economic 

Intelligence Unit (“EIU”). The country is also Africa’s biggest crude oil exporter, with the largest natural 

gas reserves on the continent and is also blessed with an abundance of natural resources such as tin, 

iron ore and coal. 

Nigeria’s Population, millions (2015-2025) 

 

a-actual, f-forecast 
Source: World Bank 

 

 

Economic indicators 2019 2020 2021 2022 2023 

Population (m) 203.3 208.3 213.4 218.5 223.8 

Nominal GDP (USDbn) 474.5 432.2 440.8 472.6 362.8 

Real GDP growth (%) 2.3 (1.9) 3.2 3.3 2.9 

GDP per capita (USD) 2,334 2,074.6 2,065.8 2,162.6 1,621.1 

Inflation (%) 12.0% 15.8% 16.9 18.3 24.7 

Exchange rate 

(NGN/USD) 
362.0 381.5 400.00 422.6 899.3 

FX reserves (USDbn) 38.1 36.5 40.5 36.9 32.9 

Source: National Bureau of Statistics, Central Bank of Nigeria, World Bank, Economic Intelligence Unit, BMI 

Nigeria’s Gross Domestic Product (GDP) declined to 2.9% (year-on-year) in real terms in 2023, 

following a growth of 3.3% in 2022 and 3.2% in 2021. Economic growth is further expected to slow in 

2024 as a new bout of inflationary pressure, a significant currency devaluation and monetary tightening 

lead to a contraction in domestic demand. The GDP performance in 2023 was driven mainly by the 

services sector, which recorded a growth of 5.69% and contributed 56.27% to the aggregate GDP. 

Although the agriculture sector grew by 2.05% in the reference period, its performance was significantly 

hampered by severe incidences of flood experienced across the country, accounting for less growth 
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relative to the fourth quarter of 2021 which was 3.2%. Moreover, the industry sector was yet challenged 

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

2022 and the fourth quarter of 2021.  

Government policy by the newly elected President Bola Ahmed Tinubu aims to build on the existing 
economic framework of the past administration, despite facing deep rooted challenges including 
domestic insecurity, misaligned fiscal and monetary policies, foreign exchange market challenges, poor 
infrastructure, and rising debt amid suboptimal revenue. Key reforms are expected were implemented 
in the second half of 2023 after announcement of the new administration’s cabinet members. 
 
The new administration’s expectation to drive market-oriented, market led reforms to tackle the myriads 
of socio-political challenges however haven’t achieved its targeted goals. Within the initial few weeks, 
the new government implemented key policy initiatives including discontinuance of subsidies for 
petroleum product, merging the foreign exchange market and reforming CBN operations and 
enactment of the 2023 Electricity Act with the goal of de-monopolising the central government control 
over electricity generation, transmission and distribution 
 
The Federal Government also established the “Access to Higher Education” Act to provide interest-
free loans for tertiary institutions students, the Presidential Fiscal Policy and Tax Reform Committee 
among others. While the economic reforms are expected to yield positive impact in the medium term, 
inflationary pressure from global headwinds, and the current currency volatility amongst others have 
relatively constrained the government’s financial position to finance large scale social security 
programmes and key infrastructure programs.  
 
In August 2021, under the past government administration, President Muhammadu Buhari signed the 
Petroleum Industry Act (“PIA”) into law, following its passage by the National Assembly in July 2021. 
The PIA seeks to provide legal, governance, regulatory and fiscal framework for the Nigerian Petroleum 
Industry and development of Host Communities. Following the passage of the PIA into law, it is the 
principal legislation governing the entire value chain of the Nigerian oil and gas industry. 
 
Amongst others, the PIA has overhauled the governance and regulatory institutions in the petroleum 
industry and has dimensioned the management and regulatory oversight over the entire value chain of 
the oil and gas industry. The main objectives of the new governance structure introduced by the PIA, 
as stated therein, include to: create efficient and effective governing institutions with clear and separate 
roles for the petroleum industry; establish a framework for the creation of a commercially oriented and 
profit-driven national petroleum company; promote transparency, good governance and accountability 
in the administration of the petroleum resources of Nigeria; foster a business environment conducive 
for petroleum operations; and deepen local content practice in the Nigerian oil and gas industry. 
 
The Energy Transition Plan (“ETP”) was launched in August 2022, under the past government 
administration. The ETP was established with the commitment to achieve net zero emissions by 2060 
by leveraging the energy transition to address energy poverty and drive economic development and 
diversification. The strategies to bring this to life includes expanding renewable energy by investing in 
solar, wind and hydropower to foster clean energy generation whilst utilizing natural gas as a cleaner 
alternative to coal and fuel.  
 
According to EIU forecasts, global energy demand and the PIA will support higher investment in 
hydrocarbons in Nigeria better than in recent years. The national oil company, NNPC, indicated in 
February 2023 that a new approach to security in the Niger Delta was yielding results that had enabled 
oil production to increase. 
 
The newly inaugurated Dangote Refinery is also expected to impact Nigeria’s economy positively and 
enable the country generate increased megawatts of electricity. Over 135,000 permanent jobs will be 
available to Nigerians as operations get underway. The facility is also expected to save Nigeria between 
USD25 and USD30 billion in foreign exchange annually. 
 
Exchange Rates 

On 14 June 2023 the new administration unified all the segments of the foreign exchange market, 
replacing the old regime of multiple exchange rates for different purposes. The naira immediately 
depreciated by 36% against the dollar on the official market with the rates moving from NGN477/USD 
at the CBN and I&E rate to around NGN750/USD. In 2024, the naira has continued to depreciate 
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against the dollar with the rates moving from an average of NGN899/USD as at the end of December 
2023 to NGN1470/USD at the end of June 2024. 
 
 

 
Exchange rate: Evolution of the Naira vs. US Dollar 

 

Sources: CBN 

Monetary Policy Rate (“MPR”) vs. Inflation 

According to the NBS, Nigeria’s headline inflation rate was 34.19% as of June 2024. The pace of 
increasing inflation slowed for a third consecutive month in May. The current inflation rate is the highest 
since 2009 when the consumer price index was adopted in Nigeria. In past years, a combination of 
tight monetary policies along with modest wage growth contributed to reduced inflationary pressure on 
the economy, in more recent years however, inflation in Nigeria has continued to trend higher and to 
record levels, this is mostly on account of foreign exchange volatility and instability affecting the major 
basket of goods comprising headline inflation in Nigeria.  
 
The MPR started 2024 at 18.75% which was relatively high when compared to previous years. As part 
of the consistent tightening of monetary policy to control inflation in Nigeria, in February, the CBN 
significantly increased the MPR by 200 basis points to 22.75% to combat the rising inflation rate which 
had reached 31.70% for headline inflation and 37.92% for food inflation. In May, the CBN further 
increased the MPR by 150 basis points to 26.25% which is the current rate. The hike reflects the 
continued need to control inflation and stabilize the exchange rate. Due to the increased inflation rate 
in June, the monetary policy committee increased the MPR by 50 basis points to 26.75% in the July 
meeting. 
 
Source: National Bureau of Statistics 
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Source: CBN 

Political Overview 

Nigeria returned to democratic governance in 1999 with the election of Chief Olusegun Obasanjo, a 
member of the People’s Democratic Party (“PDP”), as President and Commander in Chief of the Armed 
Forces, following many years of military rule. The Obasanjo administration commenced the 
implementation of policies aimed at diversifying the economy to reduce reliance on the oil and gas 
sector, improving macroeconomic stability and developing the nation's infrastructure. 
 
In 2007, Nigeria witnessed its first ever transition from one democratically elected government to 
another with the election of Alhaji Umaru Musa Yar’Adua, also a member of the PDP. Following the 
death of Alhaji Umaru Yar'Adua almost three years into his first term in 2010, vice president, Dr. 
Goodluck Jonathan, took office for the remainder of the late president's term before being elected to a 
full presidential term in 2011.  
 
In 2015, President Muhammadu Buhari, who was the candidate of the All-Progressives Congress 
(“APC”), became the first Nigerian presidential candidate to defeat an incumbent president after 
defeating Dr. Goodluck Jonathan in what many considered a peaceful election.  
 
In May 2023, the Muhammadu Buhari administration came to an end with the 7 th  democratic presidential 
transition taking place. The candidate of the ruling APC, His Excellency President Bola Tinubu, won 
the February 25th presidential election and was inaugurated on May 29th 2023. 
 
Nigeria has, from time to time, experienced attacks, and kidnappings in parts of the country, particularly 
in the northern and southern states. It is believed that the attacks in the northern states have been 
carried out by Islamist militia groups based in the north, such as Ansaru and Boko Haram. In the 
Southeastern part of the country, secessionist sentiment has lingered in the region since the Biafra 
separatist rebellion tipped Africa’s most populous country into a civil war between 1967 and 1970 that 
killed an estimated one million people. The new administration acknowledges the insecurity challenges 
within the country and during the election campaign indicated it will tackle these challenges with a multi-
faceted approach including addressing capacity building of law enforcement agencies, exploring State 
and Local Governments community policing and push for more support in the security and economic 
stability of the Economic Community of West African States (ECOWAS) sub-region and Africa as a 
whole. 
 
Post-Election Macroeconomic Reform Expectation from The Incumbent Administration  

Building on the existing framework of the current government, the newly inaugurated president has 
aimed for transformation across three economic parameters; 
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1. Fiscal Policy and Economic Growth 
Gradual phase-out of the petrol subsidy to avoid push back by labour unions, revenue growth 
through targeted increase in oil production. Target is to reach 2.6mbpd by 2027 and 4mbpd by 
2030. Strengthen countrywide pipeline surveillance through better technology to reduce oil 
theft. 

 
2. Monetary Policy 

The Central Bank of Nigeria is to refine its monetary policy framework by stabilising the 
exchange rate and attract foreign investment by safeguarding the banking system and 
protecting depositors. The Government aims to scale up intervention schemes for farmers to 
boost agricultural productivity through low interest lending. Ultimately expand credit to the 
private sector via retail lending, student loans, real estate, industries and mortgages at lower 
interest rates. 

 
3. Foreign Exchange Market reforms 

On 14 June 2023 the new President regime unified all the segments of the foreign exchange 
market, replacing the old regime of multiple exchange rates window for different purposes. The 
naira immediately depreciated by 36% against the dollar on the official market, the rate 
declined from NGN477/USD to NGN750/USD. As at June 2024, the unified rate was an 
average of NGN1440/USD. 



 62 

OVERVIEW OF THE ENERGY INDUSTRY  
The information in this section has been extracted from documents and other publications released by 
various officials and other public and private sources, such as the CBN, IMF, NBS, as indicated herein. 
There is not necessarily any uniformity of views among such sources as to such information provided. 
We have not independently verified the information included in this section. The information in this 
section has been derived substantially from publicly available information, such as annual reports, 
official data published by the Nigerian government, or regional agencies or other third-party sources as 
indicated in the text.   
 
NATURAL GAS OVERVIEW 

The global natural gas market is a vital component of the energy landscape characterized by steady 
growth and widespread adoption. Natural gas has gained prominence because has been the primary 
energy source for global industry and manufacturing. Its cleaner profile has positioned it as a 
transitional fuel, bridging the gap between carbon-intensive fossil fuels and renewable energy sources. 
This is particularly relevant in Africa, where it offers a cleaner alternative to traditional fuels like diesel 
and kerosene.. Over the last decade, the global natural gas market has experienced consistent year 
on year growth, driven by increased energy demand, especially in emerging economies. In the last five 
years also, the top 10 major natural gas discoveries in Africa were made in West Africa, with Nigeria 
having the largest proven natural gas resources in the region.  

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

 

Various forms of natural gas are used to produce energy or generate power for domestic, commercial 
and industrial applications and for various modes of transport, examples include:  

1. Natural gas is a versatile form of energy that is generally used for heating and power 
generation. Natural gas is also an industrial feedstock for liquid fuels and other chemical 
products. Natural gas is formed through the decomposition of organic material trapped beneath 
the earth’s surface. Methane, ethane, propane and butane in around 85%, 7%, 5% and 3% 
respectively of the extracted gas. Unlike other fossil fuels, natural gas is relatively clean-
burning and produces less sulphur and nitrogen than oil and coal.  

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

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

4. Liquefied petroleum gas (LPG), also known as LP gas or auto-gas, is a mixture of hydrocarbon 
gases typically comprising propane and butane and is primarily used as a thermal fuel and 
petrochemical feedstock. The gas is produced during the crude oil refining process and also 
via gas processing plants. LPG is mainly supplied to domestic, commercial and industrial 
consumers.  

Broad drivers for the natural gas industry include: 

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

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

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

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

 

NIGERIA NATURAL GAS OVERVIEW 

Nigeria has estimated proven gas reserves of 209.5tcf, according to the Energy Information 
Administration, making the country one of the largest gas reserve holders in the world. Most of natural 
gas produced in Nigeria is associated gas which is emitted alongside oil and is not effectively captured. 

The natural gas sector involves upstream and downstream activities, and various forms of gas are used 
to produce energy or generate power for domestic, commercial and industrial applications and for 
various modes of transport in Nigeria. Increasing gas production and the development of gas 
infrastructure remains central to the Nigerian government’s plans to support the power sector and to 
develop a larger, more reliable source of power for the economy. International oil companies operating 
in Nigeria have increasingly turned their focus to gas developments, partly due to improving 
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infrastructure and tougher regulations against gas flaring as well as rising domestic demand and export 
opportunities. The expansion of infrastructure to process and deliver gas will be essential to driving 
Nigeria’s gas sector. 

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

 

 

 
 
 
 

 

 

 

 

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

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

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

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

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

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

Source: Fitch BMI 

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

1. Production and Processing: Natural gas is sourced from domestic natural gas wells, 
processed and then transported across local and regional markets via major continental and 
intercontinental pipelines. Most natural gas that is consumed in Nigeria is produced in the Niger 
Delta. In 2022, Nigeria produced 40.4bcm. Approximately 15% of gas sales are into the 
domestic market to large end-users such as power generators (for conversion into other uses), 
natural gas local distribution companies and others (for direct consumption). The balance is 
sent to the Nigeria LNG (‘‘NLNG’’) terminal at Bonny Island where it is liquefied and 
subsequently exported to West Africa, Europe, Asia and the United States. NLNG is Nigeria’s 
most significant natural gas project to date. The plant, which currently has six processing trains, 
has an annual production capacity of 22MT per annum.  

Source: Nigerian National Petroleum Commission Monthly Report 
 

2. Transportation and Storage: Natural gas is shipped through national and local pipeline 
systems and continental pipelines to downstream markets across Nigeria and West Africa. 
Most of the transportation pipelines are managed by the NNPC Gas Infrastructure Company 
Limited. Major gas infrastructure in Nigeria includes: 

▪ The western system, which includes the 700km Escravos-Lagos Pipeline System (“ELPS”) 
that has a capacity of 1,100 mmscf; 

▪ The export system, consisting of an onshore Gas Transmission System and an Offshore 
Gas Gathering System, both of which transport gas to NLNG for export; 
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▪ The eastern system, which supplies gas to domestic industrial and power users in eastern 
Nigeria; and 

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

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

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

The Retail Domestic Natural Gas Market Overview 

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

Gas Supply Challenges  

1. Gas Policy development: Nigeria’s hydrocarbon sector was developed predominantly for oil, 
resulting in gas being largely overlooked. Natural gas is sold into the domestic power and 
industrial sectors at a floor price of around USD0.40/MMBtu (at USD40/bbl oil) and a cap of 
around USD2.50/MMBtu, offering unattractive margins for producers. 

2. Limited Gas Infrastructure: Other than the LNG terminal and the gas-to-liquids facility, there 
are few major gas demand centres in Nigeria. The cost of linking processing facilities with 
power plants and other gas users adds to development costs and prices. Support for the build 
out of such infrastructure will be critical to gas expansion. The Obiafu-Obrikom-Oben (“OB3”) 
pipeline and continuing expansion of thermal gas power plants would further incentivise 
commercial production as this would bring in additional gas reserves currently not included in 
the gas market. 

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

4. Regulatory Uncertainty: Similar to oil production, several development projects were stalled 
owing to regulatory uncertainty regarding the passage of the 2021 Petroleum Industry Act (PIA) 
and specifically the fiscal regime for development of gas fields. Investors remain reluctant to 
invest due to the uncertainty about the return on investment. These factors have led to chronic 
underinvestment in the country’s gas sector. Consequently, only around 60% of the gas Nigeria 
produces is commercialised and less than 30% of that commercial gas is consumed in the 
domestic market. 

Boosting gas production will be key to addressing Nigeria’s chronic power deficit; the power sector is 
plagued by recurrent outages, and around half of the country’s population lacks access to electricity. 
The bulk of Nigeria’s electricity generation comes from thermal power plants, largely fed by natural gas. 
Plans to increase gas-powered electricity generation should see increasing domestic demand for gas. 
To some extent, the promising domestic demand from the power sector should help stimulate private 
investment in infrastructure to increase gas production levels.  
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The National Gas Policy is geared towards creating a framework for domestic gas pricing, introducing 
a domestic gas supply obligation for oil companies, and providing a blueprint for the development of 
gas infrastructure in Nigeria. It is expected that these initiatives would significantly enhance domestic 
gas-to-power materialisation alongside its application in the production of by-products such as 
fertilisers, urea and methanol. NNPC Gas Infrastructure Company Limited estimates that there is over 
US$51billion worth of investment opportunities in Nigeria’s gas sector. This investment could be spread 
to Free Trade Zones (FTZ), central gas processing fertiliser plants, gas exploration & production, pipe 
milling & local fabrication yards. Other available investment areas are virtual pipelines, gas 
transmission, power plant projects, flare gas initiatives and liquefied petroleum gas plants.  

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

 

National Gas Policy 

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

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

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

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

Gas flaring constitutes an egregious energy waste practice in the Nigerian petroleum industry and 
has significant detrimental effects on the environment and the Nigerian economy. Prior legislations 
such as the Associated Gas Re-injection Act of 1979 and its subsidiary legislation, the Associated 
Gas Re-injection (Continued Flaring of Gas) Regulations of 1985 prohibited gas flaring without the 
permission of the Minister of Petroleum Resources. The Minister’s permission is granted in the form 
of a certificate for the continued flaring of gas (“AGRA Certificate”), which contains specific terms 
and conditions including the payment of gas flare fees.  
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OVERVIEW OF THE ISSUER – APL FUNDING SPV PLC 

 
Introduction 
 
The Issuer was incorporated in Nigeria on 30 July 2024 with RC number 7780420 as a public limited 
liability company under the name of APL Funding SPV PLC. The registered office of the Issuer is at 224 
Moshood Abiola way, Ijora, Lagos. The Issuer has no subsidiaries or affiliates. The Issuer is a special 
purpose funding vehicle of Asiko Power Limited with no business operations of its own, other than 
borrowing, advancing / passing through funds to, and receiving funds from the Sponsor.  
 
The share capital of the Issuer is N10,000,000.00 (Ten Million Naira) divided into 10,000,000 (Ten 
Million) ordinary shares of N1 (One Naira) each, all of which have been issued at par, and are held as 
follows: 
 

Name Shareholding Percentage (%) 

Asiko Power Limited 9,999,999 99.99 

Asiko Energy Holdings Limited 1 0.01 

 
The principal objects of the Issuer are set out in clause 3 of its Memorandum and Articles of Association 
and, amongst other things, is to borrow or raise money as the company shall deem fit and in particular, 
by the issue of corporate bonds whether backed by rights in and relating to loans or not. 
 
Principal Activities  
 
The principal activities of the Issuer will be to raise and borrow money for the Sponsor through the issue 
of bonds, debenture, debenture stock, other securities, or perpetual annuities. This will be done in 
accordance with the terms of the relevant transaction. Copies of the Memorandum and Articles of 
Association of the Issuer may be inspected at the specified office of the issuer. The Issuer has not 
engaged, since its incorporation, in any activities other than those incidental to its incorporation and 
registration as a public company, the authorisation and issue of the securities 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. 
 
The Issuer’s activities are restricted by its Memorandum and Articles of Association and the terms of the 
Bond Programme Trust Deed and other related Transaction documents. 
 
Directors and Company Secretary  
 

Name Residential Address 

Alexander Oneoritse Ogedegbe 26, Itumo Ogbonna Street, Lekki Phase 1, Lagos  

Felix Oluwagbemiga Ekundayo 224 Moshood Abiola way, Ijora, Lagos 

Mustapha Olusegun Fasinro 224 Moshood Abiola way, Ijora, Lagos 

Abubakar Oladotun Folami 224 Moshood Abiola way, Ijora, Lagos 

Kamar Oladipo Bakrin 6, Mobolaji Johnson Avenue, Ikoyi, Lagos 

Babatunde Olakunle Edun 224 Moshood Abiola way, Ijora, Lagos 

Martin Olayinka Ekundayo 3, Daws Lea High, Wycombe Buckinghamshire, United Kingdom 

Company Secretary: Hawkes 
Legal 

Registered Address: 1st Floor, Mamman Kontagora House, 23A 
Marina, Lagos 

 
Directors Interests 
 
No director has any interest in the promotion of the Sponsor and/or the securities to be purchased or 
proposed to be purchased by the Issuer. 
 
Employees 
The Issuer has no employees 

Indebtedness 

The Issuer has not incurred any debt, other than that which it shall incur in relation to the transaction 
contemplated herein. 
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Material Contracts 
 
Based on information provided by the Issuer to the Transaction Counsel, the Transaction Counsel 
confirms that as at August 29, 2024, save for the Programme Trust Deed which the Issuer will enter 
into, in respect of the Transaction, the Issuer has not entered into any contracts outside the ordinary 
course of 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 
 
The Issuer’s statement of affairs for the period ended 31 August 2024 are disclosed on page 89 to 91 
of this Shelf Prospectus. 
 
Litigation 
 
The Issuer is not and has not been, since its incorporation, involved in any litigation or arbitration 
proceedings which may have or have had during such period a significant effect on its financial position 
and, as far as the Issuer is aware, no such litigation or arbitration proceedings are pending or threatened. 
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OVERVIEW OF THE SPONSOR/OBLIGORS  
 
For the purpose of the contemplated transaction, Asiko Power Limited, Gas Terminalling and Distribution 
Limited, Gas Terminalling Storage Company Limited, Gas Terminalling Global Operations Limited and 
other prospective SPVs are herein referred to as “Asiko Energy Holdings Limited”, “the Asiko Group“ or 
“the Group” 
 
a. ASIKO POWER LIMITED COMPANY PROFILE  

Asiko Power Limited (“APL” or “the Sponsor”) was incorporated on 06 November 2008 as a private 
company. The Sponsor is involved with the provision of gas-to-power products and solutions to 
residential, commercial, and industrial establishments.  
 
APL’s business operations are segmented into three verticals which aim to deliver power solutions to 
various areas of the economy: 
 

• Power generation: as an Independent Power Producer, APL provides captive power solutions 

for industrial and commercial business complexes. APL’s key clients within this segment are 

well known corporate brands such as Cadbury Nigeria PLC, Alvaro Power Solutions Limited, 

Union Bank of Nigeria, Paelon Hospital and Hyde Energy Limited. 

• Industrial and retail gas distribution: as a leading provider of clean energy solutions, APL, 

through depots such as the Utesi depot, stores and distributes LPG and Compressed Natural 

Gas, improving gas availability in the region. 

• Autogas: APL has developed two Autogas stations (Kano) which are at the core of accelerating 

fuel transition and deepening gas penetration in Nigeria by providing clean energy solutions to 

vehicles that have been converted from petrol-powered engines to dual fuel (LPG and petrol) 

engines. 

 
Asiko Power Limited is a part of NLNG’s Domestic LPG, Propane and LNG Schemes which provides 
an avenue for the Company to procure LPG, LNG and Propane for distribution to clients across the 
country and run seamless operations, as detailed below: 

• The operations of the Sponsor include procuring LPG and propane from third party producers 

and suppliers which is then transported to terminals via an LPG vessel. APL suppliers include 

Nigeria LNG Limited, Kwale Hydrocarbon Nigeria Limited, PNG gas Limited, Greenville LNG 

Limited, and Pan Ocean Oil Corporation (Nigeria) Limited 

• Once procurement is complete, LPG and propane is deposited in one of three third-party 

terminals located in Rivers and Lagos State for onward distribution to gas distribution hubs and 

terminals across the country 

• LPG and propane can also be stored in APL’s 400MT terminal for onward distribution to gas 

distribution hubs and terminals across the country 

• For LPG/Propane not converted to power, APL, via one of 12 distribution centers, sells to 

industrial and retail clients, as well as to clients via 2 Autogas locations. 

 
Upon completion of the construction of the LNG phase of the gas terminal project, the Sponsor will 
procure and distribute LNG in the same manner as LPG and propane as outlined above. 



OVERVIEW OF THE SPONSOR/OBLIGORS  

 

 70 

  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
b. GROUP STRUCTURE OF ASIKO ENERGY HOLDINGS LIMITED  

APL is a subsidiary of Asiko Energy Holdings Limited (“AEHL” or “the Group”). AEHL became the 
pioneer off taker from Nigeria LNG Limited (“NLNG”) on the Domestic LPG programme in 2007, 
Domestic Propane programme and in 2021, the Company was successful in becoming a pioneer 
offtaker (as Linetrale Gas Limited) of LNG under the Domestic LNG programme, making APL the only 
company in all three programmes, thereby demonstrating the Group’s capacity and commitment to the 
clean energy drive. 
 
AEHL was established to manufacture all kinds of products and derivatives of petroleum, gas and other 
hydrocarbons, as well as related products, while building, operating and maintaining power transmission 
stations and facilities that ensures the smooth process of trading clean power and energy solutions. This 
process involves, storing, trading, importing, and exporting manufactured power products. 
 
Other subsidiaries of AEHL include: 

• Gas Terminalling and Distribution Limited (GTDL) – distribution of LNG, LPG, and Propane 

across Nigeria 

• Gas Terminalling Storage Company Limited (GTSL) – owner and operator of the combined 

5,000MT LPG and approximately 13,000MT LNG storage facility currently under construction 

at Ijora, Lagos. 

• Gas Terminalling Global Operations Limited (GTGOL) – supply of LPG, Propane and soon to 

commence LNG across Nigeria 

 



OVERVIEW OF THE SPONSOR/OBLIGORS  

 

 71 

 
 

c. OVERVIEW OF OTHER GROUP SUBSIDIARIES 

Gas Terminalling and Distribution Limited (“GTDL”) 
 
GTDL was incorporated on 23 October 2008 with the principal objective of retail distribution LPG under 
the company’s Lite Gas® brand. GTDL also engages in the provision of distribution support for the 
Group’s other entities across the country i.e. the transportation of LPG.  
 
GTDL purchases its LPG from various sources including Nigeria LNG Limited, related entities such as 
Gas Terminalling Global Operations Limited (“GTGOL”) and Asiko Power Limited as well as other inland 
producers and suppliers.  
 
GTDL’s business is segmented into retail and corporate, with the retail segment account for 
approximately 16% of its volumes. Major customers include Dangara Oil & Gas Limited, Nasareen Gas 
Limited, Narth Gas Limited and Tewa Gas Limited. As at December 31, 2023, an average of 7,000 MT 
of LPG is distributed to GTDL customers on a monthly basis.  
 
GTDL operates a fleet of 80 trucks, inclusive of bobtails & bridgers which have a storage capacity 
ranging from 20MT – 28MT and are able to deliver to customers nationwide. 
 
For end users within the retail segment, walk-in customers are able to purchase LPG directly from one 
of nine GTDL depots across the country or have home deliveries completed within 6km of each depot. 
GTDL has five distribution hubs in Lagos, Abuja, Kano, Ilorin and Benin with the capability of storing up 
to 100MT – 300MT of products each. GTDL also operates 9 mini-gas outlets under their dealer owned, 
dealer operated network.  
   
Gas Terminalling Storage Company Limited (“GTSL”) 
 
GTSL was incorporated on 20 November 2013 and will be the gas throughput terminal within the Asiko 
Group.  
 
As part of the Group’s strategic long-term plan to drive the distribution of gas in Nigeria and remain 
competitive in the oil & gas industry, GTSL is in the final stages of the construction and development of 
a gas storage terminal at Ijora, Lagos with capacity to store 5,000MT LPG and 13,150MT of LNG once 
completed. The terminal is strategically located near Lagos marina jetty with access for vessels 
discharge LPG via a 2km pipeline directly to the tanks.  
 
GTSL is expected to provide throughput services other entities within the Asiko Group.  
 
Gas Terminalling Global Operations Limited (“GTGOL”) 
 
GTGOL, which was incorporated on 7 April 2006 is the bulk distribution entity within the Asiko Group, 
transporting the gas to the company owned and/or operated depots across Nigeria via a fleet of 28 
company-owned and operated specialized trucks along with 40 leased trucks from third parties. 
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As at 31 December 2023, 69% of GTGOL’s volumes (96% inclusive of GTDL joint ventures) were to 
sold to GTDL. Other customers include Tewa Gas, Narth Gas, Lydiben and Geosara Int'l Ltd, Royal 
Adiela Ventures, Gomsaf Integrated Services Nig Ltd, Smaq-O Oil and Gas Ltd and Merciport Energy 
Services Limited with 2023 sales volumes of 11,074MT. 
 

  

d. AEHL SHAREHOLDERS  

1. Asiko International Energy Holdings (Nigeria) Limited (33.78%) 
2. Osembele Energy Holdings Limited (26.30%) 
3. Asiko Marine Services Limited (1.52%) 
4. Retail Investment Integrated Limited (24.04%)  
5. Straightrun Services Limited (0.24%) 
6. Strategic Energy Limited (0.92%) 
7. Individual Minority Shareholders (13.20%) 

 
e. BOARD OF DIRECTORS 

The Sponsor has a Board comprised of 7 member directors that formulates the broad policies and takes 
decisions for the management and operations of the Sponsor with a view to attaining the organization’s 
objectives. 
 
Engr. Alexander Ogedegbe – Chairman 
 
Engr. Alex Ogedegbe has over 45 years of engineering and business management experience in the 
oil and gas industry. 
 
Over his career he has served in various positions, he was the Managing Director of the Port Harcourt 
Refining Company Limited from 1990 – 1992, Managing Director of the Kaduna Refining & 
Petrochemical Company Ltd from 1992 – 1995 and the Group General Manager, NNPC’s Group 
Managing Director’s Office from 1995-1996. He was also the Managing Director for National Engineering 
and Technology Company (NETCO, the Joint Venture Company of NNPC and Bechtel Inc.) from 1996 
– 1998, Director General, NNPC – Nigerian College of Petroleum Studies, Kaduna between 1998 and 
1999, Group Executive Director (Eng. & Technology) and member of NNPC Board of Directors between 
1999 and 2003. 
 
Engr. Ogedegbe holds both a B.Sc. and an M.Sc. in Chemical Engineering from the University of Iowa, 
USA. He is also a registered engineer with Council for the Regulation of Engineering in Nigeria 
(“COREN”) and a Fellow of the Nigerian Society of Chemical Engineers. 
 
Mr. Felix Ekundayo – Managing Director 
 
Mr. Ekundayo is a seasoned Chemical Engineer with over 35 years of experience in engineering and 
business management in the Oil and Gas Industry. Mr. Ekundayo, alongside associates, founded and 
meticulously piloted the affairs of Gas Terminalling Limited (nee Linetrale Gas) in 2006, turning it into a 
foremost LPG supply, logistics and distribution company and this in turn led to him being appointed at 
the helm of affairs of Asiko Energy Limited, thereby cascading down to Asiko Power Limited. 
 
He commenced his career working for Foster Wheeler and later ICI and BP. His engineering career 
spanned 11 years and covered design, commissioning and operation of midstream and downstream oil 
and facilities. He then spent 5 years as a Senior Consultant with Nexant Limited, consultants to the 
energy industry. During his time with Nexant, he consulted on various refining, gas, infrastructure, and 
petrochemical projects around the world. 
  
Mr. Ekundayo holds a B.Eng. (Hons) in Chemical Engineering from the University College, London 
(1988) as well as an MBA from Exeter University (1990). He is the President of the Nigeria Liquified 
Petroleum Gas Association (NLPGA). 
 
Mr. Abubakar Folami – Executive Director, Finance & Chief Commercial Officer 
 
Mr. Abubakar Folami is an astute professional with over 35 years of experience of financial management 
and commercial experience in the oil and gas industry. 
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Prior to his appointment in October 2009, he was Executive Director Finance of Oando Marketing 
Limited. Before this, he was the Chief Finance Officer of Oando Plc, a position he was promoted to in 
July 2005. In that period, he was a key member in the internal efficiency and structural changes that 
took place at Oando Plc. Before joining Oando, he was Divisional Finance Controller and Assistant Head 
Internal Audit of John Holt Plc, a company that has operations spread over the whole of Nigeria. And 
before joining John Holt in 2001, Mr. Abubakar managed a firm of Chartered Accountants for seven 
years. He has also held management positions at Sabitu Folami & Co. in Nigeria, Javed & Co. Chartered 
Accountants and Trustee Savings Bank Plc in the United Kingdom. 
 
Mr. Folami holds a B.Sc. degree in Accounting, Finance and Economics from the University of Essex, 
UK (1987). He is also a member of the Association of Certified Chartered Accountants (AACA) as well 
as an associate member of the Institute of Chartered Accountants of Nigeria (ICAN). 
 
Mr. Kamar Bakrin – Independent, Non-Executive Director 
 
He has over 30 years of experience in business management experience in the FMCG, energy and oil 
and gas sectors. 
 
Mr. Kamar Bakrin was until recently Operating Partner at Helios Investment Partners, the World’s largest 
Africa-focused private equity firm, where he headed the Nigeria office. Prior to this, he was a Director at 
the Corporate office of the Nigerian conglomerate, the Honeywell Group; responsible for the Natural 
Resources and Power Infrastructure businesses. He previously served as MD/CEO of Oando Energy 
Services during which he led the transition to a full oilfield services company. He was, before that, the 
Chief Executive of Oando Marketing after having been the Head of Corporate Development of Oando’s 
Holding company. Before returning to Nigeria, Kamar was a Consultant with the Boston Consulting 
Group in the USA and has also worked with Colgate Palmolive, South Africa, and Arthur Andersen (now 
KPMG). Mr. Bakrin also Chairs the Boards of Scidar, Arnergy Solar Ltd. and Truck Transit Parks Ltd 
and serves on the Boards of Polysmart Ltd. and Gas Terminalling Global Operations Ltd. 
 
He holds a BA in Agriculture Economics from the University of Ilorin and an MBA from the Columbia 
Business School in the United States. He is a fellow of the Institute of Chartered Accountants of Nigeria 
(ICAN) and a member of the Institute of Directors, Nigeria. 
 
Mr. Mustapha Fasinro – Non-Executive Director 
 
Mr. Fasinro has acted as a senior production engineer, lead reservoir engineer, production platform 
superintendent, crude oil sales and marketing operations engineer and as an independent petroleum 
products trader, advisor, and consultant for the past five years. During this period, he gained extensive 
experience in the oil and gas industry, from Geology to sales/marketing, project financing and 
development. 
 
In the more recent past, he has concentrated on the West African and International oil trading markets 
for crude oil and petroleum products, risk management strategies, the organization of trading companies 
and the development of indigenous trading entities in Nigeria. 
He began his career in the early 1990’s with Abacan Resource Corporation in Calgary, Canada and was 
involved in the development of the field production and well data reporting software, pipeline design and 
construction, well completion, pre-commissioning, and commissioning of a 28,000 barrels per day 
production facility. Thereafter he was Senior Production Engineer on the IMA field offshore Port- 
Harcourt, Nigeria. 
 
Mr. Fasinro is a member of the Institute of Petroleum, UK and holds a Bachelor of Engineering, Chemical 
Engineering from South Bank University (UK) 
 
Mr. Martin Ekundayo – Non-Executive Director 
 
Mr. Martin Ekundayo is a qualified lawyer, with over 18 years of experience in the oil and gas industry. 
He is presently Regional Director for BJ Services covering the Middle East, Africa, and the Former Soviet 
Union. Prior to this, he was Senior Legal Counsel for Gazprom in the UK. Before joining Gazprom. 
 
He spent 5 years with Koch Supply & Trading Co Ltd (an affiliate of Koch Industries Inc.), where he 
established and managed the company’s contracts department, as well as work on petroleum origination 
business for the West African region. 
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Mr. Martin attended the University of Buckingham for his LLB. 
 
Mr. Babatunde Edun – Non-Executive Director 
 
Mr. Babatunde is a seasoned businessman with demonstrated expertise in Telecommunications, 
Logistics, Distributed Power, and Oil & Gas Industries. His knack for start-up businesses has earned 
him a reputation for building several businesses of scale. He is presently applying his vast business 
experience for Tranos Contracting Ltd in a bid to increase the in-country value creation in the Oil & Gas 
service Industry and to expand the light manufacturing base in Nigeria. 
 
Mr. Edun is a member of the Institute of Directors (IoD), the Lagos Polo and Ikoyi clubs and serves on 
the Boards of ACCAT (Nigeria) Ltd, COMENERGY Ltd, Exchange Telecommunications Ltd, Tranos 
Contracting Ltd, C & I Leasing PLC and Ilubirin Foreshore Development Company. 
 
He has a B.Sc. in Business Administration from the University of Lagos (1986 – 1992) and MBA from 
Lagos Business School (2011). 
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USE OF PROCEEDS 

 
The applicable Supplement for each Tranche or Series will specify details of the use of proceeds of the 
particular Tranche or Series. 
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SETTLEMENT, CLEARING AND TRANSFER  
 

1. Clearing system and settlement 

 

Each Series issued under the Programme shall be registered with a separate securities 

identification code with the respective CSD. All transactions in such Bonds shall be cleared and 

settled electronically in accordance with the rules and operating procedures of the respective 

CSD. Transactions will normally be effected for settlement not earlier than 3 (three) Business 

Days after the date the securities are traded. Subject as aforesaid, each Series of such Bonds 

will be issued, cleared and transferred in accordance with the Terms and Conditions and will be 

settled through authorised participants who will follow the electronic settlement procedures 

prescribed by the relevant depository. The CSD authorised participants include banks, 

securities brokers and dealers and other professional financial intermediaries.  

 

The Issuer has no responsibility for the proper performance by the relevant depository or the 

depository’s authorised participants of their obligations under their respective rules and 

operating procedures.  

 

2. Cash settlement 

 
Parties to any transaction will be responsible for effecting the payment transfers either via Real 
Time Gross Settlement ("RTGS"), National Electronic Funds Transfer ("NEFT") or any other 
transfer mode agreed by the parties to the transaction and recognised by the CBN. 
 

3. Transfer of Bonds 

 

Title to beneficial interest in the Bonds will pass on transfer thereof by electronic book-entry in 

the securities accounts maintained by the relevant CSD and may be transferred only in 

accordance with rules and operating procedures of the relevant CSD. 
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TAX CONSIDERATIONS 

The following summary does not purport to be a comprehensive description of all the tax considerations 
that may be relevant to a decision to acquire, hold or dispose of Bonds issued under this Programme. 
In particular, it does not constitute a representation by the Issuer or its advisers the tax consequences 
attaching to a subscription or purchase of Bonds issued under the Programme or applicable to all 
categories of investors.  

Under Nigerian law, income accruing in, derived from, brought into, or received in Nigeria in respect of 
dividends, interest, royalties, discounts, charges or annuities is subject to tax. Interest shall be deemed 
to be derived from Nigeria if (a) there is a liability to payment of the interest by a Nigerian company or a 
company in Nigeria regardless of where or in what form the payment is made, or (b) the interest accrues 
to a foreign company or person from a Nigerian company or a company in Nigeria regardless of 
whichever way the interest may have accrued. Consequently, interest payments on the Bonds derived 
from Nigeria and accruing to both Nigerian investors and non-Nigerian investors would ordinarily be 
subject to withholding tax in Nigeria at the applicable rate of 10% (ten per cent.) or 7.5% (seven and a 
half per cent.) if the foreign company or person to whom the interest accrues is resident in a country 
with which Nigeria has a double taxation treaty (which has been ratified by the Nigerian National 
Assembly) and the Issuer would be required to withhold tax on such payments and remit same to the 
appropriate tax authorities. 

Previously, the Federal Government of Nigeria approved a waiver of taxes on all categories of bonds 
and short term Federal Government securities; including taxes prescribed pursuant to the CITA, PITA 
and VAT Act, with the aim of eliminating respective taxes payable on such investments; by virtue of the 
CIT (Exemption of Bonds and Short Term Government Securities) Order 2011 (“CIT Order”), the VAT 
(Exemption of Proceeds of the Disposal of Government and Corporate Securities) Order 2011 (“VAT 
Order”) and the Personal Income Tax (Amendment) Act 2011 respectively. The CIT Order and VAT 
Order became effective on 2 January 2012 and were valid for a period of ten (10) years from that date. 
The exemption under the Personal Income Tax (Amendment) Act 2011 is indefinite. 

However, given that the CIT Order expired on 02 January 2022 and has not been renewed or re-enacted, 
payments made to Bondholders that are corporate entities will be subject to tax at the rate of 10%. In 
this regard, the Issuer will be required to withhold interest payment to corporate Bondholders (unless 
otherwise exempted by law) in accordance with the CITA and no additional amounts shall be paid to 
corporate Bondholders as a result thereof. 

All investment in the Bonds is exempted from VAT in accordance with the Finance Act 2020 which 
specifically exempts “securities” from the definition of goods and services upon which VAT may be 
charged under the Value Added Tax Act, Chapter V1, LFN 2004 (as amended by the Value Added Tax 
(Amendment) Act No.12 2007 and the Finance Act). Based on this, the proceeds from the disposals of 
the Bonds will be exempt from VAT. Bonds issued under the Programme are not exempt from VAT 
payable on commissions on stock exchange transactions. Accordingly, commissions payable to the 
SEC, FMDQ Exchange, NGX and the CSD shall be subject to VAT. 

PITA exempts from taxation any income earned by an individual from Bonds issued by corporate bodies 
such as the Issuer. However, the Honourable Minister of Finance under a notice titled the Personal 
Income Tax Exemption of Holders of Bonds and Short-Term Government Securities Notice (dated 2 
January 2012) sought to further amend the PITA by stating the exemption from PIT was only for a period 
of ten years. Although the further amendment has not been enacted into law, a notice was issued by 
the Lagos State Internal Revenue Service (“LIRS”) titled Payment of Personal Income Tax on Profit from 
Bonds and Short-Term Government Securities (dated June 28, 2022), wherein the LIRS stated that PIT 
is now applicable on income derived and interest earned by individuals and non-limited liability entities 
resident in Lagos State from bonds and short-term securities with effect from January 2, 2022, except 
for bonds issued by the Federal Government of Nigeria. Notwithstanding the foregoing, the Bonds shall 
enjoy the benefits of the provisions of any re-enactment of the tax exemptions, and such extension, 
amendments and modifications thereof. 
Additionally, gains derived from the disposal of the Bonds will be liable to capital gains tax under the 

Capital Gains Tax Act, Chapter C1 LFN 2004 ("CGT Act") at the rate of 10%. The 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. However, by virtue of the 

Finance Act 2021, there is no capital gains tax payable upon the disposal of any Nigerian government 

securities.
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EXTRACT FROM THE SPONSOR’S RATING REPORT – DATAPRO 
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EXTRACT FROM THE SPONSOR’S RATING REPORT – AGUSTO &CO 
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AUDITORS CONFIRMATION OF THE SPONSOR’S GOING CONCERN STATUS  
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EXTRACT OF SPONSOR’S GOING CONCERN LETTER  
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EXTRACT OF SPONSOR’S MANAGEMENT ACCOUNTS AS AT 30 SEPTEMBER 2024 
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EXTRACT OF SPONSOR’S FINANCIAL STATEMENTS 

 
  

 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

as at 31 December

2023 2022 2021 2020 2019

₦'000 ₦'000 ₦'000 ₦'000 ₦'000

Property, plant & equipment 3,058,914           1,742,570       284,025         257,874          158,146            

Intangible Assets -                     -                 394               2,755              5,117               

Non-Current Assets 3,058,914           1,742,570       284,419         260,629          163,263            

Inventories 25,939               825,564          33,878           53,445            136,239            

Amount Due from customers under construction contracts -                     33,622            33,622           33,622            33,622             

Trade and Other Receivables 1,404,135           1,504,532       917,229         573,699          368,810            

Prepayments -                     193                -                3,461              203                  

Cash and Cash Equivalents 407,719             340,508          17,800           5,196              4,329               

Current Assets 1,837,793           2,704,419       1,002,529      669,423          543,203            

Total Assets 4,896,707           4,446,989       1,286,948      930,052          706,466            

Equity

Minimum issued Share Capital 6,000                 6,000             6,000             6,000              6,000               

Share premium 484,386             484,386          484,386         484,386          484,386            

Accumulated revenue/(deficit) 259,625             447,349          274,129         58,545            (3,970)              

Revaluation Reserve 45,379               45,379            45,379           45,379            45,379             

Total Equity 795,390             983,114          809,894         594,310          531,795            

Liabilities

Provision for liabilities and charges 106,256             134,113          5,042             5,042              5,042               

Financial liabilities at amortised cost 1,259,467           1,445,000       -                -                  -                   

Non-Current Liabilities 1,365,723           1,579,113       5,042             5,042              5,042               

Trade and Other Payables 2,601,546           1,815,290       381,396         311,591          159,454            

Taxation 134,048             69,472            90,614           19,110            10,175             

Current Liabilities 2,735,594           1,884,762       472,010         330,701          169,629            

Total Liabilities 4,101,317           3,463,875       477,052         335,743          174,671            

Total  Equity and Liabilities 4,896,707           4,446,989       1,286,946      930,053          706,466            

Statement of financial position

Asiko Power Limited
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for the year ended 31 December

2023 2022 2021 2020 2019

₦'000 ₦'000 ₦'000 ₦'000 ₦'000

Revenue 4,697,020          4,277,124   2,270,494    700,820       583,213       

Cost of Sales (3,904,186)         (3,594,564)  (1,825,491)   (537,742)      (422,837)      

Gross Profit 792,834             682,560      445,003       163,078       160,376       

Other Operating Income -                    3,438         3,008           244              324              

Administrative expenses: 

Directors' remuneration (34,422)             (40,010)      (18,544)        (14,027)        -              

Staff Training (425)                  (3,632)        (186)            (431)            (5,380)          

Salaries and wages (31,028)             (58,076)      (51,765)        (14,115)        (34,012)        

Medical expenses (118)                  (1,414)        (1,434)          (1,414)          (1,414)          

Electricity, water and power (2,399)               (3,716)        (4,212)          (2,213)          (2,384)          

Printing and stationery (2,304)               (943)           (1,323)          (955)            (1,040)          

Legal and other professional charges (28,141)             (7,118)        (4,942)          (950)            (6,169)          

Auditor's remuneration (2,000)               (2,000)        (2,000)          (1,500)          (1,500)          

Depreciation of property, plant and equipment (272,922)           (33,120)      (14,170)        (13,213)        (11,202)        

Amortization of intangible assets -                    (394)           (2,362)          (2,362)          (2,361)          

Business promotion and advertisement (20,294)             (15,392)      (6,690)          (2,142)          (2,026)          

Subscription and donation (450)                  (750)           (1,050)          (673)            -              

Pension contribution (6,471)               (6,550)        (4,702)          (2,814)          (2,817)          

Insurance (193)                  (2,001)        (2,885)          (2,013)          (2,378)          

Rent, rates and levies (813)                  (2,170)        -              (6,400)          (9,749)          

Repairs and maintenance (28,085)             (18,302)      (21,038)        (8,327)          (6,034)          

Communication expenses (5,854)               (5,870)        (7,874)          (7,650)          (7,961)          

Bank charges (9,275)               (5,692)        (2,931)          (819)            (1,610)          

Industrial training fund (647)                  (655)           (475)            (281)            (2,167)          

Entertainment (1,197)               (614)           -              -              -              

Postage (360)                  (1,235)        -              -              -              

Office expenses (10,282)             (6,092)        (4,666)          (5,114)          (4,583)          

Impairment charge (1,525)               (175)           -              -              

Operating profit 333,629             470,077      294,762       75,909         55,913         

Finance Income 45,263              9,790         -              68               1,111           

Finance cost (63,217)             (2,584)        -              (1,859)          -              

Profit before taxation 315,675             477,283      294,762       74,118         57,024         

Taxation (60,066)             (197,397)    (79,178)        (11,603)        (8,550)          

Profit for the year from continuing Operations 255,609             279,886      215,584       62,515         48,474         

Other comprehensive income for the year -                    -             -              -              45,379         

Total comprehensive income for the year 255,609             279,886      215,584       62,515         93,853         

Statement of profit and loss and other comprehensive income

Asiko Power Limited
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for the year ended 31 December

2023 2022 2021 2020 2019

₦'000 ₦'000 ₦'000 ₦'000 ₦'000

Operating Profit 333,629         470,077          294,762       75,909            55,913         

Adjustment for those items not involving the movement of funds:

Depreciation of Property, plant and equipment 342,705         52,184            36,097        18,500            11,202         

Ammortization -                394                2,362          2,362              2,362           

Adjustment of Property, plant and equipment 10,393           -                 (2,625)         6,429              9,887           

Cashflow before changes in working capital 686,727         522,655          330,596       103,200          79,364         

Changes in Inventories 799,625         (791,686)         19,567        82,794            277,928       

Changes in trade and other receivables 134,019         (587,303)         (343,529)     (184,889)         (95,271)        

Changes in Prepayments 193               (193)               3,461          (3,258)             11,008         

Changes in trade and other payables 786,256         1,433,893       69,805        132,137          (239,674)      

Cash inflow from operating activities 2,406,820      577,366          79,900        129,984          33,355         

Tax paid (23,347)          (89,468)          (7,673)         (2,668)             (1,803)          

Net Cash inflow from operating activities 2,383,473      487,898          72,227        127,316          31,552         

Purchase of Property, plant and equipment (1,669,442)     (1,510,730)      (62,247)       (124,658)         (32,941)        

Proceeds from Disposal 2,625          

Finance Cost 45,263           9,790             (1,859)             -              

Finance Income (63,217)          (2,584)            68                   1,110           

Cash Flow from Investing Activities (1,687,396)     (1,503,524)      (59,622)       (126,449)         (31,831)        

Dividend paid (443,333)        (106,666)         -              -                 -              

Movement in Borrowings (185,533)        1,445,000       -              -                 -              

Cash Flow from Financing Activities (628,866)        1,338,334       -              -                 -              

Net increase in cash and cash equivalents 67,211           322,708          12,605        867                 (279)            

Cash and cash equivalents  at the beginning of the year 340,508         17,800            5,195          4,328              4,607           

Cash and cash equivalents  at the end of the year 407,719 340,508 17,800 5,195 4,328

Statement of cash flows

Asiko Power Limited
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INCORPORATION AND SHARE CAPITAL HISTORY OF THE ISSUER 

 
As of 30 July 2024, the Issuer’s share capital is ₦10,000,000 comprising 10,000,000 ordinary 
shares of ₦1 each. 
 
The shareholding structure as of 30 July 2024, is as follows: 
 

Name Shareholding Percentage (%) 

Asiko Power Limited 9,999,999 99.99 

Asiko Energy Holdings Limited 1 0.01 

 
1. SHARE CAPITAL AND SHAREHOLDING STRUCTURE OF THE SPONSOR 

 
As of 31 December 2023, the Sponsor issued share capital of 6,000,000.00 Ordinary Shares of 1 
Naira each was beneficially held as follows: 

 

Name Shareholding Percentage (%) 

Asiko Energy Holdings Limited 5,999,999 99.99 

Asiko International Energy (Nigeria) Limited 1 0.01 

 
2. DIRECTORS’ BENEFICIAL INTERESTS 
 

No single individual owns above 5% of the Sponsor, Asiko Power Limited.  
 

3. OVERVIEW OF CORPORATE GOVERNANCE STRUCTURE  
 
The Board of Directors of APL, who act on behalf of its shareholders, provides guidance and 
direction for the day-to-day management/administration of the Company. The Board of Directors 
has a blend of experience and knowledge cutting across the various business lines of the Company. 
The Board of APL has three (3) committees as detailed below: 
 

Name of Committee  Board Member Meetings 
per Year 

Audit Committee Kamar Bakrin, Babatunde Edun, Tayo Odetunde, 
Mustapha Fasinro, John Sylvester, Simon Jones 
and Ik Okoli. 

Two (2) 

Corporate Governance & 
Compliance Committee 

Martin Ekundayo, Mustapha Fasinro, Lekan Felix 
Adekeye, Omotunde Hassan and Tayo Ojeleke. 

Two (2) 

Health Safety Environment 
and Quality & Operations 
Committee 

Babatunde Edun, Kamar Bakrin, Mustapha 
Fasinro, Omotunde Hassan, Modupe Ayeni and 
Olayinka Rabiu. 

Two (2) 

 
4. CORPORATE DIRECTORY  

Contact address of Issuer and Sponsor: 
224 Moshood Abiola way 
Ijora 
Lagos 
Telephone: +234 1 293 2292 
Email: info@asikoenergy.com  
Website: asikoenergy.com 

 
Contact address of Registrar: 
First Registrar and Investor Services Limited 
2, Abebe Village Road 
Iganmu 
Lagos 
Telephone:  +234 279 9880 
Email: info@firstregistrarsnigeria.com 
Website: firstregistrarsnigeria.com 

 
The debt securities of the Issuer and Sponsor are to be listed or quoted on FMDQ Exchange with contact 
details below: 

mailto:info@asikoenergy.com
mailto:cxc@africaprudential.com
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6. INDEBTEDNESS  

a. As of 31 December 2023, the Issuer had no financial indebtedness 

b. As of 31 December 2023, the Sponsor had financial indebtedness amounting to 

N1,259,467,000 (One billion, two hundred and fifty-nine million, four hundred and sixty-

seven thousand naira)  

 

Series Description  Amount Tenor Maturity 
Dare 

1 Private corporate infrastructure bond to 
finance the purchase and construction 
of Utesi gas plant in Edo state.  

N1,259,467,000 7-years 2029 

Total N1,259,467,000   

 
Details of all indebtedness of the Issuer at the time of issuance of any Bonds under the Programme 
will be disclosed in the applicable Supplement relating to the Series of Bonds to be issued. 

 
7. SUBSIDIARIES, ASSOCIATED COMPANIES AND INVESTMENTS  
 

As of the date of this Shelf Prospectus, the associated companies of the Issuer are: 
 
 

Associated Companies  

Asiko Power Limited  

Asiko Energy Holdings Limited 

Asiko International Energy (Nigeria Limited) 

Gas Terminalling and Distribution Limited 

Gas Terminalling Storage Company Limited 

Gas Terminalling Global Operations Limited 

Asiko Carbon Zero Limited 

Asiko Hydrocarbon Company Limited 

 

 
As of the date of this Shelf Prospectus, the Issuer has no subsidiary: 
 

 
8. DECLARATIONS 

 
Except as otherwise disclosed in this Shelf Prospectus: 

 
a. No shares of the Issuer or Sponsor is under option or agreed conditionally or unconditionally 

to be put under option; 
b. No commissions, brokerages or other special terms have been granted by the Issuer or 

Sponsor to any person in connection with the Programme or sale of any securities of the 
Issuer; 

c. Save as disclosed herein, the directors of the Issuer or Sponsor have not been informed of 
any holding representing 5% or more of the issued share capital of the Issuer or Sponsor; 

d. There are no founders’, management or deferred shares or any options outstanding in the 
Issuer or Sponsor; 

e. There are no material service agreements between the Issuer or Sponsor or any of its 
directors and employees other than in the ordinary course of business; 

FMDQ Securities Exchange Limited 
Exchange Place 
35 Idowu Taylor Street 
Victoria Island 
Lagos  
Telephone:  +234 1 277 1719/8771 
Email: info@fmdqgroup.com  
Website: https://fmdqgroup.com/  

  

mailto:info@fmdqgroup.com
https://fmdqgroup.com/
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f. There are no long-term service agreements between the Issuer or Sponsor or any of its 
directors and employees other than in the ordinary course of business; 

g. No director of the Issuer or Sponsor has had any interest, direct or indirect, in any property 
purchased or proposed to be purchased by the Issuer or Sponsor in the five (5) years prior 
to the date of this Shelf Prospectus; 

h. None of the Directors of the Issuer or Sponsor is under any bankruptcy or insolvency 
proceedings in any court of; 

i. None of the Directors of the Issuer or Sponsor has been convicted in any criminal 
proceedings 

j. None of the Directors of the Issuer or Sponsor is subject of any order, judgement or ruling 
of any court of competent jurisdiction or regulatory body relating to fraud or dishonesty; 

k. No prosecution or legal proceedings has commenced against the Issuer or Sponsor or any 
of its subsidiaries in respect of any breach of any securities or banking laws or CAMA; and 

l. No action has been taken against the Issuer or Sponsor by NGX Exchange, FMDQ 
Exchange or any other recognised Exchange in respect of any breach of the listing 
requirements of The Exchange. 
 

9. CLAIMS AND LITIGATION  

 
Based on information provided by the Issuer to the Transaction Counsel, the Transaction Counsel 
hereby confirms that as at August 29 2024, they are not aware of any claims and litigations involving 
the Issuer or Sponsor which may adversely affect the Transaction. 
 

10. MATERIAL CONTRACTS  

 
The following agreements have been entered into and are considered material to this Programme: 
 
Based on information provided by the Issuer to the Transaction Counsel, the Transaction Counsel 
confirms that as at August 29, 2024, save for the Programme Trust Deed which the Issuer will enter 
into, in respect of the Transaction, the Issuer has not entered into any contracts outside the ordinary 
course of business 
 

11. COSTS AND EXPENSES 

 
Costs and expenses in respect of any issuance of Bonds under this Programme shall be payable 
by the Issuer and shall be disclosed in the Applicable Pricing Supplement relating to the Bonds 
being issued 

 
12. RELATIONSHIP BETWEEN THE ISSUER, ISSUING HOUSES AND OTHER ADVISERS 

 
There are no relationships (other than the professional ones established pursuant to this 
Programme) existing between the Issuer and any of its advisers. 
 

13. EXTRACTS FROM THE MEMORANDUM AND ARTICLES OF ASSOCIATION 
 

Below are relevant extracts from the Issuer’s Memorandum and Articles of Association: 

MEMORANDUM OF ASSOCIATION 
 
1. The Name of the Company is APL Funding SPV PLC  
2. The Registered Office of the Company is situated in Nigeria  
3. The objects for which the Company is established are: 

 
a) to invest in securities of companies or bodies and acquire, hold, sell, buy, or otherwise deal 

in shares, debentures, debentures stocks, bonds, units, and securities issued or guaranteed 

by a company, corporation, firm or person incorporated or established in nigeria or 

elsewhere 

 

b) to secure the repayment of the money borrowed or raised by mortgage, charge or lien upon 

whole or any part of the company’s property or assets and undertake investments 
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c) to borrow or raise money in such manner as the company may deem fit and guarantee the 

performance by the company of any obligation or liability it may undertake 

 

d) to do all such other things as may be considered incidental to the attainment of the above 

objects. 

 
4. The Company is a Private Company  
5. The liability of the members is limited by shares  
6. The Share Capital of the Company is N10,000,000 (Ten Million Naira) divided into 10,000,000 

(Ten Million) Ordinary Share of N1 (one Naira) each 

 

Below are relevant extracts from the Sponsor’s Memorandum and Articles of Association: 

MEMORANDUM OF ASSOCIATION 
 
1. The Name of the Company is Asiko Power Limited  
2. The Registered Office of the Company is situated in Nigeria  
3. The objects for which the Company is established are: 

 
a) to engage in and carry on the business of power generation, transmission and distribution, 

and to supply and provide same to domestic and public establishments 
 

b) to build, operate and maintain power transmission stations and facilities and to enter intro 
contractual agreements and obtain licenses for the operation and or management of power 
transmission, generation and distribution stations within and outside Nigeria  
 

c) to apply for, acquire and hold licenses, leases and other rights of any of the objects of the 
company and to do such acts and things and carry on such operations as shall be 
convenient or proper in connection therewith 

 
d) to buy and sell, to transport and store, to import and export, and all of the aforesaid 

substances, products in any way associated with the said substances, products and 
derivatives 

 
e) to manufacture all kinds of products and derivatives of petroleum, gas and other 

hydrocarbons, as well as related products 
 

f) to establish and maintain offices and agencies, to carry on all or any of its operations and 
business, in any part of the world either alone or in conjunction with others 
 

g) to purchase, lease, rent, hire or otherwise acquire real and personal property of every kind 
and description or any interest therein, and to sell, lease, let or hire, or otherwise dispose 
of the same or any interest therein (including the business of the company or any part 
thereof) for such considerations as may be considered appropriate 
 

h) to purchase or otherwise acquire and take over all or any of the assets, business, property, 
privilege, contracts, rights obligations and liabilities of any other company, corporation, firm 
or person carrying on any business which the company is authorised to carry on or posses 
any property suitable for the purposes of the company 
 

i) to build, construct, maintain, alter, enlarge, pull down, and remove or place any buildings, 
offices, factories, mills, roads, drainages, harbours, piers, wharves, canals, reservoirs, 
embarkments, railways, tramways, machinery, engines, walls, fences, banks, dams, sluices 
or watercourses, and to clear sites for the same or to join with any person, firm, corporation 
or company in doing any of the things aforesaid, and to work, manage and control the same 
or join with others in so doing 
 

j) to invest and deal with monies of the company in such manner as may from time to time be 
determined 

 
4. The Company is a Private Company  
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5. The liability of the members is limited by shares  
6. The Share Capital of the Company is N6,000,000 (Six Million Naira) divided into 6,000,000 (Six 

Million) Ordinary Share of N1 (one Naira) each 

14. EXTRACTS FROM THE PROGRAMME TRUST DEED 
1. Appointment of Trustee  

 
a. The Issuer hereby appoints the Trustee, and the Trustee hereby accepts its appointment, as 

the representative of the Bondholders in accordance with the provisions of this Deed, any Series 
Trust Deed and the SEC Rules, and the Trustee will hold the benefit of the covenants, rights 
and other obligations of the Issuer or any Obligor herein contained, for the benefit of the 
Bondholders in accordance with this Deed.  

 
b. The Parties agree that the appointment of the Trustee shall be specific to the one or more Series 

of Bonds under the Programme in respect of which the Trustee is specifically named as trustee, 
and that the Trustee shall be bound by this Deed and the relevant Series Trust Deed. 
 

c. By execution hereof, the Trustee has accepted and agreed to be bound by and to enforce the 
powers, and perform the duties and obligations of the Trustee specifically set forth herein and 
hereby declare itself Trustee for the Bondholders to hold the benefit of the covenants, rights and 
other obligations on the part of the Issuer or any Obligor herein contained in trust for the benefit 
of the Bondholders subject to the terms of this Deed and/or any Series Trust Deed. 

 
d. By execution hereof, the Issuer and the Sponsor accept to be bound by the terms of this Deed 

and perform their duties and obligations under this Deed. 
 

e. Any sums received by the Trustee whether of principal, interest or otherwise from the Issuer, 
shall be received by the Trustee on trust to apply same towards the repayment of Principal 
Amount and Coupon, fees, indemnities, costs and charges in accordance with this Deed; 
provided that the rights of each Bondholder as set out in this Deed and the relevant Series Trust 
Deed is preserved and preferred. 
 

f. The trust created herein shall be a continuing obligation of the Trustee and shall be of full force 
and effect until terminated in accordance with this Deed. 
 

15. CONSENTS 

 
The following persons 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 the Issuer: Engr. Alexander Oneoritse Ogedegbe 

Mr. Felix Oluwagbemiga Ekundayo 
Mr. Fasinro Olusegun Mustapha 
Mr. Abubakar Oladotun Folami 
Mr. Kamar Oladipo Bakrin 
Mr. Babatunde Olakunle Edun 
Mr. Martin Olayinka Ekundayo 
 

Directors of the Sponsor: Engr. Alexander Oneoritse Ogedegbe 
Mr. Felix Oluwagbemiga Ekundayo     
Mr. Abubakar Oladotun Folami    
Mr. Kamar Oladipo Bakrin    
Mr. Mustapha Olusegun Fasinro    
Mr. Martin Olayinka Ekundayo    
Mr. Babatunde Olakunle Edun   
 

Company Secretary: Hawkes Legal 

 

Lead Issuing House: Stanbic IBTC Capital Limited 
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Joint Issuing Houses: FCMB Capital Markets Limited 

Vetiva Advisory Services Limited 

 

Solicitor to the Issuer: Udo Udoma & Belo Osagie 

Solicitors to the Transaction: Banwo & Ighodalo 

Reporting Accountant: KPMG Professional Services 
 

Registrar: First Registrars & Investor Services Limited 
 

Bond Trustee: FBNQuest Trustees Limited 
 

Auditors: Crowe Dafinone 
 

Rating Agencies: Agusto & Co. Limited 
DataPro Limited 

Receiving Bank: Stanbic IBTC Bank Limited 
  

16. DOCUMENTS AVAILABLE FOR INSPECTION 

 
Copies of the following documents can be inspected at the offices of Stanbic IBTC Capital Limited at 
Stanbic IBTC Towers, Walter Carrington Crescent, Victoria Island, Lagos, between 8:00am and 5:00pm 
on Business Days, during the validity period of the Programme: 

 

i. The Certificate of Incorporation of the Sponsor and Issuer; 

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

iii. A copy of the resolution dated 31 July 2024 passed at the meeting of the Board of Directors 
of the Sponsor, recommending of for the approval of the shareholders, the establishment of a 
Debt Issuance Programme;  

iv. This Prospectus issued in respect of the ₦50,000,000,000 Bond Issuance Programme; 

v. The Sponsor’s audited financial statements for the five years ended, 31 December 2019, 31 
December 2020, 31 December 2021, 31 December 2022 and 31 December 2023; 

vi. The schedule of the claims and litigation referred to above and the Solicitors’ opinion thereon; 

vii. The material contracts referred to on page 144 of this Prospectus; 

viii. The written consents referred to on pages 146 to 147 of this Prospectus;  

ix. The Sponsor’s Ratings Report;  

x. Letter from the SEC dated 27 November 2024 confirming the registration of the Prospectus. 

 

17. MERGERS AND TAKEOVERS 

 
As at the date of this Shelf Prospectus, the Directors are not aware of the following during the 
preceding financial year or current financial year: 
 
a. a merger or takeover offer by third parties in respect of the Sponsors securities; and 

b. a merger or takeover by the Sponsor in respect of another company’s securities 
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EXTRACT OF SOLICITOR’S LEGAL OPINION  
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EXTRACT OF THE ISSUER’S BOARD RESOLUTION 
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EXTRACT OF THE SPONSOR’S BOARD RESOLUTION 
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FORM OF PRICING SUPPLEMENT 

Set out below is the form of Supplement which will be prepared by the Issuer for each Series of Bonds 

issued under the Programme 

 

 
 

APL FUNDING SPV PLC 

 RC 7780420 

 

OFFER FOR SUBSCRIPTION OF N= [●%] SERIES 1 BONDS DUE [●] 

UNDER THE N=50,000,000,000 (FIFTY BILLION NAIRA) BOND ISSUANCE PROGRAMME 

BOOKBUILDING OPENS: [●] 

BOOKBUILDING CLOSES: [●] 
 

This Supplement is prepared for the purpose of Rule 279(3)6(b) of the Rules and Regulations of the Securities and Exchange 

Commission (the “Commission” or “SEC”), 2013 (as amended) in connection with the N=50,000,000,000 (Fifty Billion Naira) Bond 

Issuance Programme established by APL Funding SPV PLC (the “Issuer”). This Supplement is supplemental to and should be 

read in conjunction with the Shelf Prospectus, dated 27 December as amended and/or supplemented from time to time. Terms 

as defined in the Shelf Prospectus have the same meaning when used in this Pricing Supplement. 

This document constitutes the Supplement relating to the issue of ₦8,000,000,000 (the “Issue”) described herein. The Bonds 
described herein are issued on and are subject to the General Terms and Conditions of the Bonds as amended and/or 
supplemented by the Final Terms contained in this Supplement. To the extent that there is any conflict or inconsistency between 
the contents of this Supplement and the Shelf Prospectus, the provisions of this Supplement shall prevail. 
 
This Supplement may be used to offer and sell the Bonds only if accompanied by the Shelf Prospectus as amended and/or 
supplemented from time to time. Any capitalised terms not defined in this Supplement shall have the meanings ascribed to them 
in the Shelf Prospectus. Copies of the Shelf Prospectus can be obtained from the Issuing Houses. 
 
The registration of the Shelf Prospectus and this Supplement shall not be taken to indicate that the Commission endorses or 

recommends the securities which forms the subject matter hereof or assumes responsibility for the correctness of any statements 

made or opinions or reports expressed in the Shelf Prospectus or this Supplement. No securities will be allotted or issued on the 

basis of the Shelf Prospectus read together with this Supplement later than three years fromr the date of the Shelf Prospectus. 

This Supplement contains particulars in compliance with the requirements of the Commission for the purpose of giving information 

with regard to the securities being issued hereunder (the “Series 1 Bonds (as applicable)”). Application has been made to the 

[FMDQ Securities Exchange Limited for the admission of the Bonds to the Daily Official List of NGX]. [The Bonds also qualify as 

a security in which Trustee may invest under the Trustees Investments Act Chapter T22, Laws of the Federation of Nigeria 2004]. 

The Issuer accepts full responsibility for the accuracy of the information contained in this Supplement. The Issuer declares that 

having taken reasonable care to ensure that such is the case, the information contained in this Supplement is, to the best of its 

knowledge (having made all reasonable enquiry), 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. Furthermore, 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. 

Investors may confirm the clearance of this Prospectus and registration of the Bonds issued thereunder with the Commission by 

contacting the Commission on sec@sec.gov.ng or +234 (0) 9462 1100 or +234 (0) 9462 1168. 

This Supplement is dated [•] 2024

mailto:sec@sec.gov.ng
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DESCRIPTION OF THE BONDS/ SUMMARY OF FINAL TERMS 
 

FINAL TERMS OF THE SERIES [●] BONDS 

1.  Issuer APL Funding SPV PLC 

2.  Sponsor Asiko Power Limited 

3.  Co-Obligors [●] 

4.  Description of the Bonds: [●]  

5.  Series Number: 1 

6.  Aggregate Principal Amount of Bonds: [●]  

7.  Issue Price: At par at ₦1,000 per Unit of the Bond 

8.  Gross Proceeds: [●] 

9.  Net Issue Proceeds [●] 

10.  Tenor: 10 years 

11.  Denomination(s): 
Minimum of ₦10,000,000 (i.e. 10,000 units at 
₦1,000/unit) and multiples of ₦1,000 thereafter 

12.  Issue Date: [●] 

13.  Maturity Date: [●]  

14.  Principal Moratorium: [●] 

15.  Interest Basis: Fixed Rate 

16.  Redemption/Payment Basis: [●] 

17.  Undertaking to Pay 
The Bonds are backed up by the full faith and 
credit by the Sponsor (Asiko Power Limited) 

18.  Status: [●] 

19.  Security: Not Applicable 

20.  Listing(s): 
Application for listing of the Bonds will be made to 
the FMDQ Securities Exchange and/ 

21.  Method of Distribution: 

Offer for Subscription via Book Building to Qualified 
Institutional Investors and High Net Worth 
Individuals 

22.  Offer Period See Timetable on Page [●] 

Provisions Relating to Interest (If Any) Payable 

23.  Fixed Rate Note Provisions   [●] 

24.  Coupon: [●] 

25.  
Coupon Payment Date(s) /Payment 
Dates: 

[●] 

26.  Interest Amount(s): See ‘Coupon Payment Schedule’ in Appendix [●] 

27.  Business Day: [●] 



 

 156 

28.  

Other terms relating to method of 
calculating interest for Fixed Rate 

Bonds: 

[●] 

29.  Day Count Fraction 
Actual/Actual (Actual number of days in a 

month / actual number of days in a year) 

Provisions Relating to Redemption 

30.  
Optional Early Redemption (Call 
Option): 

[●] 

31.  
Optional Early Redemption (Put 
Option): 

[●] 

32.  Scheduled Redemption/Amortization: [●] 

33.  Redemption Amount(s): In full at final maturity 

34.  Scheduled Redemption Dates: [●] 

35.  Final Redemption Amount: [●] 

36.  Event of Default [●] 

Distribution, Clearing and Settlement Provisions 

37.  Lead Issuing House [●] 

38.  Joint Issuing House  [●] 

39.  Form of Bonds [●] 

40.  Form of Dematerialised Bonds [●] 

41.  Depository  
[FMDQ Depository Limited and/or Central 

Securities Clearing System Plc] 

42.  Registrar [●] 

43.  Trustee [●] 

44.  Record Date  [●] 

45.  Other terms or special conditions: Not Applicable 

46.  Underwritten/Book-building: Book-building 

47.  If Underwritten, names of Underwriters Not Applicable 

48.  

Rating: 

(i) Sponsor 

 

(ii) Issue 

“BBB+” by DataPro 

“Bbb-“ by Agusto& Co 

[●] 

49.  Taxation: 
See “Tax Considerations” on page [●] of the Shelf 
Prospectus 

50.  Risk Factors 
See “Risk Factors” on page [●] of the Shelf 
Prospectus 

51.  Governing Law 

The Bonds will be governed by, and constructed in 
accordance with the Laws of the Federal Republic 
of Nigeria 

 


