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This Pricing Supplement is prepared pursuant to Rule 320 of the Rules and Regulation of the Securities & Exchange Commission (the “Commission”
or “SEC”) in connection with the N20,000,000,000 Debt Issuance Programme established by LAPO MFB SPV PLC (“the Issuer”). This Pricing
Supplement is supplemental to, and should be read in conjunction with, the Shelf Prospectus dated [e] 2017 and any other supplements to the Shelf
Prospectus to be issued by the Issuer. Terms defined in the Shelf Prospectus have the same meaning when used in this Pricing Supplement.
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To the extent that there is any conflict or inconsistency between the contents of this Pricing Supplement and the Shelf Prospectus, the provisions of
this Pricing Supplement shall prevail. This Pricing Supplement may be used to offer and sell the Bonds only if accompanied by the Shelf Prospectus.
Copies of the Shelf Prospectus can be obtained from the Issuing Houses.
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The registration of the Shelf Prospectus and this Pricing Supplement shall not be taken to indicate that the Commission endorses or recommends the
Securities or assumes responsibility for the correctness of any statements made or opinions or reports expressed in the Shelf Prospectus or this
Pricing Supplement. No Securities will be allotted or issued on the basis of the Shelf Prospectus read together with this Pricing Supplement later than
three years after the date of the issue of the Shelf Prospectus.
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iz of this document

This Pricing Supplement contains particulars in compliance with the requirements of the Commission for the purpose of giving information with regard
to the Securities being issued hereunder (the “Series 1 Bonds” or “Bonds”). An application will be made to the Board Listings and Quotations
Committee of the FMDQ OTC for the admission of the Bonds to its Daily Quotation List, The Bonds now being issued qualify as a security in which
Trustees may invest under the Trustee Investments Act, (Cap T22) Laws of the Federation of Nigeria, 2004.
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any other professional adviser duly registered under the [nyestr

&t

This Prospectus and the securities, which it offers, have been registered by the Securities and Exchange Commission. The Investments and Securities
Act, provides for civil and criminal liabilities for the issue of a Prospectus which contains false or misleading information. The registration of this
Prospectus and the securities which it offers does not relieve the parties of any liability arising under the Act for false or misleading statements or for
any omission of a material fact in this Prospectus.
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THIS PRICING SUPPLEMENT IS DATED [e] 2017

The Pricing Supplement can be found on the websites of the Sponsor and the Commission: www.lapo-nigeria.org and www.sec.gov.ng respectively


http://www.lapo-nigeria.org/
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FINAL TERMS OF SERIES 1 BONDS

Issuer:
Sponsor and Co-obligor:
Series Number:

Aggregate Principal Amount

of Bonds:
Issue Price:

Gross Proceeds:

Denomination(s):

Issue Date:

Interest Commence Date (if

different from Issue Date)

Maturity Date:

Redemption/Payment Basis:

Status:

Listing(s):

Method of Distribution:

Use of Proceeds:

Source of Repayment

Claims and Litigation

LAPO MFB SPV PLC
LAPO Microfinance Bank Limited

1

N6,000,000,000

Par
N6,000,000,000

Minimum of 20,000,000 (i.e. 20,000 units @ N1,000/unit) and
multiples of 85,000,000 thereafter

[e]

[e]
Bullet repayment on maturity at Par.

The Bonds constitute senior unsecured obligation of the Issuer
and shall at all times rank pari passu among themselves and at
least rank pari passu in right of payment with all other present
and future unsecured obligations of the Issuer

The Series 1 Bonds will be listed on the FMDQ OTC

By way of a Syndicated Book Build to Institutional Investors and
High Net Worth Individuals

Purchase of 5 year Senior Unsecured Bonds issued by LAPO
Microfinance Bank Limited (“LAPO MFB”)

The Bonds shall be redeemed primarily from the Sponsor’s
operational cash flows

The Issuer is not and has not been since its incorporation
engaged in any litigation or arbitration proceedings which may
have or have had during such period a significant effect on its

respective financial position and, as far as the Issuer is aware,
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no such litigation or arbitration proceedings are pending or

threatened.

The Bonds are backed by an Undertaking issued by LAPO MFB
Undertaking: in favour of the Trustee on behalf of Bondholders supporting all

the obligations of the Issuer under the Programme

Underwriting At the instance of the Issuer, this Offer will not be underwritten

As at 31 December 2016, the Issuer has no outstanding
Indebtedness _ o
borrowings or any other similar indebtedness

Provisions Relating To Interest (If Any) Payable

Fixed Rate Note Provisions Applicable

Interest Rate: [#]% per annum

Coupon Payment Date(s) Semi-annual, and payable in arrears on [e] of each year up to
/Payment Dates: and including the Maturity Date

Interest Amount(s): See (“Coupon Payment Schedule” ) on page 10

Modified Following: Where a Coupon Payment Date falls on a

non-Business Day, such payment shall be postponed to the next

_ . day which is a Business Day provided that if such a Business
Business Day Convention: ]

Day falls into the next calendar month, such Coupon Payment

Date shall be brought forward to the immediately preceding

Business Day

Any day (other than a Saturday, Sunday or a Federal

BUS 5 Government of Nigeria declared public holiday) on which
usiness Day:

Y commercial banks are open for general business in Abuja and

Lagos, Nigeria

) Actual / 365 (actual numbers of days in a month/365 days in the
Day Count Fraction )
year

Other terms relating to
method of calculating interest Not Applicable
for Fixed Rate Bonds:

Provisions Relating To Redemption
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Optional Early Redemption

_ Not Applicable
(Call Option):

Optional Early Redemption _
Not Applicable

(Put Option):
Scheduled _
_ o Not Applicable
Redemption/Amortization:
Redemption Amount(s): Not Applicable

Scheduled Redemption _
Not Applicable
Dates:

Final Redemption Amount: Not Applicable

Redemption Notice Period: Not Applicable

General Provisions Applicable to the Bonds

Trustees: FBN Trustees Limited

Registrar: Cardinal Stone Registrars Limited

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

Distribution, Clearing and Settlement Provisions

If syndicated, names of the FCMB Capital Markets Limited (Lead Issuing House/
Lead Issuing Bookrunner)

House/Bookrunner and the United Capital Plc (Joint Issuing House/ Bookrunner)

Joint Issuing House(s)/

Bookrunner(s) (as defined in

the Series Vending

Agreement):

Clearing System: Central Securities Clearing System Plc (CSCS)

Sponsor Rating: A- (Agusto)
Issue Rating: A- (Agusto)
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Taxation:

The Bonds are exempt from taxation in Nigeria in accordance
with the Companies Income Tax (Exemption of Bonds and Short
Term Government Securities) Order 2011, the Value Added Tax
(Exemption of Proceeds of the Disposal of Government and
Corporate Securities) Order 2011 and the Personal Income Tax
(Amendment) Act 2011. As such, all payments made to
Bondholders shall be free and clear of Withholding, State and
Federal Income and Capital Gains Taxes with no deductions

whatsoever being made at source

Governing Law

The Bonds will be governed by, and construed in accordance

with the laws of the Federal Republic of Nigeria

Material Adverse Change Statement

Except as disclosed in this document and in the Shelf Prospectus dated [e#] 2017, there has been

no significant change in the financial or trading position of the Issuer since 31 December 2016.

Registration

The Issuer accepts responsibility for the information contained in this Pricing Supplement which,

when read together with the Shelf Prospectus referred to above, contains all information that is

material in the context of the issue of the Bonds.

Signed at ____on this day of [e] 2017

Name:

Capacity:
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DESCRIPTION OF THE ISSUE

LAPO MFB SPV Plc:

The Issuer was incorporated in Nigeria on 26 September, 2016 (registered number 1363556) as a
public limited company under the name of LAPO MFB SPV Plc (“LAPO MFB SPV” or “the Issuer”). The
Issuer carries on business at 18, Dawson Road, Benin, Edo State. The Issuer has no subsidiaries or
affiliates and has been established as a special purpose vehicle for the purpose of issuing bonds to
fund the growth of LAPO Microfinance Bank Limited’s (“LAPO MFB”, “Sponsor”, or the “Bank”) retail
loan book.

Shareholders Number of Shares Shareholding (%)
LAPO Microfinance bank Limited 990,000 99.00%
Dr. Godwin Eseiwi Ehigiamusoe 10,000 1.00%

Undertaking

The Bonds are backed by an Undertaking issued by LAPO Microfinance Bank in favour of the Trustee
on behalf of Bondholders supporting all the obligations of the Issuer under the Programme.

m Bond Issuer rating

Bondissue
rating

Structure of the Issue

- "‘\_. ”;. -‘)'~ "\ '*, >
}]‘ \' H \h‘ N LAPO MFB SPV LAPO Microfinance

PLC : Bank Limited

Bondholders LAPO SPV Bond N .‘9le

LA

Administers: Seniorsond

payment |
obligations :

Interest &
: Principal payment | : Interest & Principal payment |
. to Bondholders Trustees : to LAPO MFB SPV

1. LAPO MFB SPV issues bonds (to the public) in consideration for gross proceeds.

A

2. Investors subscribe to LAPO MFB SPV bond issue.
3. The Bank issues LAPO Senior Bonds to LAPO MFB SPV
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4. LAPO MFB SPV purchases LAPO Senior Bonds from the Bank.

5. The Bank pays interest and principal in accordance with Master Bonds Purchase Agreement
(“MBPA”) to LAPO MFB SPV

6. LAPO MFB SPV pays interest and principal to bondholders in accordance with the Pricing
Supplement

a. Agusto & Co provides bond issue rating to LAPO MFB SPV’s proposed bond issue.
b. Agusto & Co provides Issuer rating to LAPO.

c. Trustee administers payment obligations according to MBPA.
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USE OF PROCEEDS

The estimated gross issue of N6,000,000,000 will be utilised for the purchase of 5 year [#]% Senior
Unsecured Bonds issued by LAPO. The offer cost of [e] i.e. [#] % of the gross issue proceeds will be
borne by the Sponsor.

Details Amount (N) Timeline
Purchase of 5 year Senior Unsecured Bonds issued by LAPO [e] Immediately
Gross Proceeds [e]

LAPO Microfinance Bank Limited shall utilise the proceeds of the Bonds to fund the growth of its retalil
loan book.
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COUPON PAYMENT SCHEDULE

The following table indicates the semi-annual payment of the Coupon and the bullet payment of the
principal at maturity. The table reflects coupon price at [e] %.

Bond .. inci
ovmeion  TIESEY hes o

e (V'000) (N'000) (v'000)
Tl [DD/MM/YR] [o] [e] [e]
Interval 2 [DD/MM/YR] [o] [o] [e]
Interval 3 [DD/MM/YR] [e] [e] [e]
Interval 4 [DD/MM/YR] [o] [o] [e]
Interval 5 [DD/MM/YR] [e] [e] [e]
Interval 6 [DD/MM/YR] [o] [o] [e]
Interval 7 [DD/MM/YR] [e] [e] [e]
Interval 8 [DD/MM/YR] [o] [o] [e]
Interval 9 [DD/MM/YR] [e] [e] [e]
Interval 10 [DD/MMIYR] [] [o] 0
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PARTIES TO THE OFFER

Directors and Company Secretary of the Sponsor

Chairman

Mr. Osarenren Emokpae
LAPO Place

18, Dawson Road,

Benin, Edo State

Managing Director

Dr. Godwin Ehigiamusoe
LAPO Place

18, Dawson Road,

Benin, Edo State

Director (Non-Executive)

Mr. Andrew Ejoh
LAPO Place

18, Dawson Road,
Benin, Edo State

Director (Non-Executive)

Mr. Osayande Ede
LAPO Place

18, Dawson Road,
Benin, Edo State

Director (Non-Executive)

Mr. Rene Azokly
LAPO Place

18, Dawson Road,
Benin, Edo State

Director (Non-Executive)

Mrs. Osaretin Demuren
LAPO Place

18, Dawson Road,

Benin, Edo State

Director (Executive)

Mrs. Josephine Nwachukwu
LAPO Place

18, Dawson Road,

Benin, Edo State
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Directors and Company Secretary of the Sponsor

Director (Executive) Mrs. Faith Osazuwa-Ojo
LAPO Place
18, Dawson Road,
Benin, Edo State

Director (Non-Executive) Mrs. Hannatu Yaro
LAPO Place
18, Dawson Road,
Benin, Edo State

Company Secretary Ms. Cynthia Ikponmwosa
LAPO Place
18, Dawson Road,
Benin, Edo State

Directors and Company Secretary of the Issuer

Director Dr. Godwin Ehigiamusoe
LAPO Place
18, Dawson Road,
Benin, Edo State

Director Mrs. Josephine Nwachukwu
LAPO Place
18, Dawson Road,
Benin, Edo State

Director Mrs. Faith Osazuwa-Ojo
LAPO Place
18, Dawson Road,
Benin, Edo State

Company Secretary Ms. Cynthia Ikponmwosa
LAPO Place
18, Dawson Road,
Benin, Edo State

Supplementary Prospectus Page | 11



LAPO MFB SPV PLC — N6 Billion Series 1 Bond Issuance

Directors and Company Secretary of the Issuer

Professional Parties to the Issue

Lead Issuing House FCMB Capital Markets Limited
6" Floor, First City Plaza
44, Marina
Lagos
Joint Issuing House United Capital Plc.
12" Floor, UBA House
57, Marina
Lagos
Solicitor to the Issue Banwo & Ighodalo

98 Awolowo Road
South West, Ikoyi
Lagos

Solicitor to the Issuer Tokunbo Orimobi LP
Plot 1963B Buraimoh Kenku Street
Off Oyin Jolayemi Street
Victoria Island
Lagos

Solicitor to the Trustees Aluko & Oyebode
1, Murtala Muhammed Drive
Ikoyi
Lagos

Trustee FBN Trustees Limited
16-18 Keffi Street, Off Awolowo Road
S/W Ikoyi
Lagos

Issuer’s Auditor Akintola Williams Deloitte
Civic Towers
Plot GA 1,0zumba Mbadiwe Avenue
Victoria Island
Lagos
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Directors and Company Secretary of the Issuer

Sponsor’s Auditor

Akintola Williams Deloitte

Civic Towers

Plot GA 1,0zumba Mbadiwe Avenue
Victoria Island

Lagos

Rating Agency

Agusto & Co. Limited
5t Floor, UBA House
57, Marina

Lagos

Reporting Accountant

Ernst & Young
10" Floor, UBA House
57, Marina

Lagos

Registrars

CardinalStone Registrars Limited
358 Herbert Macaulay Way
Yaba

Lagos

Receiving Banks

First Bank of Nigeria Limited
Samuel Asabia House
35, Marina

Lagos

First City Monument Bank Limited
Primose Towers

17A, Tinubu Street

Lagos
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LAPO MFB

Rating: A-

It roting A sbyect to annu|
VW Soughow e e of
e Dond.

Outiook: Stable

tssue Date: April 2017
Entity Rating: s
e 2057

Bond tenor: 5 years

Industry: Microfinance
Analysts:

Chinmaka Dxodgiri
Chiamabaoz of Jiri @ agusto.com

Osaze Osaghae
08T 00 ghae Eagusto com

Rite Emoefe, CFA
ritsmosfe@agusto. com

Agusto & Co. Uimited
UBA Mouse (3th Moor)
57, Marina

Lagos

Nigeria

WWW.AQUSTO. Com

EXTRACT OF THE ISSUE RATING REPORT

=" Agusto&Co.

Taan s . —— - ey

SPV Plc.’s N6 Billion Bond

The Band is adjudged ta offer adeguate safely of timely payment of dterest arxd
princlpat; howeves, changes i circwmstences can edversely affect such ssues
more than those (n the higher rated calegornies,

RATING RATIONALE

LAPO MFB SPVY Plc (The “lssuer® o the "Company®) 15 & Spedd Pumpose
Vohicle (SPV) owned by LAPO Migaofinance Bark Limited (LAPD, the
Sponzor, or ‘the Bankl] with an awhorised share capital of ML million
(1000000 ardinary shares of N1 sach), The Sporecr owre 990,000 of the
lssuer's shares, while 10000 shares are held by Mr Godwin Esewl
Ehigamusoe, LAPOS Managing Dirsctor The SPV was set up Tor the sole
purpose of issuing bonds,

LAPO is spansoanng a five year M5 biillon fived rate unsecured bend |the
Issue’ or ‘the Bond) to be Issued by LAPO MEFB SPV Plc The Bond's prooseds
will be Lsed 10 et LAPO's funding requirements. Thi [ssue's repayméent will
be made from the Sponsor’s cash flows. The Sond will rmank pan passu with
cther cutstanding ursecaed obligations of the Sponsor,

The rating = supported by LAPO leading posion in the microfinance
industry. The rating also refleas the Bank’s good capitalisation, experienced
management team, good profitability and satisfactory liquidity profile.
Hovaver, the rating s corstrained by Nigera's tough macroeconomic
environment wihich has negatively attected the microfinance industry and its
cbligors. We also take irto cognizorce, LAPO's slow rising level of impaind
redits, the Bark's vuinerability to foretgn exchange losses 2 well as its
Increasing operating costs

LAPO |z the largest microfinance bank In Nigerla, operating with a national
licenss Twough 4335 brandhwes a0 ass the country, The Sponsor has a good
reputation in the market based on its tack record and product innovaton.
LAPOS sxpspenced mansg=nen team and use of the group l=nding
methodelogy - which over the years has refiected in low levad of reported
delinquerncies abso gives credence 1o the Sporsoa’s furemost pmition and

The copyrigh of thiccocrment s resarsecd by Agado B Co Limted No matterc oo e sdbssin cray b seprodeced thp i ated o coped rp sy m e vw hsts ceosr
IO 1 e e e At cooset of o Colmned Aconwl betaken sgarne compastescr nd vkl s wha igoom this wiming, Thaaicemation comtaned
In thin docwrent b been otrtamed & om pubBesed finenc ul statemerts and other sowce wiic b we comsider 1o b selinble byt do met gusandes s svch The
Doy expraset] o thin documment U o not sepressnl mantirm O Sther sdva e @ shorodd thee wicr oot Be oo mtiwed ey soch The ceculalion of iy s dor urmend
revtrct ed 10 whom 4 has boen atkd ressed Ay et hoo toed thecdosome o v of 1ha rsemation comt amed heeein a peoh bie
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=" Agusto&Co.

SO L A | Ay

reputation in the microfinence industry, As st yoor end 2016, the Bank's
portfolio at (isk (PAR) represented 6% (2015.5%) of gross loans Though this
is higher than the regulatary bencimark of 5% prascnbed by the CBN for
micrafinance barks operating in Nigeda, this ratio is significantly lower than
the backing industry average estimated at 17 5%

Agusto & Co s cognisant of LAPOS strong capitalisation, with total
shareholders’ funds of N14 Blllion (excoading ™e regulatory mirimum of N7
billlon) and a capital adequacy ratia of 39% - also significantly regher than
the reguiatecy minimam of 10% as at 31 Decomber 2016

LAPD' capltalization is supported by good internal cipital generation, with
an average retenton mtlo of 25% over the last three years Capitallizacion is
thus expected to be strong over the ife of the Bond - particularly If the
Sponsor maintalre the aggressive retention ratio

LAPO has 3 dverse fundng mix compnsing shareholders’ funds, customer
depestts and medium tenured Interest bearing Dabilities - the bulk of which
are from foreign financial nstitutions. The Sponsor intends to reduce the
rellance on forssgn hormowings given higher currency rishs and hopes to
achieve this with the Bond ssvance as maturing faclithes in FCY are due to
berepaid and rot renewed. LAPO'S weighted average cost of fund (WACF) was
17% as ot 31 December 2016 and we expect the reliance onlocl borrowings
to increass funding costs modenstely,

The Sponsors eamings profile remains Qood despite the toughsr
macroecanomic environment. In 2016, growth in net eamings was sufficient
to cushion the impact of higher cperating costs and laan charge-offs to result
in improved profitability. Neverthelecs, we tsliove That inflationary preccares
will kenp operating costs high in the short to medium term, Forsgn exchange
losses will wlso impalr profitability in the shorttermn, but oversll profitebility
should remain adequate

The rating slso takes into corsideration the mom challenge s facing the Bank,
LAPD is increasingly going beyond the group lending methodology to grow
loans to stand slane Indviduals and SMES - exposing the Sponsor 1o higher
credit risk. Recent Incresse In PAR/gross Loars ratio also denowes the
challenge LAPO faces In keeping delinquencies low In the less benign
mviconment and the need to strengt hen nsk managenent. Portfollo st risk is
therefore expedad to trand upwards as the an book grows. LAPO will ssa

Agustn & Lo ¥ Banking Fustry Arpos

"~
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need to strengthen risk management to support the intended loan growth.

Overall, we are of the opinion that LAPO Microfinance Bank SPV Plc.'s W6
billion Bond offers adequate safety of timely payment of interest and

«* Agusto&Co.

Srcwch, o Aotiogs, Credt Po Magerent

principal.

Rating Considerations

—[ Strengths

-

+Good market position
*Experienced and stable management team

*Good profitability
=Good capitalisation
4{ Challenges }

*Diversifying the funding base away from foreign exchange dencminated
bomowings.

*Susceptible to foreign exchange losses
«Sustaining current profit levels
*Keeping loan loss expenses low in a tougher macro economic climate.

__[

Rating Sensitivities }

«Further adverse changes in the Nigeran macroeconomic ¢limate
*Significant increase in the PAR may impair this rating
«Significant increase in the cost-to-income ratio

Table 1: Finandal Data

31 Decamber 2016 31 December 2015

Total assets H62.7 billion #52.4 billion
Gross earnings N26.9 billion #19.6 billion
Pre-tax return on average assets 11.7% 10.6%
Pre-tax return on average equity 56.3% 53.5%

Source: LAPO Microfinance Bank
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EXTRACT OF THE SERIES 1 TRUST DEED

2.

PURPOSE AND APPLICATION OF PROCEEDS

The Sponsor shall apply the proceeds of the Bonds towards the purchase of the LAPO Senior Bonds.

3.

3.1

3.2

3.3

3.4

3.5

4.

FORMS OF THE BONDS

The Bonds shall constitute direct, unconditional and unsecured obligations of the Issuer and shall
rank pari passu without any preference among themselves and all unsecured creditors of the Issuer
and at least pari passu with the claims of all holders of both present and future unsecured and
unsubordinated obligations of the Issuer.

The aggregate Principal Amount of the Bonds shall be a sum, up to A6,000,000,000 (Six Billion
Naira). The Bonds shall have a par value of 81,000 each.

The Bonds shall be issued in units of 1000 each with Coupon payable semi-annually.

The minimum subscription shall be 20,000 units and thereafter, the Bonds shall be subscribed in
multiples of 5,000 units.

The tenor of the Bonds shall be from the Allotment Date to the Maturity Date.

PAYMENT OF COUPON

The Issuer shall pay the Coupon payable in respect of the Bonds on the Coupon Payment date in
accordance with the provisions of Condition 5 in the First Schedule of this Deed.

6.

6.1

6.2

REDEMPTION

The Issuer shall pay the aggregate Principal Amount of the Bonds and any Coupon (accrued up to
but unpaid as of the Maturity Date) on the Maturity Date in one bullet payment and at par.

In the event of a Capital Disqualification Event of the Sponsor, the Issuer may, at its option, having
given not less than 30 nor more than 45 days’ notice to the Bondholders in accordance with
Condition 12 (Notices) (which notice shall be irrevocable and shall specify the date fixed for
redemption), at any time redeem all, or if so provided, some of the Bonds with interest accrued to
but excluding the date of redemption. Prior to the publication of any notice of redemption pursuant
to this Clause 6.2, the Issuer shall deliver to the Trustee (i) a copy of the circular, notification,
directive or other official policy communique evidencing such Capital Disqualification Event (a
“CBN Communication”) and (ii) a certificate signed by two directors of the Sponsor stating that (i)
the Sponsor has consulted with the CBN following the release of the relevant CBN Communication,
(i) (if required by the Applicable Banking Regulations) the CBN has given its approval or the
approval of the CBN is not required and (iii) a Capital Disqualification Event has occurred, and the
Trustee shall be entitled to accept the certificate as sufficient evidence of the satisfaction of the
conditions in this Clause 6.2, in which case it shall be conclusive and binding on the Bondholders.
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7. RERESENTATIONS AND WARRANTIES

7.1 Each of the Issuer and the Sponsor represents and warrants to the Bondholders that each of the
covenants in Clause 16 (Covenants of the Issuer) and Clause 17 (Covenants of the Sponsor) of
the Programme Trust Deed is valid and in full force and effect as of the date of this Trust Deed.

7.2 Each of the Issuer and the Sponsor represents and warrants to the Bondholders that no Event of
Default has occurred or is continuing.

8. BENEFIT OF THE TRUST DEED

Nothing in this Trust Deed or in the Bonds, express or implied, shall give to any person, other than the
parties hereto and their successors hereunder and the Bondholders, and, where specified herein, the
beneficial owners of Bonds, any benefit or any legal or equitable right, remedy or claim under this Trust
Deed.
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ABRIDGED TIMETABLE

Date

[DD/MM/YR]

[DD/MM/YR]

[DD/MM/YR]

[DD/MM/YR]

[DD/MM/YR]

[DD/MM/YR]

[DD/MM/YR]

[DD/MM/YR]

[DD/MM/YR]

[DD/MM/YR]

[DD/MM/YR]

[DD/MM/YR]

[DD/MM/YR]

[DD/MM/YR]

[DD/MM/YR]

Activity

File Prospectus with the SEC and FMDQ

Obtain the SEC's clearance of the Shelf Prospectus; and
approval of Red Herring Prospectus to commence book

building

Commence Book Building

Conclude Book Building / Determination of Clearing Price
and Allocation of Bonds

Send Allotment Confirmation Letters

Update Offer documents and submit to SEC

Investors fund allotted Bonds

Hold Completion Board Meeting/Signing Ceremony

File executed Issue document with SEC

Obtain SEC Approval of Allotment announcement

Publish Allotment announcement in at least 2 national

dailies

File Declaration of Compliance and General Undertaking

with FMDQ

Credit CSCS accounts of bondholders

Listing of Bond on the FMDQ

Post Offer Compliance Report Filing

Responsibility

Issuing
Houses/Bookrunners

Issuing
Houses/Bookrunners

All Parties

All Parties

Issuing
Houses/Bookrunners

Issuing
Houses/Bookrunners

Issuing
Houses/Bookrunners

All Parties

Issuing
Houses/Bookrunners

Issuing
Houses/Bookrunners

Issuing
Houses/Bookrunners

Issuing Houses

Registrars/CSCS

Issuing Houses

Issuing Houses
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APPENDIX 1: PROCEDURE FOR APPLICATION AND ALLOTMENT

1.

Invitation for Participation

Qualified Investors are hereby invited to participate in the lIssue through the Issuer, Issuing
Houses/Book Runners, and/or the Stockbrokers to the Issue (“the Selling Group”).

1.1.

1.2.

1.3.

1.4.

1.5.

1.6.

1.7.

1.8.

1.9.

The Book Building Period opens on [*] and closes on [¢]. Orders must be for a minimum of N20
million and in integral multiples of N5 million.

The amount indicated on Commitment Form by a Participant (“Participation Amount”) and the
rate within the Price Range indicated in the Commitment Form by a Participant (“Bid Coupon
Rate”) should be entered in the space provided in the prescribed Commitment Form attached to
this Prospectus. Photocopies or scanned copies of the Commitment Form will not be accepted.

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

Participants may order the Bonds at any price within the Price Range subject to the Minimum
Participation Amount and the terms and conditions stated on the Commitment Form.

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

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

Participants may not submit an Order on another Commitment Form after the submission of a
Commitment Form to a member of the Selling Group. Submission of a second or more Form(s)
of Commitment to either the same or to another member of the Selling Group will be treated as
multiple applications and will be rejected.

Participants shall have the option to make a maximum of three Orders on a Commitment Form
and such options shall not be considered as multiple applications.

The Commitment Form presents the Participant with the choice to bid for up to three optional Bid
Coupon Rates within the Price Range and to specify the Participation Amount in each option. The
Bid Coupon Rates and the Participation Amounts submitted by the Participant in the Commitment
Form will be treated as optional demands from the Participant and will not be cumulated.
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1.10. After determination of the Coupon Rate, the maximum Participation Amount specified by a
Participant at or below the Clearing Price will be considered for allocation and the rest of the
order(s), irrespective of the corresponding Bid Coupon Rate(s), will become automatically invalid.

1.11. The Issuer will pro-rate all orders at the Clearing Price, if all the amounts at the Clearing Price
exceed the needed/outstanding amount.

1.12. The Issuer in consultation with the Book Runners reserve the right not to proceed with the Issue
at any time including after the Book Building Opening Date but before the Allotment Date without

assigning any reason thereof.

2. Payment Instructions

Successful Participants should ensure that payment of the Participation Amount is received on the
Completion Board Meeting Date via the Real Time Gross Settlement (“RTGS”) into the following
designated Issue Proceeds Accounts domiciled with the Receiving Banks:

Account Name Account No.
First City Monument Bank Limited [*] [*]
First Bank of Nigeria Limited [*] [*]
3. Allocation/Allotment

3.1. On the Pricing Date, the Issuing Houses/Book Runners will analyse the demand generated at
various price levels and, in consultation with the Issuer, finalise the Coupon Rate and the
allocations to each Participant. Allocation Confirmation Notices will be sent to successful
Participants thereafter.

3.2. The Directors of LAPO MFB SPV Plc and the Issuing Houses/Book runners reserve the right to
accept or reject any application in whole or in part for not complying with the terms and conditions
of the Issue.

3.3. Upon clearance of the Final Prospectus by the SEC, allotment of Bonds shall be effected in a
dematerialised (uncertificated) form. Participants are mandatorily required to specify their CSCS
Account Number, the name of their Stock-broking Firm and the Clearing House Number (CHN)
in the spaces provided on the Commitment Form. Allotment of Bonds in dematerialised form shall
be effected not later than 15 (fifteen) Business Days from the Allotment Date.

Participants are mandatorily required to specify their CSCS Account Number, the name of their
Stockbroking Firm and the CHN in the spaces provided on the Commitment Form.
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4, Bank Account Details

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

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

4.3. Failure to provide correct bank account details could result in delays in credit of such payments
or the issuance of cheques/warrants which shall be sent by registered post to the specified
addresses of the affected investors. The Issuer, the Issuing Houses, the Receiving Banks, the
Trustees and the Registrar shall not have any responsibility nor will any of these specified parties
undertake any liability for the same.
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APPENDIX 2: STATEMENT OF AFFAIRS
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Iindependent Auditor's Report to the Members of
Lapo MfB SPV Plc

We have audited Lthe accompanying Statement of Affairs of Lapo MIB SPV Plc o ot 31
December, 2016, The stotement of affairs has been preparced by directors boased on the
historical cost basis of accounting.

Directors Responsibility for the Statement of Affairs

Directors are reaponsible tor the preparation of the stotement of affairs 1n accordance with the
financial reporting provisions establizhed by the historical cost bagis of sccounting, and for
such intarmal controls as Directars detenming are necessary to enable the preparation of the
statement of affairs Lhat is Mee from matarial misstatement, whether due to fraud or ercor,

Auditor's Rasponsibility

Our responsibliity s to express an opiniaon on the statement of affairs based on our avdit. We
conducted our audit In accordance with Intemational Standards on Auditing. Those standards
requirg that wa comply with ethical raguiroamants and plan and perform the audit to obhtain
reasanable assurance about whether 1he statement Oof affalrs I1s free from  matarial
misstatement. 1SA A00 contains requlrements and guidance on the form and content of
statements af affairs (or report) prepared In pccordance with o specal purpose framework,

An audit Involvas performing procedures to obtaln audit evidence about the armounts and
disclosures (in the statement of affairs. The procedures selected depend on the auditor's
Judgmesnt, including the assessment of the risks of matlerial misstatomant of the staterment of
affairs, whether due to fraud or error. In making those risk asseasmaeants, the auditor considers
Intermal contro! ralevant to the entity’s praparation of the clotemant of affairs In order Lo design
audit procedures that are appropriate in the cdrocumstancaes, but not for the purpose of
expressing an opinlon on the effectiveness of the entity’s internal control.

An audit alse Includes evalusting the appropriatonecss of accounting policies Lsed and the
reasonablensss of accounting estimates made by directors, as well as evalusting the overall
presentation of the statement of aflfairs,

We belove that the sudit evigence we have ottamed 1§ sufficient and Appropriate 1o provides &
basis for our audit opinion

Opinion

In our opinioan, the finsncisl information in the statmwmeant of affairs of Lapo MTB SPV Pic as
at 31 Decembers, 2016 s prepasced, in all matenal respects, In accardance with the histarical
cost basis af accounting.

9 nu, FCA - PRC/2013/1ICAN /00000000840
For: Akintale Willlams Deloitte

Chartered Accountants

Lagog, Nigeria

5 ( march, 2017
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Lapo MfB SPV Plc

Statement of Affairs
As at 31 December 2016
Statemant of Affairs
As at 31 December 2016

31 Decembaeor

2016
Note N
Asset Employed
Allotted but unpald share capital 2.2 816,000
Pre-operating expense 2.3 185,000
1,000,000
Equity
Share capital 3 1,000,000
1,000,000

These statement of affairs were approved by the Board of Directors and authorised for
Issue on and signed on Its behalf by:

& S % Eopnee

———

Godwin Ehigiamusoe Josephine Nwachukwu
FRC/2014/I0DN/00000008486 FRC/2017/CIBN/00000015911
Director Director
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Lapo MBS SPV pic
Stutement of Affols
As af 31 December 2006
Notes to the Statement of Affairs
1. Reporting Entity
Lapo MIB SPV Plec was incorporated on 26 September, 2016 with RC No 1363556,
The principal activity of the company Inciude Investment In Nigarian and international
companios businesses and projects.
2. Slgnificant accounting policies
2.1 Basis of accounting
The statement of affairs s prepared under the historical cost convention,
2.2 Allotted but unpald share capital
Thig Include shares alliotted but has NOt been pawd for,

2.3 Expenditure incurred during incorporation period

~
Filng MNees 27,000
Stamp duty 7.500
Other Incorparation Faes 71,600
Professiona! Fee __7R”900
i85 000
3. Share capital 31 Decamber
2016
Authorined, Issued and fTully peid ~N
Ordinary share capitnal
1,000,000 ardinary shares at N1 sach 1,000,000

a. Infarmation regarding Directors and employees
n) Chalrman's and Directors Emoluments

Chalrman
Other Directors

b) No Director recaoived any foa or emoluments during the period,

<) Employeo
The comparny had no stalf during the period,

s, Related party transactions

There wore no outstanding amounts due 1o and/or from related partios ot 31 October,
2016,
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Lapo M SPV Fic

Starernent of Afons
A ot 33 Dwvwombor X016
Notes to the Statement of Affalrs

. Capital commitmaents
At 31 Decembaer 20186, the caompany had no capital expanditure authorined by the
Directoirn

7. Suarantees and financial coammitments

8) Contingent liabllities
The Duectors are of the opinion thart there weis 0o conbingent habalitews as at
the reporting data.

D) Financial commitmants
The Dirtectors are of the opinian that all koowes Hab il ies and caommitrments whilc by
are relevant in ossessing the company's state of affairs have boan takon Into
AccoHunt In tha preparation of theas statamant of affairs,
- Fvenits alflter reporting period

THere ars OO0 XNOWN BVants Artar the reporting penod whicn could have Rad matosisl
offect on the statomaents of affairs which has not been dinclosod.

A
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APPENDIX 3: COMMITTMENT FORM

Applxcation List Opens: Applhcation List Closes
[o] 27 LAPO MFB SPV PLC [o] 2m7
RC. 1363556 J
re— Offering by way of Book Building of PR
N6,000,000,000 [%] FIXED RATE BOND SERIES 1 due 2022 3 2
FCMB Unier the LA MFB SPV Plc N20,000,000,000 Debt Un]ted Cap]tal
Issuance Programme
RO 4

e
- —— e —

L

Application must be made in accordance with the instructions set out in this Supplementary Prospectus. If you are in doubt as to the action to
take, please consult your financial adviser, stockbroker, solicitor, accountant, tax consuitant. bank manager or any other professional adviser for
guidance Care must be taken to follow these instructions as application that do not comply with the instructions will be rejected

DECLARATION

o 1/ We confirm that | am/ we are eligible to participate in this c 1/ We authorise the Issuer to amend the Pricing Supplement as may
lssue in accordance with the applicable SEC Rukes and be required for purposes of filing & fioal version with the SEC
Kegulation without recourse 10 me/ us and 1/ we use ths commitment form as

© I/We hereby inevocably undertabe and confirm  that 1he application for the purpose of the Bond lssue
my /our order for Bonds aquivalent 1o participation amoant o 1/We note that the Issuer and the bsuing Houses/ Book runners are
set out below at the Coupon Rate to be discovered through entithed in their absolute discretion fo accept or repect this ordet
the book building proces. ) 9 1/We agree 1o accept the participation amount as may be allocated
1/ We authorse you to entet my/our name on the registes of 80 e/ @6 subyect 1o the terms of the I'ricing Supphement

holders as 2 holder(s) of the Bonds that may be allotted to
me { us and o toeiter mv /our address as viven helow

DATE (DO MM/ YYYY) CONTROL NO. (U8 RECISTRARS' USE ONLY)

L L1 [ 1 laleli o] | | | L ||

PARTICIPANTS CAN INDICATE LT 70 THREE O OFTION AL BID MARGINS ANDSFECIFY THE PARTICEEATION AMKOUNT ATFLICASLE TO EAUH RID COUPUN BATE THE S
WILL 88 TREATED AS OFTION AL ORDERS AND WILL SOT BE AGCRUGATID. PLEASE TICK THE AFTLICABLE BON O THE R3CHT

Penaicm Furd

I Investmret’ Unit Trents T e ey e | Saockivohang Frm
Fumd Mamsgen HOEh Nt W or s Truds abuaals all ' b Vieigr Fandh
ank Provetw Eguiny Fund 1 Fitbon {mbalion | whery
Rrvsierd Cerpevete L esbony Marbat Mader o Frmbent e etony

ORDLR )

I fcuses

JSEWORS

ORDER 2

BN WODS ]

ORDER A

N PICURES |

N Wosis

PLEASE TURN OVER TO COMPLETE THIS FORM
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i IMMITMEN

Surname / Company Name

1) N O O D O O I I |

First Name (for Individual Applicants only)

Other Names imv Individual Applicants only)

R Y N N O

| [ [ [ [ [ 1

Jomt Applicant’s First Name (If Applicable) Other

Names (for Joint Applicants only)

1) N N N

[ T T T T T

Full Postal Address

Clity

State

Please tick in the box to indicate allotment preference Certificate

Electronic {Book Entry)

Please credit my / our CSCS Account as detailed below to the extent of the Bonds allotted:

Participants i 1 CHN (Clearing  House ]

CsOCsS Number)

Account No; | { |

Name of Stockbrokirnig Firm [ ]

BANK DETAILS (for E-Payments):
Name of Bank

City/State

I

|
() A N I Y s O i

Mcounl\'o‘l i I —I 1 l
T 1T

SIGNATURLE IND SIGNATURLD (Corporate/ Joint) OFTICIAL SEAL & RC. NO.
Name of Authorised Signatory (Corporate only) Name of Authorsed Signatory

(Corporate/Joint)
Designation (Corporate Only) Designation (Corporate Only)

—

(BOOK RUNNERS/ ISSUING HOUSES,/STOCKBROKERS 10
THE ISSUE ONLY)

(RECEIVING AGENT TO THE ISSUE ONLY)
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