THIS DOCUMENT IS IMPORTANT AND YOU ARE ADVISED TO CAREFULLY READ AND UNDERSTAND ITS CONTENTS. If you are in any
doubt about its contents or the action to be taken, please consult your Stockbroker, Accountant, Banker, Solicitor or any other professional adviser
for guidance immediately. This Programme Memorandum has been approved by the Directors of Rand Merchant Bank Nigeria Limited who jointly
and individually accept full responsibility for the accuracy of all information given
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N80,000,000,000 (Eighty Billion Naira)
Commercial Paper Issuance Programme

Rand Merchant Bank Nigeria Limited (“RMBN”, the “Issuer” or the “Company”), a diversified financial services and private limited liability
company incorporated in Nigeria, has established this K80,000,000,000 (Eighty Billion Naira) commercial paper issuance programme (the “CP
Programme”), under which RMBN may from time to time issue commercial paper notes ("CP Notes” or “Notes”), denominated in Nigerian Naira
(*NGN" or “N"), or such other currency as maybe agreed between the Arrangers or the relevant Dealer(s) (as defined herein) and the Issuer in
separate series or tranches subject to compliance with all relevant laws and in accordance with the terms and conditions (“Terms and Conditions”)
contained in this programme memorandum ( the “Programme Memorandum”).

Each Series and each Tranche (as defined herein) will be issued in such amounts, and will have such discounts, period of maturity and other
terms and conditions as set out in the pricing supplement applicable to such series or tranche (the “Applicable Pricing Supplement”). The
maximum aggregate nominal amount of all Notes from time to time outstanding under the CP Programme shall not exceed X80,000,000,000
(Eighty Billion Naira) over the three-year period that this Programme Memorandum, including any amendments thereto, shall remain valid.

This Programme Memorandum is to be read and construed in conjunction with any supplement hereto and all documents which are incorporated
herein by reference and, in relation to any Series or Tranche (as defined herein), together with the Applicable Pricing Supplement, This Programme
Memorandum shall be read and construed on the basis that such documents are incorporated and form part of this Programme Memorandum.

This Programme Memorandum, the Applicable Pricing Supplement and the Notes have not been and will not be registered with the Securities and
Exchange Commission, or under the Investment and Securities Act, No. 29 of 2007.

The Notes issued under this Programme shall be issued in dematerialised form, registered, quoted and traded over the counter via the FMDQ
Securities Exchange Limited (‘FMDQ Exchange” or the "Exchange”) platform in accordance with the rules, guidelines and such other regulation
with respect to the issuance, registration and quotation of commercial paper as may be prescribed by the Central Bank of Nigeria (“CBN”) and
FMDQ Exchange from time to time, or any other recognized trading platform as approved by the CBN. The securities will settle via the Central
Securities Clearing System PLC ("CSCS"), FMDQ Depository Limited (“FMDQ Depository”) or any other recognized depository, acting as central
securities depositary for the Notes.

This Programme Memorandum and the Applicable Pricing Supplement shall be the sole concern of the Issuer and the party to whom this
Programme Memorandum and the Applicable Pricing Supplement is delivered (the “Recipient”) and shall not be capable of distribution and should
not be distributed by the Recipient to any other parties nor shall any offer made on behalf of the Issuer to the Recipient be capable of renunciation
and assignment by the Recipient in favour of any other party.

In the event of any occurrence of a significant factor, material mistake or inaccuracy relating to the information included in the Programme
Memorandum, the Issuer will prepare a supplement to this Programme Memorandum or publish a new Programme Memorandum for use in
connection with any subsequent issue of Notes. This Programme Memorandum has been seen and approved by the board of directors of the
Issuer and they individually and jointly accept full responsibility for the accuracy of all information given.

The Issuer is currently assigned credit ratings by Agusto & Co Limited and Global Credit Ratings Company Limited. Certain Notes may be assigned
a credit rating by Agusto & Co Limited and Global Credit Ratings Company Limited under the Programme. A security rating of any Notes is not a
recommendation to buy, sell or hold securities and may be subject to revision, suspension or withdrawal at any time by the assigning rating agency.

This Programme Memorandum has been prepared in accordance with the Gentral Bank of Nigeria Guidelines on the Issuance and Treatment of
Bankers Acceptances and Commercial Papers issued on September 11, 2019 and the Commercial Paper Registration and Quotation Rules (the
“Rules") of FMDQ in force as at the date thereof.

JOINT LEAD ARRANGERS / DEALERS
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DEFINITIONS AND INTERPRETATIONS

In this Programme Memorandum, unless a contrary indication appears, the following expressions shall have
the meanings indicated in the table below. Words in the singular shall include the plural and vice versa,
references to a person shall include references to a body corporate, and reference to a gender includes the

other gender.

“Agency Agreement’

“Applicable Pricing
Supplement”

“BA”

“Board” or “Directors”

“Business Day”

“Business Hours”
“CAMA”

“CBN"

“CBN Guidelines”

uCGTn

“‘CITA"

“Central Securities
Depository” or “CSD”

“Commercial Paper”, “CP" or
“Notes”

“Conditions” or “Terms and
Conditions”

“CP Programme” or
‘Programme”

“CSCs”

“Day Count Fraction”

“Deed of Covenant”

The Issuing, Calculation and Paying Agency Agreement dated on or about
the date of this Programme Memorandum executed by the Issuer and the
Issuing, Calculation and Paying Agent.

The pricing supplement applicable to a particular Series or Tranche issued
under the CP Programme.

Banker's Acceptance.

Board of Directors of Rand Merchant Bank Nigeria Limited.

Any day other than a Saturday, Sunday or a public holiday declared by the
Federal Government of Nigeria on which commercial banks are open for
general banking business in Lagos, Nigeria.

8.00am to 5.00pm on any Business Day.
Companies and Allied Matters Act, 2020.
Central Bank of Nigeria.

CBN's Guidelines on the Issuance and Treatment of Bankers Acceptances
and Commercial Paper, issued on 11th September 2019, and the CBN
Circular of 12" July 2016 on Mandatory Registration and Listing of
Commercial Papers as amended or supplemented from time to time.

Capital Gains Tax as provided for under the Capital Gains Tax Act, Cap C1,
LFN 2004 as amended by the Finance Act 2019.

Companies Income Tax Act, Cap C21, LFN, 2004 (as amended by the
Companies Income Tax Act No 11 of 2007 and the Finance Act 2019).

Central Securities Clearing System PLC or FMDQ Depository Limited and
which expression shall include its successors or any additional or alternative
clearing system or any clearing system as may otherwise be specified in the
Applicable Pricing Supplement.

Quoted senior unsecured commercial paper notes to be issued by the Issuer
in the form of short-term zero-coupon notes under the CP Programme.

The terms and conditions, in accordance with which the Notes will be
issued, set out in the section of this Programme Memorandum headed
“Terms and Conditions of the Notes”.

The CP Programme described in this Programme Memorandum pursuant
to which the Issuer may issue several, separate series of Notes from time
to time with varying maturities and discount rates, provided however, that
the aggregate Face Value of Notes in issue does not exceed N
80,000,000,000 (Eighty Billion Naira).

Central Securities Clearing System Plc.

Such method of calculating the interest/discount as specified in the
Applicable Pricing Supplement.

The Deed of Covenant dated on or about the date of this Programme
Memorandum executed by the Issuer in favour of the Noteholders.

R
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DEFINITIONS AND INTERPRETATIONS

“‘Dealer Agreement”

“Dealers” or “Arrangers”

“Eligible Investor” or “EI"

“Face Value” or “Nominal
Amount”

uFGNJJ

‘FMDQD”
“FIRS"

"FMDQ Exchange” or the
“Exchange”

“FMDQ Exchange Rules”

“Force Majeure”

“Government”

“IFRS"

“Implied Yield”

ulSsueru

“Issue Date”

The agreement dated on or about the date of this Programme Memorandum
between the Issuer and the Dealers;

Rand Merchant Bank Nigeria Limited
Stanbic IBTC Capital Limited
Standard Chartered Capital & Advisory Nigeria Limited

any other additional dealer appointed pursuant to the Dealer Agreement
from time to time, which appointment may be for a specific issue or on an
ongoing basis, subject to the Issuer’s right to terminate the appointment of
any Dealer pursuant to the Dealer Agreement.

An investor that is not a Qualified Institutional Investor as defined by the
FMDQ Exchange Commercial Paper Registration and Quotation Rules, that
has executed a declaration attesting to his or her eligibility in the manner
prescribed in the FMDQ Exchange Rules.

The par value of the Notes.

Federal Government of Nigeria.

FMDQ Depository Limited
Federal Inland Revenue Service.

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

The FMDQ Commercial Paper Registration and Quotation Rules, July 2020
(as may be amended from time to time) and such other regulations
(including but not limited to market bulletins) with respect to the issuance,
registration and quotation of commercial papers as may be prescribed by
FMDQ Exchange from time to time.

Any event or circumstance (or combination of events or circumstances) that
is beyond the control of the Issuer which materially and adversely affects its
ability to perform its obligations as stated in the Conditions, which could not
have been reasonably foreseen, including without limitation, nationwide
strikes, national emergency, lockout, plague, epidemic, pandemic, outbreak
of infectious disease or any other public health crisis, including quarantine
or other restrictions, riot, war, embargo, legislation, acts of God, acts of
terrorism, and industrial unrest.

Any federal, state or local government of the Federal Republic of Nigeria

International Financial Reporting Standards as issued by the International
Accounting Standards Board

The yield accruing on the Issue Price of a Note, as specified in the
Applicable Pricing Supplement.

Rand Merchant Bank Nigeria Limited.

The date upon which the relevant Series/Tranche is issued as specified in
the Applicable Pricing Supplement.
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DEFINITIONS AND INTERPRETATIONS

“Issue Price”

“Issuing, Calculation and
Paying Agent’ or “Agent” or
“ICPA” or “IPA”

“Joint Lead Arrangers”

“FN"

“Maturity Date”

“Naira” or “R" or “NGN”

“NIBBS”

“Nigeria”

“Noteholder”

‘OTC”
“PITA”

“Principal Amount”

“Programme Memorandum'’

“Qualified Institutional
Investor” or “QllI”

“‘Register”

“‘Relevant Date”

“Relevant Last Date”

“Series”

“Special Resolution”

The price at which the relevant Series/Tranche is issued, as specified in the
Applicable Pricing Supplement

FSDH Merchant Bank Limited and/or any other person(s) as may be
appointed by the Issuer as Issuing, Calculation and Paying Agent and any
successor Issuing, Calculation and Paying Agent appointed in accordance
with the Agency Agreement.

Rand Merchant Bank Nigeria Limited, Stanbic IBTC Capital Limited and
Standard Chartered Capital & Advisory Nigeria Limited and/or any other
additional person(s) appointed by the Issuer from time to time.

Laws of the Federation of Nigeria.

The date as specified in each Applicable Pricing Supplement on which the
Principal Amount is due.

The Nigerian Naira, the lawful currency of Nigeria.
Nigeria Inter-Bank Settlement System Plic

The Federal Republic of Nigeria and “Nigerian” shall be construed
accordingly.

A person for the time being, whose name is shown in the records of the CSD
and/or entered in the Register of Noteholders as holder of the Notes and
shall include the legal and personal representatives or successors of the
Noteholder and those entered as joint Noteholders

Over-the-Counter.

Personal Income Tax Act (Chapter P8) LFN 2004 (as amended by the
Personal Income Tax (Amendment) Act of 2011 and the Finance Act, 2019).

The nominal amount of each Note due at maturity, as specified in the
Applicable Pricing Supplement.

This information memorandum dated 04 December 2020 which details the
aggregate size and broad terms and conditions of the CP Programme.

Banks, fund managers, pension fund administrators, insurance companies,
investment/unit trusts, multilateral and bilateral institutions, registered
private equity funds, registered hedge funds, market makers, staff schemes,
trustees/custodians, stockbroking firms and any other category of investors
as may be determined by the Securities and Exchange Commission from
time to time.

The register of Noteholders, maintained by the Issuing, Calculation and
Paying Agent.
The payment date of any obligation due on the Notes.

The date stipulated by the CSD and specified in the Applicable Pricing
Supplement, after which transfer of the Notes will not be registered.

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

A resolution passed by at least three fourths (3/4) majority of the total
number of Noteholders at any point in time.
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DEFINITIONS AND INTERPRETATIONS

“Tranche” Notes which are identical in all respects.

“Validity Period” The period of 36 months commencing from 04 December 2020 to 04
December 2023, during which the CP Programme is valid. Provided that the
tenor of every issue (including any rollover of such issue) shall not exceed
270 (Two Hundred and Seventy) days. The maturity date of all outstanding
CPs shall also not exceed the validity period of the applicable Issuer rating
designated at the commencement of the registration of the CP Programme.

VAT Value Added Tax as provided for in the Value Added Tax Act, Cap VI, LFN,
2004 (as amended by the Value Added Tax Act No 12 of 2007 and the
Finance Act, No. 11 of 2019).

“WHT” Withholding Tax as provided for in section 78(2) of CITA and Section 70 (2)
PITA.
“Zero Coupon Note” A Note which will be offered and sold at a discount to its Face Value and

which will not bear interest, other than in the case of late payment.
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IMPORTANT NOTICES

This Programme Memorandum contains information provided by the Issuer in connection with the CP
Programme under which the Issuer may issue and have outstanding at any time Notes up to a maximum
aggregate amount of H80,000,000,000 (Eighty Billion Naira). The Notes shall be issued subject to the Terms
and Conditions contained in this Programme Memorandum.

The Issuer shall not require the consent of the Noteholders for the issue of Notes under the Programme.

The Issuer accepts responsibility for the information contained in this Programme Memorandum. To the
best of the knowledge and belief of the Issuer (who has taken all reasonable care to ensure that such is the
case) the information contained or incorporated in this Programme Memorandum is correct and does not
omit anything likely to affect the import of such information.

The directors are responsible for the preparation of the summary financial statements in accordance with
the FMDQ Exchange Commercial Paper Registration and Quotation Rules.

The Issuer, having made all reasonable enquiries, confirms that this Programme Memorandum contains or
incorporates all information which is material in the context of the CP Programme and the offering of the
Notes, that the information contained in this Programme Memorandum is true and accurate in all material
respects and is not misleading and that there are no other facts the omission of which would make this
document or any of such information misleading in any material respect.

To the fullest extent permitted by law, none of the Joint Lead Arrangers and other professional advisers
accept any responsibility for the contents of this Programme Memorandum or for any other statement, made
or purported to be made by any of the Joint Lead Arrangers or on its behalf in connection with the Issuer or
the issue and offering of the Notes. Each of the Joint Lead Arrangers and other professional advisers
accordingly disclaims all and any liability whether arising in tort or contract or otherwise (save to the extent

precluded by law) which it might otherwise have in respect of this Programme Memorandum or any such
statement.

No person has been authorised by the Issuer to give any information or to make any representation not
contained or not consistent with this Programme Memorandum or any information supplied in connection
with the CP Programme and if given or made, such information or representation must not be relied upon
as having been authorised by the Issuer, unless explicitly delivered by the Issuer.

Neither this Programme Memorandum nor any other information supplied in connection with the CP
Programme is intended to provide a basis for any credit or other evaluation or should be considered as a
recommendation by the Issuer, the Joint Lead Arrangers or any other professional adviser that any recipient
of this Programme Memorandum or any other information supplied in connection with the CP Programme
should purchase any Notes.

Each person contemplating the purchase of any Notes should make its own independent investigation of
the financial condition and affairs, and its own appraisal of the credit worthiness, of the Issuer and the terms
of the offering and its own determination of the suitability of any such investment and any other factors which
may be relevant to it in connection with such investment. Neither this Programme Memorandum nor any
other information supplied in connection with the CP Programme constitute the rendering of financial or
investment advice or an offer or invitation by, or on behalf of, the Issuer, each of the Joint Lead Arrangers
or any other professional adviser, to any person to subscribe for or to purchase any Notes.

The delivery of this Programme Memorandum does not at any time imply that the information contained
herein concerning the Issuer is correct at any time subsequent to the date hereof. None of the Joint Lead
Arrangers and the other professional advisers expressly or impliedly undertake to review the financial
information or affairs of the Issuer during the life of the Programme. Investors should review, among other
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IMPORTANT NOTICES

things, the most recent audited annual financial statements of the Issuer prior to taking any investment
decision.

The commercial paper is a Nigerian Naira denominated instrument or such other currency as maybe agreed
between the Arrangers or the relevant Dealer(s). All currency risks assumed by investors upon purchase of
the commercial paper issue are borne by the individual investors.

Notes issued under the Programme shall be restricted to Qualified Institutional Investors and Eligible
Investors who meet the qualification criteria prescribed by FMDQ Exchange from time to time.

FMDQ Securities Exchange Limited takes no responsibility for the contents of this Programme
Memorandum, nor any other information supplied in connection with this CP Programme, makes no
representation as to its accuracy or completeness and expressly disclaims any liability whatsoever
for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this
Programme Memorandum.

Neither this Programme Memorandum nor any Applicable Pricing Supplement constitutes an offer
to sell or the solicitation of an offer to buy any Notes in any jurisdiction to any persons to whom it
is unlawful to make the offer or solicitation in such jurisdiction.

The distribution of this Programme Memorandum, any Applicable Pricing Supplement and the offer
or sale of Notes may be restricted by law in certain jurisdictions. Persons into whose possession
this Programme Memorandum, the Applicable Pricing Supplement or any Notes come must inform
themselves about, and observe any such restrictions. In particular, there are restrictions on the
distribution of this Programme Memorandum and the offer or sale of Notes in the United States of
America, the United Kingdom, the European Economic Area and the Republic of South Africa. None
of the Issuer, the Joint Lead Arrangers or the other professional advisers, represent that this
Programme Memorandum may be lawfully distributed, or that any Notes may be lawfully offered in
compliance with any applicable registration or other requirements in any such jurisdiction, or
pursuant to an exemption available thereunder, or assumes any responsibility for facilitating any
such distribution or offering. In particular, no action has been taken by the Issuer, the Joint Lead
Arrangers or the other professional advisers, which would permit a public offering of any Notes or
distribution of this document in any jurisdiction where action for that purpose is required.
Accordingly, no Notes may be offered or sold directly or indirectly, and neither this Programme
Memorandum 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 laws
and regulations. If and to the extent that this Programme Memorandum, any Applicable Pricing
Supplement and the offer or sale of Notes is illegal in such jurisdictions, it is not made in such
jurisdiction and is sent to persons in such jurisdictions for information purposes only.

This Programme Memorandum is not for distribution and does not constitute an offer of securities
for sale or subscription, in the United States of America, Canada, Japan, Australia, the United
Kingdom and the European Economic Area or in any other jurisdiction in which such an offer for
sale or subscription would be unlawful or would require qualification or registration. Securities may
not be offered in the United States of America without registration or an exemption from registration

under the securities laws of the United States of America or in any other jurisdiction, except in
accordance with applicable law.

Notes have not been and will not be registered under the United States Securities Act of 1933, as
amended (the “Securities Act”). Notes may not be offered, sold or delivered within the United States
of America or to U.S. persons except in accordance with Regulation S under the Securities Act.
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INCORPORATION OF DOCUMENTS BY REFERENCE

This Programme Memorandum should be read and construed in conjunction with:

1. each Applicable Pricing Supplement relating to any Series or Tranche of Notes issued under the
Programme;

2. the audited annual financial statements (and notes thereto) and any audited interim financial statements
published subsequent to such annual financial statements of the Issuer for the financial years prior to
each issue of Notes under this Programme; and

3. any supplements and/or amendments to this Programme Memorandum circulated by the Issuer from
time to time in accordance with the Programme Memorandum,

which shall be deemed to be incorporated into, and to form part of, this Programme Memorandum and which
shall be deemed to modify and supersede the contents of this Programme Memorandum as appropriate.

The Issuer may for so long as any Note remains outstanding, publish an amended and restated Programme
Memorandum or a further supplement to the Programme Memorandum on the occasion of any subsequent
issue of Notes, where there has been: -

(@) a material change in the condition (financial or otherwise) of the Issuer which is not then reflected
in the Programme Memorandum or any supplement to the Programme Memorandum; or

(b) any modification of the terms of the Programme, which would then make the programme materially
inaccurate or misleading.

Any such new Programme Memorandum or Programme Memorandum as supplemented and/or modified
shall be deemed to have substituted the previous Programme Memorandum or to have modified the
previous Programme Memorandum from the date of its issue.

The Issuer will provide, at its registered office, as set out in this Programme Memorandum, free of charge
and to each prospective investor upon request, a copy of any of the documents deemed to be incorporated
herein by reference, unless such documents have been modified or superseded (and which documents may
at the Issuer’s option be provided electronically). Requests for such documents shall be directed to the
Issuer at its registered office as set out in this Programme Memorandum.
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SUMMARY OF THE PROGRAMME

The following summary does not purport to be complete and is taken from and is qualified in its entirety by
the remainder of this Programme Memorandum and the Applicable Pricing Supplement. The information
below is a brief summary of the key features and summarized terms and conditions of the proposed CP

Programme:

1. ISSUER:

Rand Merchant Bank Nigeria Limited.

2. PROGRAMME DESCRIPTION:

Commercial Paper Issuance Programme.

3. SiZzE OF PROGRAMME:

N80,000,000,000 (Eighty Billion Naira) aggregate principal
amount of Notes outstanding at any point in time.

4. [ISSUANCE IN SERIES:

The Notes will be issued in Series or Tranches, and each Series
may comprise one or more Tranches issued on different dates.
The Notes in each Series will have the same maturity date and
identical terms (except that the Issue Dates and Issue Price may
be different). Details applicable to each Series or Tranche will be
specified in the Applicable Pricing Supplement.

5. JOINT LEAD ARRANGERS:

Rand Merchant Bank Nigeria Limited, Stanbic IBTC Capital
Limited and Standard Chartered Capital & Advisory Nigeria
Limited.

6. DEALERS/ARRANGERS

Rand Merchant Bank Nigeria Limited, Stanbic IBTC Capital
Limited, Standard Chartered Capital & Advisory Nigeria Limited,
and

any other additional Dealer appointed pursuant to the Dealer
Agreement from time to time, which appointment may be for a
specific issue or on an ongoing basis, subject to the Issuer's right
to terminate the appointment of any Dealer pursuant to the Dealer
Agreement.

7. ISSUING, CALCULATION AND

FSDH Merchant Bank Limited and/or any other person(s) as may

PAYING AGENT: be appointed by the Issuer as Issuing, Calculation and Paying
Agent
8. AUDITORS: PricewaterhouseCoopers Chartered Accountants.

9. SOLICITOR:

Aluko & Oyebode

10. CLEARING HOUSE:

The CSD stated in the Applicable Pricing Supplement.

11. USE OF PROCEEDS:

The net proceeds from each issue of Notes will be used to
augment the Issuer's working capital requirements and for the
Issuer's business or as may otherwise be described in the
Applicable Pricing Supplement.

12. METHOD OF ISSUE:

The Notes may be offered and sold by way of a fixed price offer
for subscription or through a book building process and/or any
other methods as described in the Applicable Pricing Supplement,
within Nigeria or otherwise, in each case as specified in the
Applicable Pricing Supplement.

{ RMB
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SUMMARY OF THE PROGRAMME

13.

MATURITY DATE:

As specified in the Applicable Pricing Supplement, subject to a
minimum tenor of 15 (Fifteen) days and a maximum of 270 (Two
Hundred and Seventy) days (including rollover, from date of
issue). The maturity date of all outstanding CPs shall also not
exceed the validity period of the applicable Issuer rating
designated at the commencement of the registration of the CP
Programme

14.

INTEREST PAYMENTS:

Notes shall be issued at a discount and in the form of Zero-Coupon
Notes. Thus, the Notes will not bear interest, other than in the case
of late payment.

15.

ISSUE PRICE:

The Notes shall be issued at a discount. The effective rate of
interest will be calculated on the basis of such Day Count Fraction
specified in the Applicable Pricing Supplement.

16.

SOURCE OF REPAYMENT:

The repayment of all obligations under the Programme will be
funded from the cash flows of the Issuer, unless otherwise
specified in the Applicable Pricing Supplement.

17. ISSUE SIzE: As specified in the Applicable Pricing Supplement, subject to an
initial minimum value of K100,000,000 (One Hundred Million
Naira) and multiples of N50,000,000 (Fifty Million Naira) thereafter.
18. CURRENCY OF ISSUE: The Notes issued under this programme will be denominated in

Naira.

19.

REDEMPTION:

As stated in the Applicable Pricing Supplement, subject to the CBN
Guidelines and FMDQ Exchange Rules.

20.

RATING:

Pursuant to the CBN Guidelines and FMDQ Exchange Rules,
either the Issuer or the specific issue itself shall be rated by a rating
agency registered in Nigeria or any international rating agency
acceptable to the CBN.

The Issuer has been assigned a long-term national rating of Aa-

by Agusto & Co Limited and A+ by Global Credit Ratings Company
Limited.

Arating is not a recommendation to buy, sell or hold securities and
may be subject to suspension, change or withdrawal at any time
by the assigning rating agency.

21.

TENOR

As specified in the Applicable Pricing Supplement, subject to a
minimum tenor of 15 days and a maximum of 270 days, including
roll-over from the date of issue. The maturity period of such
outstanding CPs shall also be subject to the validity of the
Programme.
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SUMMARY OF THE PROGRAMME

22

. STATUS OF THE NOTES:

Each Note constitutes a senior, direct, unconditional,
unsubordinated and unsecured obligation of the Issuer and the
Notes rank pari passu among themselves and, save for certain
debt obligations preferred by law, pari passu with all other present
and future unsecured and unsubordinated obligations of the Issuer
outstanding from time to time.

23.

QUOTATION:

The Issuer will quote all Series or Tranches issued on the FMDQ
Exchange's platform or any other recognised trading platform /
exchange. All secondary market trading of the Notes shall be done
in accordance with the rules in relation to the quotation or listing of
any Series or Tranche quoted or listed on the relevant trading
platform.

24,

SECONDARY MARKET

All secondary market trading of the Notes shall be done in
accordance with the rules in relation to the quotation of any Series
or Tranche of Notes quoted on the FMDQ Exchange.

25. TAXATION: Refer to the section of this Programme Memorandum headed “Tax
Considerations”.
26. GOVERNING LAw: The Notes issued under the Programme and all related contractual

documentation will be governed by and construed in accordance
with Nigerian law.

27.

SETTLEMENT PROCEDURES

Purchases will be settled via direct debit, electronic funds
transfers, NIBBS Instant Payment (NIP), NIBBS Electronic Funds
Transfer (“NEFT”) or Real Time Gross Settlement (‘RTGS") or any
other transfer mode agreed by the Transaction Parties and
recognised by the CBN.

! NiGERIA
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Revisep CBN GUIDELINES ON ISSUANCE OF CPs

BACKGROUND

In July 2009, CBN suspended the use of Commercial Papers and Bankers Acceptances as off-balance-
sheet instruments by banks and discount houses, citing concerns over abuse of their use as financing
instruments. The ban was subsequently lifted on 16th November 2009. On 18th November 2009, CBN
issued a circular titled “Guidelines on the Issuance and Treatment of Bankers Acceptances and Commercial
Papers” (the “Guidelines™), in an attempt to facilitate the effective and efficient functioning of the Nigerian
money market and provide a regulatory framework for the issuance of CPs and Bankers Acceptances in
Nigeria. An updated circular was subsequently issued on 11th September 2019.

REGULATORY FRAMEWORK

Issuance and investment in CPs by Banks and Discount Houses in Nigeria are subject to the provisions of
the CBN Guidelines and the FMDQ Exchange Rules. The provisions applicable to CPs are as highlighted
below:

QUALIFICATION
A CP qualifies as a financing vehicle if:

i. The issuer has three (3) years audited financial statements, the most current not exceeding
eighteen (18) months from the last financial year end; and

ii. The issuer has an approved credit line with a Nigerian bank acting as an issuing and paying agent,
where the bank guarantees the issue.

SIZE AND TENOR

CPs shall be issued at the primary market for a minimum value of K100,000,000 (One Hundred Million
Naira) and multiples of K50,000,000 (Fifty Million Naira), thereafter.

Furthermore, they shall be issued for maturities of between 15 (Fifteen) days and 270 (Two Hundred and
Seventy) days, including rollover, from the date of issue. The discount element on maturing CPs may not
be capitalised and rolled over.

RATING
Either the issuer of CP or the specific issue shall have an investment grade rating (minimum of BBB- or

similar rating) by a rating agency registered in Nigeria or any international rating agency acceptable to the
CBN.

An indicative rating should have been obtained prior to the submission of declarations and information to
the CSD.

INVESTORS IN BANKERS ACCEPTANGCES AND COMMERCIAL PAPERS
CPs may be issued to and held by individuals, deposit money banks, other corporate bodies registered or

incorporated in Nigeria and unincorporated bodies, non-resident Nigerians and foreign institutional
investors.

FORMS OF MAINTAINING CPs

Issuers and investors in CPs may issue or hold CPs in dematerialised or physical form. Issuers and investors
are encouraged to issue and hold CPs in a dematerialised form.

ISSUING, CALCULATION AND PAYING AGENT

Only a CBN-licensed deposit money bank and discount house may act as an ICPA for the issuance of a
CP.
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REVISED CBN GUIDELINES ON ISSUANCE OF CPs

GENERAL REQUIREMENTS
i. CPs are only redeemable at maturity and as such cannot be pre-liquidated.

ii. Investors may rediscount the paper with the Issuer before maturity at new market terms if the Issuer
is willing to purchase the risk.

iii. Any proposed issue of CPs shall be completed within the period of 2 (two) weeks from the date of
opening of the issue for subscription.

iv. All CPs issued in Nigeria shall be registered with a licensed securities depository, which shall serve
as the depository of the issue.

MANDATORY REGISTRATION & QUOTATION

CBN Circular of 12th July 2016 on Mandatory Registration and Listing of Commercial Papers requires
CPs to be registered and quoted on an authorised securities exchange. Accordingly, banks are prohibited
from transacting in CPs (that are not quoted or intended for quotation on an authorised securities
exchange), in any capacity whatsoever, including to act as issuer, guarantor, issuing, placing, paying and
collecting agent etc.

The CBN having approved the quotation rules of FMDQ Securities Exchange Limited has cleared it for the
quotation of CPs in Nigeria.

COMPLIANCE WITH THE CBN GUIDELINES AND FMDQ EXCHANGE RULES

The Issuer has complied with all applicable provisions as stated in the CBN Guidelines and FMDQ Exchange
Rules. A legal opinion confirming adherence to the CBN Guidelines and FMDQ Exchange Rules is
incorporated on page 48 to 54 of this Programme Memorandum.
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TERMS AND CONDITIONS OF THE NOTES

The following are the Terms and Conditions of the Notes to be issued by the Issuer under the Programme.
The provisions of the Applicable Pricing Supplement to be issued in respect of any Note are incorporated
by reference herein and will supplement these Terms and Conditions for the purposes of that Note. The
applicable Pricing Supplement in relation to any series of Notes may specify other terms and conditions
which shall, to the extent so specified or to the extent inconsistent with the Terms and Conditions contained
herein, replace or modify the following Terms and Conditions for the purpase of such series of Notes.

1. Issuance of Notes

The Issuer may from time to time, subject to these Terms and Conditions, issue Notes in one or more
Series on a continuous basis under the Programme in an aggregate principal amount not exceeding
#80,000,000,000.00 (Eighty Billion Naira). Any Series of Notes issued under the Programme shall be
constituted by, be subject to and benefit from the Deed of Covenant.

2. Form, Denomination and Title
2.1. Form and Denomination

2.1.1.  Unless otherwise specified in any Applicable Pricing Supplement, the Notes shall be
registered electronically, serially numbered and denominated in a minimum amount of
N1,000 (One Thousand Naira Only) and integral multiples of 81,000 thereafter; and will be
sold at such discount from their face amounts as shall be agreed upon by the Dealers and
the Issuer; and shall have a maturity not exceeding 270 (Two Hundred and Seventy) days
including the roll over from the Issue Date.

2.1.2.  The Notes issued under this Programme will be denominated in Naira.

2.1.3. Notes issued will be in the form of Zero Coupon Notes and will not pay interest prior to final
maturity.

2.1.4. The Notes will be delivered to the Dealers in dematerialised (uncertificated, book entry)
form; shall be registered with a CSD, which shall serve as the custodian and central
depository of the Notes; and the Dealers may deal in the Notes in accordance with the
CSD procedures and guidelines.

2.2. Title

2.2.1. Title to the Notes will pass upon credit to the CSD account of the Noteholders.

2.2.2. Transfer of title to Notes shall be effected in accordance with the rules governing transfer
of title in securities held by the CSD.

2.2.3. Thelssuer may deem and treat the registered holder of any Note as indicated in the records
of CSD and the Register as the absolute owner thereof for all purposes, including but not
limited to the payment of outstanding obligation in respect of the Notes.

3. Status of the Notes

The Notes shall constitute a direct, unconditional, unsubordinated and unsecured obligation of the
Issuer and the Notes rank pari passu among themselves and, save for certain debts preferred by law,

pari passu with all other present and future unsecured and unsubordinated obligations of the Issuer
outstanding from time to time.
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TERMS AND CONDITIONS OF THE NOTES

4. Redemption

The Notes are only redeemable at maturity and will be redeemed at the face value specified in the
Applicable Pricing Supplement.

5. Payments

The Face Value of the Notes will be paid to the Noteholders whose names are reflected in the Register
as at the Relevant Last Date. The registered Holder shall be the only person entitled to receive
payments in respect of a Note and the Issuer will be discharged by payment to, or to the order of, the
registered Holder in respect of each amount so paid.

5.1. Method of Payments

5.1.1. Payment of the outstanding obligation in respect of the Notes will be made by electronic
funds transfer, in Naira.

5.1.2. All monies payable in respect of the Notes shall be paid to or to the order of the Noteholders
by the Issuing, Calculation and Paying Agent. Noteholders shall not be required to present
and/or surrender any documents of title to the Issuing, Calculation and Paying Agent.

5.1.3. In the case of joint Noteholders, payment by electronic transfers will be made to the
account of the Noteholder first named in the Register. Payment by electronic transfer to
the Noteholder first named in the Register shall discharge the Issuer of its relevant payment
obligations under the Notes to such joint Noteholders.

5.1.4. Neither the Issuer nor its agents shall be responsible for any loss in transmission of funds
paid in respect of each Note.

5.1.5. If the Issuer is prevented or restricted directly or indirectly from making any payment by
electronic funds transfer (whether by reason of pandemics, epidemics, strike, lockout, fire
explosion, floods, riot, war, accident, act of God, embargo, legislation, shortage of or
breakdown in facilities, civil commotion, Government interference or control or any other
cause or contingency beyond the control of the Issuer), the Issuer shall make such
payment by cheque (or by such number of cheques as may be required in accordance with
applicable banking law and practice). Such payments by cheque shall be sent by post to
the address of the Noteholder as set out in the Register.

5.1.6. Cheques may be posted by registered mail, provided that neither the Issuer nor the Agent
shall be responsible for any loss in transmission and the postal authority shall be deemed
to be the agent of the Noteholders for the purposes of all cheques posted in terms of this
condition.

5.2. Payment Day

Any payment in respect of the Notes shall be made on a Business Day. Where the day on or by
which a payment of any amount in respect of the Notes is due to be made is not a Business Day,
that payment shall be made on or by the next succeeding Business Day, unless that next
succeeding Business Day falls in a different calendar month, in which case that payment shall be
made or that event shall occur on or by the immediately preceding Business Day.

5.3. Closed Periods

No Noteholder may require the transfer of the Notes (i) during the period of five (5) Business Days
ending on the due date for redemption in respect of that Note; or (ii) following the issuance of a

default notice to the Issuer pursuant to the conditions stated in the Conditions of Default (Action
upon Event of Default).
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TERMS AND CONDITIONS OF THE NOTES

6. Event of Default

6.1.

Event of Default

An event of default (each an “Event of Default”) in relation to the Notes shall arise if any one or more of
the following events shall have occurred and be continuing:

6.2.

6.1.1. Subject to Condition 5.1.5 above, if the Issuer fails to make payment in full by the Relevant
Date save for where such failure is as a result of an administrative or technical error and
payment is made within 10 (ten) Business Days of the Relevant Date; or

6.1.2. If the Issuer fails to perform or observe any of its other obligations under the Notes and
such failure has continued for a period of seven (7) days following the service on the Issuer
of a written notice requiring that breach to be remedied; or

6.1.3. Should any representation or warranty made in connection with any documentation
supplied by the Issuer be materially incorrect; or

6.1.4. If the Issuer initiates bankruptcy or insolvency proceedings or becomes insolvent, or is
provisionally or finally sequestrated, or is provisionally or finally wound up, or is unable to
pay its debts as they become due, or is placed under provisional or final judicial
management, or enters into a scheme of arrangement or compromise with its creditors in
each case except for the purpose of and followed by a reconstruction, amalgamation,
reorganisation, merger or consolidation on terms approved by the Noteholders: or

6.1.5. Should the members of the Issuer pass a resolution for the winding up of the Issuer; or

6.1.6. If an attachment, execution or other legal process is levied, enforced upon, issued on or
against a material or substantial part of any assets of the Issuer and is not discharged or
stayed within 30 (Thirty) days of service by the relevant officer of the court of such
attachment, execution or other legal process..

Action upon Event of Default

Upon the occurrence of an Event of Default and where such Event of Default is continuing, any
Noteholder may by written notice to the Issuer at its specified office(s), effective upon the date of
receipt thereof by the Issuer, declare the Notes held by that Noteholder to be forthwith due and
payable, provided that no such action shall be taken if the Issuer withholds or refuses to make any
payment in order to comply with any law or regulation of Nigeria or to comply with any order of a
court of competent jurisdiction.

Where an Event of Default occurs prior to the Maturity Date, the amount payable to the Noteholder
shall be the Face Value of the Note discounted at the Issue Price from the Maturity Date to the
Default Date. Provided that the amount payable shall bear interest at the Default Rate from the
Default Date to the date of payment thereof.

Where an Event of Default occurs on the Maturity Date, the amount payable to the Noteholder
shall be the Face Value of the Note. Provided that the amount payable shall bear interest at the
Default Rate from the Maturity Date to the date of payment thereof.

In addition, each Noteholder shall have the right to exercise all other remedies available to them
under the laws of the Federal Republic of Nigeria.
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TERMS AND CONDITIONS OF THE NOTES

7.

Register

7.1. The Register shall be maintained by the Issuing, Calculation and Paying Agent. The Register shall
reflect the number of Notes issued and shall contain the name, address, and bank account details
of the registered Noteholders. The Register shall set out the aggregate Principal Amount of the
Notes issued to such Noteholder and the date of issue.

7.2. Statements issued by the CSD as to the aggregate number of Notes standing to the CSD account
of any person shall be conclusive and binding for all purposes save in the case of manifest error
and such person shall be treated by the Issuer and the Agent as the legal and beneficial owner of
such aggregate number of Notes for all purposes.

7.3. The Register shall be open for inspection during the normal business hours of the Issuing,
Calculation and Paying Agent to any Noteholder or any person authorised in writing by the
Noteholder.

7.4. The Issuing, Calculation and Paying Agent shall alter the Register in respect of any change of
name, address or bank account number of any of the registered Noteholders of which it is notified
in accordance with these Terms and Conditions.

Notices
8.1. Notices to the Noteholders.

8.1.1. All notices to the Noteholders will be valid if mailed to them at their respective addresses
of record in the relevant register of Notes 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 rules and regulations of the CBN, the FMDQ Exchange, the CSD or such other
regulatory authority as may be applicable to the Notes.

8.1.2. Any notice shall be deemed to have been given on the second day after being so mailed
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.

8.2. Notices from the Noteholders

8.2.1. Notices to be given by any Noteholder to the Issuer shall be in writing and given by lodging
the same with the Issuing, Calculation and Paying Agent.

8.2.2. Any change of name or address on the part of the Noteholder shall forthwith be notified to
the Issuer and subsequently, the Register shall be altered accordingly following
notifications to the CSD.

Modification

9.1. The Dealers and the Issuer may agree without the consent of the Noteholders, to any modification
of the Terms and Conditions, which is of a formal, minor or technical nature or is made to correct
a manifest error or to comply with the mandatory provisions of any law in Nigeria and which is not
prejudicial to the interest of the Noteholders. Notice of such modification shall be published in at
least one daily newspaper of general circulation in Nigeria and shall be deemed to have been
given and received on the date of first publication.

9.2. Save as provided in condition 9.1 above, no amendment of the Terms and Conditions may be
effected unless;

i. such amendment is in writing and signed by or on behalf of the Issuer; and

NIGERIA
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TERMS AND CONDITIONS OF THE NOTES

10.

ii. such amendment:

— ifit affects the rights, under the Terms and Conditions, of all the Noteholders, is signed
by or on behalf of Noteholders, holding not less than 75% of the outstanding Principal
Amount of all the Notes; or

— if it affects only the rights, under the Terms and Conditions, of a particular group (or
groups) of Noteholders, is signed by or on behalf of the Noteholders in that group (or
groups) holding not less than 75% of the outstanding Principal Amount of all the Notes
held by that group.

9.3. Any such modification shall be binding on the Noteholders and shall be notified to the Noteholders
in accordance with Condition 8 as practicable thereafter.

Meeting of Noteholders

10.1.

10.2.

10.3.

10.4.

10.5.

10.6.

10.7.

10.8.

The Issuer may at any time convene a meeting of all Noteholders upon at least 21 (Twenty-
One) days prior written notice to such Noteholders. The notice is required to be given in terms
of Condition 8. Such Notice shall specify the date, place and time of the meeting to be held,
which place shall be in Nigeria.

Every director or duly appointed representative of the Issuer may attend and speak at a meeting
of the Noteholders but shall not be entitled to vote, other than as a proxy or representative of a
Noteholder.

Noteholders holding not less than 10% in Principal Amount of the outstanding Notes shall be
able to request the Issuer to convene a meeting of Noteholders. Should the Issuer fail to
requisition such a meeting within 10 (Ten) Business Days of such a request being received by
the Issuer, the Noteholders requesting the meeting may convene such a meeting.

A Noteholder may by an instrument in writing (a Form of Proxy) signed by the holder or, in the
case of a corporation executed under its common seal or signed on its behalf by an attomney or
a duly authorised officer of the corporation, appoint any person (a Proxy) to act on his or its
behalf in connection with any meeting or proposed meeting of the Noteholders.

Any Noteholder which is a corporation may by resolution of its directors or other governing body
authorise any person to act as its representative (a Representative) in connection with any
meeting or proposed meeting of the Noteholders.

Any Proxy or Representative appointed shall, so long as the appointment remains in force, be
deemed for all purposes in connection with any meeting or proposed meeting of the Noteholder
specified in the appointment, to be the Holder of the Notes to which the appointment relates and
the Holder of the Notes shall be deemed for such purposes not to be the Holder.

The chairman of the meeting shall be appointed by the Issuer. The procedures to be followed
at the meeting shall be as determined by the chairman subject to the remaining provisions of
this Condition 10. Should the Noteholders requisition a meeting, and the Issuer fail to call such
a meeting within 10 (Ten) Business Days of the requisition, then the chairman of the meeting
held at the instance of the Noteholders, shall be selected by a simple majority of Noteholders
present in person or proxy.

At any meeting of Noteholders, two or more Noteholders present in person, by representative
or by proxy, holding in aggregate not less than one third of the Principal Amount of outstanding
Notes shall form a quorum. On a poll, each Noteholder present in person or by proxy at the time
of the meeting shall have the number of votes equal to the number of Notes, by denomination
held by the Noteholder.
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TERMS AND CONDITIONS OF THE NOTES

11. Further Issues

The Issuer shall be at liberty from time to time without the consent of the Noteholders to issue further
Notes under the Programme,

12. Governing Law

The provisions of the Programme Memorandum and the Notes are governed by, and shall be construed
in accordance with, the laws of the Federal Republic of Nigeria.
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TAX CONSIDERATIONS

The tax consequences of investments in the Notes are broadly summarised below. The summary
is not intended and should not be construed, to be tax advice to any particular investor. 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 Notes in view of his/her own personal
circumstances. Neither the Issuer nor its advisers shall be liable to any subscriber in any manner
for placing reliance upon the contents of this section.

The Companies Income Tax (Exemption of Bonds and Short-Term Government Securities) Order 2012
(“Order”), grants exemption to income and interest earned, by corporate bodies for a period of 10 years with
effect from the commencement date of 2nd January 2012. The Order applies to all categories of bonds, but
in relation to short term securities, the Order only refers to income from FGN short term securities and,
therefore, it is not clear whether it extends to those issued by corporates.

In addition to the waivers granted under the Order, amendments to the PITA include an exemption on all
forms of taxes on income earned from investments made by individuals in, among other things, corporate
bonds. In contrast to the Order in respect of companies that invest in corporate bonds, no limitation period
applies with respect to the exemption from income tax, which has been granted pursuant to the PITA in
connection with interest or income earned on corporate bonds by any individual or other bodies liable to tax
under the PITA. The exemption in the PITA applies to all corporate bonds and short-term securities,
including interest earned on bonds and short term securities issued by corporates.

The Notes issued under the Programme will be Zero Coupon Notes and as such, will be offered and sold at
a discount to Face Value. The Notes will thus not bear interest and the Issuer will not be required to withhold
or deduct tax from payments in respect of the Notes to the Noteholders. However, the discount on the Notes
may be taxed in accordance with applicable Nigerian tax laws.

The foregoing summary does not purport to be comprehensive and does not constitute advice on tax to any
actual or prospective purchaser of Notes issued under the Programme. In particular, it does not constitute
a representation by the Issuer or its advisers on the tax consequences attaching to a subscription or
purchase of Notes issued under the Programme. Tax considerations that may be relevant to a decision to
acquire, hold or dispose of Notes issued under the Programme and the tax consequences applicable to
each actual or prospective purchaser of the Notes may vary. Any actual or prospective purchaser of the
Notes who intends to ascertain his/her tax position should seek professional advice from his/her preferred
professional advisers as to the tax consequences arising from subscribing to or purchasing the Notes,
bearing in mind his/her peculiarities. Neither the Issuer nor its advisers shall be liable to any subscriber or
purchaser of the Notes in any manner for placing reliance upon the contents of this section.
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Risk FACTORS

The following section does not describe all the risks (including those relating to each prospective investor's
particular circumstances) with respect to an investment in the Notes. The risks in the following section are
provided as general information only. Prospective investors should refer to and carefully consider the risks
described below and the information contained elsewhere in this Programme Memorandum, which may
describe additional risks associated with the Notes. Investors should also seek professional advice before
making investment decisions in respect of the Notes.

General Fixed Income Related Risks

There may not be an active two-way quote trading market for the CPs when issued, and thus the liquidity of
the CPs may be limited. Therefore, Investors may not be able to sell their CPs in a transparent and efficient
system. However, a vibrant OTC market exists for treasury bills and other fixed income securities, and the
continuous development and deepening of the fixed income market will help ensure increased liquidity of
the CPs.

Operational Risk

The Bank defines operational risk as the risk of loss resulting from inadequate or failed internal processes,
people and systems or from external events such as third-party fraud. This definition includes legal risk but
excludes strategic and reputational risks. The Bank’s operational processes capture the following major
types of losses: fraud (internal and external); fines, penalties or expenses incurred as a result of settlement
delays and regulatory infractions; losses arising from litigation processes including out of court settlements;
un-reconciled cash (teller, vault, ATM) shortages written off in the course of the year; losses incurred as a
result of damage to the Bank’s assets; and losses incurred as a result of system downtime, malfunction or
disruption. The Bank recognises the significance of operational risk, which is inherent in all areas of the
Bank’s business. Any lapse due to operational risks that could result in losses could affect the Issuer’s ability
to perform its obligations under the programme.

Credit Risk

Credit risk is the risk that a counterparty will cause a financial loss to the Bank by failing to meet contractual
obligations to the Bank when due. It is the most significant risk inherent in the Bank’s business. Credit
exposures arise principally from lending activities including loans and advances, and investment activities
that bring debt securities and other instruments into the Bank’s asset portfolio. There is also credit risk in
off-balance sheet financial instruments. The Bank's financial condition and operating results could be
adversely affected due to credit risk.

Regulatory and Compliance Risk

The banking industry in which the Bank operates is highly regulated. Banks and Other Financial Institutions
Act, 1991, various CBN Guidelines (including the CBN Prudential Guidelines), circulars and directives
contain provisions which the Bank is required to adhere to, including the requirement to meet certain capital
adequacy and cash reserve requirements, failing which the Bank risks sanction by the CBN. Non-
compliance by the Bank with CBN directives may result in the revocation of the Bank’s banking licence.
Should the Bank lose its banking licence, it would be unable to meet its obligations under the Programme.

Liquidity Risk

The Bank is exposed to two types of liquidity risk:

= Market/trading liquidity risk: inability to conduct a transaction at current market price because of the
size of the transaction. This type of liquidity risk arises when certain assets cannot be liquidated at short
notice due to market illiquidity; and

- Funding liquidity risk: inability to access sufficient funds to meet payment obligations in a timely
manner. The management of liquidity risk arising from funding and trading is very critical to the ongoing
viability of the Bank.
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Risk FACTORS

Liquidity risk is assessed by comparing the expected outflows with expected inflows, and liquidity risk arises
when there is a mismatch between the inflow and outflow, and when there is unexpected delay in repayment
of loans (term liquidity risk) or unexpectedly high payment outflow (withdrawal/call risk). Significant liquidity
constraint could affect the Issuer’s ability to perform its obligations under the programme.

Market Risk

Market risk is the risk arising from adverse changes in underlying market factors such as interest rates,
foreign exchange rates, equity prices, commodity prices and other relevant factors such as market volatility.
The Bank’s financial condition and operating results could be affected by market risks that are outside the
Bank’s control. The Bank undertakes trading and investment activities in fixed income securities such as
notes, treasury bills, interbank takings and placements, as well as foreign exchange trading, all of which
give rise to market risk exposure (i.e. the risk that the fair value or future cash flows of the Bank’s trading
and investment positions or other financial instruments may fluctuate because of changes in market prices).

Interest Rate Risk

The principal risk to which the Bank's non-trading portfolios are exposed is the risk of loss arising from
fluctuations in the future cash flow or fair values of financial instruments because of a change in the market
interest rate. Interest rate risk occurs when there is a mismatch between interest rate sensitive assets and
liabilities. Interest rates are highly sensitive to many factors beyond the Bank's control, including increased
regulation of the financial sector, monetary policies, domestic and international economic and political
conditions and other factors. Increases in interest rates may reduce the value of the Bank’s financial assets
and may also reduce gains or require it to record losses on sales of its loans or securities. In addition, an
increase in interest rates may reduce overall demand for new loans and increase the risk of customer
default. If interest rates decrease, although this is likely to reduce the Bank's funding costs, it is likely to
compress its net interest margins, as well as adversely impact its income from investments in securities and
loans with similar maturities, which could have a negative effect on it.

Foreign Exchange Risk

Foreign currency risk is the risk that changes in foreign exchange rates would affect the value of the financial
assets and liabilities as well as off-balance sheet items. This also includes positions in local currency that
are indexed to foreign exchange rates. Financial instruments that are exposed to this risk include foreign
currency denominated loans and advances, foreign currency denominated securities, and future cash flows
in foreign currencies arising from foreign exchange transactions. Movement in exchange rates could result
in further devaluation of the Naira, which may affect the value of the Bank'’s foreign currency denominated
assets and liabilities and have a negative impact on the Bank’s financial condition.

Tax Risk

Potential investors should consider the tax consequences of investing in the Notes and consult their tax
advisors about their own tax situation.

Credit Rating Risk

The Issuer's credit ratings are an assessment by the relevant rating agencies of its ability to pay its debts
when due. Consequently, real or anticipated changes in its credit ratings will generally affect the market
value of the Notes. One or more independent credit rating agencies may assign credit ratings to the Notes.
The ratings may not reflect the potential impact of all risks related to structure, market, additional factors
discussed in this Programme Memorandum, and other factors that may affect the value of the Notes. A
credit rating is not a recommendation to buy, sell or hold securities and may be revised, suspended or
withdrawn by the rating agency at any time.

Risks arising from COVID-19 pandemic
The outbreak of communicable diseases on a global scale may affect investment sentiment and result in
sporadic volatility in global capital markets. The coronavirus known as COVID-19 has spread to many
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countries around the world, including Nigeria. The first case of COVID-19 in Nigeria was recorded on March
2020 in Lagos State, the commercial hub of the Nigerian economy. In response, the Federal Government
of Nigeria began imposing travel restrictions, as well as other restrictions, with the aim of reducing in-person
interactions.

To date, the COVID-18 pandemic has negatively impacted the Nigerian economy, due to disrupted supply
chains, lower oil prices, foreign exchange illiquidity, a reduction in trade lines from international financiers
and naira volatility. In addition, the pandemic has resulted in temporary closures of many businesses and
the institution of social distancing and sheltering in place requirements in many states and communities. It
is forecasted that Nigeria would slip into a recession due to the negative impact of COVID-19 on the
economy, which would have a ripple effect on the Nigerian financial system in general.

In response to the COVID-19 pandemic and its impact on the Nigerian economy, the Federal Government
and CBN have introduced financial forbearance and other palliative measures to support businesses and
individuals through COVID-19. However, there can be no assurances that these measures will sufficiently
mitigate the adverse effects of the COVID-19 pandemic on the Nigerian financial system.

RMBN Board and management have taken necessary measures and implemented initiatives to cushion the
effect of the pandemic on the business. Management have dimensioned the impact of the pandemic on
different areas of the business and taken actions to mitigate the impact and ensure that business continues
to deliver premium services to her clients. The bank's diverse credit portfolio has been adequately assessed
to identify potential sources of further stress in the portfolio and likely impact of any potential increase in
risk, additional provision have been taken to recognize the heightened risk should these materialize.

The going concern status of the bank is not affected by the pandemic, the bank's remains adequately
capitalized and continues to be in a profitable position despite the decline in some revenue lines due to the
general impact of COVID 19 on the economy. The bank's management and staff continue to focus on
growing the business through proactive engagement with our client base (new and existing) to help them
navigate the current situation.
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SETTLEMENT, CLEARING AND TRANSFER OF NOTES

Words used in this section shall bear the same meanings as used in the section headed “Definitions and
Interpretations”, except to the extent that they are separately defined in this section or the meaning if applied,
would be clearly inappropriate for the context.

CLEARING SYSTEM

The Notes will be issued in dematerialised form and will not be represented by any certificate or written
instrument. As stipulated by the CBN Guidelines, each Series or Tranche will be held in custody by the CSD,
either in the name of the beneficial owner or nominee.

All transactions in the Notes shall be cleared and settled electronically in accordance with the rules and
operating procedures of the CSD. Subject as aforesaid, each Tranche will be issued, cleared and transferred
in accordance with the Terms and Conditions and will be settled through Authorised Participants (as defined
below) who will follow the electronic settlement procedures prescribed by the CSD.

AUTHORISED PARTICIPANTS

The CSD will maintain a central securities account for only banks (the “Authorised Participants”) and each
beneficial owner of the Notes is required to have a sub-account under the Authorised Participants.
Noteholders may exercise their rights in respect of the Notes held in the custody of the CSD only through
the Authorised Participants.

For purposes of Notes issued under this Programme, the Authorised Participant is FSDH Merchant Bank
Limited and any other bank appointed by the Issuer to act as ICPA.

Where FMDQ Depository Limited is acting as the CSD, the process for settiement, clearing and transfer

shall be as outlined in the Process Flow for Commercial Paper Admittance document dated 16 March 2020
and extracted below:

REGISTRATION
i. The Authorised Participant is required to register with the CSD before dealing in CPs.

ii. Noteholders are required to route their account opening applications and transactions through the

Authorised Participant who would then notify the CSD to create a relevant sub-account for the
Noteholder.

iii. CSD will assign a unique identification number, Business Partner/Participant member code (BPID)
to the Authorized Participant, open the account(s) requested by the Authorised Participant in order
to enable distribution of asset to investors and settlement of secondary market transactions

iv. CSD will furnish the Authorised Participant with the following information:
a) BPID;
b) Account Number(s), including sub-accounts for clients; and
c) CP Symbol and International Securities Identification Number (ISIN) Codes.

LODGEMENT

i The Authorised Participants shall provide the schedule of all the subscribers and their expected
holdings to the CSD for distribution.

ii. The CSD shall process submitted instruction and subsequently credit investors accordingly
and advise all relevant participants.

iii. For CPs that involve consortium/consortia, Authorised Participants shall advise CSD after
lodgement to transfer CPs to beneficiaries account at CSD before trading commences.
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SETTLEMENT, CLEARING AND TRANSFER OF NOTES

REDEMPTION

ii.

Secondary market activities shall end two (2) working days before the CP maturity date (MD - 2).

At maturity, the Dealer / ICPA shall:

a) provide attestation letter indicating evidence of pay-off to investors.

b) provide the Exchange acceptance/approval letter for redemption.

c) buy back the units and advise CSD to cancel the CP(s) on the maturity/ redemption date of the
CP.

In event of default of inability to fulfil its obligation at meeting item (ii) stated above, the ICPA shall
notify the CSD no later than two (2) working days before maturity date and make public the default
status to the market.

iv. In the event of item (iii) crystallising, the CP holdings must remain with the CSD until the ICPA pays
off the holders of the CP (ICPA notifies CSD and evidence of pay-off attached). Thereafter, CSD will
expunge the CP from the Depository accordingly.

RoOLL-OVER

All CPs, including roll-overs shall not exceed 270 days (tenor) from the date of issue.
Every roll-over/renewal shall be treated or classified as a new CP issue.

CSD shall expunge the existing CP Symbol and ISIN Codes from the system and replace with the
new codes.

SECONDARY MARKET TRADING GUIDELINES

iii.

Dealers (Banks) submit CP transaction instructions/details in a specified format through the
Exchange for onward transmission to the CSD.

Dealers are to state the respective account numbers where the CP(s) should be traded from or
deposited into the investors account.

Flexible settlement cycle applies (T + 2, T + 1, T + 0 ...) subject to the Exchange’s market
conventions.

REPORTING

CSD will effect the transfer of CPs on settlement date as advised.

CSD will advise the ICPA of successful and failed transactions on each settiement day.

TRANSFERS / SECONDARY MARKET TRADING

vi.

Authorised Participant advise CSD of all transfers, sales or purchases of commercial papers as at
when due (based on SLA)

Is the CSD settling both cash and securities?

If Yes, CSD transfers cash consideration to cash settlement facility and release securities in true
DVP process.

If No, CSD transfer security units as advised.
The CSD confirms the frade execution to the Authorised Participant.

The Authorised Participant logs in to the CSD application to confirm status of transaction and
generate desired report
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PROFORMA APPLICABLE PRICING SUPPLEMENT

RMB

NIGERIA
Rand Merchant Bank Nigeria Uimited RC1 03 1 37 1

Issue of [Aggregate Nominal Amount of Series/Tranche] [Title of Notes]

Under its K80,000,000,000 (Eighty Billion Naira)
Commercial Paper Issuance Programme

This Applicable Pricing Supplement must be read in conjunction with the Programme Memorandum, dated
04 December 2020, prepared by Rand Merchant Bank Nigeria Limited in connection with its K
80,000,000,000 (Eighty Billion Naira) commercial paper issuance programme, as amended and/or
supplemented from time to time (“the Programme Memorandum”).

Any capitalised terms not defined in this Applicable Pricing Supplement shall have the meanings ascribed
to them in the Programme Memorandum.

This document constitutes the Applicable Pricing Supplement relating to the issue of commercial paper
notes (“CP Notes” or “the Notes”) described herein. The Notes described herein are issued on and subject
to the Terms and Conditions as amended and/or supplemented by the Terms and Conditions contained in
this Applicable Pricing Supplement. To the extent that there is any conflict or inconsistency between the
contents of this Applicable Pricing Supplement and the Programme Memorandum, the provisions of this
Applicable Pricing Supplement shall prevail.

PARTIES

1. ISSUER Rand Merchant Bank Nigeria Limited

2. JoINT LEAD ARRANGERS Rand Merchant Bank Nigeria Limited, Stanbic IBTC Capital
Limited and Standard Chartered Capital & Advisory Nigeria
Limited

3. IssuiNG, CALC ION AND
ALING,/CALRULATION AND PATING FSDH Merchant Bank Limited

AGENT

AUDITORS PricewaterhouseCoopers Chartered Accountants.
CUSTODIAN [

SOLICITOR Aluko & Oyebode

PROVISIONS RELATING TO THE NOTES
7. (a) PROGRAMME SizE

(b) IsSUED AND OUTSTANDING AT THE [1
DATE OF THE PRICING SUPPLEMENT

8. AGGREGATE NOMINAL AMOUNT [1

(a) SERIES NUMBER [

(b) TRANCHE [1
9. FACE VALUE []
10. DiscouNTED VALUE []
11. NOMINAL AMOUNT PER NOTE [1
12. IssuE PRrICE [1
13. TENOR [

9
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PROFORMA APPLICABLE PRICING SUPPLEMENT

14. MATURITY DATE []
15. FINAL REDEMPTION AMOUNT []
16. SPECIFIED DENOMINATION []
17. SPECIFIED CURRENCY [1
18. STATUS OF NOTES []
19. FORM OF NOTES []
20. LIsTING []
21. TAXATION []
22. METHOD OF OFFER []
23. Book CLOSED PERIOD The Register will be closed from [ ] to [ ] until the Maturity
Date

ZERO COUPON NOTES

24. (a) DiscouNT RATE (“DR”) []

(b) IMPLIED YIELD []

(c) ANY OTHER FORMULA OR BASIS FOR []
DETERMINING AMOUNT(S) PAYABLE

25. DAY COUNT FRACTION [1

26. BUSINESS DAY CONVENTION [1

PROVISIONS REGARDING REDEMPTION

27. REDEMPTION/PAYMENT BAsIS [Redemption at par] [other (specify)]
28. ISSUER’S EARLY REDEMPTION [Applicable/Not applicable]
29. ISSUER’S OPTIONAL REDEMPTION [Applicable/Not applicable]

30. OTHER TERMS APPLICABLE ON REDEMPTION  []

GENERAL
31. OFFER OPENS []
32. OFFER CLOSES []
33. ALLOTMENT DATE []
34. NOTIFICATION OF ALLOTMENT All applicants will be notified through an email andfor
telephone of their allotment by no later than [ ]
35. IssuE DATE [1
36. SETTLEMENT DATE
37. DETAILS OF BANK ACCOUNT(S) TO WHICH [1
PAYMENTS ARE TO BE MADE IN RESPECT OF
THE NOTES
38. SETTLEMENT PROCEDURES AND [1
SETTLEMENT INSTRUCTIONS
39. DELIVERY DATE []
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PROFORMA APPLICABLE PRICING SUPPLEMENT

MATERIAL ADVERSE CHANGE STATEMENT

Except as disclosed in this document, there has been no significant change in the financial position of the
Issuer since [insert date of last audited accounts or interim accounts (if later)] and no material adverse
change in the financial position or prospects of the Issuer since [insert date of last published annual account.]

RESPONSIBILITY

The Issuer and its board of directors accept responsibility for the information contained in this Applicable
Pricing Supplement which, when read together with the Programme Memorandum [and supplemental
Programme Memorandum, if any], contains all information that is material in the context of the issue of the
Notes.

Signed at on this day of []

For and on behalf of
Rand Merchant Bank Nigeria Limited

Name Name
Capacity: Director Capacity: Director
Who warrants his/her authority hereto Who warrants his/her authority hereto
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OVERVIEW OF RAND MERCHANT BANK NIGERIA LIMITED

1. History and Overview of Rand Merchant Bank Nigeria Limited

Rand Merchant Bank Nigeria Limited (“RMBN” or the “Bank”) was incorporated as a private limited liability
company in May 2012. Following its incorporation, RMBN was licensed by the Central Bank of Nigeria
(“CBN”) to operate as a merchant bank in November 2012 and commenced operations in April 2013. RMBN
offers its clients innovative, value-added advisory, funding, trading, corporate banking, custody and principal
investing solutions.

RMBN is a wholly owned subsidiary of FirstRand EMA Holding (Proprietary) Limited, a company
incorporated in the Republic of South Africa, which owns 99.9% of its ordinary shares. FirstRand Limited is
the largest financial institution in Africa by market capitalization (é.US$12.QBiIIion as at 22nd September
2020) and one of the largest companies listed on the Johannesburg Stock Exchange. In Nigeria, RMBN has
over 15 years of transactional experience ranging from advisory on infrastructure projects to funding of
various transactions across multiple sectors.

RMBN'’s vision and primary business objective is to create sustainable value, innovative solutions and
superior economic returns for clients and shareholders in Africa and beyond. To deliver on this business
philosophy, the Bank applies a dynamic and strategic approach to client selection and transactions. This is
in turn complemented by the employment of diverse, experienced, talented and passionate people who are
committed to excellence and who can deliver on the execution of the Bank’s vision.

RMBN had total assets of NGN134.1 billion and profit before tax (PBT) of NGN16.5 billion in 2019 with a
31.3% CAGR in PBT over the last three years.

Premises

RMBN performs its business activities from its main office at 3rd Floor, East Tower, Wings Office Complex,
17A Ozumba Mbadiwe Street, Victoria Island. Lagos (Telephone number: +234-1-4637900, email address:
info@rmb.com.ng and website address: www.rmb.com.ng).

2. RMBN’s Business Activities

RMBN operates primarily through two business divisions: A banking division comprised of Corporate and
Investment Banking business units and the Markets division in the form of the Global Markets business unit.
The engagement between the Bank’s target clients and these businesses divisions is managed by a Client

Coverage and Origination Unit. The operational business units of RMB Nigeria are presented in the diagram
below:

Cliept Coverage ! Relationship Management

Corporate & Investment Banking Global Markets
Trade and Working Capital Fixed Income Flow Trading
General Term Debl Financing Forex Flow Trading
Structuring

Transacdonal Banking (Risk Management & Investment Solutions)

(CARINe ST Cash huaragenmpng (FX. IR, Liquidily & Commodities)
Real Estate Financing Debl Capital Markets Research
Resource Finance Infrastructure Finance Distribution
Acquisilion & Leverage Finance Custody
Corporate Finance & ECM Sales

Client Services
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OVERVIEW OF RAND MERCHANT BANK NIGERIA LIMITED

Overview of Select RMB’s Products & Services:

Client Coverage and Origination — Client centricity, solutionist thinking and a holistic client ownership
approach to clients are the strategic pillars in RMBN’s client engagement philosophy. The Bank’s client
origination and relationship management team comprises of an experienced team of sector specialists who
understand the major market and economic drivers impacting their respective industries. The client
relationship team also ensures a cohesive strategy into the global FirstRand Group client strategy and
business value proposition. The key strategic sectors of focus for the team are Financial Institutions (Banks,
Financial Sponsors, Non-Bank Financial Institutions, Development Financial Institutions, non-government
agencies, Embassies and the Public Sector) and Corporates (Manufacturing, FMCGs, Healthcare, Retail
&Services, Logistics, Oil & Gas, Power & Infrastructure, Telecommunications and Agriculture.

Corporate & Investment Banking

RMBN's value proposition in this regard is made up of Transactional Banking, Debt & Trade Solutions,
General Corporate Lending, Bespoke Financing (Equity and Debt), Advisory and daily operational banking
requirements.

Transactional Banking: In addressing the client's day-to-day operation needs, our Transactional Banking
team offers Liquidity Management and Payments/Receipting services on its enterprise platform — RMBN
Digital which can be integrated into clients broader banking and operational ecosystems.

Debt and Trade Solutions — The Debt Solutions team ensures that each business has the right level of

debt funding at the right time. This includes short term to long term debt solutions and domestic to
international syndicated loan transactions. Key debt offering include:
e  Working Capital Finance: short term Supply Chain and Distribution Finance Solutions

* Trade Finance Solutions: Letters of Credit, Bills of Collection and Working Capital
e General Term Lending: Long term corporate lending solutions.

The Debt and Trade Solutions team has multi-sector and multi-jurisdictional expertise and has originated
and executed noteworthy corporate loan facilities with our clients in order to enable them to meet their
specific funding requirements.

Infrastructure and Project Finance (IPF) — RMBN has an experienced, multi-disciplinary IPF team that
tailors funding solutions for infrastructure projects in Nigeria. The team provides solutions to meet the needs
of our clients, whether for project finance, expoﬁ credit finance, on-balance sheet lending or a combination
thereof across the entire capital structure, including senior debt, mezzanine debt and equity. The Bank
operates across all key infrastructure sectors, including: Public Private Partnerships (PPPs); Power;
Renewable Energy; ICT; Roads; Rail; Ports; Water; Industrial and Manufacturing Facilities; and State-
Owned Enterprises.

Real Estate Investment Banking (REIB) - RMBN’s REIB team is active in all areas of the commercial real
estate finance market in Nigeria, ranging from the funding of shopping centres and office developments, to
the structuring of long-term debt solutions for the listed property sector and owners of large, unlisted
portfolios in partnership with the RMBN Westport Africa Property Development Fund.

Resource Finance — RMBN's Resource Finance team is comprised of talented individuals (former mining
and petroleum engineers) who offer our clients the best solutions for their financing requirements. The skills
and experience of our Resource Finance team in the Oil & Gas industry, combined with their project finance
skills enable us to deliver strategic advice and superior term debt financing to the local resources sector.
The Resource Finance team has worked across the Oil & Gas industry with a focus on providing finance to
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OVERVIEW OF RAND MERCHANT BANK NIGERIA LIMITED

the Upstream (development finance, receivables finance and borrowing base and reserve-based lending),
Midstream (oil and gas pipelines and storage facilities) and Oil Services industry.

Leveraged Finance — RMBN'’s Leveraged Finance team develops and structures innovative, multi-
disciplinary and integrated financial solutions for clients looking to implement corporate acquisitions, balance
sheet optimization, recapitalizations, management buyouts, and leveraged buyouts undertaken by equity
sponsors and investment holding companies. The team covers all aspects of debt solutions, including Debt
Arranging; Debt Structuring Advisory; Term Debt Funding (senior, mezzanine and hybrid capital funding
solutions) and Preference Share Funding and Perpetual Preference Shares.

Corporate Finance — The RMBN Corporate Finance team has been involved in several leading advisory
transactions and is renowned for providing innovative solutions to complex transactions across a wide range
of industries through Mergers & Acquisitions, Listings, Equity-Linked Funding, Share buy-back solutions,
Principal Investments, Valuations, Corporate Restructuring, Capital Raisings and Leverage Buyout
transactions.

Debt Capital Markets (DCM) - RMBN'’s multidisciplinary Debt Capital Markets (DCM) team offers corporate
clients (including state-owned enterprises and sovereigns) in sub-Saharan Africa on and off-balance sheet
financing solutions to meet their capital raising requirements. The DCM team works across multiple sectors,
asset classes and currencies, has specialist legal and regulatory skills, and has strong relationships with
rating agencies. Examples of financing solutions include corporate bonds, sovereign bonds, convertible
bonds, securitizations, inflation linked notes and interest loan notes.

Global Markets — RMBN's Global Markets team is made up of highly experienced, widely skilled specialists
and dealers who provide a comprehensive range of Global Markets risk management, investment and
business solutions to clients via. The team'’s offerings include foreign exchange risk solutions; interest rate
risk solutions; liquidity (cash flow) risk solutions; fixed income solutions; commodity risks solutions; and
investment solutions. The team partners with institutional clients to create long-term, reliable and
sustainable execution whilst also providing the clients with alternative and enhanced fund solutions.

3. Description of Shareholding
RMBN'’s shareholder base as at December 31, 2019 comprised of:

No. Of Outstanding % of shareholding
Shareholder’s Name Shares
FirstRand EMA Holdings (Pty) Limited 17,999,999,999 99.999
FirstRand | t Holdi Pt
: s‘ a nvestment Holdings (Pty) 1 0.001
Limited
TOTAL 18,000,000,000 100.0

4. RMBN Board of Directors

The Board of Rand Merchant Bank Nigeria Limited is comprised of twelve (12) individuals consisting of the
Chairman, three (3) executive directors, five (5) non-executive directors and three (3) independent non-
executive directors who bring the wealth of their respective experiences to bear on the Bank’s operations.

The Board can reach impartial decisions as it is comprised of a proper blend of Independent, Non-Executive
and Executive Directors with no shadow or alternate Directors.

The Board meets quarterly and ad-hoc meetings are convened as may be required by circumstances. The
Board carries out its oversight function through its Standing Committees each of which has governance
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OveRrvVIEW OF RAND MERCHANT BANK NIGERIA LIMITED

documents that clearly define its purpose, composition, and structure, frequency of meetings, duties, tenure
and reporting lines to the Board.

The Board established 5 main committees and oversees the 4 (four) Executive management committees
highlighted below. The RMBN Board Corporate Governance Structure is depicted as follows:

.Boar'd

Board Commitbaes

Risk & Compliance

Credit

Governance Nominations &

Ethics |

Executive Commiittee Asser, Liability & Capital
7 Finance Resources
LESERE I

:
]
i

| Credit Risk Management

Directors Profile:

James Formby — Chairman

James is currently the Chief Executive Officer of Rand Merchant Bank SA Limited.

James was schooled at St John’s College and then enrolled at the University of Cape Town. He finished his
BCom (Hons) in 1991. He qualified as a Chartered Accountant a year later and was placed tenth in the Final
Qualifying Exam that year. He completed his accounting articles at Deloitte and Touche in Johannesburg
and obtained an MPhil in Management Studies at the University of Cambridge.

James celebrated his 23rd year at the FirstRand Group this year. He joined RMB in 1997 as a Corporate
Finance transactor and acted as adviser in numerous BEE transactions, IPOs, de-listings, acquisitions and
disposals.

In 2009, James was appointed Deputy Head of RMB’s Investment Banking division, followed by a promotion
as Head of RMB Coverage. James was also appointed to the RMB Management Board at this time.
In 2015, James assumed the position of Chief Executive Officer of RMB. James is married with two children.

Michael Larbie — Managing Director / Chief Executive Officer
Michael Larbie has been an investment banker for the best part of his 22 years’ career in financial services.

He is the current CEO and Managing Director of Rand Merchant Bank Nigeria Limited, and Regional Head
of West Africa.

Michael holds an MBA in Finance and Entrepreneurial Management from The Wharton Business School
and a Bachelor’s degree in Accounting and Sociology from the University of Ghana.

He has been involved in over US$30-billion worth of advisory and financing transactions, since he started
his career at Merrill Lynch. He has executed transactions on several continents including North America,
South America, Europe, Asia and Africa.

Michael joined RMB in 2010 as the Head of Investment Banking and Coverage, for the rest of Africa, outside
South Africa at RMB, South Africa. Prior to joining RMB, Michael was the Head of Corporate and Investment
Banking for sub-Saharan Africa (excluding SA) at Bank of America Merrill Lynch and before that, Head of
Financial Institutions Investment Banking for Africa in London of the same bank. Michael was also a key
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OVERVIEW OF RAND MERCHANT BANK NIGERIA LIMITED

member of Merrill Lynch's Investment Banking Financial Institutions team based in New York and a Financial
Controller for Merrill Lynch's Participant Service Group (Part of the Retirement Services Group) in New
Jersey.

Prior to Merrill Lynch, Michael held various roles including financial controller, management consultant and
Six Sigma project manager at American International Group (AIG) in New York.

Michael is also a non-executive director of First National Bank (FNB) Ghana. He is a member of the RMB
Corporate and Institutional Executive Committee and sits on the:RMB Corporate and Institutional Financial
Resource Management Board

Dalu Ajene — Deputy Managing Director/ Deputy Chief Executive Officer

Dalu is currently the Deputy CEQ of RMBN and the Head of Coverage, Rand Merchant Bank, South Africa;
arole he has had since January 2020. Prior to this role, he was Head of Investment Banking, Rand Merchant
Bank Nigeria Limited from 2018. Prior to joining RMBN, Dalu was the Managing Director, Africa, UHNW
Investment Partners at Credit Suisse AG. Other positions held were Managing Director, Head of
Anglophone Africa Corporate Investment Banking at BNP Paribas and Head, Corporate Finance, Rand

Merchant Bank. Dalu was a pioneer staff of RMBN, he co-led the establishment of the First Rand
Representative Office in Nigeria prior to the establishment of RMBN. His qualifications include B.A Honours,
Economics (Dartmouth College) and MBA, Finance (Harvard Business School).

Bayo Ajayi — Executive Director
Bayo has over 21 years banking experience spanning banking operations, financial management and

reporting, taxation, accounting and controls, corporate governance, Compliance and business performance
management.

Before joining RMB Nigeria in 2015, Bayo worked in Citibank Nigeria Limited joining as head of regulatory
reporting and tax and rising to become the Chief Financial Officer. He also served in Citibank Cameroon as
Chief Financial Officer. He started his banking career in banking operations with former Standard Trust Bank
and later joined the former Leadbank Plc as head of branch operations before moving over to finance.

Bayo holds a Bachelor of Science degree in Chemical Engineering from Obafemi Awolowo University lle-
Ife (1997), He is a Fellow of the Chartered Certified Accountants UK and an Associate of the Institute of
Chartered Accountants of Nigeria.

Annerie Cornelissen - Non-Executive Director

Annerie is currently the Head Wholesale Credit, Rand Merchant Bank, South Africa. She has over 30 years
banking experience of which most was in Risk. Annerie has spent most of her risk career focussing on the
Rest of Africa. Her previous roles were Credit Executive, Head of Credit Africa and International (Rand
Merchant Bank), Group Head Country Risk (Standard Bank of South Africa) and Director Credit- Head of
Specialized Credit (Standard Bank of South Africa) to name a few.

Her qualifications include B.com — (Accounting & Financial management) and Bankers Certificate
(Chartered Institute of Associate Bankers).

Ebrahim Motala — Non-Executive Director
Ebrahim Motala is the Head of RMB's Rest of Africa business. His main responsibility is developing and
executing on RMB Rest of Africa’s strategy, establishing Corporate and Investment Banking platforms
across key markets in Namibia, Nigeria, Botswana, Angola, Kenya, Ghana, Mozambique, Mauritius,
Lesotho, Swaziland, Tanzania and Zambia.
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Ebrahim holds a Bachelor's Degree in Commerce from the University of KwaZulu-Natal and is a registered
Chartered Accountant (CA)(SA). Prior to his position as the Head of the Rest of Africa business, Ebrahim
headed the bank’s Africa and International portfolio for RMB Global Markets in 2012. Before this he
successfully ran the FNB Mozambique Treasury and International business divisions in 2010.

He is a member of the RMB Management Board and serves on the respective executive committees of the
bank. In addition, he currently serves as a board director of FNB Zambia, First National Bank Ghana
subsidiaries and RMB Nigeria.

Philip Spangenberg — Non-Executive Director

Philip is currently the Chief Risk Officer of FirstRand International and has over 20 years of financial markets
and banking experience. He obtained his B. Com & B. Com Honours (Economics) and (Investment
Management) in 1993, M. Com in Economics in 1995 and has qualified as a Chartered Accountant — CA
(SA) as well as Chartered Management Accountant — CIMA (United Kingdom). He has also obtained the
post-graduate certificate in the mathematical modelling of derivatives from the University of South Africa.
He began his professional career in 1994 with Transnet Treasury as Financial Manager in Asset and Liability
Management and Funding. After that, he held various roles as Trader, AGM: Treasury Strategy and Head
of Risk at the International Bank of Southern Africa (BNP Paribas & Dresdner Bank JV) and Mercantile Bank
Limited. He began his career at Rand Merchant Bank (‘RMB”) - the investment banking arm of FirstRand,
in 2004 as the Head of Market and Investment Risk. In addition to that, he has held various other offices in
RMB, including Chief Operating Officer of RMB Risk and Compliance and Head of Risk and Compliance.
In 2017, he was promoted to the Chief Risk Officer role for FirstRand International (covering both RMB and
First National Bank's activities on the African continent and India.

Philip’s knowledge and specialties span the management of Market Risk, Operational Risk, Assets and
Liability management Risk, Compliance and Anti-money laundering, trading Counterparty and Credit Risk,
FX & Fixed income Trading and Structuring, as well as Basel Ill & IV regulatory regimes and Economic
Capital Management. He has also sat on various boards and committees including chairing the FirstRand
Rest of Africa Risk Committee and the RMB Nigeria Risk Committee and serving as an exco member of
FirstRand Africa Exco.

Remi Odunlami — Non-Executive Director

Remi is a seasoned banker with close to three decades of experience in the Nigerian finance industry. She
obtained her B.Sc. in Mathematics from the University of Warwick in 1982 and later qualified as a Chartered
Accountant. Her professional career began with PricewaterhouseCoopers, before moving into a Finance
and Administrative Manager role with VT Leasing Nigeria Limited in 1990.

She started her banking career in July 1990 with Nigeria International Bank Ltd (now Citibank Nigeria Ltd).
In her 20-year career with Citibank as a Credit Risk professional, she had several responsibilities and held
multiple job functions including Independent Risk Senior Credit Officer (first female in Citibank in Africa) and
ultimately Country Risk Manager (Executive Director). She then joined First Bank of Nigeria as Chief Risk
Officer (Executive Director) in 2009.

Remi's area of expertise is Risk Management spanning various risk dimensions including Credit Risk,
Operational Risk, Legal Risk, Information Security Risk, Market and Liquidity Risk and Compliance Risk.

Theo Thomas - Non-Executive Director

Theo is currently Head of the Markets Division of Rand Merchant Bank. His previous roles were Co-Head,
Global Markets Trading and Desk Head, Structured Risk Trading both at Rand Merchant Bank South Africa.
Theo is a member of the Institute of Financial Markets. He has a Bachelor of Commerce.
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Babatunde Savage — /ndependent Non-Executive Director

Babatunde is currently the Chairman of Guinness Nigeria Plc and has occupied that role since 2009. He is
1977 honours graduate in Physiology from the University of Ibadan. A 1982 Chartered Accountant and
Fellow of both the Institute of Chartered Accountants of Nigeria and the Chartered Institute of Taxation of
Nigeria. He had executive education at the Harvard Business School and Cranfield School of Management.

He began his professional career with PricewaterhouseCoopers (then Cooper & Lybrand) in 1978 where he
spent 5 years working through variety of increasingly senior Auditing roles in the Oil and Gas, Banking,
Manufacturing, and Aviation sectors to mention a few.

In 1983, he joined Guinness Nigeria Plc and held a wide variety of executive roles during his 26 years of
service as Company Treasurer, Director of Finance, Director of Corporate Planning, Corporate Relations
Director, Deputy Managing Director and ultimately appointed a non-executive Chairman of the Board after
his retirement in June 2009. He was appointed in 2003 on the Board of East African Breweries, Kenya as a
non-executive director and also served on the board audit committee.

Mr. Savage was a Council member of the Lagos Chamber of Commerce and Industry, Nigeria Employers
Consultative Association and the Manufacturers Association of Nigeria, where he served as the Chair of the
Beer Sectoral Group. Mr. Savage currently serve on the World Council of the International Chamber of
Commerce and the non-executive chairman of the Nigeria Chapter.

Felicia Kemi Segun — Independent Non-Executive Director

Kemi is a Senior Partner at Adepetun, Caxton-Martins Agbor and Segun (ACAS-Law - a foremost
commercial law firm in Nigeria). She specializes in energy and project finance related matters and speaks
to international audiences on different aspects of Nigerian oil and gas law. Her qualifications include B.A
Honours, History, LLB and BL.

Samuel Ogbu - Independent Non-Executive Director

Samuel is currently Group Chief Executive Officer: Old Mutual West Africa, Liberty Holdings West Africa.
His previous roles include Group Executive West Africa: Liberty Holdings Limited and Executive Director,
Marketing and Sage Unit Trusts at Sage Life Limited. He has served on several boards at various times with
companies in SADC, East Africa and West Africa for Liberty Holdings, STANLIB, Old Mutual and the Africa
Media Group. Samuel is a former director of the South Africa Nigeria Chamber of Commerce in
Johannesburg and is now an active member of its counterpart in Lagos.

Samuel is a Fellow of the Institute of Chartered Accountants in England and Wales holds a BA (Honours)
in Business Studies and an MBA from Wits Business School.

5. Key Management Staff

Michael Larbie - Chief Executive Officer
Please refer to Michael's profile in the section — RMB Nigeria Board of Directors

Bayo Ajayi — Chief Financial Officer / Executive Director
Please refer to Bayo's profile in the section — RMB Nigeria Board of Directors

Ayotunde Jegede — Head, Human Capital

Ayotunde is a seasoned HR Professional with strong strategic business partnering skills and a proven track
record spanning over 19 years in financial services.

She is currently the Head of the Bank’s Human Capital with responsibility for providing leadership, guidance,
technical expertise and team coordination to support the implementation of the Bank’s strategic initiatives
in the areas of talent management, performance management, resourcing, development and manpower
planning whilst developing and maintaining effective working relationships with stakeholders across levels.
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Ayotunde has a first degree in Accounting from the University of Lagos, Nigeria, with an MBA from the
Warwick Business School in the United Kingdom. In addition, she is GPHR qualified and an Associate of
the Chartered Institute of Personnel & Development, UK.

Chidi Iwuchukwu — Head, Investment Banking

Chidi is the Head of Investment Banking for West Africa for RMBN. His experience varies across several
disciplines in investment banking including Debt Financing, Leveraged Finance, Acquisition Finance,
Leveraged Buyouts, Shareholder financing, Dividend Recaps, Fund gearing and financings for financial and
large sponsors. He has also developed bespoke financing transactions for large conglomerates and family
owned business across Africa. Chidi has been involved in notable acquisitions in Nigeria, Ghana and across
other major West African hubs.

Prior to joining RMBN in 2018, Chidi was a Director in the Leveraged Finance Team in Standard Chartered
and based in Dubai where he managed the Leveraged Financed Business in West Africa for about 9 years.
He was also responsible for developing strategic products for the top 20% of Standard Chartered’ s clients
across Sub-Saharan Africa.

Chidi has an MBA from Columbia Business School, New York, where he majored in Finance and graduated
with honors and was awarded Beta Gamma Sigma membership for excellence in business education. He
also has an M.Sc. in Management and Environmental Technology from DeMonfort University UK / Aalborg
University Denmark/ University of Applied Science, Emden, Germany and a B.Sc. Mechanical Engineering
from University of Nigeria, Nsukka.

Funsho Odukoya — Chief Operating Officer

Funsho joined RMBN in 2012 and is a member of the Executive Committee of RMBN while performing his
role as COO. He heads the business operations support unit of the Bank, which comprises global market
operations, trade operations and operations support. He is responsible for providing Corporate and
Investment Banking and centralized operations with a consistently high quality and efficient operational
support structure. He has over 16 years of experience in banking, change management, relationship
management and operational risk. Prior to joining RMBN, he was the Head, Financial Markets Operations,
and Head Trade Operations at Standard Chartered Bank.

Grema Ogboru — Head, Business Technology

Grema oversees Business Technology for Rand Merchant Bank Nigeria.

Grema has been the Head, Business Technology in RMBN since 2015. Prior to joining RMBN, she spent
several years at Stanbic Bank Nigeria where she started off as the Head of IT Infrastructure and continued
with the role after the acquisition of another bank to form Stanbic IBTC Bank Plc. After several years
overseeing the merger complexities, extending and stabilizing the bank’s technology infrastructure, and
extending IT services to other Standard Bank subsidiaries in West Africa, she decided it was time to expand
her capabilities and took over the responsibility of managing IT Risk & Security across the bank.

Grema obtained a BSc in Civil Engineering from the University of Lagos and an MBA from IE University.

Jennifer Martins-Okundia — General Counsel

Jennifer has a first degree in Law and was admitted to the Nigerian Bar in 2007. She also holds a master's
degree in Banking & Finance Law from Queen Mary, University of London.

Prior to joining RMBN, Jennifer had an extensive 12 year career practicing law in the leading Nigerian
corporate/commercial law firms of Perchstone & Graeys and more recently at Aluko & Oyebode, where until
she made a decision to join RMBN, she was a Senior Associate with principal responsibility for providing
advice on debt and equity capital market transactions, mergers & acquisitions, divestitures, corporate
restructurings, banking and regulatory compliance, etc for the firm’s clients. She was also a core member
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of the firm’s Capital Markets and M&A practice groups and over the years, has advised on a significant
number of complex commercial transactions.

Jide Onifade — Chief Credit Officer
Jide is a finance professional with 15 years' experience spanning Credit Risk Management, Deal Origination

and Structuring, Macroeconomic, Industry and Financial Analysis, Modelling and Model Development,
Consulting and Corporate Advisory Services, and Capacity Development. He holds a Master's in Business
Administration (MBA) degree from the Imperial College Business School, London, and a B.Sc. in Economics
from the University of Lagos. He is also a member of the Association of Accounting Technicians of West
Africa.

Jide joined Rand Merchant Bank Nigeria Limited (RMBN) in 2013 and currently heads the Credit Risk
Management function, where he oversees the bank’s lending and origination activities across various
industries, as well as the bank's Credit Management and Administration processes. He sits on RMBN's
Credit and Executive Committees, as well as on the RMBN Financial Resource Management Committee.
Prior to joining RMBN, he worked for 6 years with Agusto & Co. Limited, Nigeria's foremost credit rating
agency, as a Senior Analyst in the Banks & Financial Institutions Ratings Department. He also had a stint
within the Branch Operations unit at Zenith Bank Plc, and before that, at Guinness Nigeria Plc where he
worked as a Corporate Treasury Officer.

Jide is an outstanding communicator, with strong presentation, analytical & problem-solving skills. His
leadership and forward-thinking skills have seen him rise rapidly in the corporate world In the course of his
career, he has been involved in industry and macroeconomic research across various geographies, actual
lending (across currencies) in excess of the equivalent of 8500 billion, as well as in the issuance of credit
ratings to over 100 corporates, banks and insurance companies.

Nadia Zakari — Head, Global Markets

Nadia joined RMBN in June 2013 having previously worked for Standard Chartered Global Markets for over
7 years. Her experience spans across Foreign exchange and Fixed Income trading, Assets and Liability
management and Customer Dealing. Nadia has worked in other global centres such as London, the Middle
East, South Africa and other regional African economic hubs such Ghana, Kenya and Egypt.

In her current role, Nadia is primarily focused on strategies geared towards Global Markets business which
includes managing the bank's exchange rate risk, execution and management of both interbank and NBFI
clients as it relates to their FX and money market transactions.

Ngover lhyembe-Nwankwo — Head, Client Coverage

Ngover Ihyembe-Nwankwo is a Corporate and Institutional Banking Executive with 18+ years' experience
in Financial Services across a wide range of functions including, Corporate Relationship Management,
Sales, Credit, Transaction Banking, Remedial Account Management and Risk. Prior to this role, Ngover was
an Executive Principal with Standard Chartered Nigeria responsible for anchoring the bank’s International
Corporates Portfolio. She was previously responsible for structuring and implementing working capital and
securities services solutions for Corporate Finance & Capital Markets clients across the Standard Chartered
Bank's Africa footprint. She managed the Multinationals Portfolio under the Global Corporates Team and
before that was Country Head of Transaction Banking.

Ngover holds a Master's degree in International Management from the University of Exeter and a Bachelor's
Degree in Combined Social Sciences (Politics, Philosophy & Economics) from the University of Durham
both in the United Kingdom.
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Taiwo Gabriel — Chief Risk Officer

Taiwo is a chartered accountant with a successful career in the financial services industry spanning over 19
years with expertise in Risk Management, Portfolio Management, Financial Analysis & Modeling, Remedial
Management, Relationship Management, Internal Control and Compliance.

He is the Chief Risk Officer in Rand Merchant Bank responsible for the Enterprise Risk Management of the
bank and joined in January 2019 from FBNQuest Merchant Bank where he was the pioneer Chief Risk
Officer, responsible for the setting up of the Enterprise Risk Management framework for the bank with
expanded roles covering Compliance and Internal Control.

Taiwo is a fellow of the Institute of Chartered Accountants of Nigeria. He holds an MBA in Marketing from
the University of Lagos and a Bachelor of Science degree in Agricultural Biology from the University of
Ibadan.

Taiwo Shote — Head, Corporate Banking

Taiwo has joint responsibility as the co-head of banking division with a mandate to grow our Corporate and
Investment banking and ensure we remain a trusted partner to our clients .He also has primary responsibility
for the corporate banking business to continue developing our transactional banking capabilities and growth
of our Debt and Trade Solution in Nigeria .Taiwo joined RMBN in September 2015 as a Senior Relationship
Manager and in August 2016, was appointed Head of Corporate Banking Nigeria.

Prior to joining RMBN, Taiwo spent over 14 years at Standard Chartered Bank and Standard Chartered
Advisory and Capital Limited where he held various roles including Area manager for Local Corporates in
Lagos Mainland, Senior Relationship Manager for Local and Global Corporates, and lastly Principal, Loan
Syndications under the Capital Markets team where he formulated and developed the syndications market
in Nigeria, especially the Financial Institutions sector.

Taiwo has been involved in landmark transactions and has deep relationships in the Nigerian corporate
space; food and beverage, financial institutions, manufacturing to mention a few sectors. He also been
involved at senior management level in formulating and driving the strategy for the Bank.

He has been instrumental to the growth of our Corporate Banking business where he was saddled with the
responsibility of starting the business unit as a greenfield, formulating the strategy and ensuring the business
remains profitable over the past four years.

Yetunde Ogunremi — Head, Balance Sheet Management and Treasury

Yetunde Ogunremi is a qualified finance professional with a demonstrated track record spanning over 17
years in the financial services sector. She is currently the Head, Balance Sheet Management and Treasurer
of Rand Merchant Bank Nigeria Limited with primary responsibility for managing risks associated with
capital, liquidity and market risk in the banking book. Consequently, the accountability of the Asset, Liability
and Capital Committee (ALCCO) and management of all regulatory limits and guidelines relating to these
risk areas sit within her function. In addition, she defines the funding strategy of the bank as well as oversees
the investment of capital, surplus liquidity and performance thereof.

Prior to joining Rand Merchant Bank Nigeria Limited in March 2018, Yetunde spent over 11 years working
in various financial roles in Stanbic IBTC Bank PLC, which she joined in July 2006. She worked as the Asset
& Liability Manager (ALM) of the legacy Stanbic Bank Nigeria Limited and was subsequently responsible
for establishing a more robust ALM function upon the merger with IBTC Chartered Bank Limited in
September 2007. She was appointed Country Treasurer in July 2015 and was later appointed Head Interest
Rate Sales within the Global Markets section of the bank in April 2017.

She is a fellow of the Institute of Chartered Accountants of Nigeria (ICAN) with a first degree in Accounting
from the University of Lagos. She also holds a Dealing Certificate from the ACI Financial Markets

RMEB Page 39



OVERVIEW OF RAND MERCHANT BANK NIGERIA LIMITED

Association (ACIFMA) and has attended several training/developmental programs and courses both locally
and internationally.

6. Employees

As at December 31, 2019, RMBN employed a team of 73 talented professionals.
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UsE oF PROCEEDS

The net proceeds from each issue of Notes will be used to support the Issuer's working capital
requirements and for the Issuer's business or as may otherwise be described in the Applicable Pricing
Supplement.

The Applicable Pricing Supplement for each Series under the Programme will specify details of the use of
proceeds of the particular Series.

Source of Repayment

The repayment of all obligations under the Programme will be funded from the operating cash flows of the
Issuer.
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AUDITOR'S COMFORT LETTER

-

pwec

Report of the independent auditor on the snmmmary consolidated and separate financial
statements
To the members of Rand Merchant Bank Nigevia Limited

Report on the smmmary consolidated and separate financial statements

Opinion

The summary consolidated and separate financial statements (the “summary financial statements”), which
comprise the smmmary consolidated and separate statements of financial position as at 31 December 2019, the
summary statement of financial position as at 31 December 2018 and 31 December 2017 the sunnnary
consolidated and separate statements of comprehensive income for the vear ended 31 December 2019, the
sunnmary statement of comprehensive income for the years ended 31 December 2018 and 31 December 2017,
the summary consolidated and separate statement of cash flows for the vear ended 31 December 2019 and
summary statement of cash flows for the vears ended 31 December 2018 and 31 December 2017 are derived
from the audited consolidated and separate financial statements (the “andited financial statements") of Rand
Merchant Bank Nigeria Limited and its subsidiary commpany (together the “Group”) for the vear ended 31
December 2019, and the audited financial statements for the vears ended 31 December 2018 and 31 December
2017.

In our opinion, the accompanying summary financial statements are consistent in all material respects, with the
audited financial statements, in accordance with the FMDQ commercial paper quotation rules.

Summary financial statements

The summanry financial statements do not contain all the disclosures required by the International Financial
Reporting Standards, the Companies and Allied Matters Act, the Financial Reporting Council of Nigeria Act, the
Banks and Other Financial Institution Act and other relevant Central Bank of Nigeria cireunlars applied in the
preparation of the audited financial statements of the Group for the vear ended 31 December 2019 and the Bank
for the years ended 31 December 2019, 31 December 2018 and 31 December 2017. Therefore, reading the
summary financial statements and the auditor’s report thereon, is not a substitute for reading the audited
financial statements and the auditor’s report thereon. The summary financial statements and the andited
financial statements do not reflect the effects of events that ocemrred subsequent to the date of our report on the
audited financial statements.

The audited financial statements and our report thereon

We expressed unmodified audit opinion on the audited financial statements in our reports dated 23 March
2020, 28 March 2019 and 27 March 2018. The audit reports also include the connmunication of key audit
matters. Key audit matters are those matters that, in our professional judgement, were of most significance in
our audit of the financial statements of the related periods.

Directors’ responsibility for the summary financial statements

The directors are responsible for the preparation of the sunmmary financial statements in accordance with
FMDQ commereial paper quotation rules,

Auditor’s responsibility

Our responsibility is to express an opinion on whether the summary financial statements are consistent, in all
material respects, with the audited financial statements based on our procedures, which were conducted in
accordance with International Standard on Auditing (15A) 810 (Revised), "Engagements to Report on Summary
Financial Statements’.
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For: PricewaterhouseCoopers 14 October 2020
Chartered Accountants

Lagos, Nigeria

Engagement Partner: Obioma Ubah
FRC/2013/1CAN/00000002002
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HisToRICAL FINANCIAL INFORMATION

The financial information set out on pages 43 to 45 of this Programme Memorandum, prepared in
accordance with FMDQ Paper Quotation rules, has been extracted from the audited annual financial
statements of the Issuer and is available at the specified office(s) of the Issuer. This section should be read
and construed in conjunction with any audited interim financial statements published subsequently, for the
financial years prior to each issue of Notes under this Programme.

Statements of profit or loss and Other Comprehensive Income for the years ended 31 December

2019, 2018 and 2017

Group Bank Bank Bank
31-Dec-19 31-Dec-19 31-Dec-18 31-Dec-17
N'000 N’000 A’000 N'000
Interest income on amortised cost 11,626,584 11,626,584 12,196,782 10,100,569
financial assets
Intarset insbims on FVTFL 6,073,492 6,073,492 2,677,344 .
financial assets
L”;::;:tsexpense And sinilar (10,862,108)  (10,862,108)  (10,081,737)  (4,929,690)
Net interest income 6,837,968 6,837,968 4,792,389 5,170,879
Impairment loss on amortised
cost financial assets (61,445) (61,445) (175,412) (175,567)
Net interest income after
impairment on loans and
recotvablas 6,776,523 6,776,523 4,616,977 4,995,312
Fée and.commission income 1,917,402 1,917,311 1,835,445 1,776,025
Fes and commission expense (434,585) (434,585) (57 448) (31,843)
Net fee and commission
income 1,482,817 1,482,726 1,777,997 1,744,182
Net gains on financial instruments 12,588,869 12,588,869 5,021,935 3,291,995
Net trading and foreign exchange
gain 3,024,196 3,024,196 5,123,781 2,074,705
Profit on disposal of property and ) ) )
equipment 5,104
Employee benefit expenses (4,444673)  (4444673)  (3,804,845) (3,297,297
Depreciation (715,940) (715,940) (160,516) (111,816)
Amortisation of intangible assets (79,546) (79,546) (39,773) i
General and administrative
expenses (2,164,652) (2,164,567) (2,558,986) (1,433,016)
Fiofit besors Income/ta 16,467,504 16,467,588 9,076,570 7,269,171
income tax-expense (455,231) (455,231) (101,697) (174,196)
Frofit Tor the yent 16,012,363 16,012,357 9,874,873 7,094,975
Other comprehensive income:
Iltems that may be reclassified
subsequently to profit or loss
Unrealised net gains arising
during the year before tax ) ) ) 328,666
Net reclassification adjustments
for realised net losses before tax ) ) ) 543,785
Other comprehensive income for
the year, net of tax ) ) ) 872,451
Total comprehensive income
for the year 16,012,363 16,012,357 9,874,873 7,967,426
Earnings per share
Basic (kobo) 89 89 55 39
RMB Page 43
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Statement of Financial Position as at 31 December 2019, 2018 and 2017

Group Bank Bank Bank

31-Dec-19 31-Dec-19 31-Dec-18 31-Dec-17
ASSETS N'000 N'000 N'000 N'000
Cash'and bank balances with the 5370569 5,370,569 4,007,080 4,857,157
Central Bank
Investment securities at fair value 15680221 15,680,221 73,296,856 46,572,899
through profit or loss
Derivative financial assets 14,263,150 14,263,150 17,301,205 4,846,224
Loans and advances to banks 5,796,233 5,796,233 7,219,908 4,561,091
Loans and advances to customers 50,012,027 50,012,027 48,961,040 42,751,272
Investment securities
-Available for sale - - - 27,310,139
- Amortised cost 32,837,957 32,837,957 25,416,009 -
Equity investments 19,500 19,500 19,500 19,500
Pledged assets 6,165,461 6,165,461 5,372,745 1,844 458
Investments in subsidiary - 1,000 - -
Other assets 2,805,779 2,805,687 1,602,982 1,124,929
Property and equipment 1,019,347 1,019,347 415,002 364,834
Intangible assets 119,319 119,319 198,864 -
TOTAL ASSETS 134,089,563 134,090,471 183,811,191 134,252,503
LIABILITIES
Derivative financial liabilities 1,640,068 1,640,068 1,386,543 469,076
Deposits from banks 1,816,506 1,816,506 21,677,388 8,529,433
Deposits from customers 35,047,739 35,048,739 35,667,994 20,396,580
Borrowings 33,288,076 33,288,076 80,246,577 71,768,933
Current income tax liabilities 455231 455,231 99,766 174,196
Other liabilities 7,861,678 7,861,591 6,765,022 3,773,982
TOTAL LIABILITIES 80,109,298 80,110,211 145,843,290 105,112,200
EQUITY
Share capital 18,000,000 18,000,000 18,000,000 18,000,000
Retained earnings 24,188,922 24,188,919 13,540,456 7,117,952
Other components of equity 11,791,343 11,791,341 6,427,445 4,022,351
TOTAL EQUITY 53,980,265 53,980,260 37,967,901 29,140,303
TOTAL LIABILITIES AND EQUITY 134,089,563 134,090,471 183,811,191 134,252,503
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Statement of Cashflows for the years ended 31 December 2019, 2018 and 2017

Group Bank Bank Bank
31-Dec-19 31-Dec-19 31-Dec-18 31-Dec-17

Cash flows from operating activities N'000 N’000 N’000 N’000

Profit before income tax 16,467,594 16,467,588 9,976,570 7,269,171
Adjustments for:

Depreciation and amortisation 795,486 795,486 200,289 111,816
_lmpairment charges on amortised cost 61,445 61,445 175,412 175,567
instruments

Net interest income (6,837,968) (6,837,968) (4,792,389) (5,170,879)

Net gains on financial instruments (12,588,869) (12,588,869) (5,021,935) (3,291,995)

Pro_ﬁt on disposal of property and ) _ } (5,104)
equipment

Net gain/(loss) foreign exchange (3,024,196) (3,024,196)  (5,123,781) (2,074,705)

(5,126,514) (5,126,514) (4,585,835) (2,986,129)

Changes in:

Cash and balances with the Central Bank
(restricted cash) (1,144,728) (1,144,728) (1,787,121) (946,201)

Loans and advances to customers (1,159,493) (1,159,493) (7,034,677) (21,561,739)

Financial assets held for trading 57,616,635 57,616,635 (26,723,957) (35,623,753)

Other assets (1,202,705) (1,202,705) (478,053) 147,107

Deposits from banks (19,860,882) (19,860,882) 13,147,954 7,880,237

Deposits from customers (619,255) (619,255) 15,271,414 (191,278)

Other liabilities 1,096,568 1,096,568 2,991,040 1,476,030

34,726,140 34,726,140  (4,613,400) (48,819,597)

Interest received 13,941,456 13,941,456 13,038,689 8,157,503

Interest paid (4,071,007) (4,071,007) (3,617,362) (3,660,936)

Income taxes paid (99,766) (99,766) (176,126) -

Net cash generated/used in operatin
agtilias g P g 39,370,309 39,370,309 45,966 (47,309,158)

Cash flows from investing activities
Acquisition of investments securities (88,221,701) (88,221,701) (76,289,352) (46,954,779)

Proceeds from sale of investment securities 95,538,462 95,538,462 67,794,974 44,031,534
Acquisition of property and equipment (1,310,214) (1,310,214) (210,685) (447,944)

Pro'ceeds from sale of property and ) ) _ 5104
equipment ,

Intangible assets - - (238,637) -

Net cash provided from investin
acHivities P ¢ 6,006,547 6,006,547  (8,943,701) (3,366,085)
Cash flows from financing activities
Proceeds from borrowings 20,682,431 20,682,431 73,052,687 54,800,000
Repayments of borrowings (67,640,932) (67,640,932) (64,575,044) (1,618,747)
Net cash from financing activities (46,958,501) (46,958,501) 8,477,643 53,281,253
g:;il:l ﬁ;::;c:fst}r“jﬂ‘;:f]e"‘s at the 8,141,208 8,141,208 8,119,589 5,058,969
Net cash used in operating activities 39,370,309 39,370,309 45,966 (47,309,159)
Net cash used from investing activities 6,006,547 6,006,547  (8,943,701) (3,366,085)
Net cash from financing activities (46,958,501) (46,958,501) 8,477,643 53,281,253
Egjfa‘;‘;e;::;’;?:ngate Ructustions Ghcash 376,731 376,731 441,711 454,611
Cash and cash equivalents at end of year 6,936,294 6,936,294 8,141,208 8,119,589
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EXTRACT FROM ISSUER’S RATING REPORT

The following information is an extract from the rating report prepared by Global Credit Ratings Company

Limited.

GCR
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Initial rating (March 2016)
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Faring outlook: Smble

Last ratimg (Jaly 201%)

Long tem rating: A=y,

Shoet term rating: Al
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Financial Instirutions, updased March 2017
FMBEN razing reports (2016-19)

Glossary of Terms/Ratios, February 2016
'GCR contacts:
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Nigeria Bank Analysiz June 2020
Rating class Rating scale Fating Rafing ovtlook Expiry date
Long-term National Ataun, oy
Short-term Matioual Mg, e -
Financial data: Smmnary rating ratgouale
{USDm comparative) * v The ratings accorded to Fead Meschome Bk Wigesia Limited ((PREN
371118 3112719 or “the bmh‘”). m additon to itz siandalonme compettive capacity.
NGHUSD (vg) W56 064 factored i the smong teckmical and Snsncinl sapport from FirstRand
NGRUSD (close) 3065 3065 Grong (“FirstRand” or “the parent”™), a leading South African financizl
e p—— 2007 375 services group. Particnlarly, the sready improvement in PMEN's key
) ] - n performuance megics (profitstdity, capitnlisaton and lgudity) over the
Total capital 1238 1761 review period was duly considered Also, fhe mtings take cogmisance of
Net advances 1587 1632 the macroeconomic challenzes and uncemainties.
Liguid assets 358.7 1847 »  RMBM is considered adequately capitalised for its currens risk level, with
Openafing intomsa 347 781 & rick weighted capital asdequacy ratio (“CAR™) of 50.1% ar FY1©
Profiz after tax 323 323 {FY18: 48.998), well sbove the regulatory minireem of 1070 for meschant
Market cap. na banks. Underpinned by strong interpal capital generation, shareholdars’
Miarket shars ¢ 17.6% funds grew consistently over the years and stood at N5dbo at FY10,

represepting 3 compound sronsl growth race (CAGR™) of 25.1% over a
fiveorear review period. The tobust capital level provides sufficent
headroom for less sbeorption in the shor o medimn tenn.

EMEM’s asset quality remaine stomg, with nil non-performing loans
{“MPL™) recorded from inception 1o date. Total Joan loss provision stond
ar M1. '?bn at FY19 and wa: made in line with IFRS 9 accounting
standard and CBN's prudentizl puideline.

The bank: displzyed sound liquidity profile in FY19, closing the year with
& swong stamtery Lqudity o of 147%, significantly swpassing the
20% regulstory minimmam Specifically, the satie of liguid and mading
zssets 1o fota) shorf-term Simding is considered stwomg at 150.4% at the
balance sheer date (FY18: 186 3%), conpazing fveursbly with pesrs’
aVEImIE.,

The bard™s proftability indicarers dnproved in FY'19, with pre-tax proSt
increasing year-oneyear (w7 by 65% ro W16.5bn, Both ner interast
income and non-fimded come soeams registered stronz srowth, fuelled
by improved yvield: on ipvestmenr secumities and an ephanced oading
capacity respectvely. thns manslating to 2 finmer toral opemtng income
(“TOT") of H23.90n in FY'19 (FY18: M16.7bn). Stronger revenne growth
Vis-G-1is the Jess aggressive 12 8% srowth in opersting expanses saw the
cost rato moderate to 30.9% in FY 10 (FY'18: 39.3%). Oversll, retam on
avernze equuty and asset ("RO:E" and “ROaA”) soensthened 1o 54.8%
and 10.1% i FY19 (FY18: 20.4% and 6.2%8) respecovely. Unaudited
resulis as ar JQ FY20 refects & pre-tax profit of 104.0bn. which conipares
well with the comesponding period in 2018,

Factors that could trigger a rafing action may include

Positive chapge: An wpward movement in the ratings may follow a
sustained miprovement in profitability and capiralisation, while maintainimg
sound asset quality metics,

Negafive change: A downward mating may be miggered by a matesial
deterioration in proftability, ssset quality and capitzlisation metrics or an
wmfavowrable change in the bank’s support sthacze.
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EXTRACT FROM ISSUER’S RATING REPORT

The following information is an extract from the rating report prepared by Agusto & Co Limited.

= Agusto&Co.
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Rand Merchant Bank Nigeria Limited

Rating Assigned: A financidl institution of very good financial condition and strong capocity to meet its
Aa ohiigations 65 and when they foil dus.

RATING RATIONALE

The rating assigned to Rand Merchant Bank Higeriz Limited [RMBN™ or “the Bank)

reflects its streng profitcability during the eview peried, good asses quality and strong

capitalisation levels that provide suffidient buffer agsinst mecroemnomic shocks.
Outhcole Stzhls RMBH is 2 wholly owmed subsidiary of FirstRand Limited with an asset base of $515
lsse Date 12 hune 2020 billion {South African Rand ZAR L7 willion) as 2t 30 June 2019 and presence in over
Expiry Date 30 June 2021 25 countries. FirstRand Group suppors the Bank's govemance framework, lending

Prevvious Ratings: Az- adtivities, Liability generstion and risk menagement funciions. Offsetting these
positive rating factors are lingering obligor concentration in the Bank's koan pordfolio

industry: Banking and the novezl COVID-19 pandemic, which has srained the performance of businessss
o which RMBN lends.

RMBN is one of the five marchant baniks in Migeria. With 2 total asset bese findluding
contingents) of &144.3 billion as 2t 31 December 2013, the Bank ranked fowth place
in the merchant banking segment. However, RMBN controlled 53% of the sagment’s
pre-t=x profits for the 201% financal year. RMBN's good performance over the years
has been sustained by the support of the FirstRand Croup, which provides customer

Analysts: refirals, foreign curmency (FCY) liquidicy, risk management oversight and cperational
#da Ufomadu efficiency through digitisation.
sdaufomadu@agusto.com

In the 201% financial yezr, RMBN recorded 3 pre-tax resurn on aversge assets (ROA)
#yokurie Olubunmi, CFA of 3.5% and 3 pre-tax retum on average equity (ROE) of 35.5%, one of the highest in
funizolubunmi@agustocom  the banking industry. This fazt wias achisved an the back of good yislds on its zaming
assets and volatility in the fiad income market, which inoaased trading income. The

Agusto & Co. Limited Bank's ability to provide FX liquidity to clients by leveraging s afiliation with the
LB House {Sth Floor) Firstand Group alse srengthened esmings during the yesr. RMBN's iean operstions
57, Maring have kept 2 Lid on cperational costs, enabling the Bank to achieve 2 low costto-
Lagos income ratio of 31%, bunyed by beter eamings. Nonethelsss, requlstory restictions
Nigeria on funding for merchant banks translzted to high funding costs for the Bank (8.14%

in 201%), though better than its peers. Furthermore, the cantrectionary moneEry
WWR3UST0.COM pedicies of the (BN seen in the acoetive and discretionary cash reserve requirements

Thecopyriget o thin docsrment b ressryed by Aguutn & Co. Uimitesd. i matier ooetared hensn may s rmdue?, duslcated o cosied by arw meam wieateoessr
withozt the price sl o of Agntad o, Lmited. Actinewill buieken egeime sompare orindnidoa mh igrene thnwsming. The rfoemetios comaine:
in hea docum—t b b cltsined From peblshed Friencal stafemerta arcd ctmr sosroen which me coeizier b e radialsbs bt da nal guarardes o sah, The
oganion s in i decumert do fot represerst imantmant o other sddee and S eesfom et bs romeeusd o awch. Thw chrueton of thi docurat o
meatricted to whom i has besn addremsad Ay unsstionr zsed dinclonurne or s of e irformetion costaieed Farsin e prohibfmd
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Standard Chartered Capital & Advisory Nigeria Limitad
142 ahmadu Bello Way

Victoria Island

Lagos

Rigeria

Stanbic IBTC Capital Limited
1.B.T.C Place

Wwalter Carrington Crescent
Victoria Island

Lagos

Nigeria

Rand Merchant Bank Nigeria Limited
3rd Floor, Wings East Tower

174 Ozumba WMbadiwe Street
Victoriz 1sland

Lagos

Higeria

Dear Sis,

Re: Establishment of an 380 000,000 000.00 Domestic Commercial Faper Issuance Programme
by Rand Merchant Bank Nigeria Limited

We have acted as Counsel to Rand Werchant Bank Wigeria Umited [the “tssuer” or "RMB") in
connection with its establithment of a &20,000,000000.00 (Eighty Billion Waira) Domestic
Commercial Paper Issuance Programme {the “Programme”), under which RRAE, & private limited
fiability company incorporated under the laws of the Federal Republic of Nigeria, may from time
to time issue Commercial Paper Notes (“CP Motes” or “Notes®|, denominated in Nigerian Maira in
separate series or tranches subject to the terms and conditions (the “Terms and Conditions”)
contained in the Programme Memorandum (defined below) and applicable Pricing Supplement.

We are giving this opinion pursuant to the Dealer Agreement (the “Dealer Agreement”) dated 4
December 2020 between the Issuer, and Standard Chartered Capital & Advisory Nigeria Linited,
Stanbic IBTC Capital Limited and Rand Merchant Bank Nigeria Limited.

The Notes issued will be constituted by, subject to, and have the benefit of, a Deed of Covenant
dated 4 December 2020, which shall take effect as a deed poll for the benefit of the holders of the
Notes (the "Deed of Covenant”).

For avoidance of doubt, all capitalised terms used but not defined herein shall have the meanings
assigned to such terms in the Programme Memorandum, or any Pricing Supglemant, as applicable.

1. THE DOCUMENTS

in rendering cur legal opinion (this “Opinion”], we have examined such dotuments as we have
considered necessary for the opinions expressed in this Opinion and principally the following
documents provided to us in physical or electronic form (unless otherwise statad):

1 Miurtala Muhammed Drive T+234 1 462 8360

tkoyi, Lagos, Nigeria E ao@aluko-oyebode.com
P.O. Box 2283, Marina, Lagos
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11

12

13

iz

15

1s

17

18

19

110

21

2.2

A copy of the MS0,000,00000000 Domestic Commercial Paper Programme
Memorandum dated 4 December 2020 including the Terms and Conditions relating to
each Series or Tranche of Motes issued under the Programme (the “Programme
Memorandum®];

An axecuted copy of the Dealer Agreement;
An axecuted copy of the Deed of Covenant:

An =xecuted copy of the issuing, Calculation and Paying Agency Agresment dated 4
December 2020 batween the issuer, and the Issuing, Calaslation and Paying Agent (the
“IceaT);

{The documents referred to in paragraphs 1.2 to 1.4 are referred to as the “Transaction
Documents™)

A capy of the Centificate of Incorporation of the Issuer dated 3 May 2012, issued by the
Corporate Affairs Commission;

A copy of the Licencs to carry on merchant banking business [Licence Mo. MBB,/000003]
dated 22™ November 2012;

A copy of the Memorandum and Articles of Association of the Issuer dated 25% April 2012
and certified by the Corporate Affairs Commission on 13 July 2018;

A copy of the resolution of the mesting of the Board of Directors of the Issusr dated 71
Seprember 2020 authorising the establishment of the Programme;

A copy of the Form CAC 74 (Notice of Change of Directors, or in the Mams, Residential

Address or Postal Address of Director) certified by the Corporate Affairs Commission on
10 July 2020; and

A copy of the Form CAC 24 Return of Allotment [Post Inconporation) certified by the
Corporate Affairs Commission on 13 July 2015,

{The documents referred to in parsgraphs 15 to 1.10 are referred o a5 the
“Constitutional Documents” while the documents referred to in paragraphs 1.1 to 1.10
are referred to 2s the “Documents”).

ASSUMPTIONS

Forthe purposs of this Opinion, we have assumed, without independent verification, =ach
of the following:

the authenticity of all seals and signatures, the completeness and conformity with original
documents of all copies of the Documents submitted to usin phvysical or in electronic form
and that any Document submitted to us continues in full force and affec;

the Transaction Documents referred toin paragraph 1 above have been validly authorised
and duly executed and delivered in such form by ach of the parties to them [other than
the issuer), by 3 person or persens duly authorisad to do 50;

2.

- RMB

S uGERR
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23 the Transaction Documents which are governed by the laws of the Federal Republic of
Nigeria are, or will be, legal, valid, binding and enforceable against all relevant parties,
{other than the Issuer), in accordance with their respective terms under the laws of the
Federal Republic of Migeria;

24 the due compliance with all matters, [including without limitation, the obtaining of
necessary consents, authorisations and approvals and the making of necessary filings and
registrations), required in connection with the Transaction Documents o render them
anforceable in all relevant jurisdictions, {other than the Federal Republic of Nigeria), has
been effected and such compliance remains in full force and affect and will continue to
be effected where required for the validity and enforceability, under such laws as
applicable, {other than the laws of the Federal Republic of Nigeria), of the Transaction
pocuments (or any document in connection therawith); and

25 the power, authority and legal right of afl parties under all the relevant laws and
regulations, {other than the [aws of the Federal Republic of Nigeria), to enter into, execute
and perform their respective obligations under the Transaction Docurments.

3. OPINION

Based on the assumptions above and subject to the gqualifications below and To any
matters not disclosed to us, we are of the opinion that:

31 Status, Power and Authority, Legal Validity

311 the Issuer; (i) is a private limited liability company duly incorporated and validly existing
under the laws of the Federal Republic of Nigeriz; (i} has perpetual corporate existente
and the capacity to sue or be sued in its own name; (iii} has the corporate power and
authority to enter into and perform the obligations expressed and assumed by it under
the Transaction Documents to which it is a party and any Notes; (W) has taken all necessary
corporate and other action to authorise the entry into, execution of and performance of
its obligations under the Transaction Documents to which it is a party and the Notes; and
{v) has duly complied with all extant laws, regulations, circulars and guidelines issued by
the central Bank of Nigeria.

342 the Transaction Documents have been duly executed and delivered, and the Transaction
pocuments and the Notes have been duly authorised by the Issuer in accordance with the
laws of the Federal Republic of Nigeria and the Constitutional Documents of the Issuer;

343 the Transaction Documents constitute valid, legal, binding and enforceable obligations of
the I1ssuer and are enforceable against it in accordance with their terms;

3.1.4 the holders of the Notes shall be entitled, severally, to enforce the Deed of Covenant
against the 1ssuer;

345 the Motes, when issued, would constitute valid, legal, binding and enforceable obligations
of the lssuer;

316 the issuance of the Motes in dematerialised form is valid and legal under Nigerian law;
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32 Foreign Exchange Control

3.21 there are no foreign exchange control consents, licences or approvals required, [indluding
withouwt limitation by any governmental authority, indfuding the Central Bank of Migeria),
for the entry into and performance by the lssuer of its obligations under the Transaction
Documents or the Motes; save that non-residents of Nigeria who have browght funds into
HMigeria for the purchase of the MNotes through an approved and lawful channel may upon
liquidating their investment in the Motes repatriate the proceeds of thair investment upon
the submission of all relevant documentation including a Certificate of Capital
importation, which evidences the in-flow of the funds into Migeria by the non-resident
holders of the Motes in accordance with the provisions of the Foreign Exchange
{menitoring and Miscellaneous Provisions) Act® and the Foreizn Exchange Guidelines
issued by the Central Bank of Migeriz;

33 Consents, Filings and Form

331 no consent, approval, registration or filing with any cowrt or governmental authority in
the Federal Republic of Nigeria, (inciuding the Central Bank of Migeria and the Securities
and Exchange Commission of Migeria), is required in connection with the exacution,
delivery and performance of the Transaction Documents, including the issue of the Notes;

332 the Motes, when issued, would be issued in compliance with the Guidelines on the
issuance and Treatment of Bankers Acceptances and Commercial Papers issued by the
Central 8ank of Migeria on 11 September 2019 and the Commercial Paper Registration
and Quotation Rules issued by the FMDQ in July 2020;

333 the Transaction Documents are in the proper form for their admissibility in evidence and
ther enforcement, |save for payment of stamp duty as described in paragraph 3.3 below),
against the Issuer in the courts of the Federal Republic of Migeria;

34 #ion confiict with laws

the execution of and the performance by the Issuer of its obligations under the
Transaction Documents and the Motes, and the compliance with the provisions of the
Transaction Documents to which it is a party and the Motes will not contravens, viclate or
conflict with any law, statute, rule or reguiation of the Federal Republic of Migeria or the
Constitutional Documents of the Issuer;

35 Insolvency

to the best of our knowledge, no procedurs has been commenced in the Federal Republic
of Migeria with 2 view to the winding up, reorganisation, or dissolution, {or similar
procadure), of the Issuer or with a view to the appointment of a liquidator, receiver,
receiver/manager or similar officer in respect of the Issuer or any of its properties, assets

or interest;
36 immunity

the Issuer is not emtitled te claim in relation to itself or any of its assets, any form of
immunity on the grounds of soversignty, diplomacy er otherwise from any legal action or

! Cap F34 Laws of the Fadaration of Nigeria 2008
-4
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3.7

3.7.1

3.7.2

38

381

jsz

383

g4

385

386

proceeding or from execution of 3 judgement against it, instituted or initiated before a
competent jurisdiction or any arbitral panel;

Licensing and Qualifications etc,

under the laws of the Federal Republic of Migeria, no party which is not registerad in
Nigeriz will, by reason of its purchase of the Motes, and enforcing its rights thereunder, (i)
be required to be registered, qualified, licensed or otherwise entitled to do business in
the Federal Republic of Nigeria, or be required to comply with any requirement as 1o
foreign registration or qualification in the Federal Republic of Migeriz; or (i} be required
1o make any filing with any court or other agency in the Federal Republic of Nigeria prior
to any enforcement of the Transaction Documents, (including the Notes); or (iii] be
deemed to be resident, domiciled or carrying on business in the Federal Republic of
Nigeria for tax or any other purpose;

the parformance by any party of any of its rights, duties, obligations or representations
under the Transaction Documents, {including the Notes), will not violate any esisting
applicable law or regulation in the Federal Republic of Nigeria;

Taxes and Stamp Duty/Registration

the provisions of the Stamp Duties Act’ require any instrument executed in the Federal
Republic of Nigeria, or relating, wheresoever executed, to any property situated or any
matter or thing done or to be done in the Federal Republic of Nigeria to be stamped and
the appropriate stamp duty paid in respect of the said instrument. Unstamped or
insufficiently stamped instruments are not admiszsible in evidence, [except in criminal
proceedings) in the courts of the Federal Republic of Nigeriz;

stamp duty is payable in the Federal Republic of Wigaria either at a fiof rate or an od
volerem rate. Based on the Stamp Duties Act, the rate of stamp duty payable in the Fedaral
republic of Rigeria in respect of the Notes is 0.1% levied on an ad valorem basis on the
value of the underlying transaction;

prior to the amendment of the 5tamp Duties Act by the Finance Act 2019 (the “Finance
Act”), dematerialised Notes were not subject to stamp duty as the Notes being in
uncertificated form did not qualify as “instruments” as was previously defined under the
Stamp Duties Act;

the Finance Act amends the definition of “instruments” in the Stamp Duties Act to include
electronic instruments, as such, it is not clear whether the electronic form of the
dematerialised Notes would qualify the Neotes as an electronic instrument which would
be subject to stamp duty;

where the Federal Inland Revenue 5Service takes the view that the dematerialised Notes
qualify as “electronic instruments”, the Notes would be subject to stamp duty as stated in
paragraph 3.8.2 above;

it is unclear whether the Deed of Covenant, the Dealer Agreement and the Issuing,
Calculation and Paying Agency Agreement will be assessed for stamp duties st a flat rate
or an ad valorem rate. Historically, the Deed of Covenant, the Dealer Agreement and the
Issuing, Calculation and Paying Agency Agreement have each attracted a nominal stamp

* Caip 58 Laws of the Federation of Nigeria 2002 {as amended by the Finance Ao of 2018)

-5-
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387

388

338

39

3581

382

310

duty of #500.00 {Five Hundred Maira) for an original copy and 250 00 {Fifty Mairz) for each
counterpart. The Deed of Covenant, the Desler Agreement and the issuing, Caloulztion
and Paying Agency Agreement will be assessed and stamped at the prevailing stamp
duties rate as of the time of stamping. o other stamp, registration fees or other tax is
payable, and no filing or registration is required in connection with the execution, delivery,
performance or enforcement of any of the foregoing documents;

aach of the Transaction Documents are required to be stamped in Nigeria within 3 pariod
of 30 [thirty) days after their execution, (where they are executed in the Federal Republic
of Migeria), or within a pariod of 40 (forty) days after they are first brought into the Federal
Republic of Nigeria, (in the event that they are executad outside the Federal Republic of
Migeria);

no other stamp duty is payable, and no fifing or registration is reguirad in connection with
the execution, delivery, issue, performance and enforcement of the Transaction
Documents and the Motes;

the issuer is not required to make any withholding or deduction from any payment due to
the Motsholders on the Motes. However, the discount on any of the Notes may be taxed
in accordance with applicable Migerian tai laws;

Forum of Dispute Resclution

the submission to arbitration by the parties would ke upheid in Migeria as parties are
permitted under Nigerian faw to choose arbitration as a means of settling their disputes.
Partias are also permitted to choose the seat and goveming rules of the arbitration;

the courts of the Federal Republic of Nigeria will accept jurisdiction in any suit, action or
procesdings against the Issuer arising ouwt of or in connection with the Transaction
Documents and the Notes and can give judgement in a currency other than the legal
tender/Tawful currency of the Federal Republic of Mizaria for the payment of any sum dus
under the Transaction Documents or the Motes: and

Pari Passu

the obligations of the Issuer under the Transaction Documents and the Notes will rank at
ieast pari passu as to priority of payment with the daims of all other unsecurad and
unsubordinated creditors of the issuer sxcept for those claims which are mandatorily

preferred solely by any bankruptcy, inscivency or liquidation or other similar laws of
g=neral application.

QUALIFICATIOMS

This Opinicn is subject to the following qualificatians:

This Opinion is [imitad in all respects o the laws of the Federal Republic of Migeria, as at
the date hersof. We have not made any investigations of, and we do not SXPress any

opinion as o the laws of any other jurisdiction;

This Opinion is expressed as of the date hereof and we assume no obligation to updste or
supplement any opinion contained hersin to reflect any fact or circumstance that may

-5
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hereafter come to our attention or any changes in law that may hereafter occur or
become effective;

4.3 Our opinion that an obligation or document is enforceable means that the obligation or
document is of a type and form which the courts in the Federal Republic of Nigeria will
enforce. it does not mean that the obligation or dotument can necessarily be enforced in
all circumstances as the validity, enforceability and/or binding nature of such obligations
or documents under the laws of the Federal Republic of Nigeria will be subject to, amongst
other things, the laws of bankruptcy, insolvency, receivership, reorganisation, liquidation,
moratorium and other like laws. In particular, equitable remedies such as injunctions and
specific performance are discretionary and are not generslly available in drcumstances
where damages are considered by the courts in the Federal Republic of Migeria to be an
adequate remedy;

4.4 Save for paragraph 3.8 above, we express no opinion ss to the fax trestment or

consequences of the Transaction Documents or the transactions contemplated therein;
and

4.5 where any obligation is to be performed or observed in a jurisdiction outside the Federal
republic of Nigeria, it may not be enforceable under Nigerian law if and to the estent that
such performance or observance would be uniawful, unenforceable or contrary to public
policy of the Federal Republic of Nigeria or under the laws of such jurisdiction.

5. RELIANCE

This Opinion isissued at the reguest of the Dealers for the purpose of the Programme and
any Note issuances thereunder. The opinion may be relied upon only by the Dealers and
persons seeking to invest in the Notes, in connection with the matters dealt with herain
and may not without our prior written consent be refied upen by any other person.
Neither its contents nor its existence may be disclosed to any other person unlass we have
given our prior written consent.

This Opinion may be disclosed (a) if required by law or regulation; (b) to the officers,
directors, employees, sffiliates, professional advisers (including legal advisers), auditors
or regulators of the Dealers; and (c) in connection with any actual or potential dispute or

claim in respect of the Note issuance provided that such persons may not rely on the
Opinion.

Yours faithfully,
ALUKD & OYEBODE

Ayodeji Oyetunde
Partner

d
57| RMB
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Authorisation
The establishment of this CP Programme and issuance of Notes thereunder was approved by the resolution
of the Board of Rand Merchant Bank Nigeria Limited dated 21 September 2020.

Going Concern

The Directors have made an assessment of the Company’s ability to continue as a going concern and have
no reason to believe the Company will not remain a going concern in the year ahead. If any event occurs
as a result of which the above statement is no longer true and accurate, the Issuer will give notice thereof
to the Noteholders.

Commercial Paper Outstanding
Issuer has no commercial paper outstanding as at the date of this Programme Memorandum.

Auditors

PricewaterhouseCoopers Chartered Accountants acted as auditors of the annual financial statements of the
Issuer for the financial years ended 31 December 2017, 2018 and 2019. The auditors have in respect of
those years for which they were responsible for the audit, issued unqualified reports.

Litigation
As at the date of this Programme Memorandum, the Issuer is not engaged (whether as a defendant or
otherwise) in any claims, legal actions, suits, arbitration, alternative dispute resolution proceedings or other

proceedings (collectively “Claims”) nor is the Issuer aware that there are any such claims being threatened
or pending.

Consequently, the Solicitors to the Transaction are of the opinion that there are no claims in existence or
threatened which could have a material effect on the financial position or operations of the Issuer.

Material Contracts

The following agreements have been entered into and are considered material to this Programme:

i An Issuing, Calculation and Paying Agency Agreement dated 04 December 2020 between the Issuer
and FSDH Merchant Bank Limited;

ii. A Deed of Covenant dated 04 December 2020 issued by the Issuer as a deed poll in favour of the

’ Noteholders; and

iii. A Dealer Agreement dated 04 December 2020 between the Issuer and the Joint Lead
Arrangers/Dealers.

Other material contracts in respect of any issuance of Notes under the Programme will be disclosed in the
Applicable Pricing Supplement issued in respect of that Series or Tranche.
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Relationship between the Company and its Advisers

Certain of the Joint Lead Arrangers, Dealers and/or their respective affiliates have engaged, and might in
the future engage, in investment banking and/or commercial banking transactions with, and may perform
services for, the Issuer and/or the Issuer’s affiliates in the ordinary course of business.

The Joint Lead Arrangers, Dealers and their respective affiliates that have a credit relationship with the
Issuer might from time to time hedge their credit exposure to the Issuer consistent with their customary risk
management policies.

In addition, in the ordinary course of their business activities, the Joint Lead Arrangers, Dealers and their
respective affiliates might make or hold a broad array of investments and actively trade debt and equity
securities (or related derivative securities) and financial instruments (including bank loans) for their own
account and for the accounts of their customers. Such investments and securities activities might involve
securities and/or instruments of the Issuer or its affiliates. The Joint Lead Arrangers, Dealers and their
respective affiliates might also make investment recommendations and/or publish or express independent
research views in respect of such securities or financial instruments and might hold or recommend to clients
that they acquire or sell their positions in such securities and instruments.

Ultimate Borrower
The Issuer is the borrower in respect of the Notes.
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17A Ozumba Mbadiwe Street
Victoria Island, Lagos
Nigeria
Tel No: +234 1 463 7130
Contact: Yetunde Ogunremi
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