fTHIS DOCUMENT IS IMPORTANT AND SHOULD BE READ CAREFULLY. IF YOU ARE IN ANY DOUBT AS TO ITS CONTENTS OR THE
ACTION TO BE TAKEN, PLEASE CONSULT YOUR BANKER, STOCKBROKER, ACCOUNTANT, SOLICITOR OR ANY OTHER PROFESSIONAL
ADVISER FOR GUIDANCE IMMEDIATELY. THIS PROSPECTUS HAS BEEN REVIEWED AND APPROVED BY THE MEMBERS OF THE BOARD
OF DIRECTORS OF BUA CEMENT PLC AND THEY JOINTLY AND INDIVIDUALLY ACCEPT FULL RESPONSIBILITY FOR THE ACCURACY
OF ALL INFORMATION GIVEN AND CONFIRM THAT, AFTER HAVING MADE INQUIRIES WHICH ARE REASONABLE IN THE
CIRCUMSTANCES AND TO THE BEST OF THEIR KNOWLEDGE AND BELIEF, THERE ARE NO OTHER FACTS, THE OMISSION OF WHICH
WOULD MAKE ANY STATEMENT HEREIN MISLEADING

INVESTING IN THIS OFFER INVOLVES RISKS. FOR INFORMATION CONCERNING CERTAIN RISK FACTORS WHICH SHOULD BE
CONSI DERED BY PROSPECTIVE | NVESTORS, SEE ARI SK FACTORS6 COMMENCI NG ON PAGE 3

BUA CEMENT PLC
RC 1193879
N200,000,000,000 BOND ISSUANCE PROGRAMME
SHELF PROSPECTUS
Under this debt issuance programme (the fAProgrammeodo), BUA Ceme

issue bonds or any other type of debt securities, in separate series, in amounts, at prices, and on terms to be set out in any
accompanying Pricing Supplement (as defined below).

The maximum aggregate nominal amount of all Bonds (as defined below) or any other type of securities issued from time

to time and outstanding under this Programme s h a | | not exceed 200, 000,000,000 (Two Hu
three year period (or such extended period that the Securities
that this shelf prospectus (yamendnie@htreretd, remains galideTbis Shalf@rpspectusn c 1 udi ng
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 of the Programme, together with the relevant Pricing Supplement.

This Shelf Prospectus and the securities that it offers have been approved and registered by the Commission. It is a civil
wrong and cri minal of fence wunder the | nvéSaa men Adich)& tie ciusrsiutel eas
prospectus which contains false or misleading information. The clearance and registration of this Shelf Prospectus and the
securities which it offers does not relieve the parties from any liability arising under the Act for false and misleading
statements contained herein or for any omission of a material fact. Investors are advised to note that liability for false or
misleading statements or acts made in connection with this Shelf Prospectus is provided in sections 85 and 86 of the ISA.

This Shelf Prospectus has been issued in compliance with Part IX of the Act, Part F Rule 279 of the 2013 Rules and

Regul ations of the Commission and the | isting requirements of
and The Nigerian Stock Exchange ( iNSE®) and contains particulars which are ¢
Commission for the purpose of giving information with regard to the Programme.

The registration of the Shelf Prospectus and any Pricing Supplement thereafter does not in any way whatsoever suggest
that the Commission endorses or recommends the securities or assumes responsibility for the correctness of any statement
made or opinion or report expressed therein.

INVESTORS MAY CONFIRM THE CLEARANCE OF THE SHELF PROSPECTUS AND REGISTRATION OF ANY
SECURITIES ISSUED UNDER THE PROGRAMME BY CONTACTING THE COMMISSION BY EMAIL ON
SEC@SEC.GOV.NG OR BY PHONE ON +234 (0)9 462 1100 OR +234 (0)9 462 1168.

Lead Issuing House / Bookrunner

@ Stanbic IBTC
Capital

STANBIC IBTC CAPITAL LIMITED RC: 1031358

Joint Issuing Houses / Bookrunners

oo

UCML CAPITAL LIMITED RC: 370890 TIDDO SECURITIES LIMITED RC: 155716

This Shelf Prospectus is dated 30" December, 2020
This Shelf Prospectus will be available on the following websites through the 3 (three) year validity period

www.buacement.com; www.sec.qov.ng
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IMPORTANT NOTICES

This Shelf Prospectus has been prepared on behalf of BUA Cement PLC in connection with its
N200,000,000,000 Bond Issuance Programme for the purpose of giving information to prospective
investors in respect of the Bonds described herein. The Commission has cleared and registered this Shelf
Prospectus.

The Board of Directors of the Issuer accepts full responsibility for the information contained in this Shelf
Prospectus. The Board of Directors confirms (having taken all reasonable care to ensure that is the case)
that the information contained in this Shelf Prospectus is in accordance with the Rules and Regulations
of the Commission.

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

Neither this Shelf Prospectus nor any other information supplied in connection with the Bonds: (i) is
intended to provide the basis of any credit or other evaluation; or (i) should be considered as a
recommendation by the Issuer, any of the Issuing Houses or the Trustees that any recipient of this Shelf
Prospectus or any other information supplied in connection with the Issue should purchase the Bonds.

Each prospective investor contemplating purchasing any Bonds should make its own independent
investigation of the financial condition and affairs, and its own appraisal of the creditworthiness of the
Issuer. Neither this Shelf Prospectus nor any other information supplied in connection with the Issue or
the Bonds constitutes an offer or invitation by or on behalf of the Issuer, any of the Issuing Houses or the
Trustees to any person to subscribe for or to purchase the Bonds.

Neither the delivery of this Shelf Prospectus nor the offering, sale or delivery of the Bonds shall in any
circumstances imply that the information contained herein concerning the Issuer is correct at any time
subsequent to the date hereof or that any other information supplied in connection with the Programme
continues to remain correct as of any time subsequent to the date indicated in the document containing
the same.

The Issuing Houses expressly do not undertake to review the financial condition or affairs of the Issuer
throughout the life of the Bonds or to advise any investor in the Bonds of any information coming to their
attention. The Issuing Houses have not separately verified the information contained in this Shelf
Prospectus and accordingly no representation, warranty or undertaking, express or implied, is made and
to the fullest extent permitted by law, no responsibility or liability is accepted whether in contract or
otherwise by the Issuing Houses as to the accuracy or completeness of the information contained in this
Shelf Prospectus or any other information supplied in connection with the Bonds or their distribution.
Each person receiving this Shelf Prospectus acknowledges that such person has not relied on the Issuing
Houses or any person affiliated with any of them in connection with its investigation of the accuracy of
this Shelf Prospectus or such information or its investment decision. The receipt of this Shelf Prospectus
or any information contained in it or supplied with it or subsequently communicated to any person does
not constitute investment advice from any of the Issuing Houses to any prospective investor. Prospective
investors should make their own independent assessment of the merits or otherwise of subscribing for
the Debt Securities offered herein and should take their own professional advice in connection with any
prospective investment by them.

The distribution of this Shelf Prospectus and the offer or sale of Bonds may be restricted by law in certain
jurisdictions. Persons into whose possession this Shelf Prospectus or any Bonds come must inform
themselves about and observe any such restrictions. In particular, there are restrictions on the distribution
of this Prospectus and the offer or sale of Bonds in the United States of America, the United Kingdom,
the European Economic Area, Canada, Japan, Australia, the Republic of South Africa and certain other
jurisdictions. None of the Issuer, the Issuing Houses or the other professional advisers, represent that
this Prospectus 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 Issuing House or the other professional advisers,
which would permit a public offering of any Bonds or distribution of this document in any jurisdiction where
action for that purpose is required.




IMPORTANT NOTICES

The Issuer and the Issuing Houses do not represent that this Shelf Prospectus may be lawfully distributed,
or that any Bonds may be lawfully offered, in compliance with any applicable registration or other
requirements in any such jurisdiction, or pursuant to an exemption available there under, nor does it
assume any responsibility for facilitating any such distribution or offering. In particular, no action has been
taken by the Issuer which would permit a public offering of any Bonds or distribution of this document in
any jurisdiction where action for that purpose is required. Accordingly, no Bonds may be offered or sold,
directly or indirectly, and neither this Prospectus nor any advertisement or other offering material may be
distributed or published in any jurisdiction, except under circumstances that will result in compliance with
any applicable law and regulations.

The Bonds have not been and will not be registered under the United States Securities Act of 1933
(the Securities Act). The Bonds may not be offered, sold or delivered within the United States of
America or to U.S. persons except in accordance with Regulations under the Securities Act.




KEY TERMS AND ABBREVIATIONS

In this document, unless otherwise stated or clearly indicated by the context, the following words have the meanings
stated opposite them.
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The document(s) to be issued pursuant to the Shelf Prospectus
which shall provide final terms and conditions of a specific Series
issued under the Programme and read in conjunction with the
Shelf Prospectus.

The auditor to the Issuer, PricewaterhouseCoopers, or any
successor auditor which may be appointed in future

Agusto & Co. Limited

With respect to any person, any corporation, partnership, trust or
other entity or organization that, directly or indirectly, through one
or more intermediaries, controls or is controlled by, or is under
common <control with such per
ability to direct or cause the direction of the business, affairs and
management policies or practices of a person

The members of the board of directors of the Issuer who as at the
date of this document are those persons whose names are set
out on page 48 of this Shelf Prospectus

The registered bonds issued by the Issuer from time to time under
the Programme with aggregate value not exceeding
200, 000,000,000

A

The 200, 000, 000, O O Qrogranome dbeing :

established by the Issuer as described in this Shelf Prospectus,
pursuant to which the Company may issue series and/or tranches
of Bonds from time to time, provided however that the aggregate
value does not exceed 200, 00

Any registered owner or beneficial owner of Bond units to be
issued under the Programme.

A process of price and demand discovery through which a
Bookrunner seeks to determine the price at which securities
should be issued, based on the demand from Qualified
Institutional Investors and High Net Worth Individuals.

The Issuing House(s) duly appointed by the Issuer to manage the
order book in respect of the Bonds being sold by way of Book
Building

Any day except Saturdays, Sundays and public holidays declared
by the Federal Government of Nigeria on which banks are open
for general banking business in Lagos, Nigeria
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Corporate Affairs Commission
Companies and Allied Matters Act 2020
Central Bank of Nigeria

Companies Income Tax

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

Capital Gains Tax

Terms and conditions in accordance with which the Bonds
will be issued , set out in the sec
Condi ti ons anfthistPliospectBs) thedPsogramme
Trust Deed and the relevant Series Trust Deed

The interest payable to Bondholders as specified in the
Applicable Pricing Supplement

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

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

The date on which coupon is to be paid to Bondholders as
specified in the Applicable Pricing Supplement

Coupon Period as defined in the Programme Trust Deed

Central Securities Clearing Systems PLC, FMDQ Depository
Limited or any successor depository licensed by the SEC
which may be appointed in the future

The publication of The Nigerian Stock Exchange, published
daily, detailing price movements and information on all
securities quoted on the Exchange

The publication of the FMDQ Securities Exchange Limited,
published daily, providing information on all securities quoted
on its Exchange

DataPro Limited

An account which the Issuer may establish for a Series
pursuant to the relevant Series Trust Deed and which shall
be managed by the Trustees or such other Trustees
specified in the Pricing Supplement

Debt Management Office

Any interest or equity of any person (including any right to
acquire, option or right of pre-emption or conversion) or any
mortgage, charge, pledge, lien, assignment, hypothecation,
security interest, title retention or any other security
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agreement or arrangement or any agreement to create any
of the above

All such events of default as are defined under the
Programme Trust Deed

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

R Aresolution that is passed by a majority consisting of not less

Governm

or fGovern

e o
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Rat eo

Rat e

AFMDQ

Wort h
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B

than three-fourth (3/4) of the persons present and voting at
the meeting upon a show of hands, or if a poll is demanded,
by Bondholders holding not less than three-fourth (3/4) in
value of the Bonds held by the Bondholders present or
represented by proxies at the meeting

The value the Bondholder will get per Bond on the Maturity
Date

Federal Government of Nigeria

Federal Inland Revenue Service
The rate of interest payable in respect of Fixed Rate Bonds

Bonds in respect of which interest is to be calculated and
paid on a fixed rate basis and will not change during the life
of the Bonds

The rate of interest payable in respect of Floating Rate Bonds

Bonds in respect of which interest is to be calculated and
paid in a floating rate basis in accordance with a variable
benchmark rate as prescribed in the Applicable Pricing
Supplement

FMDQ Securities Exchange Limited
Financial Reporting Council of Nigeria
Gross Domestic Product

as defined in the SEC Rules

International Financial Reporting Standards (formerly
International Accounting Standards) issued by the
I nternational Accounting St
interpretations issued by the International Financial
Reporting Interpretations Committee of the IASB (as
amended, supplemented or re-issued from time to time).

Any registered Bond issued by the Issuer under the Bond
Issuance Programme

Investments and Securities Act (No 29 of 2007) (as
amended)

The date on which a Bond is issued and when accrual of the
Coupon on the Bond commences

The price at which a Bond is issued as specified in the
Applicable Pricing Supplement
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BUA Cement PLC

Stanbic IBTC Capital Limited, Tiddo Securities Limited,
UCML Capital Limited and any other person that may be
appointed as an Issuing House

Tiddo Securities Limited, UCML Capital Limited and any
other person that may be appointed as a Joint Issuing
House / Bookrunner

Stanbic IBTC Capital Limited

Laws of the Federation of Nigeria

In respect of each Series, Bondholders holding at least 75%
of the aggregate Face Value of the Bonds outstanding for
the time being under that Series

Any event or circumstances which gives rise to a Material
Adverse Effect

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

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

(b) the ability of the Issuer to perform its payment
obligations under the Offer Documents; or

(c) the validity or enforceability of any of the Offer
Documents or the rights or remedies of the
Bondholders thereunder.

The final redemption date as specified in each Pricing
Supplement on which the Redemption Amount and Coupon
is due to be paid

The Nigerian Naira
National Bureau of Statistics

The Feder al Republic of Ni ¢
shall be construed accordingly

The Nigerian Stock Exchange

Documents prepared in relation to the Programme and each
Series including this Shelf Prospectus, each Applicable
Pricing Supplement, the Programme Trust Deed, Series
Trust Deeds, and any other documents as may be required
by the Commission

In relation to a Series, an account opened by the Issuer, in
the name of, managed and controlled by the Trustees and
into which the Issuer shall make payments in accordance
with the terms of that Series

Personal Income Tax
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APl TAO Personal Income Tax Act Chapter, P8, LFN 2004 (as
amended by the Personal Income Tax (Amendment) Act
No. 20 of 2011) and the Finance Act, 2019)

APrincipal Amoun Thenominal amountof each Bond, as specified in the
Applicable Pricing Supplement

iProfessional P a Professionals engaged by the Issuer to advise on the
establishment of the Bond Issuance Programme and the
issuance of Bonds thereunder

fiProgramme Tr ust Theprogramme trustdeed between the Issuer and the
Trustees by which the Bond Issuance Programme is
constituted

AQualified | nsti agdefinedinthe SEC Rules

Il nvestor o

fiRating Agenci es Agusto, DataPro or any other rating agency that may be
appointed by the Issuer

iRecord Dateo The date on which the list of holders of the Bonds is
extracted from the Register for the purposes of making
Coupon payments

fiRecei ving Bank/( AccessBankPLC, United Bank for Africa PLC, and any

other person that may be appointed to the role of receiving
bank.

iRecogni sed Secu TheNSE or FMDQ or any other securities exchange so
Exchange licensed by the SEC on which the Bonds will be listed

o

ot

Redempti on Amou The aggregate Principal Amount and any applicable
Coupon outstanding in respect of a series of Bonds on the
Maturity Date as specified in the Applicable Pricing
Supplement

>t
Py
@

«

stero The Bond register kept at the specified office of the
Registrar into which shall be entered the names and
addresses of each Bondholder and the particulars, transfers
and redemption of the Bonds held by each Bondholder for
the relevant Series

>
Py
@
«

straro Africa Prudential PLC or any other person so appointed by
the Issuer

>
Py
®
o)
—-

ed Partyo Any corporate entity, which
holding company or a subsidiary of the holding company

>
Py
@

porting Accou KPMG Professional Services or any other person that may
be appointed as Reporting Accountants by the Issuer

=]

Reverse FIl oat i n Bondsinrespectofwhich interestis calculated to have an
inverse relationship to the referenced benchmark rate

ASEC Rul esd or @ Therulesand regulations of the Securities and Exchange
Regul ationso Commission issued pursuant to the ISA from time to time

ASECO ormCoifinfnh & s i o Securities and Exchange Commission

iSeriesao Tranche of Bonds together with any further Tranche or
Tranches of Bonds which are:

- expressed to be consolidated and form a single
series; and
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KEY TERMS AND ABBREVIATIONS
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ot
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Zero
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f Prospectu

pectuso
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chebo

t Deedso

dity Peri

Act o

eesoO0OTous fid
nd Trustee

od

- areidentical in all respects (including as to listing)
except for their respective Issue Dates, Coupon
Payment Dates and/or Issue Prices

A deed supplementing or modifying the provisions of the
Programme Trust Deed entered into by the Issuer, and the
Trustees with regards to a specific Series and empowering
the Trustees to hold, administer and manage the applicable
assets

This prospectus that BUA Cement PLC has filed in
accordance with the Rules and Regulations, which contains
details of the Bond Issuance Programme

The constitution of the Federal Republic of Nigeria 1999 (as
amended)

Bonds which are identical in all respects
The Programme Trust Deed and the Series Trust Deed(s)

Stanbic IBTC Trustees Limited, Custodian Trustees Limited
and ARM Trustees Limited which are granted fiduciary
power by the Issuer to enforce the terms and conditions of
the Bond Issuance Programme and such other Trustees
that may be appointed from time to time by the Issuer

A period expiring three (3) years from the date of SEC
approval of this Shelf Prospectus, during which, bonds may
be issued under the Programme

Value Added Tax

The Value Added Tax Act (Chapter V1) LFN 2004 (as
amended by the Value Added Tax (Amendment) Act No 12
of 2007 and the Finance Act 2019)

Withholding tax as provided for in section 78(2) of CITA

Coupon Bon ABondissued at a discount to its Face Value
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FORWARD LOOKING STATEMENTS

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

risks and uncertainties. Such forward-looking statements can be identified by the use of forward looking
terminology such as fAesd¢ti mateBmaydbefiarpgesapedeed t
continueo, Aishoul do, Awoul do, Afseekso, ffapproxi mate
negative thereof or other variations thereof or comparable terminology, or by discussions of strategy,

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

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

the |l ssuerodés intemti cerxsp,ech altii ®oins a@roncermé ng, amongst
results of operations, financial condition, liquidity, prospects, growth, strategies and the markets in which

it operates. By their nature, forward-looking statements involve risks and uncertainties because they

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

O
|

Prospective investors should be aware that forward-looking statements are not guarantees of future
performance and that t heperdtisns, firanciél €onditiontandaliquidityarslthe t s o f
development of the industry in which it operates may differ materially from those made in or suggested

by the forward-looking statements contained in this Shelf Prospectus. Such forward-looking statements

are necessarily dependent on assumptions, data or methods that may be incorrect or imprecise and that

may be incapable of being realized. I n the event that
condition, liquidity and the development of the industry in which the Issuer operates are consistent with

the forward looking statements contained in this Shelf Prospectus, it is not guaranteed that those results

or developments would be indicative of results or developments in subsequent periods.

Factors that could cause actual results to differ mat e
cautionary statements in this Shelf Prospectus and include, among other things, the following:

A Overall political, economic and business conditions in Nigeria;

A Changes in government regulations, especially those pertaining to the cement industry;

A Changes in tax requirements, including tax rate changes, new tax laws and revised tax law
interpretations;

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

A The demand for the | ssueré6és products and services;

A Competitive factors in the industries in which the Issuer and its customers operate;

A Interest rate fluctuations and other capital market conditions;

A Exchange rate fluctuations; and

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

The sections of this RibkeHadtorsP rQvefipesy ot thesCeraantt Indudtreod, A
fOverview of BUA Cement PLCO ,Refporti ng AccoubdamadStaitdry &e isenertal

Informationd contain more detailed discussions of the fac
performance and the industry in which it operates. In light of these risks, uncertainties and assumptions,

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

Nevertheless, when evaluating forward-looking statements, prospective investors should carefully
consider the foregoing factors and other uncertainties and events, as well as the other risks identified in
this Shelf Prospectus.

The Issuer does not undertake any obligation to update or revise any forward-looking statements made

in this Shelf Prospectus whether as a result of new information, future events or otherwise. All subsequent

written or oral forward-lo oki ng st atements attributed to the |Issuer
behalf, are expressly qualified in their entirety by the cautionary statements contained throughout this

Prospectus. A prospective investor of the securities should not place undue reliance on these forward-

looking statements.
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OTHER INFORMATION

This Shelf Prospectus should be read and construed i
Reports for the financial years ended 2017, 2018 and 2019, comprising the audited annual financial

statements of the Issuer and prepared in compliance with the IFRS (which include standards and
interpretations approved by the FRCoN), together with its pronouncements thereon from time to time,

and applied on a consistent basis.

THIRD PARTY INFORMATION

The Issuer has obtained certain statistical and market information that is presented in this Shelf
Prospectus on such topics as the Nigerian economic landscape and related subjects from certain
government and other third-party sources described herein. The Issuer has accurately reproduced such
information and, so far as the Issuer is aware and is able to ascertain from information published by such
third parties, no facts have been omitted that would render the reproduced information inaccurate or
misleading. Nevertheless, prospective investors are advised to consider this data with caution. Market
studies are often based on information or assumptions that may not be accurate or appropriate, and their
methodology is inherently predictive and speculative.

Prospective investors should also note that s-patye of t h
information. Neither the Issuer, nor the Issuing Houses have independently verified the figures, market

data or other information on which these third parties have based their studies. Certain statistical

information reported herein has been derived from official publications of, and information supplied by, a

number of Government agencies and ministries, including the CBN, the Nigerian Debt Management

Office and the Nigerian National Bureau of Statistics.

ROUNDING

Certain figures included in this Shelf Prospectus have been subject to rounding adjustments. Accordingly,
figures shown for the same category presented in different tables may vary slightly and figures shown as
totals in certain tables may not be an arithmetic aggregation of the figures, which precede them.
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ISSUE OF PRICING SUPPLEMENTS / SUPPLEMENTARY SHELF PROSPECTUSES

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

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

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

3CARD CF DIRECTORS | Chairman Aoyl Samac Rabia s MID/Chief Executive Yusut By o,

BUA Cement Plc «c 110227

A BUA Compary

Headquarters
Sth Floor, BUA Towers

PC 32, Cnurchoate Street P O Box 70106, Vicroria 'stand Lagos, Nigeria
CEMENT T +234 1467 0669 70 £ infolbuacementcom

November 20, 2020

The Director General

Securities & Exchange Commission

SEC Tower

Plot 272 Samuel Adesujo Ademulegun Street
Central Business District

Abuja

Dear Sir

Registration of BUA Cement Plc’s N200 billion bond issuance programme (the “Programme”)
and the subsequent issuance of bonds under the Programme

This Shelf Prospectus has been prepared by the Issuing Houses on behall of BUA Cement Ple (the “Issuer”)
with a view to providing a description of the relevant aspects of the Issuer’s business in connection with
the establishment of the Programme.

We hereby make the following declarations in respect of the Programme:

1. we confirm that the information contained in this Shelf Prospectus is, to the best of our knowledge.

in accordance with the facts and contains no omssion likely to affect s import;

~

there has been no significant change in the financial condition, or material adverse chiange in the
prospects of the Issuer since the date of the document;

3. thelissueris notin breach of any terms and conditions in respect of horrowed monies, which would
result in the occurrence of an event of default and an immediate recall of such borrowed monies
during the 12 (twelve) months preceding the cate of the Shelf Prospectus; and

4. noprosecution has been commenced against the Issuer duiing the preceding 12 (twelve) calendar
months in respect of any breach or contravention of any securities law or the Companies and Allied
Matters Act or the listing requirements of a recognized securitios exchange.

SIGNED for and on behalf of BUA Cement Plc
By its duly Authorised Representatives:

JACQUES PIEKARSKI YUSUF BINJI ALIYU AHMED
CFO Director Company Secretary
N\
Signature: __. = SignatuMM\)\Signawre:M

OLAYINKA, A, DOHERTY ESQR,
OLAYINKA, A. DOHERTY & SQ
BARRISTERS, SOLICITORS AxD
NOTARIES PuBLIQ

6, Tokunboh S, Lagas Island
Faos Maie
Dursctors Crimaoo Maducae Kabiru R

Independent Directors <ha:rar Abdukrazag Gwadabe Shenu Abubakar Company Secretary Abmed Alyu Bsg

15



PARTIES TO THE PROGRAMME

ISSUER

BUA Cement PLC
5th Floor, BUA Towers
PC 32 Churchgate Street
Victoria Island, Lagos
+234 810 2164 701
Jacques.piekarski@buacement.com

Directors and Compan

Secretary of the Issuer

Abdulsamad Rabiu CON
5th Floor, BUA Towers
PC 32 Churchgate Street
Victoria Island, Lagos

Engr. Yusuf Haliru Binji
5th Floor, BUA Towers
PC 32 Churchgate Street
Victoria Island, Lagos

Chimaobi Madukwe

5th Floor, BUA Towers
PC 32 Churchgate Street
Victoria Island, Lagos

Kabiru Rabiu

5th Floor, BUA Towers
PC 32 Churchgate Street
Victoria Island, Lagos

Khairat Abdulrazag Gwadabe
5th Floor, BUA Towers

PC 32 Churchgate Street
Victoria Island, Lagos

Finn Arnoldsen

5th Floor, BUA Towers
PC 32 Churchgate Street
Victoria Island, Lagos

Shehu Abubakar

5th Floor, BUA Towers
PC 32 Churchgate Street
Victoria Island, Lagos

Jacques Piekarski

5th Floor, BUA Towers
PC 32 Churchgate Street
Victoria Island, Lagos

Ahmed Aliyu
(Company Secretary)
5th Floor, BUA Towers
PC 32 Churchgate Street
Victoria Island, Lagos

PROFESSIONAL PARTIES

Lead Issuing House

Stanbic IBTC Capital Limited

I.B.T.C. Place Walter Carrington Crescent

Victoria Island, Lagos

Joint Issuing Houses

UCML Capital Limited
7, Fatai Durosinmi Etti Crescent,
Off Ligali Ayorinde Street,
Victoria Island, Lagos

Tiddo Securities Limited
1st Floor, Labour House
Behind Federal Ministry of Finance,
Central Business District,
Abuja

Joint Trustees

Stanbic IBTC Trustees Limited
Plot 1678 Olakunle Bakare Close
(The Wealth House)

Off Sanusi Fafunwa Street,
Victoria Island, Lagos

16



mailto:Jacques.piekarski@buacement.com

PARTIES TO THE PROGRAMME

Custodian Trustees Limited
16A Commercial Avenue
Yaba
Lagos

ARM Trustees Limited
1 Mekunwen Road
Off Oyinkan Abayomi Drive
Ikoyi, Lagos

Advised by:
Olaniwun Ajayi LP
Legal Practitioners
Plot L2 401 Close
Banana Island

Ikoyi, Lagos

Solicitors to the Transaction

Udo Udoma & Belo-Osagie
St. Nicholas House (101,12t & 13t Floors)
Catholic Mission Street
Lagos Island, Lagos

Solicitors to the Issuer

G.Elias & Co
6 Broad Street
Lagos Island, Lagos

Reporting Accountant

KPMG Professional Services
KPMG Tower
Bishop Aboyade Cole Street
Victoria Island, Lagos

Auditor

PricewaterhouseCoopers
Landmark Towers
5B, Water Corporation Road
Victoria Island, Lagos

Rating Agencies

Agusto & Co. Limited
UBA House (5™ Floor)
57 Marina, Lagos-Island
Lagos

DataPro Limited

Ground Floor, Foresight House (opposite Elephant House)

163/165 Broad Street, Lagos-Island
Lagos

Stockbrokers

APT Securities and Funds Limited
29 Marina (Church House, 3™ Floor)
Lagos

Stanbic IBTC Stockbrokers Limited
IBTC Place, Walter Carrington Crescent
Victoria Island,

Lagos

Registrar

Africa Prudential PLC
220B lkorodu Road,
Palmgrove Bus Stop,

Lagos
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PARTIES TO THE PROGRAMME

+234 803 536 0637
projects@africaprudential.com

Receiving Bank(s)

Access Bank PLC
Plot 999C Danmole Street
Off Idejo Street
Victoria Island
Lagos

United Bank of Africa PLC
57, Marina
Lagos Island,
Lagos
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DOCUMENTS TO BE INCORPORATED BY REFERENCE

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

Shel f Prospectus, prepare an amendment or suppl ement
information given in this Shelf Prospectus and the terms and conditions of additional Bonds to be issued

under the Programme may be updated in a supplement pursuant to the Rules and Regulations. Any

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

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

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

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

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

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

This Shelf Prospectus and any supplement (as applicable) are accessible, and copies of them are
available free of charge at the offices of the Issuing Houses from 8:00 am till 5:00 pm on Business Days,
and on the website of the Issuer (https://www.buacement.com/), during the validity of the Programme.
Requests for such documents and telephone enquiries shall be directed to the Issuer at its registered
office as set out in this Shelf Prospectus or the Issuing Houses at the address stated below:

Stanbic IBTC Capital UCML Capital Limited Tiddo Securities Limited
Limited 7, Fatai Durosinmi Etti 1st Floor, Labour House
I.B.T.C. Place Walter Crescent, Behind Federal Ministry of
Carrington Crescent Off Ligali Ayorinde Street, Finance,
Victoria Island, Lagos Victoria Island, Lagos Central Business District,
Abuja
+234 1 422 8000 +234 1 2806860-1 +234 9 461 3770
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THE PROGRAMME

This Shelf Prospectus is issued pursuant to the ISA, SEC Rules, listing and quotation requirements of
the Exchanges and contains particulars in compliance with the requirements of the SEC for the purpose
of giving information to the public with regard to the N200,000,000,000 Bond Issuance Programme
established by the Issuer. The specific terms of each Series or Tranche in respect of which this Shelf
Prospectus is being delivered will be set forth in the Applicable Pricing Supplement and shall include
the specific designation, aggregate principal amount, the currency or currency unit for which the
Instruments may be purchased, maturity, interest provisions, authorised denominations, issue price, any
terms of redemption and any other specific terms. If a specific issue under the Programme requires a
listing, an application will be made to The NSE and/or the FMDQ for the admission of such Instruments
to the relevant Exchange.

Each Directors of the Issuer represents that he/she has taken reasonable care to ensure that the
information concerning the Issuer contained in this Prospectus is true and accurate in all material
respects as at the date of this Shelf Prospectus and confirm, having made all reasonable enquiries, that
to the best of his/her knowledge and belief, there are no material facts, the omission of which, would
make any material statement herein misleading or untrue.

Lead Issuing House / Bookrunner

Stanbic IBTC
Capital
STANBIC IBTC CAPITAL LIMITED RC: 1031358

Joint Issuing Houses / Bookrunners

A

UCML CAPITAL LIMITED RC: 370890 TIDDO SECURITIES LIMITED RC: 155716

ON BEHALF OF

BUA CEMENT PLC
RC 119 3879

Are authorized to issue this Shelf Prospectus in respect of
THE N200,000,000,000 BOND ISSUANCE PROGRAMME

This Shelf Prospectus contains:

1. on page 15, a declaration to the effect that the Issuer and its subsidiaries did not breach any
terms and conditions in respect of borrowed monies which resulted in the occurrence of an
Event of Default and an immediate recall of such borrowed monies during the twelve (12)
calendar months immediately preceding the date of filing an application with the SEC for the
registration of this Shelf Prospectus;

2. on pages 56 to 72, the Reporting Accountantsdé Report on
information, prepared by KPMG Professional Services for incorporation in this Shelf Prospectus;

3. on pages 52 to 54, an extract of the Rating Report prepared by Agusto & Co. Limited and
DataPro Limited; and

4. on pages 74 and 98, the details and summary of the claims and litigation against the Issuer

prepared by Udo Udoma & Belo-Osagie.
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DESCRIPTION OF THE PROGRAMME

The information contained in this section is a summary of certain aspects of the Programme and the
principal features of the Bonds to be issued thereunder. This summary does not contain all the
information that is to be considered before investing in the Bonds nor does it purport to be a complete
or professional review of the investment situation regarding the possible acquisition of the Bonds which
may currently be under consideration. Therefore, it should be read in conjunction with, and is qualified
in its entirety by reference to the detailed information presented in the remainder of this Shelf Prospectus
and to the detailed provisions of each of the Offer Documents and the Applicable Pricing Supplement.
Investors should read the entire Shelf Prospectus carefully, especially the risks involved in investing in
the Bonds which are discussed under fARisk Factorso.

Description of the Issuance Structure

The establishment of this Programme has been undertaken by BUA Cement PLC to refinance existing
short-term debt obligations, extend its debt maturity profile and also to take advantage of opportunistic
investments.

Description of the documentation framework

The applicable Supplement for each Tranche or Series under the Programme will specify details of the
use of proceeds of the particular Tranche or Series.

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

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

ii. the relevant Supplement containing specific terms relating to that particular issue of Bonds;

iii. a Programme Trust Deed between the Issuer and the Trustees setting out inter alia, the
powers, rights, obligations/duties of the Trustees in relation to the Bonds issued under the

Programme;

iv. Series Trust Deeds will be entered into constituting each series of Bonds issued by the
Issuer, and will contain specific terms relating to that particular issue of Bonds; and

V. Vending Agreement between the Issuer and the Issuing Houses in connection with the roles

of management and marketing of the offer amongst others. These will be prepared on a
series by series basis.

The documentation of each series will specify which Bonds are being issued. Documentation relating
specifically to the issuance of Bonds will be filed and reviewed by the regulators i FMDQ and/or SEC
in relation to Short Term Bonds and the SEC in relation to other Bonds.

Validity period of the prospectus and delivery of documents

This Shelf Prospectus is valid from its date until 301" December 2023 ( \falidity Periodd ) . No Bonds she
be issued or allotted on the basis of this Shelf Prospectus read together with the applicable

Supplement(s) later than the Validity Period or any other validity period as enforced by the SEC from

time to time unless the Validity Period is renewed by the Commission.

This Shelf Prospectus can be obtained free of charge from the offices of the Issuer and any of the Issuing
Houses and can also be downloaded from the respective websites of the Commission and the Issuer,
throughout its Validity Period.
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SUMMARY OF THE PROGRAMME

This summary should be read as an introduction to this Shelf Prospectus. It does not purport to be
complete and is taken from, and is qualified in its entirety by, the remainder of this Shelf Prospectus as
a whole and, any Supplement and other documents, if any, incorporated by reference into this Shelf
Prospectus.

TERMS DESCRIPTION

Issuer: BUA Cement PLC

Guarantor Where a particular Series of Bonds may be guaranteed, refers to the
guarantor specified in the Applicable Pricing Supplement

Programme A Bond Issuance Programme undertaken by the Issuer of convertible and

Description non-convertible, senior or subordinated debt instruments to be issued in

Series, and or Tranches. The Programme covers Fixed Rate Bonds,
Floating Rate Bonds, Reverse Floating Bonds, Zero Coupon Bonds, any
combinations thereof and in any other format recognised by the SEC, all
of which shall be denominated in Naira or in such other currency as may
be agreed between the Issuing Houses and the Issuer and specified in the
applicable Supplement

No Bonds shall be offered on the basis of this Prospectus or any
Supplement after the expiration of the Validity Period or any other validity
period as enforced by the SEC from time to time unless the Validity Period
is renewed by the SEC

The Bonds shall be constituted by the Programme Trust Deed and a
Series Trust Deed. A Series Trust Deed will be issued in respect of each
Series, provided that any terms and conditions relevant to additional
Bonds, if any, under the Programme shall be governed by the relevant
Series Trust Deed

Programme Limit N200,000,000,000 (Two Hundred Billion Naira) aggregate principal
amount of Bonds outstanding at any one time

Lead Issuing House Stanbic IBTC Capital Limited or such other issuing house as may be
specified in the Applicable Pricing Supplement

Issuing House(s) Stanbic IBTC Capital Limited, UCML Capital Limited, Tiddo Securities

Limited and any other issuing house(s) appointed from time to time either
in relation to the Programme or for a specific Series issued under the
Programme

Trustees Stanbic IBTC Trustees Limited, Custodian Trustees Limited and ARM
Trustees Limited which are granted fiduciary power by the Issuer to
enforce the terms and conditions of the Bond Issuance Programme and
such other Trustees that may be appointed from time to time by the Issuer

Registrar / Paying Africa Prudential PLC and/or such other registrar/paying agent as may be
Agent specified in the Applicable Pricing Supplement
Method of Issue The Bonds under this Programme may be issued via an offer for

subscription, auction or private placement, through a Book Building
process and/or any other methods as specified in the Applicable Pricing
Supplement approved by the SEC

Issuance in Series The Bonds will be issued in Series, and each Series may comprise one or
more Tranches issued on different dates. The Bonds in each Series will
have identical terms (except that the Issue Dates, Maturity Dates, Issue
Price, Coupon Commencement Dates and related matters may be
different). Details applicable to each Series and Tranche will be specified
in the applicable Supplement

Currency The Bonds shall be denominated in Naira (N) or in such other currency as
may be agreed between the Issuer and the Issuing Houses and specified
in the relevant Supplement, subject to compliance with all applicable legal
and regulatory requirements. Where any currency other than the Naira is
specified in the relevant Supplement, the selling restrictions and additional
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SUMMARY OF THE PROGRAMME

Use of Proceeds

Maturities

Maturity Date

Tenor

Tax Status of the
Instruments

Issue Price

Closing Date

Coupon

Frequency

Repayment

Day Count Convention

disclosure requirements applicable to such other currency will be specified
in the relevant Supplement

The net proceeds from each Series or Tranche under the Programme will
be used solely for the purposes for which the Bonds were issued and shall
be disbursed in the manner disclosed in the applicable Supplement

The Bonds shall have such maturities, as may be agreed by the Issuer
and the Issuing Houses and specified in the applicable Supplement,
subject to such maturities as may be allowed or required from time to time
by the relevant laws or regulations applicable in Nigeria

As specified in the applicable Supplement

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

The Companies Income Tax (Exemption of Bonds and Short-Term
Government Securities) Order , 20
income and interest earned by holders of bonds issued by corporate
bodies from the imposition of income tax under the CITA and PITA
respectively. The exemption granted under this Order is for a period of 10
years commencing from January 2, 2012 while there is no similar limitation
in respect of the exemption under PITA. Furthermore, the proceeds from
the disposal of the Bonds are exempt from tax imposed under the VAT Act
by virtue of the Value Added Tax (Exemption of the Proceeds of the
Disposal of Government and Corporate Securities) Order 2011,
commencing from January 2, 2012. This exemption is also for a period of
ten (10) years from the commencement date of this Order. Thus, the
Issuer will not be required by law to withhold tax on Coupon payments to
the Bondholders during this period. In relation to Bonds with a maturity
date later than January 2, 2022, the Issuer may be required by law to
withhold tax on Coupon payments to the Bondholders

However, the Finance Act 2019 spe
definition of goods under the Value Added Tax Act. On this basis, it is likely
that upon the expiration of the Value Added Tax (Exemption of Proceeds
of the Disposal of Government and Corporate Securities) Order 2011,
disposals of corporate bonds will still be exempt from VAT. Commissions
payable to the SEC, the Exchanges and the Depositary in connection with
the Bonds shall be subject to VAT.

Please refer to the section on Tax Considerations on page 55 for a
detailed description of the tax considerations.

Bonds may be issued at Par Value or at a discount to Par Value. The Issue
Price of a specific Series or Tranche shall be specified in the applicable
Supplement

The Closing Date of a specific Series or Tranche shall be stated in the
applicable Supplement

Bonds may be interest-bearing or non-interest bearing. The Coupon, if
any, payable on the Bonds shall be determined by the Issuer and Issuing
Houses and stated accordingly in the applicable Supplement

The frequency of payment of interest and any other monies due on the
Bonds shall be specified in the applicable Supplement

Repayment terms in respect of the Bonds issued under the Programme
shall be specified in the applicable Supplement

Different day count conventions may be stipulated in the applicable
Supplement

23



SUMMARY OF THE PROGRAMME

Principal Redemption

Early Redemption

Redemption Amount

Form of Bonds/
Transferability

Interest Rate

Interest Period(s) or
Interest Payment
Dates for Floating
Rate Instruments

Status

Subscription of
Instruments

Listing

Underwriting

|l ssuer 6s Rat

Issue Ratings

Negative Pledge

Bonds will be redeemed on the dates specified in the relevant Supplement

Early redemption will be permitted only to the extent specified in the
applicable Supplement and Series Trust Deed, and subject to any
applicable legal and regulatory limitations

The relevant Supplement will specify the redemption amount or, if
applicable, the basis for calculating the redemption amounts payable

The Bonds will be issued in un-certificated or book entry form registered
with a separate identification code with the Depository as specified in the
applicable Supplement. Where Bonds are represented by a certificate(s),
such certificate will be numbered serially with an identifying number
recorded in the relevant certificate and in the Register. The Bonds will be
freely transferable in accordance with the provisions of the Trust Deed

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

Such period(s) or date(s) as shall be specified in the applicable
Supplement

Unless stated otherwise in an applicable Supplement, the Bonds
constitute direct, unconditional, unsubordinated and unsecured
obligations of the Issuer which shall at all times rank pari passu without
preference or priority among themselves and, save for certain debts
required to be preferred by law, rank equally with all other present and
future unsecured and unsubordinated obligations of the Issuer from time
to time owing, save for such obligations as may be preferred by provisions
of law that are both mandatory from time to time outstanding and of
general application

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

Each Series or Tranche may be listed on The NSE and/or FMDQ platform,
and/or admitted to listing, trading and/or quotation by any other listing
authority, stock exchange and/or quotation system as specified in the
relevant Supplement

Where applicable, the Bonds may be partially or fully underwritten at the
instance of the Issuer, on a standby or firm basis as stated in the relevant
Supplement

The Issuer was assigned a rating of A by Agusto & Co. Limited in
December 2020 and a rating of AA- by DataPro Limited in November 2020

Bonds issued under the Programme will be assigned a rating and such
rating shall be indicated in the applicable Supplement. The rating is valid
for a period of one year from the date of the rating exercise, following
which the rating will be reviewed in accordance with the Rules and
Regulations

Other than any Permitted Indebtedness or as long as any of the Bonds
are outstanding, the Issuer shall not without the prior written consent of
the Trustees directly or indirectly secure any other financial indebtedness
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SUMMARY OF THE PROGRAMME

Governing Law

represented by bonds (excluding bonds issued under the Programme or
any renewal thereof) or any other debt securities which are, or are capable
of being, traded, or listed on any or over-the-counter or similar securities
market

PROVIDED THAT the Issuer, may in relation to any Series,

(@) enter into a liquidity facility agreement with a high investment grade
rated commercial bank, providing liquidity to the Issuer to enable it
meet its payment obligations on the relevant Payment Date in
respect of any Bonds issued under such Series.

(b) obtain a third-party guarantee of a value equivalent to the Par Value
of the Bonds under any series or tranche, from a commercial bank or
insurance company (with a high investment grade rating, maintained
for the tenor of the Bonds issued under such Series or Tranche) to
secure its payment obligations to the Bondholders on or before the
Maturity Date.

The Bond Issuance Programme, the Trust Deeds and related documents
will be governed by, and construed in accordance with the laws of Nigeria
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INFORMATION RELATING TO THE SHELF PROSPECTUS

The receipt of this Shelf Prospectus or any information contained in it or supplied with it or subsequently
communicated to any person does not constitute investment advice from the Issuing House to any
prospective investor. Prospective investors should make their own independent assessment of the
merits or otherwise of subscribing to the securities offered herein and should seek their own professional
advice in connection with any prospective investment by them.

The members of the Board of Directors individually and collectively accept full responsibility for the
accuracy of the information contained herein and have taken reasonable care to ensure that the material
facts contained herein are true and accurate in all material respects and confirm, having made all
reasonable enquiries, that to the best of their knowledge and belief, there are no material facts, the
omission of which would make any material statement herein misleading or untrue. Additional
information may be obtained through the office of the Issuing Houses as listed on page 19 of this Shelf
Prospectus on any Business Day during the period of the respective opening and closing dates of the
issuance of Bonds under the Programme, provided that the Issuing Houses possess such information
or can acquire it without unreasonable effort or expense.

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

The Bonds are complex financial instruments suitable only for sophisticated investors. As such, each
potential investor in any Bonds must determine the suitability of that investment in light of its own
circumstances.

A potential investor should not invest in the Bonds, which are complex financial instruments unless the
potential investor has the expertise (either alone or with a financial adviser) to evaluate how the Bonds
will perform under changing conditions, the resulting effects on the value of the Bonds and the impact
this investment wil/ have on the potenti al i nv

In particular, each potential investor should: (i) have sufficient knowledge and experience to make a
meaningful evaluation of the Bonds, the merits and risks of investing in the Bonds and the information
contained or incorporated by reference in this Shelf Prospectus or any applicable Supplement; (ii) have
access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular
financial situation, an investment in the Bonds and the impact such an investment will have on its overall
investment portfolio; (iii) have sufficient financial resources and liquidity to bear all of the risks of an
investment in the Bonds, including thoroughly understanding the terms of the Bonds and be familiar with
the behaviour of any relevant indices and financial markets; and (iv) be able to evaluate (either alone or
with the help of a financial adviser) possible scenarios for economic, interest rate and other factors that
may affect its investment and its ability to bear the applicable risks.
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TERMS AND CONDITIONS OF THE NOTES

The following are the terms and conditions which (subject to amendment and as completed, modified,

supplemented, varied or replaced, in whole or in part, by the final terms which are set out in the relevant

Series Trust Deed and/ oFinaPTermsoi)n,g aSwdp, p | seanveen tf o(rt hteh efi i t
be incorporated by reference into the Bonds issued under this Deed.

Further information with respect to Bonds of each Series will be given in the relevant Final Terms which
will provide for those aspects of these terms and conditions which are applicable to such Series of
Bonds. Certain provisions of these terms and conditions are summaries of, and are subject to, the
detailed provisions of the Programme Trust Deed.

The provisions of the terms Conditiorsdndwhi omsacetapulti da
Bonds issued under the Programme shall be deemed to be completed by the information contained in

the relevant Final Terms. Any provisions of the Final Terms modifying, supplementing or replacing, in

whole or in part, the provisions of these Conditions shall be deemed to so modify, supplement or replace,

in whole or in part, the provisions of these Conditions; alternative or optional provisions of these

Conditions as to which the corresponding provisions of the Final Terms are not completed or are deleted

shall be deemed to be deleted from these Conditions; and all provisions of these Conditions which are

inapplicable to the Bonds shall be deemed to be deleted from these Conditions, as required to give

effect to the terms of the relevant Final Terms.

The Bonds are constituted byPragraPhmeGustDeelde ) TdBB¥ £ d Deed
December 2020 between BUA Cement PLC (as Issuer) and Stanbic IBTC Trustees Limited and

Custodian Trustees Limited and ARM Trustees Limited (as the Bond Trustees) which expression shall

include all persons for the time being acting as Bond Trustee under the Programme Trust Deed), as
supplemented by a separate trust deed applicable to each Series of Bonds.

The Bondholders are entitled to the benefit of, are bound by, and are deemed to have notice of, all the
provisions of the Programme Trust Deed and the relevant Series Trust Deed applicable to them. Copies
of the Programme Trust Deed are available for inspection between the hours of 10:00am and 3:00pm
on any Business Day at the principal offices of the Bond Trustees at The Wealth House, Plot 1678,
Olakunle Bakare Close, Off Sanusi Fafunwa Street, Victoria Island, Lagos or 16A, Commercial Avenue,
Sabo, Yaba, Lagos or 1 Mekunwen Road, Off Oyinkan Abayomi Drive, Ikoyi, Lagos.

Words and expressions defined in the Programme Trust Deed (as same has been and may be amended,
varied or supplemented from time to time with the consent of the parties thereto) are expressly and
specifically incorporated to and shall apply to these Conditions.

Capitalised terms used but not defined in these Conditions shall have the meanings attributed to them
in the Programme Trust Deed unless the context otherwise requires, or unless otherwise stated.
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TERMS AND CONDITIONS OF THE NOTES

1. FORM, DENOMINATION AND TITLE

1.1. Unless otherwise specified in any Final Terms, the Bonds shall be issued in
dematerialised form in denominations specified in the Final Terms relating to the
relevant Series and registered with a separate securities identification code with the
CSD.

1.2. The Bonds may be issued at once or may be issued in separate Tranches which
together with other Tranches, may form a Series; Provided that they are identical in all
respects (including as to noting) except for their respective issue dates, Coupon
Commencement Dates, and/or issue prices.

1.3. The Coupon Rate applicable to any Series of Bonds may be specified as being fixed
rate or floating rate and the amount of Coupon payable in respect of such Bond shall be
determined in accordance with, the applicable Final Terms.

1.4. A Series of Bonds may be listed on a Recognised Securities Exchange, subject to any
Applicable Laws.

1.5. The title to the Bonds shall be effected in accordance with the rules governing transfer
of title in securities held by the CSD. In these Conditions, Bondholders and (in relation
to a Bond) holder means the person in whose name a Bond is registered. Title to the
Bonds will pass in accordance with the rules of the Recognised Securities Exchange.

1.6. Except as may subsequently be agreed between the parties in a Series Trust Deed, the
Bondholder (or his legal representative) shall be deemed and regarded as the legal and
beneficial owner of the Bonds registered in his nhame for all purposes including but not
limited to the payment of the Principal Amount and Coupon.

1.7. The records of the Register as to the aggregate number of such Bonds standing to the
credit 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 Bond Trustees as
the legal and beneficial owner of such aggregate number of Bonds for all purposes.

2. Repayment

The principal on the Bonds will be repaid in accordance with the terms of the relevant Series
agreed in the relevant Series Trust Deed on such Bonds.

3. Redemption
3.1 Redemption at Maturity: Unless previously redeemed or purchased and cancelled, the
Issuer will redeem the Bonds on such dates as specified in the relevant Series Trust

Deed.
3.2 Redemption by Instalments: The Bonds may be partially redeemed by instalments on

such dates and at such amounts specified in the applicable Final Terms and the
payments made in instalments shall reduce the Principal Amount Outstanding on such
Bonds until fully redeemed at the Maturity Date.

3.3 Redemption Prior to Maturity/Early Redemption
3.3.1 Subject to the terms of the relevant Series Trust Deed, the Issuer shall be
entitled at any time to redeem the whole or any part of the Bonds upon giving
the holders of the Bonds to be redeemed, a minimum of thirty (30) days and
maxi mum of sixty (60)i daysdéd dotsce( PEailtyp R

3.3.2 The Issuer shall only redeem the Bonds on a Coupon Payment Date and not
otherwise.

3.3.3 Atthe expiration of the notice in Clause 3.3.1 above, the Issuer shall be entitled
and bound to redeem the Bonds in respect of which such notice has been given.
Such naotice shall state the amount of the Bond due for redemption and the
condition under which such redemption is to be effected.
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TERMS AND CONDITIONS OF THE NOTES

3.4
3.5
4.
5.
6.

3.34 Upon Early Redemption, the Issuer shall, (upon the expiration of the
redemption notice), be obliged to pay the Bondholders the outstanding principal
and accrued interest.

3.3.5 The Issuer shall not incur any penalty on account of Early Redemption.
The Issuer shall be entitled to a 5 (five) day period from the service of the redemption

notice within which it can cancel the redemption process without the application of any
further Coupon.

The sum payable on the Maturity Date is the Redemption Amount which unless otherwise
provided in the Final terms of a Series, is the outstanding sum in respect of each Bond,
together with applicable Coupon at the time of redemption, and any amount(s) rolled over
from previous years.

Upon redemption, the obligations of the Issuer in respect of any such Bonds shall be
discharged.

Purchase, Redemption and Cancellation of Bonds

4.1.

4.2

4.3.

Purchase of Bonds

The Issuer may at any time and from time to time purchase any part of the Bonds
through the Recognised Securities Exchange on which the Bonds are listed, but not
otherwise. All purchases and sales of Bonds may be made by way of offer for
subscription, private treaties and/or over the counter.

Cancellation

4.2.1 All Bonds which are redeemed in accordance with the provisions of the Trust
Deed shall be cancelled and such Bonds may not be reissued or resold to other
Bondholders.

4.2.2 Prior to the Maturity Date, all Bonds so cancelled shall not be subject to any
additional Coupon or other payment in respect of such cancellation.

4.2.3 All Bonds so cancelled shall thereafter be forwarded to the Issuer and the
obligations of the Issuer in respect of any such Bonds shall be discharged.
For so long as the rules of the Relevant Securities Exchange require, the
Issuer shall promptly inform the Relevant Securities Exchange of the
cancellation of any Bonds under this Condition 4.

Re-issue

Where the Issuer has redeemed, cancelled or repurchased any Bond(s) in accordance
with this Condition 4 (Purchase, Redemption and Cancellation of Bonds), the Issuer
shall not re-issue such Bond(s).

Status of the Bonds

5.1.

Status of Bonds

The Bonds shall constitute direct, general, and irrevocable obligations of the Issuer. The
payment obligations of the Issuer under the Bonds and in respect of principal and any
interest on the Bonds shall at all times rank at least equally with all unsecured
obligations of the Issuer, present and future except for obligations mandatorily preferred
by law applying to companies generally.

Negative Pledge

For as long as any of the Bonds are outstanding, the Issuer shall not, without the prior written
consent of the Bond Trustees directly or indirectly secure any other financial indebtedness
represented by bonds (excluding Bonds issued under the Programme) or any other debt
securities which are, or are capable of being, traded, noted or listed on any stock exchange or
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TERMS AND CONDITIONS OF THE NOTES

over-the-counter or similar securities market unless otherwise stated in the applicable Final
Terms to a Series PROVIDED THAT the Issuer, may in relation to any Series:

(a) enter into a liquidity facility agreement with a high investment grade rated commercial
bank, providing liquidity to the Issuer to enable it meet its payment obligations on the
relevant Payment Date in respect of any Bonds issued under such Series; or

(b) obtain a third-party guarantee of a value equivalent to the par value of the Bonds of any
Series or Tranche, from a commercial bank or insurance company (with a high
investment grade rating, maintained for the tenor of the Bonds issued under such Series
or Tranche) to secure its payment obligations to the Bondholders on or before the
Maturity Date.

7. Coupon

The fixed rate Bonds and floating rate Bonds of any Series will bear Coupon from (and including)
the Coupon Payment Date (or the Coupon Commencement Date in respect of the first Coupon
Period only) at the Coupon Rate and such Coupon will be payable in respect of each Coupon
Period on the Coupon Payment Date(s) specified in the applicable Final Terms to a Series. The
coupon payable on the Bonds of any Series for a period other than a full Interest Period shall
be determined in the manner specified in the Final Terms.

7.1. Coupon on Fixed Rate Bonds
Coupon on fixed rate Bonds (being Bonds that specify a predetermined Coupon Rate
payable in arrears on a fixed date or fixed dates in each year and on redemption or on
such other dates as may be indicated in the applicable Final Terms) shall be paid on
the Coupon Payment Dates specified in the applicable Final Terms.

7.2. Coupon on Floating Rate Bonds
7.2.1. The floating rate Bonds (being those Bonds that specify that coupon is payable
at a floating rate) shall bear Coupon on its principal amount on such basis as
may be described in the Pricing Supplement or Series Trust Deed by reference
to a specified floating rate benchmark plus a margin.

7.2.2. Coupon on the floating rate Bonds shall accrue from (and including) the Coupon
Commencement Date and the Coupon payable from time to time in respect of
each of the floating rate Bonds will be determined in the manner specified in
the Final Terms.

7.3. Zero Coupon Bonds
Zero Coupon Bonds (being those Bonds that specify that no Coupons are payable) shall
not bear Coupons on its Principal Amount, and no Coupons shall be payable by the
Issuer in respect of such Zero-Coupon Bonds.

8. Transmission

8.1. In the case of the death of a Bondholder, the survivor(s) (where the deceased was a
joint holder) and the executor or administrator of the deceased where he was a sole or
only surviving holder shall be the only person(s) recognised by the Issuer as having any
title to such Bond.

8.2. Any person becoming entitled to the Bonds in consequence of the death, bankruptcy,
winding-up or dissolution of the Bondholder thereof may, upon producing such evidence
that he has or is entitled to the capacity in respect of which he proposes to act under
this Condition or of his title as the Bondholder shall think sufficient, be regarded as the
Bondholder of such Bonds, or subject to the preceding Conditions as to transfer, may
transfer the same.

9. Method of Payment of Principal and Coupon
9.1. Payment of the Principal and Coupon due on all or any part of the Bond will be credited

to the bank account nominated for this purpose by the Bondholder (or in the case of
joint registered Bondholders) by the joint Bondholders.
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10.

11.

12.

9.2.

9.3.

9.4.

9.5.

Trusts

10.1.

10.2.

Whenever any part of the Bond is redeemed, a proportionate part of each holding of
the Bond shall be repaid to the Bondholders.

The Bond Trustees shall give to the Bondholders not less than one (1) Months notice
in writing of the time and mode for repayment of the Bonds to be redeemed and each
such notice shall state the amount of the Bond for redemption.

At the time and place so fixed for redemption, each Bondholder shall, where applicable,
deliver to the Bond Trustees evidence of title to the Bonds issued by the CSD in order
that the same may be cancelled together with a receipt for the redemption moneys
payable in respect of the Bonds, and upon such delivery, the Bond Trustees shall pay
the Bondholder the amount payable to him in respect of such redemption, together with
all accrued coupon.

If, on a Payment Date, any Bondholder whose Bonds are liable to be redeemed fails or
refuses to accept payment of the redemption moneys payable in respect of the Bond,
the moneys payable to such Bondholder shall be held in trust for such Bondholder by
the Bond Trustees and coupon on such Bonds shall cease to accrue as from the date
fixed for redemption of the Bond and the Issuer shall subsequently be discharged from
all obligations in connection with such Bonds. If the Bond Trustees place the money so
paid to it on deposit at a commercial bank or invests the same in the purchase of
securities for the time being authorised by law for the investment of trust funds, the
Bond Trustees shall not be responsible for the safe custody of such moneys or for
interest on it, except such interest (if any) as the said money may earn whilst on deposit
or invested, less any expenses incurred by the Bond Trustees.

Except as required by law or as ordered by a court of competent jurisdiction the Issuer
will recognise the Bondholder of any Bond as the absolute owner of such Bond and
shall not be bound to take notice or see to the execution of any trust whether express,
implied or constructive to which any Bond may be subject.

The receipt by a Bondholder for the time being of any Bond (or in the case of joint
registered holders, the payment to the joint Bondholder whose name stands first in the
Register) or the principal of such Bond or of any other money payable in respect of the
Bond shall be good discharge of the Issuer notwithstanding any notice it may have
whether express or otherwise of the right, title, interest or claim of any other person to
such principal, interest or other money. No notice of any trust whether express, implied
or constructive shall (except as provided by statute or as required by a court of
competent jurisdiction) be entered on the Register in respect of any Bond.

Freedom from Equities

Every Bondholder will be recognised by the Issuer as entitled to his Bond, free from any equities,
set-off or cross-claim on the part of the Issuer against the original or any intermediate holder of
the Bond.

Transfer of Bonds

12.1.

12.2.

12.3.

12.4.

The Bonds shall be transferable in amounts or integral multiples of an amount specified
in the Series Trust Deed.

Transfers of the Bonds shall be by an instrument in writing in the form approved by
Issuer and the Bond Trustees.

The Bonds shall be transferred on the Recognised Securities Exchange in accordance
with its rules.

Every instrument of transfer must be signed by or on behalf of the transferor or where
the transferor is a corporation, properly executed according to its constitutional
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13.

14.

15.

documents, and the transferor shall be deemed to remain the owner of the Bonds until
the name of the transferee is entered in the Register.

12.5. Every instrument of transfer must be left for registration at the place where the Register
is kept accompanied by such evidence as the Issuer may require to prove the title of
the transferor or his right to transfer the Bond and (if the instrument of transfer is
executed by some other person on his behalf) the authority of that person so to do.

12.6. The Issuer and the Registrar shall retain all instruments of transfer after registration.

12.7. Registration of any Bond transfer shall not be carried out within fifteen (15) days ending
on the due date for any payment of principal or Coupon on that Bond.

Notices

13.1. Notices to the Bondholders
13.1.1 All notices to the Bondholders will be valid if sent via email to the Bondholders
at their respective email addresses provided to the Bond Trustees. Any notice
sent pursuant to this Sub-Clause shall be deemed to have been given on the
second day after being so mailed.

13.1.2 Any notice, or other communication to the Bondholders will be validly delivered
to the Bondholders if given to the Bond Trustees hereunder by sending the
same through the post in a prepaid letter addressed to the Bond Trustees at its
registered offices in Nigeria or email.

13.1.3 Any notice or other document duly served on or delivered to any Bondholder
under these conditions shall (notwithstanding that such Bondholder is then
dead or bankrupt or that any other event has occurred and whether or not the
Issuer has notice of the death or the bankruptcy or other event) be deemed to
have been duly served or delivered in respect of any Bond registered in the
name of such Bondholder as sole or joint holder unless before the day of
posting (or if it is not sent by post before the day of service or delivery) of the
notice or document his name has been removed from the register as the holder
of the Bond and such service or delivery shall for all purposes be deemed a
sufficient service or delivery of such notice or document on all persons
interested (whether jointly with or claiming through or under him) in the Bond.

13.1.4 Any notice shall be deemed to have been served on the 5" day following the
day which the letter containing the notice is posted and in proving such service
it shall be sufficient to prove that the envelope containing the notice or the notice
itself was properly addressed, stamped and posted. Any notice given by
delivery otherwise than by post shall be deemed given at the time it is delivered
to the address specified.

13.2  Notices from the Bondholders
Notices to be given by any Bondholder shall be in writing and given by lodging the same,
with the Bond Trustees.

Waiver of Right of Set-Off

Subject to Applicable Law, no Bondholder may exercise, claim or plead any right of set-off,
counter-claim or retention in respect of any amount owed to it, by the Issuer arising under or in
connection with the Bonds and each Bondholder shall, by virtue of being the holder of any Bond,
be deemed to have waived all such rights of such set-off, counterclaim or retention.
Notwithstanding, the preceding sentence, if any of the rights and claims of any Bondholder are
discharged by set-off, such a Bondholder will immediately pay an amount equal to the amount
of such discharge to the Issuer, or if applicable, the liquidator or Bond Trustees or receiver in
insolvency of the Issuer as the case may be, and until such time as payment is made, will hold
a sum equal to such amount in trust for the Issuer or, if applicable, the liquidator or Bond
Trustees or receiver.

Events of Default
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15.1.

If any of the Events of Default occur and is continuing, the Bond Trustees at their
discretion shall, and if so requested in writing by Majority Bondholders or if so directed
by an Extraordinary Resolution, give written notice to the Issuer at its specified office
that an Event of Default has occurred:

15.1.1.

15.1.2.

15.1.3.

15.1.4.

15.1.5.

Non-Payment: default by the Issuer in the payment when due of the
Redemption Amount, and the continuance of any such default for a period of
10 (ten) Business Days, in the case of the Principal Amount or fourteen (14)
Business Days in the case of Coupon after the relevant Coupon Payment Date.
The Issuer shall not be in default, however, if during the said ten (10) or fourteen
(14) Business D a y geidod (as the case may be), the Issuer satisfies the Bond
Trustees that:

15.1.1.1. such sums (Withheld Amounts) were not paid (i) in order to comply
with any fiscal or other law or regulation or with the order of any court
of competent jurisdiction, in each case applicable to such payment,
the Issuer, the Bond Trustees or the relevant Bondholder; or (i) in
case of doubt as to the validity or applicability of any such law,
regulation or order, in accordance with advice as to such validity or
applicability given at any time during the said period of fourteen (14)
or ten (10) Business Days (as the case may be) by independent legal
advisers acceptable to the Bond Trustees; or

15.1.1.2. Such Withheld Amounts were not paid pursuant to an agreement
made in connection with Condition 15.1.1.1 above.

Cross-Default: If any Financial Indebtedness of the Issuer of a value
exceeding N1,000,000,000.00 (One Billion Naira) (or its equivalent in any
other currency) in aggregate (for the avoidance of doubt, any amounts being
contested in good faith shall not be counted towards such value) is not paid
when due or within ten (10) Business Days of: (i) its due date; or (ii) the end
of any applicable period of grace, whichever is the later

Breach of Other Obligations: the Issuer does not perform or comply with any
one or more of its other obligations under the Trust Deed, which default will
affect the capacity of the Issuer to meet its payment obligations and which
default has not been remedied for a period of 30 (thirty) days (or such longer
period as the Bond Trustees may reasonably determine is not materially
prejudicial to the interests of the Bondholders) after the date on which written
notice of such default requiring the Issuer to remedy the same shall have been
given to the Issuer by the Bond Trustees (except where such default is not, in
the reasonable opinion of the Bond Trustees after consultation with the Issuer,
capable of being remedied, in which case no such notice as is mentioned
above will be required); or

Enforcement Proceedings: a distress, attachment, execution or other legal
process is levied on, or enforced against the whole or a material part of the
property, assets or revenues of the Issuer, where the value of such property,
assets or revenues is in excess of N500,000,000.00 (Five Hundred Million
Naira) and such distress, attachment, execution or other legal process is not
discharged or stayed within 90 (ninety) days of service by the relevant officer
of the court of such attachment, execution or other legal process, or if there is
an encumbrance or a Receiver is appointed over any material assets of the
Issuer and such event is certified in writing by the Bond Trustees to be in their
opinion materially prejudicial to the interests of the Bondholders. PROVIDED
THAT the Issuer has filed good faith legal proceedings in the relevant court for
application for dismissal within (10) Business Days of becoming aware of the
order or action;

Seizure/Compulsory Acquisition of Assets: if any step is taken by any person
with a view to the seizure, compulsory acquisition, expropriation or
nationalisation of all or a material part of the assets of the Issuer;
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15.1.6. Insolvency: the Issuer is, or is deemed by law, or a court of competent
jurisdiction to be unable to pay its debts as they fall due; or stops or suspends
payment of a substantial part of its debts;

15.1.7. Inability to Pay Debts: the Issuer stops or suspends payment of a substantial
part of its debts due to financial difficulties;

15.1.8. Cessation of Business: if the Issuer ceases to conduct all or substantially all
of its business as it now conducts or changes all or substantially all of the
nature of its business or merges or consolidates with any other entity without
the prior written consent of the Bond Trustees;

15.1.9. Material Adverse Change: If a Material Adverse Change has occurred; and

15.1.10. Obligations Unenforceable: any of the Bonds or the Trust Deed is or becomes
wholly or partly void, voidable or unenforceable.

16. Enforcement

At any time after the occurrence of an Event of Default which is continuing, the Bond Trustees
may, in their discretion, institute proceedings and or take other actions against or in relation to
the Issuer or any other person as it may think fit to enforce the obligations of the Issuer under
the Bonds.

17. Proceeding Against the Issuer

Only the Bond Trustees may enforce the perfor manc
Deed. Subject to the provisions of CAMA, no Bondholder or a person claiming through a

Bondholder shall be entitled to proceed directly against the Issuer to enforce the performance

of any of the obligations under this Deed or any Series Trust Deed.

18. Taxation

All payments of principal, coupon and any other sum due in respect of the Bonds shall be made
free and clear of, and without withholding or deduction for, any taxes, duties, assessments or
governmental charges of whatsoever nature imposed, levied, collected, withheld or assessed
by or within the Federal Republic of Nigeria or any political subdivision or any Authority thereof
or therein having power to tax, unless such withholding or deduction is required by law. In that
event, no additional amounts shall be paid to the Bondholders as a result thereof.

19. Prescription

Claims against the Issuer for payment in respect of the Bonds shall be time-barred and become
void unless made within 6 (six) years from the appropriate Relevant Date in respect of the
Principal Amount and the Coupon due on such Bonds.

20. Meetings of Bondholders

The rights and duties of the Bondholders in respect of attendance at meetings of Bond holders
are set out in the Second Schedule (Provisions for Meetings of Bondholders). Decisions taken
at Bondhol dersdé meetings may only be exercised by
Trust Deed or under these Conditions. For the avoidance of doubt, the Conditions of the Bond
can only be amended with the consent of the Parties as that term is defined in this Trust Deed.

21. Governing Law and Dispute Resolution

21.1  This Deed and all rights and obligation arising therefrom shall be governed by and
construed in accordance with the laws of the Federal Republic of Nigeria.

21.2 In the event of any dispute arising out of or under this Programme Trust Deed, the
Parties shall within five (5) Business Days from the date the dispute arose, notify the
SEC of the existence of the dispute.
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TERMS AND CONDITIONS OF THE NOTES

21.3

21.4

Any dispute which cannot be mutually resolved by the shall be referred to Arbitration in
accordance with the provisions of the Arbitration and Conciliation Act, Cap A18, LFN,
2004. The arbitral tribunal shall consist of three arbitrators. The Issuer and the Bond
Trustees shall each appoint one arbitrator within five (5) business days of the referral
of the dispute to arbitration. The two arbitrators so appointed shall appoint the third
arbitrator within five (5) business days of the request to appoint the third arbitrator.
PROVIDED THAT if the first two arbitrators are unable to agree on a third arbitrator
within two (2) weeks of the appointment of the second arbitrator, then such Arbitrator
shall be appointed by the Chairman of the Chartered Institute of Arbitrators UK (Nigeria
Branch) on the application of any Party and when appointed, the third Arbitrator shall
conveneanar bi t r at oandadrtas@hairmanroighe same. The arbitrators shall
also have a maximum period of twenty-five (25) Business Days to resolve the dispute
after the submission of final addresses by the Parties.

The seat of arbitration shall be Lagos, and the language of arbitration shall be English.
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RISK FACTORS

This section does not describe all the risks (includ
particular circumstances) with respect to an investment in the Bonds. The risks in this 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 Prospectus, which may describe

additional risks associated with the Bonds. Investors should also seek professional advice before

making investment decisions in respect of the Bonds.

The Issuer disclaims any responsibility for advising prospective investors of such risks as they exist at
the date of this Prospectus or as such risks may change from time to time. Prospective investors should
consult their own financial and legal advisers about the risks associated with an investment in the Bonds.

An investment in the Bonds involves certain risks, most of which may or may not occur and neither the
Issuer nor any of the Issuing Houses are in a position to express a view on the likelihood of any such
contingency occurring. Accordingly, prospective investors should carefully consider, amongst other
things, the following risk factors together with all the other information included in this Prospectus and
any applicable Supplement before purchasing the Bonds.

1. INRELATION TO NIGERIA

l. Economic Risks

Lack of economic diversification exposes the country to downside risks in oil price and
production

The Nigerian economy remains largely undiversified, import dependent and consumption
driven. The country is dependent on oil for economic activities, fiscal revenues and foreign
exchange. Oil accounts for more than 90% of exports and foreign exchange earnings while
the manufacturing sector accounts for less than one percent of total exports. Dominance of oil
as the major source of export receipts, coupl ed
vulnerability to external shocks. The impact of the steady decline in oil prices from mid-2015
was evident in the depreciation of the currency, foreign exchange illiquidity, decline in foreign
reserves, and a slowdown in the economy. While the FGN advances in its efforts to diversify
the economy from its dependence on oil revenue, global crude oil prices have declined to
¢.US$41 per barrel as at September 2020 (from around US$60 at the beginning of 2020) with
a resultant depression on government reserves. A further decline in global oil prices will
continue to put a strain on the Nigerian economy.

Large infrastructure deficit poses a hindrance to the development of the economy

The value of Nigeriads total infrastructure stock
seaports) represents only 35% GDP. This is far below the level of peer emerging market

countries, where the average is 70%.! Nigeria lacks stable power supply and adequate

infrastructure such as roads, rail, ports, broadband networks etc., which has led to challenges

in the development of many sectors of the economy. The power sector still faces challenges

which relate to governance, funding, legal, regulatory and pricing issues across the value

chain. Given the huge capital investment required to address this deficit, there have been calls

for the private sector to play a key role in providing critical infrastructure, either directly or in

collaboration with the FGN. However, challenges with pricing and funding continue to call to

question the viability of private sector investment.

Issues with governance and processes continue to weigh on doing business in Nigeria

Bureaucracy, bribery and corruption, are of serious concern and constitute major barriers to

doing business in Nigeria and hinder economic growth and social development. Nigeria

recenty moved 14 places to rank 131 out of 190 coun
Business index. While this is an improvement, the country still performs poorly in the areas of

paying taxes, enforcing contracts and trading across borders. This continues to impact

negatively on tax revenue, investor confidence and mobility of goods.

! The Nigerian Economic Recovery & Growth Plan 2017-2020
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Il. Political, Social and Economic Risks

Political, economic and social stability in Nigeria have historically been affected by political

and religious conflicts, terrorism, and social and religious tensions. However, over the past

year, there has been moderation in the number and frequency of attacks and cases of

kidnapping across various parts of Nigeria. The sectarian conflicts in the Middle Belt;

insurgence of Boko Haram activity in Northern Nigeria; and the Fulani herdsmen crisis
contribute to the r egilOcwher 2620,cproteststcgmmenkea inl enge s .
Lagos tagged A#ENDSARSO, which was | ater widespr
police brutality against the youth in Nigeria. The protests sadly ended with massive lootings,

reprisal attacks, gang violence and destruction of property across Nigeria. Lagos State, alone,

estimated that the cost of rebuilding and repairing the properties destroyed as a result of the

destruction of properties by hoodlums is the sum of N1 trillion.

If the Federal Government is unable to address conditions such as poverty, low levels of education,
religious intolerance, weak enforcement of law and order, these risks may persist.

IN RELATION TO THE ISSUER

BUA Cement PLC is exposed to operational and market risks in its ordinary course of business.
Whilst the Issuer believes that it has implemented appropriate policies, systems and processes to
control and mitigate these risks, investors should note that any failure to control these risks
adequately could have an adverse effect on the financial condition and/or reputation of the Issuer.
The following is a description of the risk factors which are material in respect of the financial
situation of BUA Cement PLC as the Issuer under the Programme.

I. Business Risks i These are the risks that BUA Cement PLC faces in its operations and
include the following:

a) Raw material prices could increase

The profitability of the Companybs operations |
materials at low prices. The costs of this input fluctuate over time. The prices of the inputs
could increase, and the Company might be unable to transmit such additional costs to
its customers or entirely offset same, and this may affect the profitability of the business.

b) Competition risk i the Group6 snarket share could be lost to other players in the
cement industry in Nigeria

The cement sub-sector of the industrial sector is dominated by three main players who
compete for consumers through aggressive marketing campaigns and the use of cost
leadership strategies. Although BUA Cement PLC is a major player within the space,
with a significant share of the market, it could lose market share to other competitors.

c) Power and transport inefficiencies continue to add to the cost of doing business

Manufacturers in Nigeria are impacted by the intermittent supply of electricity and the
underdeveloped transport infrastructure in the country. Despite ongoing efforts by the
Nigerian Government to privatise the power sector, problems with power generation,
transmission and distribution persist. These problems severely constrain the
development of the Nigerian consumer goods sector. Many manufacturers rely on
alternative electricity and water supplies, increasing overall costs of their business
operations. The unstable pricing and, oftentimes, scarcity of fuel for power generation
also increases operational challenges, contributing to the potential fluctuation of
overheads.

In addition, poor rail and road networks limit land-based transport, further increasing
the overall business costs for manufacturers. Also, the Federal Government of Nigeria
in 2019, decided to close its land borders with its neighbouring countries. This had a
minor negative effect on the revenue of BUA Cement PLC, as it relies on those borders
to transport its products to the countries sharing a land border with Nigeria.
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RISk FACTORS

d) Health / Medical risk

The Issuer may be susceptible to operational challenges as a result of outbreaks of
infectious diseases or pandemics in its chosen markets of operation. In Western Africa,
incidences of such diseases have included Ebola hemorrhagic fever, Lassa fever and
other health epidemics, most recently, the novel coronavirus (COVID-19) pandemic.

The COVID-19 pandemic is having significant adverse effects on the global scene, and
negatively impacting national and regional economies, including that of Nigeria. As a
result of the pandemic, the Econo mithttthe
global economy will contract by 2.5% in 2020 as a result of the coronavirus pandemic.
More specifically, in Nigeria, with the rising number of COVID-19 cases, the Federal
Government issued a directive restricting movement in Lagos State, Ogun State and
the Federal Capital Territory from 30 March 2020 for an initial period of two weeks to
identify, trace and isolate all suspected cases in an attempt at curtailing the spread of
the virus to other states. The restriction on movement was extended for a further two
weeks. Fueled by concerns over the sustainability of a prolonged lockdown on the
economy and the livelihoods of citizens, on 30 April 2020, the federal government
unveiled a six-week re-opening plan which commenced on 4 May 2020. However, each
State was granted the right to delay or fast-track the re-opening plan, subject to the
approval of the State government. The lockdown affected the ability of manufacturers
to deliver cement to certain parts of Nigeria such as Lagos, Ogun and Abuja, which
were under lockdown, and resulted in reduced production capacity as a result of the
health and safety measures imposed to curb the spread of the pandemic. According to
the Nigeria Centre for Disease Control, Nigeria had recorded 62,371 confirmed cases
as at 29 October 2020.

ntellig

e) Legal Risk

There is a risk that t hgeemedssthhas enfesed inotommagt er par t i
fail to fulfil their obligations. The Issuer is involved in litigation or claims from time to

time, arising from the conduct of its business. Where proceedings lead to a substantial

legal liability, this could have a detrime nt a | ef fect on the |l ssuerds
operations, reputation and financial position

f) Operational Hazards Risk

The Issuer in the course of its normal business operations operates large machinery to
manufacture its cement. There are risks involved in operating these machines like health
and safety risks, information technology risks, quality control risk, technical failures, theft
and fraud; industrial accidents risks etc.

g) Business Disruption Risk

There is a risk that the business operations of the Issuer may be interrupted as a result
of lockdowns and curfews imposed by the government and social unrest. The COVID-
19 pandemic for instance, resulted in the imposition of lockdowns in major cities in
Ni geria, which disrupted the | ssuerds business

Currency Risks

These are risks that arise from the change in price of one currency against another. BUA

C e me nopedasions are consequently affected by the relative movements of Naira inflation

and exchange rates. Further depreciation or devaluation of the Naira willincreaset he Gr oup 6 s
input costs and negatively impact profits.
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Credit Risk Management

Credit risk refers to the risk that a counterparty will default on its contractual obligations resulting
in financial loss to BUA Cement PLC. The Issuer enters into various contracts with its customers
and distributors. A default by a counterparty poses the risk of the Issuer incurring higher costs
in debt recovery. Where the debts are recovered or obligations enforced late, there are financial
losses as a result of the time value of money for the period the debt was unrecovered or delays
in production due to delays in performance. In the event that the debt cannot be recovered,
financial loss is incurred.

Environmental Risks

These are losses that may arise due to significant natural occurrences in the environment. The
nature of environmental risks is that they are often sudden, unpredictable and unforeseen.
The | ssuerds factories may be affected in
crisis. Any natural disaster, power outages or other events affecting the areas in which the

plants or the depots are | ocated may <cause

facilities, adversely affecting the operations of the Issuer. Although it feels that it has sufficient
processes and safety measures in place to prevent and effectively respond to accidents that
may occur as a result of changes in the environment, there is no guarantee that such
processes will prevent all accidents, which may impose a variety of liabilities and adversely
af fect BUA Cement PLCO6s business.

3. INRELATION TO THE BOND ISSUANCE PROGRAMME

Limited active trading market for the Bonds

Any Series or Tranche issued under the Programme will be new securities for which there may
be no active two-way quote trading market, thus, the liquidity of the Bonds may be limited.
Although an application will be made for Bonds issued under the Programme to be admitted to
The NSE, FMDQ or any other SEC registered stock exchange (subject to the provisions of the
Applicable Pricing Supplement), there is no assurance that an active trading market will develop
or any listing or admission to trading of the Bonds will be maintained. Accordingly, there is no
assurance of the development or liquidity of any trading market for any particular Tranche or
Series.

t

he

di

Credit ratings may not reflect the full i mpact

The Bonds will be assigned a rating by Agusto & Co. Limited, DataPro Limited or any other
SEC registered rating agency appointed by the Issuer as specified in the relevant
Supplement. The ratings may not reflect all the risks related to structure, market, additional
factors discussed above and any other factors that may affect the value of the Bonds. A credit
rating is not a recommendation to buy, sell or hold securities and may be revised or withdrawn
by the rating agency at any time

Modifications, waivers and substitution

The conditions of the Bonds contain provisions for calling general meetings of Bondholders
to consider matters affecting their interests generally. These provisions permit defined
majorities to bind all Holders including Bondholders who did not attend or vote at the relevant
general meeting and Bondholders who voted in a manner contrary to the majority

Early Redemption

The Bonds may be subject to early redemption. Therefore, Bondholders may face the risk
that the Bonds will be redeemed before maturity in a falling interest rate environment, forcing
the Bondholders to reinvest the proceeds at a lower rate of return.
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OVERVIEW OF NIGERIA

(i)

I'1i on

# 06 mi

GENERAL OVERVIEW

The Federal Republic of Nigeria is located in West Africa and has a total area of 923,768 km2 and
is bordered by the Republic of Benin to the west, Niger and Chad to the north, Cameroon to the
east and the Gulf of Guinea to the south.

Nigeria consists of 36 states and the Federal Capital Territory, Abuja, which is located in central
Nigeria. The states and the Federal Capital Territory are grouped into six geopolitical zones: North
West, North Central, North East, South East, South South and South West. There are currently
774 constitutionally recognized local government areas and area councils in Nigeria. Nigeria has
experienced considerable economic growth since its return to democratic rule in 1999 and
subsequent adoption of market friendly economic policies.

Nigeria is currently the most populous country in Africa, with a population of approximately
201 million in 2019 according to the World Bank (growing from 154 million in 2009 and expected
to grow by ¢.110% to 411 million by 2050). There were ¢.5.2 million births in 2018 with annual
number of births expected to remain stable in the long term, albeit a slight increase to 6.0 million
per annum by 2030. An expanding middle class is expected to contribute to an increase in private
consumption per capita from US$1,576 in 2017 to US$3,210 by 2027

FI GURE 1: Ni g eani2e0®01PBopul at i
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Nigeria has a relatively young population, with 43% of the population below the age of 15 and a
medi an age of 18 years. Nigeriads popul atio
increased urbanisation rate of 51% in 2019.Ni ger i a 6 s lation taaincrepsedmapidly over
the last 50 years. According to the UN World Urbanisation Prospects Report, Nigeria is expected

- together with India and China-t o col |l ecti vely account for 35%

population between 2018 and 2050; with Nigeria projected to add 189 million urban dwellers over
the period. The reported pace of urbanization in Nigeria is unprecedented, with cities such as
Lagos reporting average annual urban growth rates of ¢.4%. According to the United Nations
Development Programme, Lagos is the fastest growing city in the world, with an increase of 77
people per hour - over 55,000 people monthly - roughly the equivalent of the entire population of
Greenland.

FIGURE 2: Population increase per hour of selected African cities
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OVERVIEW OF NIGERIA

Economic indicators 2013 2014 2015 2016

Population (mn) 171.8 176.5 181.2 186.0 190.0 1959 201.0
Nominal GDP (US$bn) 515.0 568.5 494.6 404.6 375.7 397.3 404.6
Real GDP growth (%) 5.4% 6.3% 2.7% -1.6% 0.8% 19% 2.3%
GDP per capita (US$) 2,997 3,222 2,726 2,180 1,959 2,033 2,208
Inflation (%) 8.5% 8.1% 9.0% 16% 15.4% 12.1% 12.0
Exchange rate (NGN/US$) 157.3 158.6 192.7 253.0 305.5 306.0 306.0
FX reserves (US$bn) 40.3 32.0 26.7 25.8 38.8 428 38.7

Source: Economist Intelligence Unit, National Bureau of Statistics, Central Bank of Nigeria
(i) ECONOMIC OVERVIEW

The Nigerian economy relies heavily on oil as its main source of foreign exchange earnings and
government revenues. Following the 2008/2009 global financial crises, the banking sector was

effectively recapitalized and regulation enhanced. Since then, Nigeri aés economic growt !

been driven by growth in industrials and services.

The Nigerian economy is fairly diversified with services contributing 52.60% to the economy in
2019 (52.63% in 2018). The agricultural sector accounted for 25.16% of GDP in 2019 (25.13% in
2018), while industry contributed 22.25% in 2019 (22.24% in 2018). On a whole, the non-oil sector
accounted for 91.2% of GDP in 2019 (91.4% in 2018), while the oil sector contributed 8.78% and
8.59% in 2019 and 2018 respectively. Government revenue is however highly dependent on the
oil and gas sector as it contributes over 70% to government revenue, making government
spending vulnerable to oil price volatility. Given that the government is the largest spender in the
economy, the effect of the oil and gas sector on the economy is usually more pronounced than

the sectords contribution to GDP. The economy dgrew

the strong contribution of non-oil sectors particularly services, industries and agriculture. The
I nternational Monetary Fund (Al MFO) had projected
2020 with an estimated growth rate of 2.5%, however, this outlook was revised in April to take into
account the expected effects of the recently declared COVID-19 pandemic with a projection that

Nigeriabs economy will now contract by 3.4% in 202C¢C

Nigerian economy would witness a deeper contraction of 5.4%, although a rebound of 2.6 per

C

centis expected in 2021. Theforei gn exchange mar ket will al so be key

outlook, given recent pressure on the naira amid volatility in oil prices and slides in external
reserves.

Nigeria has made significant progress in socio-economic reforms over the last decade, but still
faces key developmental challenges, particularly in infrastructure. Nigeria needs to focus on
meeting its infrastructural needs including power generation, transportation and social
infrastructure, to ensure stable, substantial, sustainable and inclusive economic growth.

Restoring strength to Nigeriabs agriculture sector

for the economy. There is critical focus on restoring competitiveness in palm oil, cocoa, rice,
cassava, sesame and kola nuts amongst others, which would drive rural incomes, GDP growth
and employment. The expectation is an improvement in the balance of payments and reduced
reliance on imported food products.

Nigeria lacks stable power supply and adequate infrastructure leading to challenges in the
development of many sectors of the economy. It is estimated that the sector requires US$10 billion
to restore the generation and distribution infrastructure in the next few years.

Ni geriabdbs National nt e g r(a0l4ei 204B)sdisrowt a 30yaarc USEX1le Ma s

I t e
trillion action plan to address the nationds infra
t ry

amongstothers. The ai m of
level of 20-25% of GDP to 70% by 2043.

he plan is to raise the count

o n =

I n addition, the Economi ERGégopebyiahe dGi aowMarhafo

comprehensive economic plan, which addresses the implementation of medium-term growth
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plans, as well as short-term initiatives aimed at strengthening the economy, and is intended to
promote national prosperity and an efficient, dynamic and self-reliant economy to secure the
maximum welfare, freedom and happiness of every citizen on the basis of social justice and
equality of status and opportunity.

The strategic objectives of the ERGP include, to (i) restore economic growth through
macroeconomic stability and economic diversification (ii) invest in the Nigerian people by
increasing social inclusion, creating jobs and improving the human capital base of the economy
(iii) build a globally competitive economy by investing in infrastructure and improving the business
environment. The recently released report by the World Bank on the ease of doing business
indicated that Nigeria had moved up 15 points from 146 in 2019 to 131 in 2020 and is one of the
top ten improved countries worldwide, after carrying out a number of reforms to improve its
business environment.

The ERGP defines six priority sectors: agriculture, manufacturing, solid minerals, services,
construction and real estate, and oil and gas. Three of these sectors - services, agriculture, and
manufacturing - are projected by the ERGP to account for three-quarters of growth from 2017
through 2020. Key policies intended to promote growth of the non-oil sector under the ERGP
include industrial and trade policy, a digital-led strategy for growth, which aims to expand the
information and communication technology ecosystem in Nigeria, and cross-sector strategies,
which aim to support micro, small and medium enterprises. Additional policy objectives under the
ERGP include reducing the cost of governance, developing the skills of public servants, and
improving public service productivity. With the goal of reducing the cost of governance, the ERGP
contemplates streamlining the number of MDAs with an aim to eliminate overlapping mandates
and to reduce public expenditures.

With the goal of developing the skills of public services, the ERGP contemplates developing
institutional capacity in budgeting, planning, policy analysis, financial management, procurement,
human resources management, and leadership. With the goal of improving public service
productivity, the ERGP contemplates implementing e-government across Government bodies,
starting with a pilot scheme in selected MDAs.

In October 2019, President Muhammadu Buhari presented the Finance Bill alongside the 2020
Appropriation Bill to the National Assembly for consideration and passage into law. The National
Assembly subsequently passed the Finance Bill and transmitted same to the President for his
assent, in line with the provisions of Section 58 of the Constitution of the Federal Republic of
Nigeria, 1999 (as amended). On 13 January 2020, President Muhammadu Buhari signed the
Finance Bill, 2019 (now Finance Act) into law. This development was made public by the President
viahisoffi ci al twitter handle where he stated that the
designed to support the implementation of the 2020 National Budget and to create an enabling
environment for businesses. The passage of the Finance Act into law, introduces one of the most
significant changes in Nigerian tax law over the last two decades, which is the increase in the
value added tax rate (VAT) from 5% to 7.5%, in addition to other changes which the Actintroduces
to other tax laws.

The Act amends some key provisions of the Companies Income Tax Act (CITA), Value Added Tax
Act (VATA), Personal Income Tax Act (PITA), Petroleum Profit Tax Act (PPT), Stamp Duties Act
and the Customs, Excise Tariff. etc (Consolidation) Act. Some of the prominent amendments
effected by the Act include:

the increase of the VAT rate from 5% to 7.5%;

the introduction of a N25 million VAT compliance threshold;

the exemption of companies with less than N25 million annual turnover from payment of CIT;

expansion of the scope of companies taxable in Nigeria to include companies that operate

within the Nigeria digital space, among others;

1 requirement of a tax identification number for opening of bank accounts or continued operation
of existing bank account;

1 provision of exceptions for the application of excess dividend tax under Section 19 of the CIT
Act; and

91 imposition of excise on certain imported products.

E R ]
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The Act sets five strategic objectives, which include: raising government revenue through various fiscal
measures, reforming domestic tax laws to align with global best practice, promoting fiscal equity by
mitigating instances of regressive taxation, supporting small business entities in line with Ease of
Business Reforms and introducing tax incentives for investments in infrastructure and capital market.

Interest rates, inflation and exchange rates

The Naira to US Dollar exchange rate has historically been sensitive to fluctuations in the price of crude
oil. The NGN/USD rate remained relatively stable around N155/$1 - N160/$1 through 2009 and 2013.
The exchange rate has however come under pressure since June 2014 following the decline in the
price of oil, Nigeriab6s key export commodity,
in February 2015 by closing the Retail Dutch Auction System (RDAS) and taking other administrative
measures aimed at stabilising the foreign exchange market. As a result, the NGN/US$ remained fairly
stable at just below H200/US$1 for the most part of 2015. As a result of further pressure on the Naira,
the CBN deployed a range of policy interventions with a view to reducing foreign currency demand and
avoiding Naira devaluation. Some of these policies include the harmonization of the Cash Reserve
Rati o (ACRRO) on public and private de pmyfromshe
official market for 41 specific items.

In 2016, the CBN tightened monetary policy as the economy faced the double challenge of contraction
and sharply rising prices. The CBN also ended its U.S. dollar link on the Naira, allowing it to float freely
on the inter-bank market and thus essentially allowing market forces to determine the exchange rate

of the Naira to other currencies. The i ntroduction of the | nvestorso

2017 created easier access to foreign exchange for companies and helped stabilized the Naira against
the US$ across all FX windows.

FIGURE 3: USD / NGN Exchange rate
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The market seemstobeslowlyl osi ng confidence in the CBNOs
following a decline in global oil prices, oil production cuts by OPEC and decline in demand due to the
COVID-19 pandemic. This is further exacerbated by foreign reserves falling by c.US$9bn from
US$45.0bn in May 2019 to US$35.7bn in September 2020.

FIGURE 4: Foreign Reserves
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Inflationary pressure increased from late 2015 resulting to double digits inflation rate by February 2016
with year-on-year inflation levels for headline inflation, core inflation and food inflation reaching 11.38%,
11.0%, and 11.35% respectively. As at 31 December 2016, year-on-year change for annual consumer
price inflation had accelerated to 18.6% as compared to 9.6% and 8.0% as at 31 December 2015 and
31 December 2014, respectively. As at 31 October 2017, year-on change for annual consumer price
inflation was 15.9%. The acceleration was attributed to the significant increase in consumer prices on
the back of higher fuel prices due to removal of fuel subsidies and exchange rate pass-through of the
Naira devaluation. These factors continued to impact the Consumer Price Index as year-on-year
headline inflation peaked at 18.7% in January 2017. However, inflation rose to 12.56% in June 2020,
an 11-month consecutive rise since August 2019, amidst the continued impact of border closure and
also the recent hike in VAT rate from 5% to 7.5%.

A key priority of the CBN is to maintain price and financial stability and support economic development.
The CBN maintained its benchmark monetary policy rate at 12% from October 2011 till November 2014
when it was increased to 13%. This prolonged tightening phase came to an end in November 2015,

when the Monetary Policy Committee (AMPCO) adopted

benchmark interest rate by 200 bps to 11%, with an asymmetric corridor of -700bps/+200bps. This was
in a bid to align monetary policy with the policies of the fiscal authority, which were geared towards
stimulating output growth whilst ensuring price stability. In July 2016, in a bid to curb increasing inflation
due to high electricity tariffs and price hikes, the CBN increased the MPR rate by 200bps from 12% to
14%. After maintaining a tight effective monetary policy stance for much of 2017, the CBN has eased
policy slightly by moderating the rate at which it has been sterilizing NGN liquidity via OMO sales. On
26 March 2019, the MPC resolved to reduce the MPR by 50bps to 13.5%.

Lending rates also fell by 400 bps between June and October 2019 following the establishment of a
floor on banks loan-to-deposit (LDR) ratio in an effort to promote lending to the productive sectors of
the economy (source: CBN). LDR ratio floor increased from 60%-65% by CBN in September 2019 with
compliance check moved from last of the quarter to a daily basis.

In view of the outbreak of COVID-19 pandemic on the economy, rising inflation and reduction of foreign
currency reserves, at the MPC meeting held on the 28" of May 2020, the MPR Rate was reduced from
13.5% to 12.5%, while the Asymmetric Corridor for Standing Lending and Deposit Facilities was
retained at +200 and -500bps. The Cash Reserve Ratio was kept at 27.5% and the liquidity ratio at
30%. At the MPC meeting held in September 2020, the MPR was further reduced by 100bps, from
12.5% to 11.5% while the Asymmetric Corridor for Standing Lending and Deposit Facilities was
adjusted to -700bps to +100bps. The Cash Reserve Ratio was retained at 27.5% and the liquidity ratio
at 30%. As of the date of this Shelf Prospectus, the MPR is 11.5%.

Monetary Policy Rate vs. Inflation
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OVERVIEW OF NIGERIA

(iii) POLITICAL OVERVIEW

Nigeria returned to democratic governance in 1999 with the election of Chief Olusegun Obasanjo,

a member of the Peopl eds De mo ¢and€Commandernin Chiefof A PDPO) ,
the Armed Forces, following many years of military rule. The Obasanjo administration commenced

the implementation of policies aimed at diversifying the economy to reduce reliance on the oil and

gas sector, improving macroeconomic stability and developing the nation's infrastructure.

In 2007, Nigeria witnessed its first ever transition from one democratically elected government to

another with the election of Al haji Umaru Musa Yar ¢
the death of Alhaji Umaru Yar'Adua almost three years into his first term in 2010, vice president,

Dr. Goodluck Jonathan, took office for the remainder of the late president's term before being

elected to a full presidential term in 2011.

In 2015, President Muhammadu Buhari, who was the candidate of the All Progressives Congress

(AAPCO) , became the first Nigerian presidenti al car
defeating Dr. Goodluck Jonathan in what many considered a peaceful election. Policy priorities

for the Buhari administration included boosting infrastructure investment and diversifying the

economy by targeting investment at specific sectors (notably agriculture and solid minerals).

Nigeria held its last elections in February 2019, where President Muhammadu Buhari was re-

elected as the President. Given the continuity in governance, there are expectations of minimal

disruptions.

There are diverse ethnicities and cultures in Nigeria. Nigeria is a country consisting of 36 states
and the Federal Capital Territory, Abuja. The nation is grouped into six diverse geopolitical zones:
North West, North Central, North East, South East, South-South and South West.

Nigeria intermittently experiences ethnic and religious unrest mostly in the Northern region of the
country. Additionally, there is resentment in the oil-rich Niger Delta and in other parts of the country
regarding the allocation of oil revenues which had resulted in local unrest in the past (which has
subsided at the moment) and has provoked ongoing political debate for fiscal and political
restructuring of the country. Violence and reckless assault caused by Fulani herdsmen in various
parts of Nigeria in recent times and the insurgence of Boko Haram activity in Northern Nigeria
have also posed a great threat to security in the country.

The threats make for a tense political environment which negatively affects the productivity of

individuals and companies. The government has taken steps to mediate these conflicts and to

reach an amicable resolve that will drive the growth of the nation. Recently in October 2020,

protests on police brutality commenced in different parts of the nation which culminated in lootings

and destruction of property across the nation. The government is currently effecting policy

changes to address the issues raised during the AE
businesses that were affected by the unrest during the protests.
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OVERVIEW OF THE NIGERIAN CEMENT INDUSTRY

History of the Nigerian Cement industry

Nigeriads cement industry dates back to the | ate 195
cement plants by the then Regional Governments and the subsequent establishment of cement

companies like the West African Portland Cement Company, The Cement Company of the Northern

Nigeria (the ACCNNO) (Sokoto Cement), Ashaka Cement C
During these early years, Nigeriabs cement demand ou:
market relied majorly on importation. However, with the advent of favourable government policy in recent

times, local cement companies have overturned the deficit. Hence, the Nigerian cement market has

evolved from mostly import-dependent to an emerging hub for cement exports in Africa.

The Nigerian cement industry has witnessed a number of mergers and consolidation in recent years.

This has resulted in an Oligopolistic industry with 3 major players controlling ¢.99% of market share.

These players include but are not limited to: BUA cement PLC, Dangote Cement PLC and Lafarge Africa

PLC. These players are dominant in different geogr a
biggest cement market, with the sector witnessing increased profitability in recent years.

Key Players in the Nigerian Cement Industry
A BUACementPLC: BUA Cement PLC (fABUAO) is a publicly |ist.:
in Nigeria. BUA has factories in Sokoto State and Okpella Edo State with a capacity of 2 million
tonnes per annum and 6 million tonnes per annum respectively, leaving the total volume production
at 8 million tonnes per annum. BUA also has a plant with a capacity of 3 million tonnes per annum
being constructed in Sokoto State. The plant is worth $450 million and is scheduled to become
operational in the second half of 2021. BUA has also announced that it is planning to establish a
3million mtpa cement facility and 50MW power plant in the Guyuk and Lamurde areas of Adamawa
state. BUA is the largest cement producer in North West, South-South and South East, Nigeria.

A Lafarge Africa PLC: Larfarge Africa PLC is one of the oldest cement manufacturing companies
in Nigeria and is a member of the LafargeHolcim Group, the largest building and concrete solutions
company in the world. Lafarge Africa PLC has a total installed capacity of 14.1 million tonnes per
annum, with 10.5 million tonnes in Nigeria and a capacity of 3.6 million tonnes per annum in South
Africa.

A Dangote Cement PLC: Dangote cement PLC went from a cement trading firm to a cement
manufacturing firm in 2007 and with operations in over 10 African countries, revenues in excess of
US$2.2 billion, 24,000 employees and a production capacity of up to 45.8 million tonnes per annum,
Dangote cement is Africads | argest and the worl doés

State of the Sector

Nigeria is the largest market for cement in Sub-Saharan Africa and has a very attractive production
centre with significant deposits of raw materials close to demand centres, and good economic prospects
which will enable its population of about 200 million to increase their consumption of cement in the
coming years.

Due to the COVID-19 pandemic, the government enforced full lockdown in Lagos state, Abuja and Ogun
state from 31st March to 4th May 2020. As a result, two major players in the cement industry, Dangote
Cement and Lafarge were heavily impacted, and volume of sales became significantly lower than the
volumes realised during the same period last year. The two companies recorded a decline in their sales
volume- with Dangote reporting a decline of 15% and Lafarge recording a decline of 10%. However, by
June 2020 most of Nigeria's total sales volumes for the first half of 2020 was 7.41Mt, which includes
cement and clinker. Revenues for the Nigerian operations increased by 1.2 percent to NGN332.40bn,
while Nigeria's cement market expanded two per cent compared to first half of 2019. Also, the CBN in
its overall manufacturing Purchasing Managers Index showed that demand for new orders in the cement
subsector is slowly moving up, as it grew to 72.2 points at the end of August 2020.

Challenges of the Cement Sector

With an estimated cement consumption of around 150kg per capita relative to global average of 561kg
per capita, it is evident that the Nigerian cement industry still has room for further growth in consumption.
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The major challenges in the industry growth include: declining oil prices, low gas supplies low
government financial strength, intermittent electricity supply, insurgency in northern Nigeria and a
possible cement glut owing to relatively slower growth in cement demand against supply. Also, higher
cost environment is expected to drag profitability in the short term,

Over the next couple of years, we expect that there would be increased activity in the construction space

as both public and private sector players alike get back to work. Accordingly, cement demand growth

will hover between mid-to-high single-digit levels over the next couple of years. Yet, pressure on the

Feder al Government s revenue is a cog in the wheel. B
the pipeline comprising seven new Deepsea ports and four port expansions. Three of these are currently

under construction.

Potentials Going Forward

The Nigerian cement sector has evolved from being import-dependent, into a growing hub for cement
exportation to African countries. Local cement production has grown from 1.7 million metric tonnes
(AMMTO) in 2002 to c¢c.22 MMT in 2019.

Government policies such as tax relief programs and a ban on cement importation among others,
encouraged capacity expansion among the players. Available installed capacity now outstrips estimated
local demand; local cement production capacity is expected to be 53.8million tonnes in 2021. About
85% of the inputs for cement production are sourced locally. Cement remains at the core of
infrastructural development across the world, and the Nigerian cement market continues to offer room
for growth into the nearest future.

Real Estate

The Federal Government and some state governments introduced policies that seek to provide millions
of housing units on a yearly basis to Nigerians, this laudable initiative promises to support an increase
in per capita consumption of cement, Also, there is an anticipated growth in the private non-residential
sector as the government encourages foreign investments and Public-Private Partnership (PPP)
projects. For instance, in June 2013, the Nigerian Mortgage Refinancing Company (NMRC) was
incorporated as a PPP arrangement between the Federal Government and the private sector, for the
purpose of bridging the funding cost of mortgages on residential premises and to promote the availability
of good housing to Nigerians. The NMRC secured a US$300 million World Bank 40-year loan at 0.75%,
out of which US$250 million was set aside as Tier Il Capital. We anticipate that these efforts by the
government and private investors will increase the appetite of Nigerians to build more houses.

Road Construction

Given the swelling capacity for cement production, the Federal Government is considering the use of
cement for road construction as an alternative to asphalt. According to the Cement Manufacturers
Association of Nigeria (CMAN), 99.9% of Nigeria built using asphalt. Although cement concrete roads
are ¢.15% more expensive to construct, they are cheaper to maintain and have a significantly longer
lifespan of 40 years (compared to 10 years) than asphalt road. Furthermore, the CIA World Factbook
shows t hat  Nretgaks spandasound ©95,@00km, of which about 69.0% are unpaved. We
expect that there will be continued interest in the use of concretes in road construction owing to its
durability and ease of maintenance. Recent interest in the use of concrete in road construction (Obajana
road, for instance) attests to this. Meanwhile the federal government established the Presidential
Infrastructure Development Fund (PFID) in 2018, a fund managed by the Nigeria Sovereign Investment
Authority (NSIA) with the target of investing in critical road and power projects across the country. The
Fund aims to eliminate risks of cost variation and cc
We also anticipate that this init oadinffastrectunei | | encourag

47



OVERVIEW OF BUA CEMENT PLC

1. HISTORICAL OVERVIEW

BUA Cement PLC is in the business of manufacturing and marketing cement. The Company
(formerly Obu Cement Company Limited) was incorporated in 2014 following the result of a merger
between CCNN and Obu Cement. CCNN was incorporated in 1962 and commenced cement
production in 1967 with an initial capacity of 100,000 MT. BUA International Limited acquired the
shares from Damnaz Cement Company to become majority shareholder and technical partner in
CCNN.

In the second quarter of 2015, BUA signed a contract with FL Smidth for a 3 million mtpa new
production line in Obu Cement to be sited at Obu, Edo State and commissioned the Obu Cement
(Line 1) 3million mtpa facility in 2017. Obu Cement completed the 3million mtpa plant resulting in a
combined capacity at Okpella of 6million mtpa in 2018. BUA has a plant with a capacity of 3 million
tonnes per annum being constructed in Sokoto State, which is worth $450 million and is scheduled
to become operational in the second half of 2021.

BUA Cement PLC consolidated its cement operations following a merger between CCNN and Obu
Cement to create value for stakeholders by strengthening the positioning of both companies in the
Nigerian cement industry. The rationale for pursuing the merger was to create a single entity that
would benefit from consolidated capacity and expanded growth prospects which will ultimately
maximize value for all key stakeholders, particularly shareholders.

BUA Cement PLC was listed on the NSE on 9th January 2020 with a total combined
installed capacity of 8million mtpa and a market capitalization of N1.18trillon (US$3.3bn),
making it the second largest cement producer in the Nigerian market and the largest
cement producer in the North Western region of the country.

2. BUSINESS OVERVIEW

The principal activities of the Company are manufacturing and sale of cement to the general public.

3. BOARD OF DIRECTORS AND COMPANY SECRETARY

ABDUL SAMAD RABIU CON
Chairman

Abdul Samad Rabiu, CON., is the Chairman of BUA Cement PLC. He is also the founder and
Chairman of BUA International Limited - a foods, mining and infrastructure conglomerate which he
established in 1988 with business interests in Cement Manufacturing, Sugar Refining and
Plantations, Rice, Flour Milling & Pasta Production, Oil & Gas, Construction, Real Estate and
Logistics. Abdul Samad Rabiu studied Economics at Capital University, Columbus, Ohio, USA and
he holds the Nigerian National Honour of 6 C o mma rmfdtleerOrder of the Niger @CON). His
shareholding is 19,044,995,225 units.

ENGR. YUSUF HALIRU BINJI, FNSE
Managing Director /Chief Executive Officer

Yusuf Haliru Binji is the Managing Director/CEO of BUA Cement PLC. He holds a B.Eng. Degree

in Chemical Engineering from Ahmadu Bello University, Zaria and an M.Sc. in Chemical Process

Engineering from the University College, University of London. He has ov e r 28 yearsb6 wor
experience in various organizations including: Cement Company of Northern Nigeria, BUA

International Limited, Obu Cement Company Limited, among others. He is the Managing

Director/CEO of BUA Cement PLC. His Shareholding is 7093 units.

CHIMAOBI MADUKWE
Non-Executive Director

Chimaobi Madukwe is a Non-Executi ve Director at BUA Cement PLC
degree in Management Studies (Accountancy) from the
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Business Administration from ESUTH Business School. Prior to joining BUA in 2004, Chimaobi
Madukwe was Head of Corporate Finance at Citizens International Bank PLC where he worked
from 1999 to 2004. He also sits on the board of BUA International Limited, BUA Sugar Company
Limited, Edo Cement Company Limited among others.

KABIRU RABIU
Non-Executive Director

Kabiru RabiuisaNon-Ex ecuti ve Director at BUA Cement
Management from Webster University, London and an MBA in International Business from
American Intercontinental University UK. He is the Group Executive Director for BUA group and a
Non-Executive Director at BUA Cement PLC. Prior to his appointment, he held various
management positions at Nigeria Oil Mills as General Manager and later as Managing Director of
BUA Oil Mills Limited.

SENATOR KHAIRAT ABDULRAZAQ GWADABE
Independent Director

Senator Khairat Abdulrazag-Gwadabe is an Independent Director at BUA Cement PLC. A Lawyer
and Managing partner of A. Abdulrazaq & Co, a firm of Legal Practitioners. Senator Gwadabe holds
a B.A in European Studies and Spanish from the University of Wolverhampton, England and an
LL.B from the University of Buckingham in England. She was called to the Nigerian Bar in 1986.

FINN ARNOLDSEN
Non-Executive Director

Finn Arnoldsen, Norwegian, is a Non-Executive Director at BUA Cement PLC. He holds a Master
of Science in Mechanical Engineering from NTH Norway. Mr. Arnoldsen has 33 years of extensive
work experience - most of which were spent in the cement industry across several countries in
Europe and Africa. He has also attended several management courses including a senior
management development course at INSEAD, France.

SHEHU ABUBAKAR
Independent Director

Shehu Abubakar is an Independent Director at BUA Cement PLC. He holds a B.Sc. (Business
Management) from Usman Danfodio University, Sokoto and an MBA from Ahmadu Bello
University, Zaria. Alhaji Abubakar had an extensive working career in the banking industry from
1987 to 2017, where he retired as an Executive Director of Keystone Bank Limited.

JACQUES PIEKARSKI
Chief Financial Officer

Jacques Piekarski is a graduate of the Business School in Lausanne, Switzerland and holds an
MBA from Robert Kennedy College, Zurich, Switzerland. He is a seasoned finance professional
with over 26 years of experience holding several C-Suite finance roles across Europe and Africa in
FMCG, cement, trading and mining. Prior to joining Bua Cement PLC as Chief Financial Officer in
October 2020, Jacques last worked with TGl Group Nigeria as the Group CFO.

AHMED ALIYU
Company Secretary/Legal Adviser

Ahmed Aliyu, Nigerian, is a Barrister-at-Law and Solicitor of the Supreme Court of Nigeria, with 18
year s6 e x mésran aumous of Ahinadu Bello University, Nigerian Law School, Harvard
Law School (Executive Education), and the University of Salford, Manchester. Mr. Aliyu worked at
Opawale Japhet & Co., (a Legal Firm), and the Corporate Affairs Commission after which he joined
the defunct Cement Company of Northern Nigeria PLC, Sokoto where he rose to the position of
Company Secretary/Legal Adviser. He is currently the Company Secretary/Legal Adviser of BUA
Cement PLC. Mr. Aliyu is also a member of the IBA, London, NBA, the Chartered Institute of
Taxation and the Society for Corporate Governance Nigeria.
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5. DIRECTORSOINTERESTS

The names of the Directors with interests in the share capital of the Issuer as at 31t December,
2019 are as set out below:

Director Direct Indirect Shareholding
Shareholding

i. Damnaz Cement Company
Limited 1 637,403,152
ii. BUA International Limited 1

19,044,995,225 97,658,444
iii. BUA Cement Manufacturing
Abdul Samad Rabiu Company Limited 1
CON 11,490,595,760
Yusuf H. Binji, FNSE | 7,093 Nil

4. EMPLOYEES

The Issuer has 1073 employees as at June 2020.
5. INDEBTEDNESS

Asat3l*December 2019, total indebtedness of BUA Cement
6. MATERIAL CONTRACTS

Apart from the Transaction Documents to which it is a party, the Issuer has not entered into any
material contracts other than in the ordinary course of its business.

NO MATERIAL ADVERSE CHANGE

7. There has been no material adverse change, or any development reasonably likely to involve any
material adverse change, in the condition (financial or otherwise) of the Issuer.

8. FINANCIAL INFORMATION
Pl ease see the Reporting Accountantbés report at pag
9. LITIGATION

The Issuer is currently involved in 1 (one) case in the ordinary course of its business. The aggregate
amount claimed against the Company in this case is N32,500,000.00 (thirty-two million five hundred
thousand Naira).
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USE OF PROCEEDS

The net proceeds from each issue of the Bonds will be stated in the applicable Pricing Supplement, and
may include, amongst other uses, refinancing of existing debt obligations of the Issuer, completion of
designated capital projects, working capital and general corporate purposes.

The applicable Pricing Supplement for each Tranche or Series will specify details of the exact use of
proceeds of the particular Tranche or Series.

51



EXTRACT FROM THE ISSUERG RATING REPORT

I\E’JDE taPro

SUMMARY
" E—““I

AA°
* Report Trpe:

Corporate

s Chenr:
B Cismant
Pl

# Drare Compiled

3 Mo-20

BUA Cernent 2020 Corporate Rating

BUA CEMENT PLC

Thila: repeeri I presded by Distsd™re subjers ot e 4 cordion siainiesd in oar Terma o f o pagem sor

CORPORATE FATING REPORT
| References |
Abiodur Adesoyoju, FoA
Abimbole Adeseyoju
Dladecds Adcoye
|[EVALUATION VALID TILL: October, 2021 |
Long-term Rating: AR
Short term Rating Al
Previous Rating: MiA
Rating Outlook: Stable
Trend: Up
Currency: Maira
[EXECUTIVE SUMMARY |
23 208 i 2018 2015
WODD WODD W00 L] WD
Y ITSEIAANE 110013572 R ISAIE]  SLEELT4N 56533
Pra: Tax Profit GE 235064 FILLGELAY M AMASY 1LEEE0LE  [4T7T53M)
gty IEAENT AT AMAELNIBA  MMAMEED 5616135 (1571083
e S AKSEE  IRAR 154 1STEELTS  LEUMOEIE 119000584
Total st 4TOSEESOS  4ADAT,H01  DOSOSLI00  153,1%431 13276737
Long-marm Dbt 10407400 3E1%EM 15114435 33,300 50,5000

[RATING EXPLANATION |

The Sheret term rating of A1 indicates Good Credit Quality and satisfactoy copacity for
timely payment of financial commitments.

The Long term reting of Ad™ indicates [ower Bish It shows excelient finoncial strength,
speruting performance and business profile when compared te the stondard ertablished by
DataPre. This company, in our opinion, has the ability To meet its ehgaing abligations.

T e il Aot EPTRMTE G of T I e de sacmeiaie. JT O 3 nglener S o Acd o sk sy for rosr oen
MRl A1 EF AT e O e Ol P O b’ on raflabds e ond pbemeorkon, Skt s Beral o R sl
o ol an o shls gffect By prowlds se paorass sl pmect B acoEEcy OF
SO s of S ke pelad s, ond Seraione e coacherkoy dinted’ Pom B dies This sepor A B
Frapared af s rageen of and P s papar of, car clver ooy ol nether i nor @ of o amplovads accapt e

¢ I T Na By on gt 0y othar s, Minal, Dosale ang’
bt i et i (R e ST P S O O QR W o T BT arLein o S R o
B o’ M 0 T W)

EUA Cement Pic Rating Report

[}

DntaPm (@ 2020

52



©

DetzPro
BUA Cernant >0z Corporate Rating
[RATING SYNOPSIS |
The roting took info considerotion all rolovant quolirative ond
guantitetive factors to arrive at the assigned risk imdicotor.
The gqualitaties information wssd wos bosed om industry and
market imtelligence including public infermation.
The quantitative information was cbtained from the company's
audited and management oocounts.
Ell.ll'l'-'ll'r' The risk factors were assessed wusing the company's
* Faring Capitalization, Earnings Profile, Liguidity, Corporate Governance,
A - Begulatory Risk ond Swuctaimobility of subject's current healthy
_g%_;_% profils in the medium o lorg torm poriod.
Ovwerdl, the following were chserved:
» Report Trpe: .
Corporate Strengths:
Rating
s Nary food Revenue Profils
= Chenr:
B Cemaent * Nory Good Funding Profile
Pl * Low cwposure to Credit Risk
# Dhace
Moo
]
]
=
£
b |
a8

[

BUA Cement Pic Roting Report




Rating Assigned:

A

Outlook: Stable

Issue Date: 01 December 2020
Expiry Date: 30 June 2021
Previous Rating: N/A

Industry: Cement Manufacturing

EXTRACT FROM AGUSTO & CO ISSUER RATING REPORT

=* Agusto&Co.

Resaarh, Cralt Satigs, (et Ak Hesopemest

BUA Cement Plc

This is a company with good financial condition and strong capacity to repay
obligations on a timely basis.

Qutline Page
Rationale 1
Overview of Cement
Industry
Company Profile 7
Financial Condition 10
Ownership, Mgt. & Staff 16
Outlook 18
Financial Summary 19
Rating Definition 22
Analysts:
Tolulope Obideyi

tolulopeobideyi{@ agusto.com

lkechukwu lheagwam
ikechukwuiheagwam(@agusto.com

Isaac Babatunde
isaacbabatunde@agusto.com

Agusto & Co. Limited
UBA House (5th Floor)
57, Marina

Lagos

Nigeria

www.agusto.com

RATING RATIONALE

Agusto & Co. hereby assigns an ‘A ‘rating to BUA Cement Plc (BCP", or “the
Company”). The rating reflects BCP's good financial condition evidenced by
very good cash flow, low leverage, acceptable profitability and experienced
management team. The assigned rating also takes into cognisance the
Company’s good market position, elicited by the sustained growth in BCP's
installed capacity and efficient route to market strategy as well as favourable
government policies. However, the Company's rating is tempered by
inadequate working capital, ownership concentration risk, weak
macroeconomic environment, coupled with the adverse impact of the COVID-
19 pandemic, which halted a number of construction and real estate activities
especially in the second quarter of 2020.

BUA Cement Plc is one of the leading players in the Nigerian cement industry
with an installed capacity of 8 million metric tonnes (MMT) per annum ranking
the third largest cement producer in Nigeria as at 30 September 2020
(03°2020). BCP's growth is largely driven by business combination, coupled
with the implementation of the Company’s growth strategy, which resulted in
the expansion of both the Obu plant in Edo State and the Kalambaina plant in
Sokoto State.

In 2019, BUA Cement PIC's revenue grew by 47.5% year-on-year to 8175.5
billion, due to higher sales volume of 4.5 million metric tonnes (MMT)
compared to 2.9 MMT sold in prior year. This was supported by the expansion
in BCP's total installed capacity to 8MMT per annum from 3.5 MMT per annum
in the prior year. Driven by inflationary pressures and higher production
volumes, the Company’s cost of sales inched up by 57.6%, and translated to a
cost of sale to revenue ratio of 52.4% (FY 2018: 49.6%), marginally higher than
the Industry average of 51%. In the same vein, BCP's operating expenses,
predominantly administrative, distribution and selling expenses trended up by
20.2% year-on-year in absolute terms in 2019. Nonetheless, the Company
reported an improved operating expenses to sales ratio of 12.7% (FY 2018:
15.6%), resulting in an operating profit margin of 34.2% (FY 2018: 34.7%),
slightly better than the estimated industry average of 33.4%, which we
consider to be good.
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TAX CONSIDERATIONS

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

In 2010, Nigeria's taxation landscape underwent a major change as the Federal Government of Nigeria
("FGN") announced that it would exempt certain taxes on all categories of bonds (including corporate
bonds) and short-term government securities such as treasury bills.

In accordance with the provisions of the Personal Income Tax Amendment Act 2011, income and
interest earned by an individual from corporate bonds are exempted from personal income tax, and the
exemption granted under this Act is indefinite. By virtue of the Companies Income Tax (Exemption of
Bonds and Short-Term Government Securities) Order 2011 and Value Added Tax (Exemption of
Proceeds of the Disposal of Government and Corporate Securities) Order 2011, corporate bonds and
interest earned thereon are exempt from CIT and proceeds from the disposal of corporate bonds are
exempt from VAT. These orders both became effective on 2nd January 2012 and are valid for a period
of ten (10) years.

Further the Finance Act 2019 specifically exempts 0se
Value Added Tax Act. On this basis, it is likely that upon the expiration of the Value Added Tax

(Exemption of Proceeds of the Disposal of Government and Corporate Securities) Order 2011, disposals

of corporate bonds will still be exempt from VAT.

In view of the above tax regulations, the Bonds issued under the Programme will be exempt from PIT in
perpetuity. However, they will only be exempt from CIT, and VAT until 1st January 2022. From this
period, corporate bondholders holding the Bonds will be subject to CIT on all principal and coupon
received under the Bonds. Commissions payable to the SEC, NSE and the Depositary in connection
with the Bonds shall be subject to VAT.

The foregoing summary is not a comprehensive summary, and does not constitute advice, on tax to any
actual or potential purchaser of Bonds issued under the Programme. In addition, it does not constitute
a representation by the Issuer or its advisers on the tax consequences of a subscription or purchase of
Bonds issued under the Programme. Any tax consideration that may be relevant to a decision of a
person to acquire, hold or dispose of Bonds issued under the Programme and to each actual or potential
purchaser of the Bonds may vary. Therefore, any actual or potential purchaser of the Bonds who intends
to ascertain its/his/her tax position should seek professional advice from its/his/her preferred
professional advisers as to the tax consequences arising from subscribing to or purchasing the Bonds.
Neither the Issuer nor its advisers shall be liable to any subscriber or purchaser of the Bonds in any
manner for placing reliance upon the contents of the above summary.
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REPORTING ACCOUNTANTSOREPORT

The Directors

BUA Cement Plc

32 Churchgate street
Victoria Island
Lagos

Dear Sirs,

ACCOUNTANT'S REPORT ON THE AUDITED FINANCIAL STATEMENTS OF BUA CEMENT PLC FOR
THE YEARS ENDED 31 DECEMBER 2017, 2018 AND 2019

We have reviewed the accompanying financial statements of BUA Cement Plc [“the Company™ or
“BUA Cement”) for the years ended 31 December 2017, 31 December 2018 and 31 December 2019,
The financial statements for the years ended 2017 - 2019 comprise the statement of financial
performance, statement of financial position, statement of cash flows and a summary of significant
accounting policies and other explanatory notes.

Directors’ Responsibility for the Financial Statements

The Directors are responsible for the preparation and fair presentation of these financial staterments
in accordance with the International Financial Reporting Standards (IFRS), and for such internal
control as management determines is necessary to enable the preparation of financial statements
that are free from material misstatement, whether due to fraud or error.

Our Responsibility

QOur responsibility is to express a conclusion on the accompanying financial statements. We
conducted our review in accordance with International Standards on Review Engagements (ISRE)
2400 (Revised), Engagements to Review Historical Financial Statements. This standard requires us to
conclude on whether anything has come to our attention that causes us to believe that the financial
statements, taken as a whole, are not presented fairly in all material respects in accordance with the
applicable financial reporting framework. The standard also requires us to comply with relevant
ethical requirements.

A review of financial statements in accordance with ISRE 2400 (Revised) is a limited assurance
engagement. The practitioner performs procedures, primarily consisting of making inquiries of
management and others within the entity, as appropriate, applying analytical procedures, and
evaluating the evidence obtained.

The procedures performed in a review are substantially less than those performed in an audit
conducted in accordance with International Standards on Auditing. Accordingly, we do not express
an audit opinion on these financial statements.
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Conclusion

Based on our review, nothing has come to our attention that causes us to believe that these financial
statements do not present fairly, in all material respects, the financial position as at 31 December,
2017, 2018 and 2019 of BUA Cement, and its financial performance and cash flows for the years then
ended, in accordance with the International Financial Reporting Standards.

Restriction on Distribution and Use

Without modifying our conclusion, our report was prepared for inclusion in the prospectus for the
Company’s proposed N200 billion Bond Issuance Programme and subsequent issuance of Series |
Bond under the programme. As a result, the financial statements presented in this report may not be
suitable for another purpose. Our report is intended solely for BUA Cement and other relevant parties
to the offer and should not be distributed to or used by other parties other than BUA Cement and
other relevant parties to the offer.

Yours faithfully

-@L}u&)m

Ayo Othihiwa

FRC/2012/ICAN/00000000425

For: KPMG Professional Services
Chartered Accountants

5 November 2020

Lagos, Nigeria
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Statement of financial performance

Statement of financial performance

BUA Cement Plc

N'm FY17* FY18* FY19**
Revenue from contracts with customers 87,193 87,23 175,518
Cost of sales (36,279} (40,291} 193,075)
Gross profit 50,914 47,000 82,443
Administrative expenses (5,642} (8,853) {10,516)
Distribution and selling expenses (576) (4,510} (11,845)
Impairment write back/{charge) on financial assets - (2,380) 3,758
Other income 11 3,893 7,588
Operating profit 44,707 35,150 71,428
Finance income 313 = 157
Finance cost {5,543} 13,330} (5,348)
Net finance cost (5,236) (3,330} (5,192)
Profit before tax 39471 31,820 66,236
Income tax (chargelicredit (15,747} 26,766 (5.626)
Profit after tax 23,724 58,586 60,610
Other comprehensive (loss)/income:

Items that will not be reclassified subseguently to profit or loss:

Re-measurement of defined benefit obligations (net of tax) - - (268)
Other comprehensive (loss)/income for the year, net of tax - = (268)
Total comprehensive income for the year 23,724 58,586 60,342

* figures relate to DBU Carment Comipany
** figures relate to the enlarged entity, BLUA Cement ia merper of OBL and CCNMN)

KPMG has not carried out any procedure fo walidate the basis of the consolidation of the 2019 financial stetemeants. Dur review in respect of the 2018
financial statements covered the audit work papers which documents the audit procedure undertaken by PwC in the audit of the individusl antities.
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