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MATERIAL ADVERSE CHANGE STATEMENT

Material Adverse Change Statement

Except as disclosed in this document and in the Shelf Prospectus dated 11th June 2018, there
has been no significant change in the financial or trading position of the Issuer since 30th June
2020 and no material adverse change in the financial position or prospects of the Issuer since

30th June 2020.

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

when read together with the Shelf Prospectus referred to above, contains all information that is
material in the context of the issue of the Bonds.

Signed on behalf of the Issuer:

Company Secretary/Director Director



SUMMARY OF THE OFFER

In this Pricing Supplement, unless otherwise expressly defined herein or a contrary indication
appears, terms used in the Shelf Prospectus, the Programme Trust Deed and the Series 2 Trust
Deed shall have the same meaning when used in this Pricing Supplement. In addition, unless the
context otherwise requires:

1. | Issuer: C&l Leasing PLC
2. | Description: 7-Year 15.5% Senior Secured Fixed Rate Bonds Due
2028
3. | Series Number: 2
4. | Tranche Number: Not Applicable
5. | Specified Currency: Naira ( MO )
6. | Aggregate Principal N10,000,000,000
Amount of Bonds in
Series:
7. 1 Issue Price: At par (100%) at N1,000 for each
1 Gross Proceeds: N10,000,000,000
9 Net Proceeds: N9,770,700,000
8. | Subscription: Minimum of 85,000,000 and in multiples of 81,000,000
(i.e. 1000 units thereafter)
9. 1 Issue Date: June 3" 2021
1 Interest June 3" 2021
Commencement
Date (if different
from Issue Date)
10. | Tenor: 7 years
11. | Maturity Date: June 3™ 2028 (being the 7th year anniversary from the
Issue Date)
12. | Principal Moratorium: 2 years from the Issue Date
13. | Interest Basis: Fixed Rate
14. | Coupon: 15.5% (Semi- annual payment)
15. | Repayment/Payment Amortizing based on the repayment schedule below.
Basis See O0Fi xed Rate Bond Provi s
t o Redebgowi onod
16. | Purpose of Issue: Purpose % of Amount
proceeds
Repayment of existing 97.707% 9,770,700,000
short-term loans
Issue expense 2.293% 229,300,000
Total 100.000% | 10,000,000,000




17.

Status:

The Bonds are irrevocable, direct, secured, senior and
unconditional obligations of the Issuer and shall rank pari
passu among themselves.

In the event of the winding-up of the Issuer, the claims of
the Trustee and the holders of the Series 2 Bond against
the Issuer for payment of principal and interest in respect of
the Series 2 Bond will be senior to the Subordinated
Indebtedness of the Issuer.

18.

Source of repayment:

The Bonds will be redeemed through a Sinking Fund
maintained by the Joint Trustees and funded monthly from
the Co mp a rcasliflgws.

20. | Listing(s)/Quotation: FMDQ Securities Exchange PLC and the Nigerian
Exchange Limited (ANGXO0)
21. | Method of Distribution: By way of Book Building to Qualified Institutional Investors
and High Net Worth Individuals
22. | Offer Period: See Timetable on Page 15
23. Financial Information N6 0O 0| 2016 2017 2018 2019 2020 H1
Summary Revenue 17,015,799 21,371,697 28,181,992 35,553,536 10,232,181
PBT 1,036,223 1,356,330 1,540,233 1,012,661 375,931
Income Tax | (211,452) (162,783) (191,910) (73,239) (202,367)
PAT 824,772 1,208,841 1,348,323 939,422 173,564
lmalt 38,371,700 44,981,305 52,612,485 56,235,725 60,094,958
I_Ots_'“ 30,523,491 36,031,173 40,784,884 44,457,552 44,471,095
FIXED RATE NOTE PROVISIONS:
24. | Principal repayment According to amortization schedule on Page 16 (starting
immediately after the second anniversary of the Bond)
25. | Coupon Rate: 15.5% per annum payable semi-annually in arrears
26. | Coupon Commencement |Coupon shall accrue from the allotment date
Date:
27. | Coupon Payment The date marking the sixth (6th) month after the Issue Date
Date(s): and subsequently every six months thereafter up to and
including the Maturity Date on which Coupon and any
outstanding principal amount is to be paid
28. | Interest Amount(s): See 6 Co u PaymentS c h e dan Pag® 16
29. | Business Day: Modified Following: Where a Payment Date falls on a Non-

Business Day, such payment shall be postponed to the next
day which is a Business Day provided that if such a
Business Day falls into the next calendar month, such
Coupon Payment Date shall be the immediately preceding

Business Day.




30.

Day Count Fraction:

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

PROVISIONS RELATING TO REDEMPTION

31. | Optional Early Not Applicable
Redemption (Call
Option):

32. | Optional Early Not Applicable
Redemption (Put
Option):

33. | Scheduled Redemption: |Not Applicable

34. | Redemption Amount(s):  |Not Applicable

35. | Scheduled Redemption Not Applicable
Dates:

36. | Final Redemption N10,000,000,000
Amount:

37. | Event of Default: If any of the listed Events of Default set out in the

Programme Trust Deed and the Series 2 Trust Deed occurs
and is continuing, the Bonds issued pursuant to this Pricing
Supplement would be entitled to the remedies specified
from page 33 of the Programme Trust Deed

DISTRIBUTION, CLEARING AND SETTLEMENT PROVISIONS

38. | Lead Issuing Cordros Capital Limited
House/Bookrunner

39. | Joint Issuing Coronation Merchant Bank Limited, FCMB Capital Markets
Houses/Bookrunners Limited, FSDH Capital Limited, Planet Capital Limited and
' Financial Derivatives Company Limited.

40. | Selling Restrictions: Strictly to Qualified Institutional Investors and High Net
Worth Individuals (HNIs) in line with SEC Rule 321.

41. | Form of Bonds: Dematerialized, electronic registration on the Central
Securities Clearing GSearmng anth
settlement platform.

42. | Form of Dematerialized Registered

Bonds:

43. | Clearing System: Central Securities Clearing System Plc

44. | Delivery: Delivery Payment following clearance by regulators

45. | Registrar: Crescent Registrars Limited

46. | Joint Trustees: GTL Trustees Limited, STL Trustees Limited, UTL Trust

Management Services Limited, and Cordros Trustees

Limited.




47. | Record Date: The register shall be closed for a period of fifteen (15) days
immediately preceding each Payment Date and no transfer
of the Bonds shall be registered during that period.

48. | Other terms or special See fi T e ranmsConditions of the B 0 n dos pages 19to

conditions:

26 of the Shelf Prospectus dated 11" June 2018.

GENERAL PROVISIONS APPLICABLE TO THE BONDS

49.

Rating:

0] Issuer:

Bbb (Agusto & Co.), BBB (Global Credit Rating)

(i) Issue:

BBB+ (Agusto & Co.), BBB+ (Global Credit Rating)

50.

Underwritten:

Not Applicable

51.

Taxation:

By virtue of the provisions of (i) the Value Added Tax
(Exemption of Proceeds of the Disposal of Government
and Corporate Securities) Order, 2011, (ii) the Companies
Income Tax (Exemption of Bonds and Short-Term
Government Securities) Order, 2011 and (iii) Personal
Income Tax Act (API TAO) , cor
from the imposition of VAT and CIT till January 2022, and
PIT for as long as the law permits. In addition, any
commission payable to the SEC, the NGX/FMDQ and the
CSCS in connection with the Programme will be subject to
the imposition of value added tax.

52.

Risk Factors:

See Risk Factors on page 37 of the Shelf Prospectus dated
11" June 2018.

53.

Governing Law:

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

54

Declarations

Except as otherwise disclosed in the Shelf Prospectus and this
Pricing Supplement (a) None of the Directors is under any
bankruptcy or insolvency proceedings in any court of law within
Nigeria or outside Nigeria; (b) None of the Directors has been
convicted in any criminal proceedings or is hamed subject of
pending criminal proceedings relating to fraud or dishonesty
within or outside Nigeria; (c) None of the Directors is subject of
any order, judgement or ruling of any court of competent
jurisdiction or regulatory body within Nigeria or outside Nigeria
relating to fraud or dishonesty or restraining him from engaging
in any type of business practice or activity; (d) The Issuer has
not during the twelve calendar months immediately preceding
the date of application to the Commission for registration of the
Shelf Prospectus and during the effective period of the Shelf
Prospectus, breached any terms and conditions in respect of
borrowed monies which has resulted in the occurrence of an
event of default and an immediate recall of such borrowed
monies.
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ESTABLISHED AND FUNDING OF TRANSACTION ACCOUNT

The information in this section is a summary of certain provisions of the Series 2 Deed. This
summary should be read in conjunction with and is qualified in its entirety by reference to all the
provisions of the Series 2 Trust Deed. A copy of the Series 2 Trust Deed is available for
inspection at the registered office of the Trustee.

Sinking Fund Account.

9 The Joint Trustees shall on or before the Issue Date of the Series 2 Bonds, open the Sinking
Fund Account, into which monthly payments for the repayment of the Series 2 Bonds will
be made from the operating cashflow of the Issuer on or before the last Business Day of
each month.

1 The amounts standing to the credit of the Sinking Fund Account from time to time shall be
applied to meet the obligations of the Issuer in the following priority:

a) Coupon payments on each Coupon Payment Date;

b) Principal repayments on each Principal Repayment Date immediately following the
second anniversary of the Issue Date until the Final Maturity Date;

c) Joint T r u s tfeeeamdexpenses. The annual fees of the Joint Trustees shall be as
set out in the Appointment Letters.

d) Premium payments (if any)

e) Any excess left over at the maturity of the Series 2 Bonds and after due discharge of
allt h e | soBligagonsba®resaid shall be paid over to the Issuer.

1 Monthly payments shall be made from the cash flow of the Issuer in an amount not less
than N100,000,000 (One Hundred Million Naira)] monthly such that on the next Payment
Date, the total amount standing to the credit of the Sinking Fund Account shall be equal to
the amount required to make Coupon payments and principal repayments (if any) on the
Series 2 Bonds.

9 The Joint Trustees shall notify the Issuer at least Ten (10) Business Days before a
Scheduled Payment in the event that the amount in the Sinking Fund is not sufficient to pay
the Coupon or the Principal Amount/Redemption Amount due on the Bonds and the Issuer
shall not more than Five (5) Business Days after such notice, make the required payment
into the Sinking Fund accordingly.

9 The security interest created under this Series 2 Trust Deed shall be a continuing security
and shall be of full force and effect until the satisfaction, performance and discharge of all
of the I ssuerds obligations stat edeinhneansaln. The
of the indebtedness and liabilities of the Issuer to the Bondholders, individually or
collectively, whether direct or indirect, joint or several, absolute or contingent, due or to
become due or hereafter arising under or in respect of the Series 2 Bonds.

9 Without prejudice to the generality of the foregoing and the provisions for the obligations of
the Issuer under this Deed, the security interest created herein shall be a first charge and
shall rank prior to or at least pari passu with any other secured obligations of the Issuer and
shall not be subordinated to any present or future indebtedness of the Issuer except as may
be preferred by law.

11



USE OF PROCEEDS

After the deduction of the costs and expenses of the issue which are estimated at N229,300,000
representing 2.293% of the expected gross issue proceeds, the net proceeds amounting to
N9,770,700,000 will be used to repay existing short-term loans as shown in the table below:

Purpose

% of
Proceeds

Amount

Timeline

Repayment of existing short- 97.707% 9,770,700,000.00 Immediately
term loans

Issue Expense 2.293% 229,300,000.00 Immediately
Total 100.000% 10,000,000,000.00

12



THE SECURITY

The Bonds are secured by 10 marinevessel s of the | ssuer (fAUnencun
in operation in Nigeria and has a market value of N11,651,656,000 according to the valuation

report dated 22 September 2020, prepared by Messes Ubosi Eleh & Co, Estate Surveyors and

Valuers. The Issuer has also earmarked four (4) major encumbered vessels alongside one (1)

smaller vessel which are all valued at a current market value of N5,549,254,000.00 and have an
outstanding balance to be fully paid off in August 2021.

The total market value of both the encumbered and unencumbered vessels totaling
N17,200,910,000 exceeds the sum of the outstanding balance of series 1 bond (N4.84 billion) and
the series 2 bond (N10 billion) issuances. The security arrangement is captured in a Security Deed
between the Issuer and the Security Trustee, UTL Trust Management Services Limited.

Ubosi Eleh & Co have given and not withdrawn their consent to the inclusion of an extract of the
vessel 0s repod in thig Pricirgrsupplement.

Unencumbered Vessels

S/N  Name of Vessel Type of Vessel Market Value (N)

1 MV.6 CHARI S0 TUG BOAT 1,013,357,000.00
2 MV.OELI EZERD TUG BOAT 1,013,200,000.00
3 MV.6 EPHRAHI Mb CREW BOAT 1,014,050,000.00
4 MV.0 DEBORAHDS CREW BOAT 1,040,149,000.00
5 MV.6 PEREZ® CREW BOAT 1,014,400,000.00
6 MV.6 AHUV AO CREW BOAT 1,008,600,000.00
7 MV.0 DEFENDERG® PATROL BOAT 1,290,900,000.00
8 MV.6 SUREFENDERD® PATROL BOAT 1,279,000,000.00
9 MV.0 MAGPEFENDERD® CREW BOAT 1,486,000,000.00
10 MV.0 MASDBEFENDERG®G CREW BOAT 1,492,000,000.00

TOTAL 11,651,656,000.00

Encumbered Vessels

S/N  Name of Vessel

Type of Vessel

Market Value (M)

M. V. OHELAMO®

PATROL BOAT

1,342,045,750.00

MV.OHELEZ®G

PATROL BOAT

1,341,445,750.00

MV.O ERANDO®

PATROL BOAT

1,341,559,750.00

MV.OELUZAI 6

PATROL BOAT

1,341,772,750.00

g Al W N|

M.V. 6 RHI BHs is small

vessel

SEA BOAT

182,430,000.00

attached the other four vessels)

TOTAL 5,549,254,000.00

The Issuer pursuant to the Security Deed created a charge over the Unencumbered Vessels as
continuing security for the repayment of the Principal Amount and Coupon accruing thereto. For
so long as any Bond remains outstanding, the Issuer shall not create or permit to subsist any
charge, mortgage, lien, pledge or other interest upon the Unencumbered Vessels without the prior
written consent of the Security Trustee on behalf of the Bondholders, such consent not to be
unreasonably withheld, conditioned or delayed. Where the Security Trustee so consents, the
Issuer, shall, at the same time as the creation of such indebtedness, grant to the Security Trustee
(for the benefit of the Bondholders), the same or equivalent security as is granted in relation to the
indebtedness.

Pursuant to clause 3.2 of the Security Deed and a Deed of Undertaking, the Issuer and its wholly
13



owned Subsidiary, EPIC International FZE, have undertaken to ensure the discharge of the current
encumbrance over the Encumbered Vessels and the creation and perfection of a first priority fixed
charge over the Encumbered Vessels in favour of the Security Trustee for and on behalf of the
Bondholders within three (3) months from the repayment of all outstanding obligations to the third-
party creditor who currently holds security over the Encumbered Vessels.

The Security Trustee has agreed to act as Security Trustee under the Security Deed for the benefit
of the Bondholders and upon the terms and conditions contained therein.
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INDICATIVE TRANSACTION TIMELINE

Date Activity Responsibility

a. 17" Dec, 2020 File Pricing Supplement with the SEC Lead Issuing House

b. 16™ Apr, 2021 Obtain the SEC's clearance of the Pricing | Lead Issuing House
Supplement and approval to commence
BookBuilding

c. 21% Apr, 2021 Commence Book Building Issuing Houses/

Book Runners

d. 17t May, 2021 Conclude Book Building/Determination Issuing Houses/
ofClearing Price and Allocation of Book Runners
Bonds

e. 18" May 2021 Dispatch Allotment Confirmation Letters Issuing Houses/

Book Runners

—h

19" May 2021

Update Issue documents and submit to
SEC

Lead Issuing House

allotted Bonds

g. 31t May 2021 Obtain SEC Clearance of documents and | Lead Issuing House
No- objection to convene Signing
Ceremony

h. 39 June 2021 Hold Signing Ceremony/Investors fund All Parties

i. 04" June 2021

Remit Net Bond Proceeds to the Issuer

Receiving Bank

j. 07" June 2021

File executed Issue documents and Basis
ofAllotment with SEC

Lead Issuing House

k. 11" June 2021

Credit CSCS accounts of bond holders

Registrar

[. 211%™ June 2021

Obt ai n Sd&bfedien ofN o
AllotmentAnnouncement

Lead Issuing House

m. 15" June 2021

Publish Allotment Announcement in at least
2national dailies

Issuing Houses/
Book Runners

n. 215t June 2021

Listing of the Series 2 Bonds

Stockbroker/Lead
Issuing House

0. 30t June 2021

File Post Compliance Report with SEC

Lead Issuing House

*NB: These dates are indicative and are subject to change.
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AMORTIZED COUPON AND PRINCIPAL REPAYMENT SCHEDULE

Beginning Principal
Periods Balance Payment Repayment  Ending Balance
1 10,000,000,000.00 | 775,000,000.00 (775,000,000.00) - | 10,000,000,000.00
2 10,000,000,000.00 | 775,000,000.00 (775,000,000.00) - | 10,000,000,000.00
3 10,000,000,000.00 | 775,000,000.00 (775,000,000.00) - | 10,000,000,000.00
4 10,000,000,000.00 | 775,000,000.00 (775,000,000.00) - | 10,000,000,000.00
5 10,000,000,000.00 | 775,000,000.00 | (1,473,533,459.47) (698,533,459.47) | 9,301,466,540.53
6 9,301,466,540.53 | 720,863,656.89 | (1,473,533,459.47) (752,669,802.58) | 8,548,796,737.95
7 8,548,796,737.95 | 662,531,747.19 | (1,473,533,459.47) (811,001,712.28) | 7,737,795,025.67
8 7,737,795,025.67 | 599,679,114.49 | (1,473,533,459.47) (873,854,344.98) | 6,863,940,680.68
9 6,863,940,680.68 | 531,955,402.75 | (1,473,533,459.47) (941,578,056.72) | 5,922,362,623.96
10 5,922,362,623.96 | 458,983,103.36 | (1,473,533,459.47) | (1,014,550,356.11) | 4,907,812,267.85
11 4,907,812,267.85 | 380,355,450.76 | (1,473,533,459.47) | (1,093,178,008.71) | 3,814,634,259.13
12 3,814,634,259.13 | 295,634,155.08 | (1,473,533,459.47) | (1,177,899,304.39) | 2,636,734,954.75
13 2,636,734,954.75 | 204,346,958.99 | (1,473,533,459.47) | (1,269,186,500.48) | 1,367,548,454.27
14 1,367,548,454.27 | 105,985,005.21 | (1,473,533,459.47) | (1,367,548,454.27) 0.00
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STAUTORY AND GENERAL INFORMATION

1. Share Capital History

C & | Leasing Plc was incorporated on 1990; the registered address of the company is at 2 Leasing
Drive, off Bisola Durosinmi Etti, Off Admiralty Way, Lekki Phase 1, Lagos. The authorized share
capital of the Company is N1,500,000,000 divided into 3,000,000,000 ordinary shares of N0.50 each
while the issued share capital is N390,823,083.5 divided into 781,646,167 ordinary shares ofN0.50
each.

The list of Shareholders with 5% shareholding and above, as at 30th June 2020 is as follows:

S/N | Name of Shareholder Number of Shares Percentage Holding
1 Peace Capital Market Ltd. 162,255,972 21%

2 CIL Acquico Limited 154,455,747 20%

3 Petra Properties Limited 66,304,265 8%

In addition, the c 0 mp a papitdlstructure as at 30th of June, 2020 consists of both debt and equity
funding as summarized below.

ST Description Value (Naira)

1 Cash and cash equivalent 4,684,530,000
2 Short term debt 15,115,811,000
3 Long term debt 21,804,557,000
4 TotalShar e hoehuitye r 6 s 15,623, 863,000

2. Shareholding Structure

PEACEAPITAL
MARKETTD. , 21%

CILACQUICO
OTHER LIMITED , 20%
SHAREHOLDE

, 51%

PETRARROPERTI
LTD , 8%



3. Di

The Beneficial Interest of the Directors inthe C 0 mp a rshaiilsolding is as follows:

r e c Bamefidia Interest

Indirect Holder

1 | chukwuemeka E. Ndu | 8.48 24,999 66,304,265 66,329,264 Et‘;”a Properties
2 | Babatunde Edun 20.00 1,867,074 | 154,455,747 | 156,322,821 Ei';itAe%q“'CO
Custodian Life
3 Larry Ademeso 1.44 0 11,227,427 11,227,427 Assurpolicy
Holdfundma
Leadway
4 Tunde Alao-olaifa 4.48 0 35,000,088 35,000,088 Assurance Co.
Ltd.
5 Alex Mbakogu 0.09 714,583 0 714,583 N/A
Andrew Otike-Odibi 1.39 10,887,877 | 0 10,887,877 | N/A
Patrick Sule Ugboma | 2.57 20,104,166 | 0 20,104,166 | N/A

4. Corporate Governance

C & | Leasing PIc is committed to promoting good corporate governance and best practices in
accordance with applicable laws and regulations in Nigeria and the requirements of the NGX as
well as in compliance with the Code of Corporate Governance in Nigeria, 2011 The Board of
directors consists of eight members, chosen based on their professional backgroundand expertise,
business experience and integrity, whose skills mix align with the C o mp a rolyje@tives and strategic
goals.

The board members are responsible for the
while evaluating and directing the implementation of controls and procedures including maintenance
of sound internal control system to safeguards h ar e h anvedtmants @ndtheCompany 6 s

5. Indebtedness

The total indebtedness of C&I Leasing to banks, commercial papers and other borrowings as at 30"
June 2020 is N36,920,368,000.00. This amount includes the outstanding principal of
N4,837,644,000.00 on the N7,000,000,000 16.54% fixed rate bond due 2023 issued in 2018 by the
Company.

6. Claims and Litigation

As at the date of this Pricing Supplement, the total value of claims instituted made by the Issuer minus
interest) against other parties are a combination of claims and counterclaims in Naira and claims in
the United States Dollars. The total amount of claims by the Issuer in Naira is N21,933,847.76
(Twenty-One Million, Nine Hundred and Thirty-Three Thousand, Eight Hundred and Forty-Seven
Naira and Seventy-Six Kobo); and total amount of claims by the Issuer in United States Dollars is
US$10,000 (Ten Thousand United States Dollars) per day until judgment is delivered.

On the other hand, the total amount (minus interest) claimed against the Issuer is the total sum of
N96,672,170.03 (Ninety-Six Million, Six Hundred and Seventy-Two thousand, One Hundred and
Seventy Naira, Three Kobo only).

The Solicitors to the Issue are of the opinion that most of the claims by the Issuer are likely to succeed.
Also, in the unlikely event that the claims against the Issuer, succeed, the portion of the contingent
liabilities that realistically may materialize is not likely to economically impact the Issuer
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significantly or adversely affect the ability of the Issuer to perform its obligations under the
Transaction.

7. Material Contracts

A Series 2 Trust Deed dated 3™ June 2021 among C & | Leasing Plc and GTL Trustees Limited, STL
Trustees Limited, Cordros Trustees Limited and UTL Trust Management Services Limited in
connection with the bond issuance.

8. Documents Available for Inspection

Copies of the following documents may be inspected at the Issuing Houses offices between 8.00
a.m. and 5.00p.m. on any Business Day throughout the validity of the offer:

1
1

= =4 -4

Certificate of Incorporation of the Issuer, duly certified by the Company Secretary;

Memorandum and Articles of Association of the Issuer, duly certified by the Corporate
Affairs Commission;

Reporting Accountantsd® Reporldsueoforthe yieasgseadadd i t e d
December 31, 2015-2019 and for Half year ending 30" of June, 2020;

Sharehol dersdé6 Resolution of the | ssuer dated
Issuance Programme;

Board Resolution of the Issuer dated 23rd of July, 2020, authorizing the series 2 bond
issuance;

Letter from the Securities & Exchange Commission dated 16™ April 2021 approving the
registration ofthe Series 2 Pricing Supplement;

Audited Financial Statement of the Issuer for the years ended 31st December 2015-2019
and H1 2020;

Prospectus issued with respect to the Debt Issuance Programme;

The Valuation report by Ubosi Eleh & Co Estate Surveyors and Valuers;
Consents of Parties referred to in item 9 below;

Material contracts referred to in item 7 above.

9. Consents

The following have given and not withdrawn their written consents to the issue of the Series 2
Pricing Supplement with their names and reports (where applicable) included in the form and
context in which they appear:

Party Role

Chukwuemeka Henry Okolo Chairman
Chukwuemeka E. Ndu Vice Chairman
Andrew Otike-Odibi MD/CEO

Patrick Sule Ughoma Director

Alex Mbakogu Director

Larry Olugbenga Ademeso Director

Tunde Alao Olaifa Director

Babatunde Olakunle Edun Director

Mbanugo Udenze & Co. Company Secretary
Cordros Capital Limited Lead Issuing House
Coronation Merchant Bank Limited Joint Issuing House
FCMB Capital Markets Limited Joint Issuing House
Financial Derivatives Company Limited Joint Issuing House
FSDH Capital Limited Joint Issuing House
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Planet Capital Limited

Joint Issuing House

GTL Trustees Limited

Joint Trustee

STL Trustees Limited

Joint Trustee

UTL Trust Management Services Limited

Joint
Trustee

Trustee and Security

Cordros Trustees Limited

Joint Trustee

G. Elias & Co.

Solicitors to the Issue

Adroit Lex & Co.

Solicitors to the Issuer

Cordros Securities Limited Stockbroker
Apel Asset Limited Stockbroker
Bestworth Assets & Trust Limited Stockbroker
PKF Professional Services Auditor

SIAO Partner

Reporting Accountant

Crescent Registrars Limited

Registrar

Agusto & Co. Ltd

Rating Agency

Global Credit Rating Co.

Rating Agency

First City Monument Bank Limited

Receiving Bank

Stanbic IBTC Bank Limited

Receiving Bank

Ubosi Eleh & Co

Valuer

10. Related Party.

Mr. Chukwuemeka Ndu who is the vice chairman of C & | Leasing Plc and he is also a director in
the Cordros Group, save as above, as at the date of this pricing supplement, no other relationship
other than the professional ones established pursuant to this Series exists between the Issuer and

any of its advisers.

11. Pledge of Assets

As at the date of this Pricing Supplement, the following assets have been pledged by the Issuer to

creditors.

the

Value of
Assets (N)

Description
of Assets

Total
Value to
Total
Asset  of
the
Company

Beneficiaries Total

of the Pledge

Asset of the

Company

1 Land & | 1,541,000,000.00 | 2.56% Access 60,094,958,000.00
Building Bank/Fidelity
Bank
2 Vessel 2,484,000,000.00 | 4.13% Access 60,094,958,000.00
(Barak Bank/Fidelity
Defender) Bank & UTL
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12. Financial Information.

A. CONSOLIDATED STATEMENT OF PROFIT AND LOSS
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B. CONSOLIDATED STATEMENT OF FINANCIAL POSITION

E-rmoetin
pesied 12-months ended -
30 June 2020 31 Decamber 3L Decemnber 31 December 31 December 31 Decermber
2019 2018 207 2016 2015
Notes NOOO NOOO NOX NOOO NOOO NOXO
Assels
Cash wndd Batenon wih basks 10 4658 530 1960532 17012543 L23083% 983 183 141785
Lomts and recsivalihes 11 1579 2B802 7,148 351,957 22512 471528
Trache receviles 12 B8,6933M E700508 754825 £.584 202 055406 £542%23
L2 begam recsewelik 13 3783271 3619586 1993 1515030 1725632 2433283
Eguty inafruments st feir value
Brrocgh ot curmpe sharm v
ncoerm 14 5125 5562 26053 26,180 20,044 15379
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Ottwer sxints 17 E442 35 5423723 5098180 5021 348 3745527 160,90
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Total labiities and wguity 60,0958 56235724 52612484 44981304 38371700 29278016




C. CONSOLIDATED STATEMENT OF CAHSFLOWS
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C & | LEASING PLC
CONSOLIDATED STATEMENT OF CASH FLOWS
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APPENDIX A: EXTRACT FROM SERIES 2 TRUST DEED

The following Conditions will apply to the Series 2 Bonds:

1. The Bonds
Pursuant to the resolution of the shareholders of C&l Leasing PLC (the Issuer) dated
December 5, 2017, the resolution of its board of directors dated July 23, 2020 and the
provisions of the Programme Trust Deed, the issue of the N10Billion Fixed Rate Bonds due
in 2028 (the Bonds or the Series 2 Bonds) is hereby authorized. The Series 2 Bonds are
issued to allow for the repayment of existing short-term loans of the Issuer.

The Bonds are constituted by a Series 2 Trust Deed made between the Issuer, GTL Trustees

Limited, Cordros Trustees Limited, UTL Trust Management Services Limited and STL

Trustees Limited (the "Trustees") which expression shall include their successors-in title and
assigns) as Trustees for hol derBormdhdlhdke rSed i &ss
particularly defined in the Series 2 Trust Deed). The statements set out in these Terms and
Conditions (the Conditions) include summaries of, and are subject to the detailed provisions

of the Programme Trust Deed and the Series 2 Trust Deed. The Bondholders are entitled to

the benefit of, and are bound by, and are deemed to have notice of all the provisions of the
Programme Trust Deed.

2. Form, Currency and Denomination
The Series 2 Bonds shall be issued in dematerialized form and held as items of electronic
book entry by crediting the CSD Accounts of every applicant who has agreed to hold the
Bonds in dematerialized form. The Series 2 Bonds shall be registered with a separate
securities identification code with the CSD. However, every Bondholder is entitled, upon
request, to receive a certificate covering the aggregate amount of his beneficial interest in the
Series 2 Bonds.

Statements issued or any other document issued by the CSD as to the aggregate number of
the Series 2 Bonds standing to the credit of the CSD Account of any Bondholder shall be
conclusive and binding for all purposes save in the case of manifest error and such
Bondholder shall be treated by the Issuer, the Joint Trustees and the Registrar as the legal
and beneficial owner of such aggregate number of Series 2 Bonds for all purposes.

The Series 2 Bonds will be denominated in Nigerian Naira, issued at par value and in
minimum subscription amounts of N5,000,000.00 (Five Million Naira) and integral multiples
of N 1,000,000.00 (One Million Naira) thereafter.

3. Titleto The Bonds
Title to the Series 2 Bonds will pass upon registration of the name of the Bondholder in the
Register maintained by the Registrar for this purpose. All payments made to the Bondholder
shall be valid and, to the extent of sums so paid, effective to satisfy and discharge the liability
for the moneys payable on the Series 2 Bonds. Each Bondholder shall be entitled to deal in
the Bonds held by the Bondholder in accordance with CSD procedures and guidelines and
the provisions of these Conditions.

4. Status of The Bonds
The Bonds shall constitute secured, direct, senior, unconditional and unsubordinated
obligations of the Issuer. The Bonds will rank pari-passu without any preference among
themselves and at least pari-passu with the claims of all Series 2 Bondholders, except for
obligations mandatorily preferred by law applying to companies generally.

5. Payments
The scheduled payments due in respect of the Series 2 Bonds shall be payable in the official
currency of the Federal Republic of Nigeria, which at the respective dates of payment thereof
is the legal tender for the payment of public and private debts.
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6. Purchase, Redemption and Cancellation of Bonds

Redemption
The Principal Amount due on the Series 2 Bonds shall be amortised by semi-annual

installments as set out in the Fourth Schedule (Amortization Payments) which shall
commence immediately after the second anniversary of the Series 2 Bonds..

Redemption due to Changes in Legislation or Tax

The Issuer will have the option to redeem the Bonds in whole or in part at the Principal Amount

thereof on giving of no more than sixty (60) days nor less than thirty (30) d a ywaitéen notice to

this effect (which notice shall be irrevocable and shall bind the Issuer to redeem theBonds on
such date), if:

a) The Issuer has or will become obliged to pay additional amounts as a result of any change
in, or amendment to, the laws or regulations of the Federal Republic of Nigeria or of any
Sate thereof or therein having power to tax, or any change in the application or official
interpretation of such laws or regulations, which change or amendment becomes effective
on or after the Issue Date; and

b) Such obligation cannot be avoided by the Issuer taking reasonable measures available
to it; and

¢) Which obligation results, in the absolute discretion of the Issuer, in an unacceptable
increase to the Issuer of the funding costs relating to the Bonds; provided, however, that
no such notice of redemption shall be given earlier than one hundred and eighty (180)
days prior to the earliest date on which the Issuer would be obliged to pay such additional
amounts if a payment in respect of the Bonds were then due.

Cancellation
All the Series 2 Bonds which are redeemed in accordance with the provisions of the Series
2 Trust Deed will be cancelled and may not be reissued or resold.

7 REGISTRATION AND TRANSFER OF SERIES 2 BONDS

7.1 A Register of the Series 2 Bonds shall be kept by the Registrar at its office, and there shall
be entered in such Register:

i. the names and addresses of the Bondholders for the time being of the Series 2
Bonds;

ii. the amount of the units of Series 2 Bonds held by every registered Bondholder;
iii. the CSD Account number of the Series 2 Bondholder;

iv.  the date at which the names of every registered Bondholder is entered in respect
of the Bond standing in his name; and

v. the date on which each Bondholder ceases to be a holder of any Series 2 Bonds.

7.2 Any change of name or address on a part of the Series 2 Bondholder shall forthwith be
notified to the Registrar and thereupon the Register shall be altered accordingly. The Joint
Trustees and the Series 2 Bondholders and any person authorised by any of them shall
be entitled at all reasonable times during office hours to inspect the Register and to make
copies of or take extracts from the same.

7.3 Subject to any Applicable Laws, the Series 2 Bonds are transferable in whole or in part by
an instrument in writing in the usual common form of transfer or in any form approved by
the Issuer and the Joint Trustees and in accordance with the provisions of this Series 2
Trust Deed.

7.4 Subject to any Applicable Laws, every instrument of transfer of the Series 2 Bonds must
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be signed by both the transferor and the transferee and title to the Bond will pass upon
registration of the instrument of transfer in accordance with the provisions of this Series 2
Trust Deed.

7.5 Every instrument of transfer of the Series 2 Bonds must be left for registration at the office
of the Registrar for the time being of the Series 2 Bonds, along with such evidence as the
Issuer may require to prove the title of the transferor or his right to transfer the Series 2
Bond, and if the instrument of transfer is executed by some other person on his behalf, the
authority of that person to do so.

7.6 Any person becoming entitled to the Series 2 Bonds in consequence of the death,
bankruptcy, winding-up or dissolution of the holder thereof may, upon producing such
evidence that he has or is entitled to the capacity in respect of which he proposes to act
under these Conditions or of his title as the Registrar shall think sufficient, be regarded as
the holder of the Series 2 Bonds, or subject to the preceding Conditions as to transfer may
transfer the same. The Issuer shall be at liberty to retain the interest and other amounts
payable upon any Series 2 Bonds which any person is entitled to transfer under the
preceding Conditions until such Person shall be registered or duly transfer the same as
aforesaid.

7.7 No Series 2 Bondholder may require the transfer of a Series 2 Bond to be registered during
a period of 15 days ending on the due date for any payment of coupon on the Bonds
( Record Date0.)

7.8 Any power of attorney granted by a Series 2 Bondholder empowering his agent to deal
with, or transfer any Series 2 Bond in accordance with CSD procedures and guidelines
and the terms of this Deed, which is lodged, produced or exhibited to the Registrar will be
deemed to continue and remain in full force and effect as between the Issuer, the Joint
Trustees, the Registrar and the grantor of that power, and may be acted on until express
notice in writing that it has been revoked or notice of the death of the grantor has been
received by the Registrar.

8 Priority of Payments
On each Coupon Payment Date occurring prior to the delivery of a notice of an Event of
Default, monies standing to the credit of the Sinking Fund Account as of the Coupon Payment
Date shall be applied by the Joint Trustees in the following order of priority, (in each case
only if and to the extent that payments of a higher priority have been made in full):

1 To pay any statutory obligations;

1 Where applicable, to pay pari-passu and pro rata according to the respective amounts
thereof, the interest due and payable on the Bonds on the Coupon Payment Date;
and

1  Where applicable, to pay pari-passu and pro rata according to the respective amounts
thereof, the scheduled principal amounts (if any) due and payable on the Bonds on
the Coupon Payment Date.

Notwithstanding the condition above, on each Coupon Payment Date occurring after the
delivery of a notice of an Event of Default, monies standing to the credit of the Sinking Fund
Account as of the Coupon Payment Date shall be applied by the Joint Trustees in the
following order of priority, (in each case only if and to the extent that payments of a higher
priority have been made in full):
a) To pay any statutory obligations;
b) Where applicable, to pay pari-passu and pro rata according to the respective amounts
thereof, the interest due and payable on the Bonds;
c) Where applicable, to pay pari-passu and pro rata according to the respective amounts
thereof, the scheduled principal amounts due and payable on the Bonds;
d) To apply pari-passu and pro rata all available amounts remaining to prepay the

outstanding principal (until repaid in full); and
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e) To pay trusteesd fees and expenses. The

as agreed between the Issuer and the Trustee;

Notices
Notices to the Bondholders
a) All notices to Bondholders will be valid if written and mailed by post or licensed courier

to the Bondholders at their respective addresses in the Register maintained by the
Registrar. The Issuer shall also ensure that notices are duly given or published in a
manner which complies with the rules and regulations of the Commission and the
FMDQ. Any notice shall be deemed to have been given on the second day after being
S0 mailed.

Notices from the Bondholders
b) Notices to be given by any Bondholder shall be in writing and given by lodging the
same, with the Registrar.

Trust Provisions
Representative of the Bondholders

i.  The Joint Trustees are the representatives of the Bondholders and are authorised to
act on behalf of the Bondholders in accordance with these Conditions, the Series 2
Trust Deed, and the Programme Trust Deed.

ii.  The Joint Trustees are hereby further authorized to contact the Registrar and/or the
CSD for the purposes of obtaining information: (i) on the aggregate nominal amount
outstanding on any Series of Bonds, (ii) on the identity of the Bondholders, and (iii)
for the purposes of giving notices to Bondholders as stated under the Condition of
Notices.

Binding Effect of the Conditions and the Trust Deed

ii.  Bondholders are deemed to have accepted and will be bound by these Conditions

and the terms of the Programme Trust Deed.

Taxation

By virtue of the provisions of Value Added Tax (Exemption of Proceeds of the Disposal of
Government and Corporate Securities) Order, 2011 and the Companies Income Tax
(Exemption of Bonds and Short-Term Government Securities) Order, 2011 respectively,

corporate bonds are exempted from the imposit

income tax until year 2022. In addition, the Personal Income Tax (Amendment) Act, 2011
exempts corporate bonds from the imposition of personal income tax. This exemption is not
time bound. In respect of Coupon accruing to corporate Series 2 Bondholders, post January
2022, the Issuer may be required by law to withhold tax on such Coupon payments to the
corporate Bondholders. In that event, no additional amounts shall be paid to the corporate
Series 2 Bondholders as a result thereof. Provided however that the Series 2 Bonds shall
enjoy the benefits of the provisions of the tax exemptions, and such extension, amendments
and modifications thereof.

Prescription
Claims against the Issuer for payment in respect of the Bonds shall be prescribed and
become void unless made within 6 (six) years from the appropriate Relevant Date in respect

of the Scheduled Payment. As used in these

payment means the date on which such payment first becomes due.

Proceeding Against the Issuer

No Bondholder may proceed directly against the Issuer or submit a claim in the winding-up
of the Issuer unless the Joint Trustees having become bound so to proceed or, being able to
submit such a claim, fails to do so and notifies the Bondholders in writing of its refusal to do
so, in which case the Bondholder may (i) take such proceedings in a representative capacity
on behalf of himself and (where authorized), other Bondholders holding not less than ten
percent (10%) of the Principal Amount of the Bonds of such Series, for the recovery of the
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payments due on the Bonds; or (ii) take such proceedings in his name for the recovery of his
own portion of the Bonds.

14 Event of Default

An Event of Default shall occur in respect of the Bonds:

a. If, otherwise than for the purposes of a solvent reconstruction, amalgamation,
reorganization, merger or consolidation on terms previously approved by the Joint
Trustees or by an Extraordinary Resolution of the Bondholders, an order is made, or a
resolution is passed for the Winding-Up of the Issuer. If such an Event of Default occurs,
the Joint Trustees may, subject as provided below, at their discretion, give notice to the
Issuer that the Bonds are immediately repayable at their Principal Amount, plus accrued
interest as provided in the Programme Trust Deed or relevant Supplemental Trust Deed.

b. If an event which has a Material Adverse Effect on the Issuer occurs;

c. Ifdefaultis made in the payment of principal due, or interest which has not been deferred,
and which is due in respect of the Bonds and such default is not as a result of a Disruption
Event and which breach continues for a period of five (5) Business Days, the Joint
Trustees may, subject as provided below, at their discretion and without further notice,
institute proceedings in the Federal Republic of Nigeria (but not elsewhere) for the
winding-up of the Issuer. Provided however that the Issuer shall not be in default if during
the five (5) Bus i ne sstisfiesatlyesloint frustees ¢hat wvithineid o d |, it
amounts were not paid in order to comply with any relevant fiscal law or any other law,
regulation or order of any court of competent jurisdiction impacting on the fulfillment of
the payment obligations of the Issuer;

d. Cross Default: if any Indebtedness or series of indebtedness in excess of
[N200,000,000] (Two hundred Million Naira) only (or its equivalent in any other currency)
of the Issuer in respect of money borrowed or raised apart from funds raised under the
Bonds is not paid within ten (10) Business Days of: (i) its due date; or (ii) the end of any
applicable period of grace, whichever is the later;

e. Enforcement Proceedings: if a distress, attachment, execution or other legal process
is levied, enforced or sued, on or against, any substantial part of the property, assets or
revenues of the Issuer and is not discharged or stayed within sixty (60) days thereof;

f. Obligations Unenforceable: if any of the Bonds and/or Programme Documents is or
becomes wholly or partly void, voidable or unenforceable; or.

g. Breach of Other Obligations: if the Issuer does not perform or comply with any one or
more of its other obligations under the Series 2 Trust Deed under which the Bonds are
constituted or the Trust Deed, which default has not been remedied for a period of thirty
(30) days 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 Joint Trustees (except where
such default is not, in the reasonable opinion of the Joint Trustees afterconsultation with
the Issuer, capable of being remedied, in which case no such notice asis mentioned
above will be required).
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APPENDIX B: EXTRACT FROM SHAREHOLDERS RESOLUTION
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LEASING PIC

THE FEDERAL REPUBLIC OF NIGERIA
COMPANIES AND ALLIED MATTERS ACT, 2004
PUBLIC COMPANY LIMITED BY SHARES

SHAREHOLDERS RESOLUTION

AL the Exirsoranasy General Mecting of tho Company duly hoit on Tuesday, December 5 2017
O0am prompt at Standasd Alllance Inswance Houss, Plot 1, Block 84 Pravidence Street

ne 4

lonki Phase 1 Lagos Stlale, the folowing resclutions waere duly propesed and passed

Mat {he Company be and heroby authonsed to raise addibonal debt capaal of up 1o
000 { Twenly Bdlion Nara) or any amaunt through the ssuance of bonds

N20,000,000

n tranches (@ be getermned by the Dractars, upen such lerms and conditions as e
Doard may desm fit

That the fractors be and e hereby suthorised to consant (o, approve anter info
and execude any agreemont, deged or document required for or incdertl to the I1ssue
That @k acts camed oul by e Directors and Maragement haharta in seanection with

the abave, be and are Naredy rabifad, and

That 'he direciors be and are bereby asuthonsed o tame all sucn odemas
cansequential and supplemest actions and o execue all requtite documents &s
o |

may be necessary 1o give offect ta the above resaliliocns

|
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APPENDIX C: EXTRACT FROM BOARD RESOLUTION
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THE FEDERAL REPUBLIC 'OF NIGERIA

COMPANIES AND ALLIED MATTERS ACT, 2020*

PUBLIC COMPANY LIMITED BY SHARES
RESOLUTION OF THE BOARD OF DIRECTORS
OF .
. C& | LEASING PLC {RC 161070)

Al & mecng of the Board of Drectons (the "Board | of © & | Leasng P (tha "Campany’) culy
haid on 237 July 2020 81 11am prompt via teleconference virtual hosted from tha offices ot CAl
| masing Pig 2 C&I Drive, O Biscla Durosinmin-Etn Orve. Leks Phase 1. Lagos, 1he vaciors
resonedas folkows

| That in furtheramce 1o the Mamoeandum snd Articies of Associstion of (ke Campany, ard
(arsuant 1o the spacial resalution passed 3 the Extra Ordnary Genaal Meaeting of tha
Campany on S° Decsenber, 2017 syghoriing the C orhpary th radse additis sl gelt caneal
of Lo to NZ20 Q00 J00 GO0 (Twenty Bilen Naira) o any amount through Me Ssuance o
bon s i ¥ANChes ta be detsrmnwd by the Board upon sch terms and CONIRITS 35 Uy
gasrd may ceem fit the Boamt be and 8 heraby agthonsed %0 ssue up 10
140000 000 000 (Ten Bifion Naira) (‘Transaction Size’] unter Ma N2O 000 CuL.000
(Tewnty Bdlon Naira) bond ssuance programme estabished and reguerad with 16
Secunties grdd Exchance Commission (SEC) on May 1€ 3018 {the ‘Programme | at
LUtn Goupan of nierest rates, withe such malurity penods and on Such I [ T
candibons as nay be determined by the Board and by such metheds deomminaa = 1
lssung Houseis) subject 1o obtaining approvals from all relavant reguURLI™y JUINOEE
(7 “Series 2 Cffer” or "Tranzaction’)

»

The= Bawrd 6 any of the drectoes of tha Comparry e §0d 15 heraby athoozesd 15 corteat
to tyy modificatons of the Programme ard/or he Serigs 2 Offar Iha! oy 1aaulatory
wINSTRY TSy thin m_ 15 s ol auuove

3 That oll s camed cut by the Beard o any of lhe dVEXions 6 Ine Lumpal; anu
Managemeant raharto in connechan winihe Programme sndior e Senes 2 O [ ana
yre herehy approved and rashed,

4 Tne Company be ond 5 nereby aulhon2ed 1o appor a1 1heé pratezsna’ porsn

siomanty required oo ransactions of & natwe semilar 1 the eatablshrren of e Siv e
¢ Utler

Your Prefermed Basiness Partrer P T et b sy, et LA DAL
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Any subsequent variation of or medificaticn o the Transaction documents that may be
cansilered necessary by the Board be and is hereby approved;

- The Baard or any of the drectars of the Company cr the Company Secratary be and are
hereby aizhonsed to take & such incidental, consequential and suppiemental actions and
1o oxecute all requisite documents, notices. lelters or cenificate as may be necessary 1o
give effect to the above resokitions, and 1o make all returns that are. in the opireon of the
fssung Housesis)iFinancial Advisers or Lagal Advisers required to make any statutary or
regulatary fiéngs necessary for and incidental to the establshment of the Series 2 Offer

Dated this 23 day of July 2020

Wa hereby cortdy thal the above @e lrue and accurate extracts Iroen the minutes of 1he board
of cirectors of C & 1 Leasing Pic that haid on the 23rd dey of July 2020

i e M{i/?({{(/,z&f

ANDREW OTIKE GO MBANUGOWDENZESCD
MANAGING DIRECTOR COMPANY SECRETARY

g

32



APPENDIX D: EXTRACT OF I S S U ERATKNG REPORT.

«* Agusto&Co.

Sy, Dl e, e i =Sy

C & | Leasing Plc

Rating: RATING RATIONALE

Bbb € & | Leasing Growp’s {'C & 1" or “the Growp™) rating s supported by good asset
quality, adequate capital and a stable and experienced management team. The

rating s, however, constrained by low profiability, a funding mismatch and the
weak macroeconomic climate which has been accentuated by the COVID-19
pandemic. The drop in cnode oil prices in particular had an adverse impact on
performance with over 5% of the Group's income gerserated from the provision
of marine support services to the oll & gas sector. © & | is one of the largest
lmasing companies in Migeria and West Africa. The Group comprizes C & |
Leasing Plc, Higeria and two subsidiaries: EPIC Imemiational FZE, United Arab
Emirates, and Leasafric Ghana Limitted. © & | provides vessels, firarce Leases,
fleet maintenance and car rental services and personnel cutscarcing serdoes.

Outiook: Stabds

|smes Dyt Sep 3020
Expiry Dabe: 50 Jun 201
Previcus Hating: Bob

Incsstry:
Financial & Leasing As at 51 Decemiber 2019, the Group had total assets of MS6.3 billlon, 54.5% of
which was acoounted for by operating lease assets primarily comprising marine
wessels (65.5%) and motor vehicles [279%]. C & | has a marine fleet of 21 vessels
wiith an average age of & years, which s favourable in comparison to vseful les
Aratysts: of 25-50 years. We believe the relatively young age of the vessels enhances the
Group's eaming capacity while crew boats are vermtile with utility In the
Chiamaka Ozorfirl gemeral transportation of people and cargs. Operating lease serdoe recebvables

chiamakaczorjid agusto.com  Wene the second Lrgest contribubors to O & s total assets with 145 As at 50
June 2020, marine leases accounted for ET.1% of operating lease service

Adebigl Oluioya recetvables with more than half being exposures to 10Cs, which we wew

biyiolukoyafiragusto com positvely gheen the Low assoclated oredit risk. Monetheless, we note that In
periods of Low oll prices, the day rates of these vessels ane reduced and delays
Ini payments oocur, which hizs an adverse impact on the cash fowof C & L

Aguess L Co. Limited

LI2A Hose [Sth Floon Az at 30 June 3000, W1.2 billion of cperating kease rentals were mane than 20
ET, Marina days past due, 3 considerable increase from 304 million at the end of 2015
Lages The troup’s past due operating bkease rentals as at 51 December 3019 equated
Hlipara to L.5% of recefvabies, which was better than our benchenark of 5%, However,
the ratic worsened tn 15.8% as at 50 June 2020, The past due receivables were
e % LEUCCATY
The mpamight of thin docomect i reesresd by Aquris B Co. Limides. Ko maiser d b b o erzad by By maara whahsaver

withezet e price e Hen com ent of Agquesn b Do Limdbed. Actior will e teber sgeind: compon s or rd sidosis wiho igrears i ssming. The reomurton sontsresd
i thin derumect baa b pizinined from pubinhed Sraccal rixiesenia and other sowrmen which == cormider o e relisble bot do not JuarsTss @ woh. The
apiricrn e premes e Hhin doromerk da re® represst irvesvitrent ar obher sSvies sred vhesaid Shereiere et b conriroed oauek. The dreulsbioe of Hhin desourraee B
reriricted o shomi i hea been sdZremed drw unarttorimed Shciowre oruwe ot e iccrmabion concsi red ferein B prohitEes
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G R GLOBAL CREDIT RATING CO.
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APPENDIX E: EXTRACT OF ISSUE RATING REPORT.

«* Agusto&Co.

A Dl S, (ot (e —

C&l Leasing Plc.

Up to 810 Billion 7-year Series Il Senior Fixed Rate Bond due 2027

Indicative Rating The Bond b exudyed &= cffer sty of of et and izl fowever,
Assigned.: va n an ety qffect such Suves mare Shon Sew b e Mgher roted

Bbb+

* The Sove sating & Indicatve and 3 finad RAT]NG RAT'ONALE

o vttt coraamnes ¥ pousto & Co has assigned an Indicative rating of “Bob+” to C&| Leasing

Pic.s ('C&l Leazing”, “the lssuer”) M10 billion Seres 1 Fixed Rate Sentor
Outlooic Stadle Secured Seven-Year Bond ("the lssue”, “the Bond"). The Bond Is secured by

15 marine vessels - 10 unencumbered vessels and S encumbered vessels
tasus Date: December 2020 0 Security) ~ owned by the issuer and jontly valued at N17.2 billion
Expiry Date: on the cpen market by Ubosl Eleh & Co. The rating i supported by 2
Tie r3ting of the Bood (s ntyect o aernad - NOChING Lp of the |szuer’s "Bbb” rating due 10 3 66% expected recovery
e throughot the senee of e Bend 200 from the enforcement of the Security under a forced sale #12.9 billicn

Previous Rating: Nome valuation and after the repayment of the balance due to the Series | bond
and the encumbered vessels’ creditor. In our view, the expected credit loss
Bond tenor: 7 years on the lssue Is moderate in the event of default because of the marine

vessels which provide credit enhancement for the Sond.
Issuer Rating: 8bb
The lssue’s proceeds will be utilised by the Spensor to replace short-term
Industry: Finance & Leasing funds. The Bond's Interest shall be payable seml-anmually, while the
principal on the Bong will be repald semi-annually on an amertized basis
Analysts: after an Inltial two-year moratorkem pericd. A sinking fund Is to be created
In accordance with the trust deed and made avallable for principal

nmmn:mmm redemption and coupon payments.
Adeblyl Otukoya The Issuer has good asset quality underpinned by geod capacity
Dbl 8 e BOgeio cont utilization, with most vessels tied-up In long term contracts. C&| Leasing

Pl also has good quality obligers (Including International oll companies)
with relatively low delinguent rates on recelvables. The Issuer's good asset

Agusto & Ce. Limited

UBA House (5th P} quality is also reflected in the relatively young average age of the macine

57, Marina vessels which enhances the lssuer's eaming capacity while C&I Leasing's

Lage crew boats are versatile with wtility in the general transportation of people

Niguts and cargo. Nevertheless, we note that asset quality remains contingent on

WWW.SgLSTO.Com
The copyright of thin d d by Agunto K Co. Limitez. No dh be duced, duph copled by any mesrs whaticever
rthout the pr —Az::l(aw m-umwmumwwu g The o d
In thia & taa baen oy hahed & ndeﬁnmmkh-a—*bbnl‘hhtdotmm-m The

= ths & or cther ssvice and thould therefzre not b d stk The % o the do =

whmnl-ﬁ—- d ‘-‘w' d oruw of the Infy d berei & zrohb

Relyted Docomant: Agusto & Co.' 3030 CRI Leaming Flc.'s Ensty Ratng Report
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C R GLOBAL CREDIT RATING CO.
Lows Bxperie « Chts Pasas

C&I Leasing Plc N20bn Debt Issuance Programme

(Series 2 Bonds)

Nigeria Bosd Analyis December 2020
Senicr Secred Ntz Nascmal | BE8+,., Yemms May 2021
Koy Commterparter Traossction summan

Bowaer: C&l Losmng Ml CRI Leasmyg Ple's ("CAI™ or "the Bane™) Niltn Serics 2 Bonds me the

sy s lovg-terrs matondd wale oudl
nitng: BEBeay, Outlock: Negatve.
Trustees o the Boadbalers:

Cordron Trustoexs Limted OTL Trodeo
Lemvted, UTL Treet Mesgonet Savics
Lemvtod, nd STL Traetoee Liveted
Securtyy Travtec

UTL Tt Masagrrsent Services Larstod

Lead Imuiag House:

Cordrn Copital Laynited

Joeat lnung Hamex

Fnmcal Dervatve Compmey  Lipsied,
Corormtyon Marchurs Bark Liznted, PFOME
Cagrtal Mokets Lisntied, FSDH Cagrtal
Liztiod end Plagxct Capeind Lzrnind

(Bobel Crioria for Toeing Fl-n =i
Lootng Compesses, updeial Mech 2017
(fchal Cotoria for Ratrg O
Frtsten, spuinted Foberaary 2017

(Bohal Stxturally Fabssxsd Comporsds
Fonxds Rty Crtor”, ipdatod Nowvemsber
2017

Cé&d ratng s=pedt, 20
Choxsey of Tamafatos, Febnazy 2016

CCRCostpex
Pramoacy smalnt

Fuzmstleye Abdubrdimn

Scrmor Coodit Azalyst
fareniley ol gorassgs com

Commutios (hadrpermn:

Dheve Kng

Azabyst bcation: Nigena
Tebot 258 Q04 54625
Webatte: wan glotulbtagy com ng

seoond series of Bosds o be boued wader the N20ba Ded bosssce Progras
("DIP7) embarked won by fhe lsuer in 2018 The lsswer is suthociead
urcugh s crabling resolution of its Bosnd of Direciors ("Basnd™), 1 boue e
fixed raie radecmable Bonds by way of & book builld within sech periods sl
under dffoen torms and conditions 23 (he compusy muy decm spjeopriste
The First senes of boads ivssed under the DIP (Senies | Bonds), soced in 2018
coastited s secured obligon of the lsswer. The Serics 1 Bonds raised
2 sure of NTha, with N& 8w being he outstanding balasce on the princpal s
al Novemnber 2020 Oun fhe other hand the Sersex 2 Boads @ beisg proposed
fox 2 seven-yeur period, with & two-y cies moesioriem oo principal The Series
2 Boads will comtinge diect, senior, secured s usconditionsl oblgations:
of O Tower, mnd raald pari-posss withou! preference with other cutelanding
senios secered obigations of the Bawer (existing and lutees)
Swsssmary ring ratioasle
® The Bousr & s lealimg beand in e oqupmens leaeng snd logistics sector
in Nogesia, undopmnad by s wide markel coverage and entrenched
expericnce. Gobal Crodis Rating Compeeny Limited afTemad the long-torm
naticessl scale ratng of CRT s BBA,, in Ocacber 2020, with the culook
soondad s Negthve
*  The mdicative rasng of the Senes 2 Bomds is derived by spply ing a notching
sppocach, sarting Goen the unmlbondingiod esecared ceadil g of the
lsuer. The acocedad indicative mting reflects e ussubordinseed and
sccured matire of Be Boads 1o be ouad, which will rank o par with ol
serane secural indebiadnes of e lower. Accondingly, the Seres 2 Bonds
have been scocedal an sdicanw, padic mathinal scoale lomp-term rating of
BEBrpu. which o (o motch higher San the snmbondinsied ussecural
credit sating of e loner, bsed oo the edtinmied “Good Recovery
Prospect”™ of the Sexurity in s enfivcement scenseio, hased ca the
tecovery rale calculations on page 3 of this report relving on fhe coversn
Iy fhe Isseer & secare fraen the selevast thrd-poety, & dood of tcleme
teged of e ccanboed vouels on e Se of repaymest of all
outstanding obigations 10 the Gind pory
*  Aldegdd opirsion feoet the solicitor 1o the Troess (G Bl £ 00 ) of the
Sersca 2 Boads confinms that the sasnection docements e legal, valid
binding snd sxforceshle sgaisat he Insusr by thind petics snd any
lmolvesey official Alo, e secizity dood i staiad 1o be enfirceable
potwillntasding the Bunkiupicy or insclvescy of he e
Factors that could triger a rating acton may include:
Pisitive chasge: A positive sovement s the rating of the Fowsr could uegger
A pasiive g action

Negative change: A significant change i fhe fnal tamaction srscure, noo-
coenplisnce with covemanty, and'or 8 downgrade of e Bauer's rating, would
Eigger 4 segalive eating action.

P AT g A Aok, T De Conmertad 1 & Tl Iang e0d GOk Won T recegt af ol
Al IO O eeTR

Ng=m Bood Arsdysn | Pubbe Credit Rexg
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APPENDIX F: REPORTING ACCOUNTANTS REPORT ON HISTORICAL REPORTS

C& | LEASING PLC

i

168 On Moes luow, Lages
01 403 08712 Fax £1483 082
"“"-“‘"MM
Doabrict Arna FCY Avugn
00294 el
€ vl ovmpwreOnac-rg can
Witrude W LaC-)

SﬁAD

lfi

SAL AU/ E0/13951/ 20

£ Noverrtser 2000

The Cerectons
C&I Lesaing e
5 CAILarsng Drrver

The Directors
Cordron Cagay Limasg
O, Moo WK sy $1reet

Lebhi Frase & South Weat
Legos Lagas e
Garmtemen,

FROPOSED 10 BILLION BOND SSSUE BY C & | LEASING PLC (THE ISSUERY)
REPORT ON THE GROUP MISTORICAL FIMANCIAL STATENENTS

The francod infoemation it bedsdd zo the Group's Ml Inasciy Statements ¥ the Nl o
encied 30 Mire JOI0 end free pasrs 3usned TORNG Yatenesls ler e years onded 31 Cecermber
009, 2008 2017, 2016 ard 2005 The Saarvial statarrents b beet Srepired in sccordance s
e Group Azcourting Pokiars set oot or pages 13— 30 The Growp trancial wtatemasts on whish
e tnarcial emaion o besed are the reposs b Etiey of the Durectons of 11 Group = ap0itesd
e issae. The Drectars of the Group ae res(onslee Mo he contors 3! 1he Fronpectss i which
S report m Inchuded,

Our rewew of Poo Group Anancisl staterrerts Fas baan Wn ted Oty 10 T withing pasers of he
External Audiioen. FRF, fod the hall oo soced 30 Jure 2020 ard %or ive ywars ended 31 Oscamter
2019, 2000, 2017, 2016 2rad 2015 353 ergur s o e Grosp s cersonael ans sralyticsl procecures
Apoied 35 the group frencel deta. We fune fot perfarmed At sudt and Thus our Magnrmnt
SOOATME 1068 BENLFADCE Than a0 20al A% SLch W A 108 Saleatiing a0 Mad A 00 o,

Dur revwew sk conductod i aoirdince with inlerrabony Acditng Stardarnts scpiicatie 1o redsn
srgagements. Thisn Stasded reguiren 1t we plan 200 perform the rewiew 10 000N reoderale
PESrande ok B0 WhEIRES The 2rous 1INarcal statemwnts des fae of miderial masstatement. As statesd
sariir, we Save oot Perlormed &0 SN 280 JCCerdrgy wi 3o a0l aapreaa an sude opnion,

I o agereen. the Sroun Foancial Batamests srepwed on the bass of aousutng pebcses normaily
sdopted by the Groop et 2 trae asd Lae ven of 10e Slele of Mlars of CEL Lesaing Plc and it
Sabsdares (togethar, the Group) for wach ol the yoars enced 35 Decarmzer 2019, J0JR 2017,
2016 3rd 2009 arad Sor 1he harl poar sacsd 30 e 2020

2 2ave 1o FESCONSRIETY 30 003t Hhin report L0 snats 303 CRCUITHIANGES OCOUITING MTee the date
of thix rapart.

Yours tanbally,

Abadus
FRC/2013/1CAN/CO200001 540
Far: SIMD (Cxarered Accowmianis)




APPENDIX G: GOING CONCERN STATUS-AUDITOR

PKF Professional Services PKF

Accouniwrs &
DURNaNs i mers

30 Navember 2020

The Maraging Direclor

C & | Leasing Deive Plc

C 8 | Leasting Detve,

Off Bisola Durosinm Em Drive
O Admiealty Way,

Lakk Phasa 1

Lages.

and

The Maraging Director

Cordros Capital Limited

70 Norman Wiliams Street

Ikowt

Lagos é

Dear Sirs,
CONFIRMAYION OF GOING CONCERN

PROPOSED N10 BILLION SERIES 2 BOND ISSUANCE UNDER THE N20 BILLION BOND
ISSUANCE PROGRAMME BY C&I LEASING PLC

CE&| Leasing Pic ("the Company”) Is seeking o issue 8 Senice Fixed Rate Bont Serles 2 in
the surn of N10 bilkon, under the existing N20 bdlion Debt lssuance Programme,

Basad on ouwr audit of the financial stataments for the year snded 31 Cecember 2019 and
review of the financial forecast of Cal Leasing Pic (for which the Directors are sokaly
responsible) for the three years ending 31 Decernber 2021, 2022 and 2023, and necessary
enquiries from managemeant, we confirm that nothing has come to our notice tha indicates
that the Company will not Continue In oparaton as a geing concern in the foreseeable future.

This letter has been prepared anly for the purposes of compliance wilh e rules and
reguiations of the Nigenan Securities and Exchange Commission,

Yours fathiully,
For: PKF Professional Services

Ayodeji Sonukan, Fca -
FRCIR01MCANOSC00002431
Far PKF Professional Services
(Chartered Accountants)

Lagos.

Date: 30 November 2020

PR bt ¢ JOBA |Aa00 Road » Chuwboro + Lagew =08 O B 2047 « Warvas « Lags « Ngava
Yob <2400 M001 351 IRI00L1382 « Erow! oo agoorr  wfe@ bl ag con « Wely v phfag com

Lt o Purtvers ond Parrwr oqamaerds b6 Svaddiw ¥ M54 Ssrogs Foast + Ctardore « Lagas.
Cfhaes I8 Ahsirbn s FaBsa s v

P L U ) of B PP hdprvatmadd | orded Ty & Noaty adspencest fivs exidons mdt scoept ary rospme ey
o Ny b O a0 aacaond o Wy SN rerter S or Brey
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- APPENDIX H: GOING CONCERN STATUS-DIRECTORS

I Loondmg Mo 2 CEF Lasion) Dtae, B v sing oo
5 - ) Sods Dxairhund £18 Evine @ wacinseng oo
LEASAG AL 1 Adrsanity Wiy, Lokh Phoss 1 Lagon (0 42000 308 1 P
e

Weadnesday, 04 November 2020,

The Cirecter Genaral,

Securities and Exchange Commisssion
SEC Tower

Pt 272 Samuel Adusujo Ademudegun Strest
Canirsl Businass [District

AL,

Lo Sk,

CONFIRMATION OF GOING CONCERN STATUS OF C & | LEASING PLC

The Dirnclors of C & | Leasing Pic ("C 8 | Lesssing” or “the Comparny”) are roquired to preparns finandsl
alalemenhs 3t the end of sach inancisl pencd which give a true and fair view of ha state of allyin soxi
tho Company's prostatiity. Thay ano al2o responsitle for maintaining propar REcourdng foconds s
tary ressonable. steps to praverd and detect fraud and other iregulacias. The Dirociors are
responsiole for selecting sultabla sccounting plicess and applying them on & reguder basis, making
Jutgamants and estimates thal ara prudent and ressonable.

Tha applicable Infernationad Financial Reperting St ndards have been followed and the © & | Leasing's
Inances stataments are prepared usng accountng polices which camply with ganeraly accapted
accounling standards in INguria, i Companee and Alied Matters Act 2020 and he Financial
Reporting Council of Nigeria Act, 2011

he Liractore of C & | Leasing, hawng made sppropriale enguries, raviewad budpats, projocted
casntlows 8na ulher reevant infarmation, consider that adequats resaurces w il axist for the busross
ta conlinue in operations far the foreseestie luwure and therefore. it s appropriate to adepd the going
CLNLOM Dass in prepaing the financial stataments.

“onrs faiihiuty,

For GAl Lessing PLC

T P ) - 5
<C'_4__~“‘._5RA—.¢‘-’\»~ : .%‘-

Angrevy Olike-Ogitd Alex Muakogu
MANAGING DIREC) OR/CEQ EXECUTIVE D!RESTOR/NC

."l\| y /

(\  theporewy/ [,

\ : ( t{ " |"I|' },' |.‘(,’ L(/‘ .’/ I"l‘ "”,n:{':‘ :// ! "/ -)

RO l‘f\}lililﬁl"l BLIC (),%“ﬁtE@fi'\?;r
G. MBANUGO UDERZLE

i \ L il LN P
Your Pratermed Business Partne arr v <
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APPENDIX I: EXTRACT OF THE VALUATION REPORT- UNENCUMBERED VESSELS

A

=3 | 5517 SURvevoRs « VaLuss

MEAD OFFICE:

ELEH + CO. Bagn, Lagos

Teb + 234 D05 ATH 750

27, Chaterni Awclowo Way,

UBOSI 2nd Fieor, P O. Bax 413,

2 m
WWW. UEOGaNh com
emal. nlokeaRuscseeh com
Seplember 222020 z.l e -:::::::-:‘-::'..n‘:: =Y
ADDIRE ARCIARA W LE M
the Managng Drecto T v
C & llecuing Pic
O Biscla Duscainemi EtS Drive
Leki Phase |
Logos
Deor Sr

VALUATION OF MARINE VESSELS BELONGING TO C BI LEASING PLC.

Further 10 your recent instruction namety o determine the Morked
Vabe of Mamne Vessels, we have since camed out owr
nspectors and now have the pleasure n reporting fo you as
folows:

DATE OF INSPECTION:

Our nspecions were underiaken between Monday the 21 day
and luesday the 22% day September, 2020

ASSETS VALUED:

Azels valued, detais of which would be found n the attochad
schedule are Marine Vessels.

CONDITION:
MARINE VESSELS

We have nipecied the vessels and have found them fo be in
good siate of repairs except where otherwise stated n this repon.
We have aso occordingly odopied such fests and procedures o
conadered necessary In each cose.  We were obo given
considerabie nformation as %o the maintenance schedule of the
vanous fems.

—_

2

B e =2
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