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1. IMPORTANT NOTICES 

 
This Shelf Prospectus has been prepared on behalf of Mecure Industries Funding SPV Plc (as Issuer) 
and Mecure Industries Funding SPV Plc (as Sponsor) in connection with the Issuer’s N20,000,000,000 
Bond Issuance Programme, for the purpose of giving information to prospective investors in respect of 
the Issuer, the Sponsor and the Bonds described herein. The SEC has cleared and registered this Shelf 
Prospectus and the securities that it offers. 
 

The respective Boards of Directors of the Issuer and the Sponsor accept full responsibility for the 
information contained in this Shelf Prospectus. The respective Boards of Directors of the Issuer and the 
Sponsor confirm (having taken all reasonable care to ensure that is the case) that the information 
contained or incorporated by reference in this Shelf Prospectus is correct, does not omit anything likely 
to affect the import of such information, and is in accordance with the facts and the relevant Rules and 
Regulations of the Commission. 
 

No person has been authorized 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 either the Issuer, or any of the parties to the Programme. 

 

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 (ii) should be considered as a 
recommendation by the Issuer, the Sponsor, any of the Issuing Houses, the Trustees or any other 
professional adviser  that any recipient of this Shelf Prospectus or any other information supplied in 
connection with the Programme, the Issuer, the Sponsor or the securities referred to herein  should 
purchase the Bonds. 
 

Each prospective investor contemplating purchasing any Bonds should make its own independent 
investigation of the financial condition and affairs, and its own appraisal of the creditworthiness of the 
Issuer and the Sponsor. Neither this 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, the Sponsor, 
any of the Issuing Houses or the Trustee 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 or the Sponsor is 
correct at any time subsequent to the date hereof or that any other information supplied in connection 
with the Programme continues to remain correct as of any time subsequent to the date indicated in the 
document containing the same. 
 

The Issuing Houses expressly do not undertake to review the financial condition or affairs of the Issuer 
or the Sponsor throughout the life of the Programme or the Bonds or to advise any investor in the Bonds 
of any information coming to 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 
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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 and 
certain other jurisdictions. The Issuer does 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. 
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2. DEFINITION OF TERMS 
 

 
 

 

 

“Applicable Pricing 

Supplement” 

The document(s) to be issued pursuant to the Shelf Prospectus 

which shall provide final terms and conditions of a specific Series 

or Tranche of Debt Securities issued under the Programme and 

read in conjunction with the Shelf Prospectus 

“Auditor” 
Olufemi Fajuyi & Co., or any successor auditor which may be 

appointed in future 

“Board” or “Directors” Board of Directors of the Company 

 

“Bonds” 

The registered bonds issued by the Issuer from time to time under 

the Programme with in accordance with this Shelf Prospectus and 

any subsequent Applicable Pricing Supplement   aggregate      

value      not      exceeding N20,000,000,000. 

 
“Bond Issuance 

Programme” or the 

“Programme” 

The N20,000,000,000 Bond Issuance Programme being 

undertaken 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 N20,000,000,000  

“Bondholder” 

Any registered owner or beneficial owner of Bonds issued under 

any series or tranche and shall include the legal and personal 

representatives or successors of the Bondholders 

 
“Book Building’’ 

A process of price and demand discovery through which a Book 

Runner seeks to determine the price at which securities should 

be issued, based on the demand from Qualified Institutional 

Investor and High Net Worth Investors 

 
“Book Runner(s)” 

The Issuing House(s) duly appointed by the Issuer to manage the 

order book in respect of the Bonds being sold by way of Book 

Building 

 

“Business Day” 

Any day except Saturdays, Sundays and public holidays declared 

by the Federal Government of Nigeria on which banks are open 

for business in Lagos, Nigeria 

“CAC” Corporate Affairs Commission 

“CBN” Central Bank of Nigeria 

“Central 

Securities 

Depository” or 

“CSD" 

CSCS or FMDQ Depository Limited and which expression shall 

include its successors or any additional or alternative clearing 

system or any clearing system as may otherwise be specified in 

the Applicable Pricing Supplement 

“CIT” Companies Income Tax 

“CITA” 

Companies Income Tax Act Cap C21, LFN, 2004 (as amended by 

the Companies Income Tax (Amendment Act No. 11 of 2007 and 

the Finance Act) 
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“CGT” 
Capital Gains Tax 

 

“Conditions” or “Terms 
and Conditions” 

Terms and conditions in accordance with which the Bonds will be 

issued, set out in the section headed “Terms and Conditions of the 

Bonds” in this Prospectus, the Programme Trust Deed and the 

relevant Series Trust Deed 

“Coupon” 
The interest payable to Bondholders as specified in the 

Applicable Pricing Supplement 

 

“Coupon 

Determination Date” 

The date falling no later than two Business Days prior to the 

Coupon Payment Date on which the Trustee determines the 

interest rate applicable on a Bond (other than Fixed Rate Bonds 

and Zero-Coupon Bonds) for that Interest Period 

“Coupon Payment 

Date” 

The date on which coupon is to be paid to Bondholders as 

specified in the Applicable Pricing Supplement 

“CSCS” or the 

“Clearing System” 

Central Securities Clearing System Plc 

 

“Daily Official List” 

The publication of The Nigerian Stock Exchange, published daily, 

detailing price movements and information on all securities quoted 

on the NSE 

“Daily Quotations List” 
The publication of the FMDQ OTC, published daily, providing 

information on all securities quoted on its Exchange 

“Debt Securities” 
Registered bonds to be issued under the Programme by the 

Issuer 

“DMO” Debt Management Office 

“Event of Default” 
All such events of default as are defined under the Programme 

Trust Deed 

“Exchange” 
The FMDQ OTC or The NSE or any other securities exchange 

recognized by the Commission 

“Federal Government” 

or “FGN” 

Federal Government of Nigeria 

“Finance Act” The Finance Act 2019 

“FIRS” Federal Inland Revenue Service 

“Fixed Rate” The rate of interest payable in respect of Fixed Rate Bonds 

“Fixed Rate Bonds” 

Bonds in respect of which interest is to be calculated and paid on 

a fixed rate basis and which will not change during the life of the 

Bonds 

“Floating Rate” The rate of interest payable in respect of Floating Rate Bonds 

 

“Floating Rate Bonds” 

Bonds in respect of which interest is to be calculated and paid on 

a floating rate basis in accordance with a variable benchmark rate 

as prescribed in the Applicable Pricing Supplement 

“FMDQ” or “FMDQ 

OTC” 

FMDQ Securities Exchange Limited 

“FRCoN” Financial Reporting Council of Nigeria 

“GCR” Global Credit Rating Co. 
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“High Net Worth 

Investor or HNI” 

As defined in the SEC Rules, an investor with a minimum net 

worth of N100,000,000 (One hundred million Naira) (excluding 

personal homes automobiles and furniture) 

“IASB” International Accounting Standards Board 

“Interest Period” Interest Period as defined in the Programme Trust Deed 

“IFRS” International Financial Reporting Standards 

 
“Intercompany Note” 

The notes issued by the Note Issuer and purchased by the Note 

Subscriber with the net proceeds of the Bonds issue on the terms 

contemplated in the MNSA 

“ISA” Investments and Securities Act (No 29 of 2007) 

“Issue Date” 
The date on which a Bond is issued and when accrual of the 

interest on the Bond commences 

“Issue Price” 
The price at which a Bond is issued as specified in the Applicable 

Pricing Supplement 

“Issuer”, the 

“Company” or “MCI 

Funding SPV” or “Note 

Subscriber” 

ME CURE INDUSTRIES FUNDING SPV PLC 

“Issuing Houses” 

Cordros Capital Limited, Greenwich Merchant Bank Limited, 

Vetiva Capital Management Limited and any other person that 

may be appointed as an Issuing House 

“Joint Issuing House/ 

Book Runner” 

Greenwich Merchant Bank Limited, Vetiva Capital Management 

Limited and any other person that may be appointed as a Joint 

Issuing House/ Book Runner 

“Lead Issuing House 

/Book Runner” 

Cordros Capital Limited 

“LFN” Laws of the Federation of Nigeria 2004 

“Maturity Date” 

The final redemption date as specified in each Applicable 

Pricing Supplement on which the Redemption Amount is due to 

be paid 

 
“MNSA” 

The Master Notes Subscription Agreement dated on or about the 

31ST day of March, 2021, among Me Cure Industries Limited, Me 

Cure Industries Funding SPV Plc, and the Trustees under which 

MCI issues the Intercompany Notes to the Issuer 

“MCI” or “Me Cure” or 

the “Sponsor” or the 

“Note Issuer” 

Me Cure Industries Limited 

“Master Notes 

Subscription 

Agreement” or 

“MNSA” 

Means the agreement dated on or about the date of this 
Prospectus and made between the Issuer, the Sponsor, and the 
Bond Trustee in relation to the Notes 

“Naira”, “NGN” or “N” The Nigerian Naira 

“NBS” National Bureau of Statistics 
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“Nigeria” 
The Federal Republic of Nigeria, and the term “Nigerian” shall be 
construed accordingly 

“OTC” Over-the-counter 

“PIT” Personal Income Tax 

“PITA” 

Personal Income Tax Act Cap, P8, LFN  2004 (as amended by 

the Personal Income Tax (Amendment) Act No. 20 of 2011 and 

the Finance Act) 

“Principal Amount” 
The nominal amount of each Bond, as specified in the Applicable 

Pricing Supplement 

 

“Professional Parties” 

Professionals engaged by the Issuer to advise on the 

establishment of the Bond Issuance Programme and the 

issuance of Bonds thereunder 

“Qualified Institutional 

Investor” 

As defined in Rule 321 of the SEC Rules, Institutional purchasers 

of securities, including Fund Managers, Pension Fund 

Administrators, Insurance   Companies, Investment/Unit   Trusts, 

Multilateral and Bilateral Institutions, Registered and/or Verifiable 

Private Equity funds and Hedge Funds, Market Makers, Staff 

Schemes, Trustees/Custodians, and Stock Broking Firms. 

“Rating Agencies” 
DataPro Limited, GCR or any other rating agency that may be 

appointed 

“Record Date” 
The date on which the list of holders of the Bonds is extracted from 

the Register for the purposes of making Coupon payments 

"Receiving Agents" 

The capital market operators who are authorized to receive 

applications for the offer. Being an offer by book build, the 

authorized agents for this offer are the Issuing Houses/Book 

Runners 

“Receiving Bank” Union Bank of Nigeria Plc 

 

“Redemption Amount” 

The aggregate Principal Amount outstanding in respect of a 

series of Bonds on the Maturity Date as specified in the Applicable 

Pricing Supplement 

 
“Register” 

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 or 

Tranche. 

“Registrar” 
Crescent Registrars Limited or any other person so appointed by 

the Issuer 

“Reporting 

Accountant” 

Deloitte & Touche or any other person that may be appointed as 

Reporting Accountant 

“Reverse Floating 

Rate” 

Bonds in respect of which interest is calculated to have an inverse 

relationship to the referenced benchmark rate 

“SEC Rules” or “Rules 

and Regulations” 

The    Rules    and    Regulations    of    the    Securities   and    

Exchange Commission (2013) issued pursuant to ISA and as 
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amended from time to time 

“SEC” or “The 

Commission” 

Securities and Exchange Commission 

 
 
“Series” 

Tranche of Bonds together with any further Tranche or Tranches 

of Bonds which are: 

- (i) expressed to be consolidated and form a single series; and 

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

respective Issue Dates, Coupon Payment Dates and/or Issue 

Prices 

 
‘’Series Trust Deed’’ 

A Deed supplementing or modifying the provisions of the 

Programme Trust Deed entered into by the Issuer, Sponsor and 

the Trustee with regards to a specific Series and empowering the 

Trustee to hold, administer and manage the applicable assets 

“Shelf Prospectus” or 
“Prospectus” 

This Prospectus that ME CURE INDUSTRIES FUNDING SPV 

PLC has filed in accordance with the Rules and Regulations, 

which contains details of the Bond Issuance Programme 

“Sponsor” ME CURE INDUSTRIES LIMITED 

“The Constitution” 
The Constitution of the Federal Republic of Nigeria 1999 (as 

amended) 

“The NSE” The Nigerian Stock Exchange 

“Tranche” Bonds which are identical in all respects 

“Transaction Documents” 
The Shelf Prospectus, Pricing Supplement, the Trust Deeds and 

all related documents 

“Trust Deed” or 
“Programme Trust Deed” 

The programme trust deed entered into by the Issuer, Sponsor 

and the Trustee by which the Bond Issuance Programme is 

constituted 

“Trust Deeds” The Programme Trust Deed and the Series Trust Deed(s) 

 

“Bond Trustees” 

STL Trustees Limited, GTL Trustees Limited and Cordros 

Trustees Limited who are granted fiduciary power by the Issuer 

to enforce the terms and conditions of the Bond Issuance 

Programme 

“Security Trustee” GTL Trustees Limited  

 

“Validity Period’’ 

A period expiring three (3) years from the date of SEC approval 

of this Shelf Prospectus, during which, Bonds may be issued 

under the Programme 

“VAT” Value Added Tax 

“WHT” 
Withholding Tax as provided for in section 78 (2) of CITA and 

Section 72 of PITA 

“Zero Coupon Bond” A Bond issued at a discount to its face value 
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3. DECLARATION BY THE ISSUER 
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4. DECLARATION BY THE SPONSOR 
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5. DOCUMENTS FILED WITH THE SEC 

 

The following documents have been filed with the Commission and form part of this Prospectus: 

i. The Sponsor’s Rating Report by Global Credit Rating Co. dated March 2020; 

ii. The Sponsor’s Rating Report by DataPro Limited dated April 2020; 

iii. The Reporting Accountant’s Report dated 26th October, 2020; and 

iv. The Audited Financial Statements of the Sponsor for the years ended 2015, 2016, 2017, 
2018, 2019 and Half year, 2020. 

This Shelf Prospectus is accessible, and copies are available free of charge at the offices of the 

Issuing Houses   from   8:00a.m.   till   5:00 p.m.   on   Business   Days, and   on   the   website   of   

the   Sponsor (https://www.mecure .com), during the Validity Period. 
 

Telephone enquiries should be directed to the Issuing Houses on: 

 

LEAD ISSUING HOUSE CONTACT PERSON TELEPHONE NUMBER 

Cordros Capital Limited Femi Ademola +234 803 714 3904 

 

 

JOINT ISSUING HOUSES CONTACT PERSON TELEPHONE NUMBER 

Greenwich 
Merchant Bank 
Limited 

Kenneth Ero +234 805 700 1925 

Vetiva Capital 
Management 
Limited 

Gbadebo Adenrele +234 807 209 0073 
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6. INFORMATION RELATED TO THE SHELF PROSPECTUS 

 
6.1 Presentation of Information 

The information set forth herein has been obtained from official sources that are believed to be reliable, 

but the fairness, accuracy, completeness or correctness of the information or opinions contained herein 

has not been verified. The information and expressions of opinion herein are subject to change without 

notice and neither the delivery of this Shelf Prospectus nor any issue made hereunder, or any future 

use of this Shelf Prospectus shall, under any circumstance, create any impression that there has been 

no change in the affairs of the Sponsor since the date hereof. 
 

All financial and other information presented or incorporated by reference in this Shelf Prospectus has 

been provided by the Sponsor and Issuer from their records, except for information expressly attributed 

to other sources. The presentation of certain information, including tables of receipts and other 

revenues, is intended to show recent historical information and is not intended to indicate future or 

continuing trends in the financial position or other affairs of the Sponsor/Issuer. No representation is 

made that past experience, as it might be shown by such financial and other information, will 

necessarily continue or be repeated in the future. 

A wide variety of other information concerning the Sponsor and Issuer, including financial information, 

is available in authorized publicly available publications. Any such information that is inconsistent with 

the information set forth in this Shelf Prospectus should be disregarded. No such information is a part 

of or incorporated into this Shelf Prospectus. 

6.2 Financial Information 

The Sponsor maintains its books of account and prepares its statutory financial statements in Naira in 
accordance with IFRS (as issued by the IASB) and the requirements of CAMA and the Financial 
Reporting Council of Nigeria Act, 2011. 

6.3 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. 
 

6.4 Forward Looking Statements 

Certain statements included herein and in any Pricing Supplement may constitute forward looking 

statements that involve a number of risks and uncertainties because they relate to events and depend 

on circumstances that may or may not occur in the future. Such forward looking statements can be 

identified by the use of forward-looking terminology such as “believes”, “expects”, “may”, “are expected 

to”, “intends”, “will”, “will continue”, “should”, “would be”, “seeks”, “approximately” or “anticipates” or 

similar expressions or the negative thereof or other variations thereof or comparable terminology. These 

forward-looking statements include all matters that are not historical facts and include statements 

regarding the Issuer’s or Sponsor’s intentions, beliefs or current expectations concerning, amongst 

other things, the Sponsor’s operating results, financial condition, liquidity, prospects, growth, strategies 
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and the industry in which it operates. By their nature, forward-looking statements involve risks and 

uncertainties because they relate to events and depend on circumstances that may or may not occur 

in the future. 
 

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

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

liquidity and the development of the industry in which it operates may differ materially from those made 

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

Neither the Issuer nor Sponsor is obliged to, nor do they intend to, update or revise any forward- looking 

statements made in this Shelf Prospectus whether as a result of new information, future events or 

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

Sponsor, the Issuing Houses or persons acting on the Issuer or Sponsor’s behalf, are expressly 

qualified in their entirety by the cautionary statements contained throughout this Shelf Prospectus. A 

prospective investor of the Bonds should not place undue reliance on these forward-looking 

statements. 
 

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

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

the following: 

• overall political, economic and business conditions in Nigeria; 

• economic and political conditions in international markets, including governmental changes; 

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

• interest rate fluctuations and other capital market conditions; 

• changes in government regulations, especially those pertaining to the Sponsor’s industry; 
competitive factors in the industries in which the Sponsor and its customers operate; 

• the demand for the Sponsor’s products and services; 

• continued hostilities and disruptions in the North-Eastern part of Nigeria and other national 

emergencies; 

• exchange rate fluctuations; and 

• the timing, impact and other uncertainties of future actions. 

 

The sections of this Shelf Prospectus titled “Risk Factors”, “Description of Mecure Industries 

Limited” and “Statutory and General Information” contain a more detailed discussion of the factors 

that could affect the Sponsor’s future performance and the industry in which it operates. In light of these 

risks, uncertainties and assumptions, the forward-looking events described in this Shelf Prospectus 

may not occur. 

The Issuer does not undertake any obligation to update or revise any forward-looking statement, 

whether as a result of new Information, future events or otherwise. All subsequent written and oral 

forward-looking statements attributable to the Issuer or to persons acting on its behalf are expressly 

qualified in their entirety by the cautionary statements referred to above and contained elsewhere in 

this Shelf Prospectus.  
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6.5 Third Party Information 
 

The Issuer and the Sponsor obtained certain statistical and market information that is presented in this 

Shelf Prospectus in respect of the Nigerian economy and the Nigerian political landscape in general 

from certain government and other third-party sources as identified where it appears herein. 

There is not necessarily any uniformity of views among such sources as to such information provided. 

The Sponsor has not independently verified the information included in this section. Some of the 

information in this Shelf Prospectus have been derived substantially from publicly available information, 

such as annual reports, official data published by the Nigerian government or regional agencies or other 

third-party sources as indicated in the text. The Sponsor has accurately reproduced such information 

and, so far as the Sponsor is aware and is able to ascertain, no facts have been omitted that would 

render the reproduced information inaccurate or misleading. The Sponsor has relied on the accuracy 

of this information without independent verification. 

Nevertheless, prospective investors are advised to consider these 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. Neither the Issuer, the Sponsor, nor the Issuing 

Houses have independently verified the figures, market data or other information on which third parties 

have based their studies. 

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

information supplied by, a number of government agencies and ministries, and other governmental and 

intergovernmental organizations, including the CBN, DMO and NBS. 
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7. ISSUE OF APPLICABLE PRICING SUPPLEMENT 

 

Following the publication of this Shelf Prospectus, an Applicable Pricing Supplement shall be prepared 
by the Issuer for the approval of the SEC in accordance with the Rules and Regulations for each series 
of Bonds issued under the Programme. 
 

Statements contained in any such Applicable Pricing 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. 
 

Each of the Issuer and the Sponsor declare, to the best of their knowledge and honest belief, that no 
material facts have been omitted from nor is there any material misstatement in this Shelf Prospectus, 
which would make any statement contained herein misleading or untrue. In the event of any significant 
new factor, material mistake or inaccuracy relating to the information included in this Shelf Prospectus 
which is capable of affecting the assessment of the Bonds, the Issuer will prepare a Pricing 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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8. PARTIES TO THE PROGRAMME 

 
SPONSOR ISSUER 

MECURE INDUSTRIES LIMITED 
Plot 6, Block H Debo Industrial Compound 

Oshodi 
Lagos. 

Email: info@mecure.com  
Telephone: 07000632873 

Website: www.mecure.com  

MECURE INDUSTRIES FUNDING SPV PLC 
Plot 6, Block H Debo Industrial Compound 

Oshodi 
Lagos. 

Email: info@mecure.com  
Telephone: 07000632873 

Website: www.mecure.com  

DIRECTORS OF THE SPONSOR 

Samir Udani 
(Director) 

Arjun Udani 
(Director) 

Avni Udani 
(Director) 

Anderline Dukur 
(Director) 

Ayotunde Owoigbe 
(Independent Director) 

Ajie Obi 
(Executive Director) 

Chidi Okoro 
(Independent Director) 

Banwo & Ighodalo 
(Company Secretary) 

DIRECTORS OF THE ISSUER 

Samir Udani 

(Director) 

Arjun Udani 
(Director) 

Banwo & Ighodalo 

(Company Secretary) 

 

 
                                                      PROFESSIONAL PARTIES 

Lead Issuing House/Book Runner 

Cordros Capital Lmited 
70, Norman Williams 

Ikoyi 
Lagos 

 

Joint Issuing Houses/Book Runners 

Vetiva Capital Management Limited Greenwich Merchant Bank Limited 

Plot 266B, Kofo Abayomi Street,  

Victoria Island,  

Lagos. 

Plot 1698A, Oyin Jolayemi Street 

Lagos Island 

Lagos. 

  

Joint Trustees 

Stl Trustees Limited 

30, Marina Road 

Lagos Island 

Lagos 

Gtl Trustees Limited 

5th Floor, St Nicholas House, 
2-10, Hospital Road  

Lagos Island 

Lagos 

 

 

 

Cordros Trustees Limited 

110, Norman Williams 

Ikoyi 

Lagos 

 

 

 

mailto:info@mecure.com
http://www.mecure.com/
mailto:info@mecure.com
http://www.mecure.com/
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Solicitor to the Issue 

Aluko & Oyebode 

1, Murtala Muhammed Drive 

Ikoyi 

Lagos 

Solicitor to the Issuer 

Banwo & Ighodalo 

48, Awolowo Road 

Ikoyi 

Lagos 

  

                          Auditor Reporting Accountant 

Olufemi Fajuyi & Co. Deloitte & Touche 

18, Oremeji Street Off Coker road 

Ilupeju 

Lagos. 

Civic Towers, Ozumba Mbadiwe Road 

Victoria Island 

Lagos 

 

Rating Agencies 

DataPro Limited Global Credit Rating Co. 

Foresight House, 163/165 Broad Street 

Lagos Island 

Lagos. 

11th floor, New Africa House 

31 Marina 

Lagos 

  

Receiving Bank Registrars 

Union Bank of Nigeria Plc Crescent Registrars Limited 

Stallion Plaza 36 

Marina 

Lagos 

23 Olusoji Idowu Street 
Ilupeju 

Lagos. 

 
Stockbrokers 

Cordros Securities Limited Meristem Stockbrokers Limited 

70, Norman Williams 

                                Ikoyi 

Lagos 

124, Norman Williams 

Ikoyi 

Lagos. 
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9. THE PROGRAMME 

 

A copy of this Shelf Prospectus, together with the documents specified herein have been delivered 

to the SEC for clearance and registration. The registration of this Shelf Prospectus and any 

subsequent Pricing Supplement shall not be taken to indicate that the SEC endorses or 

recommends the Bonds to be issued under the Programme or assumes responsibility for the 

correctness of any statements made or opinions or reports expressed herein. 

This Shelf Prospectus is being issued in compliance with the provisions of the ISA, the Rules and 

Regulations of the Commission and the listing requirements of the relevant exchanges and contains 

particulars in compliance with the requirements of the SEC for the purpose of giving information to 

the public with regards to the Programme. In the event that any issue under the Programme is to 

be listed, an application will be made to either the Governing Council of the NSE for the admission of 

such Bonds to its Daily Official List or to the FMDQ for the listing of the Bonds (as determined by 

the Issuer) or to any SEC registered securities exchange. The Bonds will upon admission to the 

platform(s) qualify as security in which Trustees may invest under the Trustee Act.  

The Directors of the Issuer and Sponsor have taken all reasonable care to ensure that the 

information concerning the Issuer or the Sponsor contained in this Prospectus is true and accurate 

in all material respects on the date of this Prospectus and that as of the date hereof there are no 

other material facts in relation to the Issuer or the Sponsor, the omission of which would make 

misleading any statement herein. 

 
LEAD ISSUING HOUSE/BOOK RUNNER: 

 

 

CORDROS CAPITAL LIMITED  

RC: 600461 
 
 

 

JOINT ISSUING HOUSES/BOOK RUNNERS: 
 

 
 

  
                                 
                               

 

VETIVA CAPITAL MANAGEMENT LIMITED                                    GREENWICH MERCHANT BANK LIMITED 
                                                   RC NO: 485600                                                                                                  RC NO: 189502 
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MECURE INDUSTRIES FUNDING SPV PLC RC 1718492       

is authorized to issue this Shelf Prospectus in respect 

of the N20,000,000,000 Bond Issuance Programme 

 

This Shelf Prospectus contains: 

1. on page 12 to 13, the declaration to the effect that the Sponsor did not breach any Terms and 

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

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

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

registration of this Shelf Prospectus; 

2. on page 80 to 82, an extract of the Rating Report on the Sponsor by DataPro Limited and 

GCR for incorporation in this Shelf Prospectus; 

3. on pages 82 to 104, the Reporting Accountants’ Report on the audited financial information 

of the Sponsor, dated October 26th, 2020, prepared by Deloitte for the years ended 2019, 

2018, 2017, 2016, 2015 and Half year, 2020. 

4. on pages 105 to 112, the Valuation Report on assets of the Sponsor; 

5. on page 117 to 118, the details and summary of the claims and litigation against the Sponsor 

prepared by Aluko & Oyebode. 

Validity Period of the Shelf Prospectus and Delivery of Documents: 

This Shelf Prospectus is valid until 31st March, 2024. No Bonds shall be issued on the basis of this 

Shelf Prospectus read together with the Applicable Pricing Supplement three (3) years after the 

Issue Date indicated on the cover of this Shelf Prospectus. Copies of this Shelf Prospectus can be 

obtained at the office of the Issuer and the Issuing Houses and on   the   website of the Sponsor 

(www.mecure.com) throughout its Validity Period. 

 
  

http://www.mecure.com/
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10. TRANSACTION OVERVIEW 

 

This section contains summarized information of aspects of the Programme and characteristics of 
the Bonds. This summary is not exhaustive, nor does it purport to be a complete or professional 
review of the investment situation regarding the possible purchase of the Bonds, which you may 
currently be considering. This summary should be read as an introduction to this Shelf Prospectus, 
as such, it should be read in conjunction with the remainder of this Shelf Prospectus and the Applicable 
Pricing Supplement.  Investors should read the entire Shelf Prospectus carefully, especially the risks 
involved in investing in the Bonds which are discussed under “Risk Factors” commencing on page 
63. 
 

1.1. Description of Transaction Structure 
 

The Issuer, Mecure Industries Funding SPV Plc, is a special purpose vehicle set up specifically to 
finance the Sponsor’s funding requirements, by issuing Bonds to the general public, particularly to 
Qualified Institutional Investors and HNIs. Accordingly, proceeds of the Bonds will finance the Issuer’s 
purchase of the Notes in accordance with the terms of the Master Notes Subscription Agreement 
between the Sponsor, the Issuer and the Bond Trustees dated on or around 31st March 2021. 
 
The Issuer will issue the Bonds for the sole purpose of funding the Issuer’s acquisition of the relevant 
Notes issued by the Sponsor. The Notes will have the characteristics that demonstrate the capacity to 
generate funds to service any payments due and payable on the Bonds. Therefore, the terms of the 
Bonds will be consistent with the terms of the Notes.  
 

1.2. Utilisation of the Issue Proceeds 

Pursuant to the MNSA, the Issuer shall purchase the Notes from the Sponsor, with the net proceeds 
of the Bonds. 
 

1.3. Servicing of the Bonds 

The payment of Coupons, semi-annually or otherwise and the scheduled repayment of principal, in 
accordance with the repayment schedule in the Pricing Supplement, will be serviced with payments 
received from the Sponsor on the Notes issued in accordance with the terms of the MNSA. 

1.4. Deed of Undertaking 
 

The Bonds are backed by a Deed of Undertaking issued by the Sponsor in favour of the Issuer and 
Trustee (on behalf of the Bondholders) in support of all the payment obligations of the Issuer under 
the Programme, and the Sponsor irrevocably undertakes, as primary obligor to pay all amounts due 
in respect of all Bonds issued under the Programme in accordance with the terms of the Deed of 
Undertaking. 
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1.5. Illustration of Issuance Programme 
 

 

 
 

 
 
  

Issuer Sponsor 

Funding SPV Plc 

BONDHOLDERS 

TRUSTEES 

SINKING FUND 
Issues Bonds to 
investors in 
consideration 
for gross 
proceeds  

Provides an 
unconditionally and 
irrevocably 
undertaking to make 
all payments due to 
the bond investors 

Makes periodic payments into a 
Sinking fund managed by the Bond 
Trustees 

Registrar makes scheduled 
payments to bondholders in 
line with the amortization 
schedule 

Manages the collateral and 
represent the interest of 
bondholders   

Issues Notes to the Issuer in exchange for the Bond proceeds 

subscription to 
the Bond issue by 
the investors 

Makes periodic returns due from Intercompany Notes Issued 
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11. SUMMARY OF THE PROGRAMME 

The following information should be read in conjunction with the full text of this Shelf Prospectus, 
from which it is derived. The information provided below is a brief summary of the key features of 
the proposed Bonds to be issued under the Programme and a description of the Issuer and the 
Sponsor. This summary 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, the Applicable Pricing Supplement 
and other documents, if any, incorporated by reference into this Shelf Prospectus. Words and 
expressions defined in ‘‘Terms and Conditions of the Bonds’’ shall have the same meaning in this 
summary: 

 

ISSUER: 
Mecure Industries Funding SPV Plc 

 

SPONSOR: 
Mecure Industries Limited. 

 

 

 

 

 

 

 

 

 

 

 

PROGRAMME 

DESCRIPTION: 

Bond Issuance Programme to be established by Mecure 

Industries Funding SPV Plc through which a Bond or a series 

of Bonds will be issued. 

The  Programme  covers  convertible  and  non-convertible  

Bonds, senior   or   subordinated   and/or   Secured   Bonds,   

Fixed  Rate Bonds,   Floating   Rate   Bonds,   Reverse   Floating   

Bonds,   Zero Coupon  Bonds  and  any  combinations  thereof,  

with  a  minimum tenor of twelve (12) months, 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  Pricing Supplement. 

No Bonds shall be offered on the basis of this Shelf Prospectus 

or a Pricing Supplement after the expiration of the three (3) 

year validity period of the Shelf Prospectus. The Bonds shall 

be constituted by the Programme Trust Deed.  Each Series 

shall be constituted by the relevant Series Trust Deed(s). 

The provisions of the Programme Trust Deed shall apply 

separately and independently to the Bonds, provided that any 

terms and conditions relevant to additional Bonds, if any, under 

the Programme shall be governed by the relevant Series Trust 

Deed(s). 

PROGRAMME 

AMOUNT: 
N20,000,000,000 (Twenty Billion Naira only). 
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STATUS OF THE 

BONDS: 

The Bonds are senior, unsubordinated obligations of the Issuer 

and rank pari passu among themselves and equally with all 

other existing senior obligations of the Issuer, from time to time 

outstanding, except for obligations mandatorily preferred by 

law applying to companies generally. 

The Bonds qualify as securities in which Trustees may invest 

under the Trustees Act. In addition, the Bonds are securities in 

which PFAs may invest under the Pension Act and the 

Regulations on Investment of pension fund assets issued by 

National Pension Commission. 

FORM OF BONDS/ 

TRANSFERABILITY: 

The Bonds shall be issued in registered form and shall be 

transferable. The issue and ownership of the Bonds will be 

affected and evidenced by the particulars of the Bonds being 

entered in the Register by the Registrar and the Bonds being 

electronically registered in the CSCS account of the 

Bondholder. 

LEAD ISSUING 

HOUSE/BOOK 

RUNNER: 

Cordros Capital Limited, or any other Issuing House as may 

be specified in the Pricing Supplement.  

JOINT ISSUING 
HOUSES/BOOK 
RUNNERS: 

Greenwich Merchant Bank Limited, Vetiva Capital 

Management Limited, or any other Issuing House as may be 

specified in the Pricing Supplement. 

TRUSTEES: 
STL Trustees Limited, GTL Trustees Limited and Cordros 

Trustees Limited, or any other trustee appointed by the Issuer 

 

LISTING: 

Bonds may be unlisted or listed on recognized stock 

exchanges such as the FMDQ OTC, The NSE and/or any 

other SEC approved relevant stock exchange. 

USE OF PROCEEDS: Proceeds will be used to purchase Intercompany Notes. 

MATURITY DATE: As specified in the Applicable Pricing Supplement. 

PAYMENT DATE: As specified in the Applicable Pricing Supplement. 

FINANCIAL INFORMATION OF 
THE SPONSOR: N’000 2016 2017 2018 2019 2020 (H1) 

Revenue 11,801,095 11,233,039 15,172,872 15,813,495 8,653,783 

Operating Profit 2,214,117 1,672,952 2,066,881 2,135,745 1,053,589 

Profit Before Tax 1,930,535 527,509 901,723 815,371 425,383 

Equity 4,468,629 3,292,939 3,720,480 4,024,393 4,380,943 

Fixed Asset 3,911,677 1,770,444 3,849,282 5,085,525 5,625,627 

Total Assets 10,959,437 8,001,937 12,211,509 13,690,767 14,385,318 

Long-term Debt 5,429,407 7,249,109 6,726,288 7,964,738 7,726,004 
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METHODS OF ISSUE: 

Bonds under this Programme may be issued by way of public 

offering, private placement, via a Book Building process and/or 

any other such methods as described in the Applicable Pricing 

Supplement and as 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 the same maturity date and 

identical terms (except that the Issue Date, Issue Price, 

Interest Payment Dates and related matters may be different). 

Details applicable to each Series will be specified in the 

Applicable Pricing Supplement. 

 

ISSUE PRICE: 

The Bonds may be issued at their Principal Amount or at a 

premium or discount to their Principal Amount, as specified in 

the Applicable Pricing Supplement. 

COUPON: Refers to the specified rate of interest on a Bond as specified 

in the Applicable Pricing Supplement. 

DENOMINATIONS: The Bonds will be issued in such denominations as specified 

in the Applicable Pricing Supplement. 

 

INTEREST RATES: 

Bonds may be interest-bearing or non-interest bearing. Interest 

(if any) may be at a Fixed Rate or Floating Rate and may vary 

during the lifetime of the relevant Series as indicated in the 

Pricing Supplement. 

 
 

CURRENCY OF BONDS: 

The Bonds shall be denominated in Naira (N) or any other 

currency as may be agreed between the Issuer, Sponsor and 

the Issuing House(s) and specified in the Applicable Pricing 

Supplement, subject to compliance with all applicable legal and 

regulatory requirements. 

 

FIXED RATE BONDS: 

Fixed Rate Bonds will bear Coupons which will be payable in 

arrears on each Coupon Payment Date as may be specified in 

the relevant Applicable Pricing Supplement. 

 

 

FLOATING RATE BONDS: 

Floating Rate Bonds will bear interest at a rate on such basis 

as may be agreed between the Issuer and Issuing House(s) as 

is specified in the Applicable Pricing Supplement and will be 

calculated on such basis as may be specified in the Applicable 

Pricing Supplement. 

 

INDEX-LINKED BONDS: 

The Issuer may offer Bonds which provide for payments of 

principal or premium or interest which are linked to a currency, 

securities exchange or commodities exchange index or other 

indices as stated in the Applicable Pricing Supplement. 

Specific provisions regarding the manner in which such 

payments are to be calculated and made will be provided in the 

Applicable Pricing Supplement. 
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ZERO COUPON BONDS: Zero Coupon Bonds may be issued at a discount to par and will 

not bear interest other than in the case of default interest for 

late payment as prescribed in the relevant supplement. 

 

 

OTHER BONDS: 

High interest Bonds, low interest Bonds, step-up Bonds, step- 

down Bonds, dual currency Bonds, covered Bonds and any 

other type of Bonds which the Issuer and the Issuing Houses 

may agree to issue under the Programme, subject to 

compliance with all applicable laws, regulations and directives, 

as set out in the Applicable Pricing Supplement. 

SPONSOR'S RATING: BBB (GCR), BBB (DataPro). 

BOND RATINGS: The Bonds issued under this Programme will be rated by one 

or more ratings agencies at the instance of the Issuer, Ratings 

assigned to each Series of Bonds will be stated in the 

Applicable Pricing Supplement. 

EVENTS OF DEFAULT: The events of default under the Bonds are as specified within 

the Trust Deed and the relevant Series Trust Deed(s).  The 

Trustees shall notify the SEC of such event(s) of default as 

required by the SEC Rules and Regulations. 

 

EARLY REDEMPTION: 

Early redemption will be permitted only to the extent specified 

in the relevant Pricing Supplement and then only subject to any 

applicable legal or regulatory limitations. 

REDEMPTION: Bonds may be redeemable at par or at such other redemption 

amount as may be specified in the Applicable Pricing 

Supplement. 

 

TENOR OF BONDS: 

Bonds may be issued with such maturities as may be agreed 

with the Issuer and as indicated in the applicable Pricing 

Supplement, subject to such minimum or maximum maturities 

as may be allowed or required from time to time by the Issuer 

or any laws or regulations applicable to the Issuer or the 

relevant specified currency. 

 

 

 

 

TAXATION: 

Under current legislation in Nigeria, the tax consequences of 

an investment in the Bonds to be issued under the Programme 

are quite broad and extensive. These include exemption from 

Companies Income Tax, Value Added Tax and Personal 

Income Tax respectively, by virtue of the Companies Income 

Tax (Exemption of Bonds and Short-Term Government 

Securities) Order 2011, the Value Added Tax (Exemption of 

Proceeds of the Disposal of Government and Corporate 

Securities) Order, 2011 (the VAT Order), the Personal Income 

Tax (Amendment) Act 2011. These exemptions became 

effective from 2 January 2012 and are for a period of 10 years, 

save for the exemption in the Person Income Tax 
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(Amendment) Act, applicable to individuals, which will be in 

force in perpetuity. Accordingly, income and interest earned 

from the Bonds will be exempted from Companies Income Tax 

and personal income tax. Furthermore, the proceeds from the 

disposal of the Bonds are exempt from VAT imposed under the 

provisions of the VAT Act for the period of exemption. 

 

The Issuer will not be required by law to withhold tax on 

Coupon payments to Holders. However, in relation to Bonds 

with a maturity date later than 2 January 2022 issued to 

Holders taxable under the Companies Income Tax Act, the 

Issuer may be required by law, to withhold tax on Coupon 

payments to Bondholders who are corporate entities (except 

the relevant exemption order are extended). Withholding tax 

implications in respect of the Coupon payments on the Bonds 

to Holders who are corporate entities for the period after 2 

January 2022 will be stated in the applicable Pricing 

Supplement. 

 

The Bonds are not exempt from VAT payable on commissions 

on trade transactions on any stock exchange. Accordingly, 

commissions payable to the SEC, FMDQ Exchange, NSE and 

the CSD/CSCS shall be subject to VAT. 

APPLICABLE PRICING 
SUPPLEMENT: 

The final terms of each Series will be provided in a pricing 

supplement. 

BOND RATING: The Bonds issued under this Programme will be rated by at least 

one rating agency duly registered with or recognized by the SEC 

and the credit rating stated in the applicable Pricing Supplement. 

Such rating shall be reviewed annually in accordance with the 

SEC Rules.  

LISTING: Each Series of the Bonds will be listed on the FMDQ and/or the 

NSE, and/or admitted to listing, trading and/or quotation by any 

other listing authority, stock exchange and/or quotation system 

as may be agreed between the Issuer, the Sponsor and Issuing 

Houses and specified in the applicable Pricing Supplement.  

 

 

OTHER CONDITIONS: 

Terms applicable to each Series as specified in the Applicable 

Pricing Supplement other than those specifically contemplated 

under this Shelf Prospectus which the Issuer and the Issuing 

Houses may agree to issue under the Programme subject to 

compliance with all applicable laws and regulations. 

GOVERNING LAW: The Transaction Documents will be governed by the laws of the 

Federal Republic of Nigeria. 
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12. TERMS AND CONDITIONS OF THE PROGRAMME 

 

The following is the text of the terms and conditions of the Bonds which subject to amendment and 
as completed, modified, supplemented, varied or replaced, in whole or in part, by the final terms 
which are attached to the applicable Series Trust Deed, and Supplementary Shelf 
Prospectus/Pricing Supplement (the “Final Terms”) and save for the italicised text will be deemed to 
be incorporated by reference into the Bonds issued under this Deed. Certain provisions of these 
Terms and Conditions of the Bonds (the “General Conditions”) are summaries of, and are subject 
to, the detailed provisions of the Programme Trust Deed 

The provisions of these General Conditions which are applicable to the Bonds issued under the 
Programme shall be deemed to be completed by the information contained in the relevant Final 
Terms. Bonds will be issued in individual Tranches which, together with other Tranches, may form 
a Series of Bonds. Any provisions of the Final Terms modifying, supplementing or replacing, in whole 
or in part, the provisions of these General Conditions shall be deemed to so modify, supplement or 
replace, in whole or in part, the provisions of these General Conditions; alternative or optional 
provisions of these General Conditions as to which the corresponding provisions of the Final Terms 
are not completed or are deleted shall be deemed to be deleted from these General Conditions; and 
all provisions of these General Conditions which are inapplicable to the Bonds shall be deemed to 
be deleted from these General Conditions as required to give effect to the terms of the relevant Final 
Terms. 

Introduction 

The Bonds are constituted by a trust deed dated 31st March, 2021 between Me Cure Industries 
Funding SPV Plc (the “Issuer”), Me Cure Industries Limited (the “Sponsor”), Cordros Trustees 
Limited (“Cordros Trustees”), GTL Trustees Limited (“GTL Trustees”) and STL Trustees Limited 
(“STL Trustees”) (the “Programme Trust Deed”). (Cordros Trustees, GTL Trustees and STL Trustees 
are collectively referred to as the “Trustees” which expression shall include all persons for the time 
being appointed as trustee or Trustees under the Programme Trust Deed). 

Any Tranche or Series of Bonds which is to be created and issued pursuant to the Programme Trust 
Deed shall be constituted by, be subject to and have the benefit of a Series Trust Deed (the “Series 
Trust Deed”) between the Issuer, the Sponsor and the Trustees. The Issuer shall execute and deliver 
such Series Trust Deed to the Trustees containing such provisions (whether or not corresponding to 
any of the provisions contained in the Programme Trust Deed) as the Trustees may require. Each 
Series Trust Deed shall set out the form of the Tranche of Bonds to be so constituted thereby and 
may be accompanied by legal opinions (in form and substance satisfactory to the Trustees) or 
supporting authorisations/approvals as may be required by the Trustees. 

The Holders are entitled to the benefit of and are bound by, and are deemed to have notice of, all 
the provisions of the Programme Trust Deed and the relevant Series Trust Deed applicable to it. The 
Programme Trust Deed and any Series Trust Deed are hereinafter collectively referred to as the 
“Trust Deed”. 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 [Trustees], and at the 
specified offices of the Registrar. 

These terms and conditions include summaries of, and are subject to the detailed provisions of the 
Programme Trust Deed and the Series Trust Deed. Except otherwise stated, words and expressions 
defined in the Programme Trust Deed shall bear the same meanings when used herein. 
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12.1. Currency, Form, Title and Denomination 

12.1.1 Issue and Currency 
  

The Bonds may be issued by the Issuer in Series or Tranches pursuant to the Programme Trust 
Deed. A Tranche of Bonds may, together with a further Tranche or Tranches, form a Series of Bonds 
issued, provided that the aggregate nominal amount of all Bonds Outstanding under the Programme 
at any one point in time does not exceed the Programme Limit. The Supplementary Shelf 
Prospectus/Pricing Supplement for each Tranche of Bonds is (to the extent relevant) incorporated 
herein for the purposes of those Bonds and supplements these General Conditions. 
The Supplementary Shelf Prospectus/Pricing Supplement may specify other terms and conditions 
which shall, to the extent so specified or to the extent inconsistent with these General Conditions, 
replace or modify these General Conditions for the purposes of those Bonds. 
The Bonds shall be in registered form or as may be specified in the applicable Final Terms, in a 
specified currency and in specified denomination(s).  

12.1.2 Form and Title 

(i) Uncertificated Bonds  

The Bonds shall be issued in dematerialised (book-entry) form and each Holder shall be 
issued an E-allotment Notification. Each Holder shall be entitled to deal in the same in 
accordance with CSD/CSCS procedures and guidelines. 

The CSD/CSCS Statement of Account shall be conclusive and binding for all purposes save 
in the case of manifest error and such person stated in the CSD/CSCS Statement of Account 
shall be treated by the Issuer, the Trustees and the Registrar as the legal and beneficial 
owner of such aggregate number of Bonds for all purposes. 

(ii) Certificated Bonds 

A Holder may elect to receive a Certificate covering the aggregate Principal Amount of his 
beneficial interest in the Bonds, PROVIDED THAT joint Holders shall be entitled to only one 
(1) Certificate in respect of the Bonds jointly held by it which Certificate shall be delivered to 
that one of the joint Holders whose name appears first in the Register and the delivery of a 
Certificate to one of such persons shall be deemed to be sufficient delivery to all. 

Each Certificate will be numbered serially with an identifying number which will be recorded 
on the relevant Certificate and in the Register. 

Title to the Bonds passes only by registration in the Register. The Holder of any Series will 
(except as otherwise required by law) be treated as its legal and beneficial owner for all 
purposes (whether or not it is overdue and regardless of any notice of ownership, trust or any 
interest or any writing on, or the theft or loss of, the Certificate issued in respect of it) and no 
person will be liable for so treating the Holder 

(iii) Listing 

A Tranche of Bonds may be listed on the NSE and/or the FMDQ or on such other or further 
financial exchange(s) as may be determined by the Issuer, subject to any applicable laws. 
The Supplementary Shelf Prospectus/Pricing Supplement will specify whether or not a Series 
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or Tranche of Bonds will be listed, on which financial exchange(s) they are to be listed (if 
applicable) and, if such Series or Tranche of Bonds are to be listed on The NSE, the relevant 
platform or sub-market of the NSE such Tranche of Bonds are to be listed. 

(iv) Denomination 

The aggregate nominal amount, specified currency and specified denomination of a Series 
or Tranche of Bonds will be specified in the Supplementary Shelf Prospectus/Pricing 
Supplement. 

(v) Closed Periods 

No Holder may require the transfer of the Bonds: (i) during the period of fifteen (15) days 
ending on the due date for redemption of, or payment of any Coupon or Instalment Amount 
in respect of that Bond; (ii) after any Bond has been called for redemption by the Issuer or a 
Holder pursuant to Condition 12.4 (Redemption, Purchase and Options); or (iii) following the 
issuance of default notice to the Issuer by the Trustees pursuant to Condition 12.8 (Events 
of Default). 

 
 

12.2. Status of The Bonds 

12.2.1 Status of the Senior Bonds 

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

 

12.2.2 Status of the Subordinated Bonds 

Subordinated Bonds are direct, unsecured and subordinated obligations of the Issuer and rank pari 
passu and without any preference among themselves and at least pari passu with the claims of all 
holders of Subordinated Indebtedness.  

In the event of the Winding-up of the Issuer, the claims of the Trustees and the Holders of 
Subordinated Bonds against the Issuer to payment of principal and Coupon in respect of the 
Subordinated Bonds will rank:  

(i) subordinated in right of payment to the payment of all Senior Indebtedness; and 

(ii) pari passu without any preference among themselves. 
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12.3. Covenants 

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

12.3.1 Indebtedness 

Save as provided in the Programme Trust Deed, the Issuer, without the prior written consent of the 
Trustees (such consent not to be unreasonably withheld or delayed), shall not incur any other 
indebtedness, other than the issue of bonds for the sole purpose of purchasing debt securities issued 
by, or the making of any loan to, the Sponsor and or investing in the Permitted Investments; 

12.3.2 Restricted Payments 

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

12.3.3 No Consolidation or Merger 

Save as provided in the Programme Trust Deed, the Issuer, without the prior written consent of the 
Trustees (such consent not to be unreasonably withheld or delayed), shall not consolidate with or 
merge into any other Person (or enter into any transaction whose effect would be similar to that of a 
merger) or sell, convey, transfer, lease or otherwise dispose of all or substantially all of its property 
and assets to any Person by one or more transactions or series of transactions (whether related or 
not). 

12.3.4 Cessation of Business 

Save as otherwise permitted in the Programme Trust Deed, the Issuer shall not cease to carry on 
its business as a full, effective and valid going concern. The Issuer shall not, without the prior written 
consent of the Trustees (such consent not to be unreasonably withheld or delayed), have any 
subsidiaries or employees, purchase, own, lease or otherwise acquire any real property (including 
office premises or like facilities). The Issuer shall not engage in any business or activities: 

(i) other than acquiring and holding the Notes and the Permitted Investments and any security in 
respect thereof, or purchasing debt securities issued by, or any future loans to the Sponsor or 
any other issue of notes as aforesaid and performing any act incidental to or necessary in 
connection with the foregoing; and 

(ii) not permitted under its memorandum and articles of association or relevant laws applicable to 
its continued corporate existence. 

The Issuer shall procure that no material change that would have a Material Adverse Effect is made 
to the nature of its business from that carried on as at the date of the relevant Series Trust Deed or 
conduct its business in a manner that might jeopardize the Issuer’s fulfillment of its obligations under 
the Trust Deed. 
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12.3.5 Trustees Not Obliged to Monitor Compliance 

The Issuer shall furnish the Trustees annually, with a certificate on which the Trustees may rely to 
confirm the Issuer’s compliance with the Conditions (including Conditions 12.3.2, 12.3.3 and 12.3.4). 
Notwithstanding this, the Trustees are not obliged to monitor compliance by the Issuer with the 
Conditions (including Conditions 12.3.2, 12.3.3 and 12.3.4). 

12.3.6 Negative Pledge 

For as long as any of the senior and unsecured Bonds remains Outstanding (as defined in the 
Programme Trust Deed), the Issuer shall not create any Security Interest upon the whole or any part 
of its present or future undertaking, business, assets or revenues to secure any Financial 
Indebtedness, unless the Issuer’s obligations under the Bonds are secured equally and rateably 
therewith or have the benefit of such other security, guarantee, indemnity or other arrangement as 
the Trustees in their absolute discretion shall deem not to be materially less beneficial to the Holders. 
Provided that the restrictions in this Condition (12.3.6) will not apply to Permitted Indebtedness. 

 

12.4. Redemption, Purchase and Options 

A Series or Tranche of Bonds will be redeemed on the Maturity Date in accordance with Condition 
12.4.1 (Scheduled Redemption). If “Redemption at the option of the Issuer (Call Option” is specified 
as applicable in the Supplementary Shelf Prospectus/Pricing Supplement, a Tranche of Bonds may, 
or upon the occurrence of an Event of Default as set out in Condition 12.8 (Events of Default) be 
redeemed prior to its Maturity Date in accordance with this Condition 12.4 (Redemption, Purchase 
and Options). 

12.4.1 Scheduled Redemption  

Unless previously redeemed or purchased and cancelled as specified below, the Bonds will be redeemed 
at the Final Redemption Amount on the Maturity Date subject to the provisions contained in Condition 
12.5 (Payments).  

12.4.2 Redemption by Instalments and Final Redemption 

(i) Unless previously redeemed, purchased and cancelled as provided in this Condition 12.4, Bonds 
of a Series or Tranche that provide for Instalment Dates and Instalment Amounts shall be partially 
redeemed on each Instalment Date at the related Instalment Amount specified in respect of such 
Bonds. The outstanding nominal amount of such Bonds shall be reduced by the Instalment 
Amount (or, if such Instalment Amount is calculated by reference to a proportion of the nominal 
amount of such Bonds, such proportion) for all purposes with effect from the related Instalment 
Date, unless payment of the Instalment Amount is improperly withheld or refused, in which case, 
such amount shall remain outstanding until the Relevant Date relating to such Instalment 
Amount. The Registrar shall update the Register to reflect the amount outstanding within five (5) 
Business Days of the Instalment Date. 

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

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

12.4.3 Early Redemption  

The Early Redemption Amount payable in respect of Bonds of a Series (upon redemption of such 
Bonds pursuant to Condition 12.4.3 or upon it becoming due and payable as provided in Condition 
8 (Events of Default), shall be the Final Redemption Amount unless otherwise specified in the Final 
Terms in respect of the Bonds. 

12.4.4 Redemption at the Option of the Issuer (Call Option) 

If the Issuer is specified in the Supplementary Shelf Prospectus/Pricing Supplement as having an 
option to redeem, the Bonds may, be redeemed at the option of the Issuer in whole or, if so specified 
in the Supplementary Shelf Prospectus/Pricing Supplement, in part, upon the Issuer, having given: 

(i) not less than thirty (30) and not more than sixty (60) days, or such other period as specified in 
the Supplementary Shelf Prospectus/Pricing Supplement, notice to the Holders in accordance 
with Condition 12.13 (Notices); and  

(ii) not less than seven (7) days before giving the notice referred to above, to redeem all or some of 
the Bonds then Outstanding on the Optional Redemption Date(s) (Call) and at the Optional 
Redemption Amount(s) (Call) specified in, or determined in the manner specified in, the 
Supplementary Shelf Prospectus/Pricing Supplement together, if appropriate, with Coupon 
accrued up to (but excluding) the Optional Redemption Date(s) (Call).  

(iii) Any such redemption amount must be of a nominal amount equal to or greater than the Minimum 
Redemption Amount or equal to or less than the Maximum Redemption Amount, both as 
specified in the Supplementary Shelf Prospectus/Pricing Supplement, if applicable. In the case 
of a partial redemption of Bonds, the Bonds to be redeemed (Redeemable Bonds) will be 
selected individually by lot; and in each such case not more than thirty (30) days prior to the date 
fixed for redemption (such date of selection being hereinafter called the Selection Date).  

A list of the serial numbers of the individual Certificates will be published in accordance with 
Condition 12.13 (Notices) not less than ten (10) days prior to the date fixed for redemption. 

Holders of Redeemable Bonds shall surrender the individual Certificates, together with Receipts 
and Coupon (if any) relating to the Bonds in accordance with the provisions of the notice given 
to it by the Issuer. Where only a portion of the Bonds represented by such Certificates, Receipts 
and Coupon (as applicable) are redeemed, the Registrar shall deliver new individual Certificates, 
Receipts and Coupon (as applicable) to such Holders in respect of the balance of the Bonds.  

12.4.5 Redemption for Taxation Reasons 

If so specified in the Supplementary Shelf Prospectus/Pricing Supplement, the Bonds may be 
redeemed at the option of the Issuer in whole, or in part, 

(i) at any time (if neither the Floating Rate Bonds provisions nor the Indexed Bonds provisions are 
specified in the Supplementary Shelf Prospectus/Pricing Supplement as being applicable or, if 
they are, such provisions are not applicable at the time of redemption); or 
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(ii) on any Coupon Payment Date (if the Floating Rate Bonds Provisions or the Indexed Bonds 
provisions are specified in the Supplementary Shelf Prospectus/Pricing Supplement as being 
applicable and are applicable at the time of redemption); or 

(iii) on giving not less than thirty (30) nor more than sixty (60) days’ notice to the Holders (which 
notice shall be irrevocable) at its Early Redemption Amount together with the Coupon accrued 
to the date fixed for redemption, if: 

a. the Issuer satisfies the Trustees and the SEC immediately prior to the giving of such 
notice that it has or will become obliged to pay additional amounts as a result of any 
change in, or amendment to, the laws or regulations of the Federal Republic of Nigeria 
or any political subdivision or any authority thereof or therein having power to tax (other 
than the expiry of the Companies Income Tax Act 2004 exemption in respect of the Bonds 
set out in the Companies Income Tax (Exemption of Bonds and Short Term Government 
Securities) Order, 2011 (“CIT Order”) in relation to Bonds with a maturity date later than 
January 2, 2022), or any change in the application or official interpretation of such laws 
or regulations, which change or amendment becomes effective on or after the date on 
which agreement is reached to issue the Series or Tranche of the Bonds; and 

b. such obligation cannot be avoided by the Issuer taking reasonable measures available 
to it, provided that no such notice of redemption shall be given earlier than ninety (90) 
days prior to the earliest date on which the Issuer would be obliged to pay such additional 
amounts were a payment in respect of the Bonds then due. 

Prior to the publication of any notice of redemption pursuant to this paragraph, the Issuer 
shall deliver to the Trustees and the SEC a certificate signed by two (2) Directors stating 
that the Issuer is entitled to effect such redemption and setting forth a statement of facts 
showing that the conditions precedent to the right of the Issuer so to redeem have 
occurred. 

Provided, however, that no such notice of redemption shall be given earlier than: 

(i) where the Bonds may be redeemed at any time, ninety (90) days prior to the earliest date on 
which the Issuer would be obliged to pay such additional amounts or would be entitled (as such 
entitlement is materially reduced) to claim a deduction in respect of computing its taxation 
liabilities; or 

(ii) where the Bonds may be redeemed only on a Coupon Payment Date, sixty (60) days prior to the 
Coupon Payment Date occurring immediately before the earliest date on which the Issuer would 
be obliged to pay such additional amounts or would not be entitled (or such entitlement is 
materially reduced) to claim a deduction in respect of computing its taxation liabilities. 

12.5. Payments 

12.5.1 Only Holders named in the Register at the close of business on the fifteenth day (whether or 
not such fifteenth day is a Business Day) before the relevant due date (the “Record Date”) 
shall be entitled to payment of amounts due and payable in respect of Bonds. 

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

12.5.3 If the Issuer is prevented or restricted directly or indirectly from making any payment by 
electronic funds transfer in accordance with the preceding paragraph (whether by reason of 
a Force Majeure Event or any other cause or contingency beyond the control of the Issuer), 
the Issuer shall make such payment by cheque of any such amounts made payable to the 
relevant Holder. Such payments by cheque shall be sent by registered post to the address 
of the Holder of registered Bonds as set forth in the Register or, in the case of joint Holders 
of Registered Bonds, the address set forth in the Register of that one of it who is first named 
in the Register in respect of that Bond. Payment by electronic transfer to the Holder first 
named in the Register shall discharge the Issuer of its relevant payment obligations under 
the Bonds. Cheques may be posted by registered post, provided that the Issuer shall not be 
responsible for any loss in transmission and the postal authorities shall be deemed to be the 
agent of the Holders for the purposes of all cheques posted in terms of this Condition 12.5.3 
(Payments). 

12.5.4 If the due date for payment of any amount in respect of the Bonds is not a Business Day, 
then the Holder thereof shall not be entitled to payment of the amount due until the following 
Business Day unless the day falls in the next calendar month, in which case the due date will 
be the immediately preceding day that is a Business Day, and the Holder shall not be entitled 
to any further Coupon, return or other payment in respect of any such delay. For the purpose 
of this Condition, “Business Day” means any day, other than a Saturday, Sunday or a Federal 
Government declared public holiday, on which banks are open for business in the Federal 
Republic of Nigeria and in the case of transfer to or from an account held by a non-resident 
Investor, in the place where such bank account is maintained. 

12.5.5 All payments of all amounts (whether in respect of Principal Amount, Coupon or otherwise) 
due and payable in respect of any Bonds shall be made by the Trustees or the Registrars (if 
so instructed by the Trustees) from the Sinking Fund or Payment Account (as applicable) on 
behalf of the Issuer. 

12.5.6 Interpretation of the Principal Amount: 

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

a. the Final Redemption Amount of the Bonds; 

b. the Early Redemption Amount of the Bonds; 

c. the Optional Redemption Amount(s) (if any) of the Bonds; 

d. in relation to Bonds redeemable in instalments, the Instalment Amounts; and 
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e. any premium and any other amounts (other than Coupon) which may be payable by 
the Issuer under or in respect of the Bonds. 

 

12.6. Transfer of Bonds 

12.6.1 Transfer of Bonds 

All Bonds issued pursuant to the Programme Trust Deed shall be transferable subject to the 
provisions for registration of transfers contained therein. 

Any Person becoming entitled to registered Bonds in consequence of the death or liquidation of the 
Holder of such Bonds may, upon producing evidence to the satisfaction of the Issuer that he holds 
the position in respect of which he proposes to act under this Condition 12.6 (Transfer of Bonds) or 
of his title as the Issuer shall require, be registered himself as the Holder of such Bonds or, subject 
to any procedure/requirements the Issuer shall require and the provisions on transfer, may transfer 
such Bonds. 

The Register shall be maintained at the offices of the Registrar and the Registrar shall provide for 
the registration of any Bonds with respect to each Tranche or Series of Bonds or its transfer under 
such reasonable regulations as the Registrar with the approval of the Issuer and the Trustees may 
prescribe. 

The Register shall reflect the number of registered Bonds issued and Outstanding, the date upon 
which each of the Holders was registered as such. The Register shall contain the name, address, 
and bank account details of the Holders of the registered Bonds. The Register shall set out the 
Nominal Amount of the Bonds issued to such Holders and shall show the date of such issue. The 
Register shall be open for inspection during the normal business hours of the Registrar to any Holder 
or any person authorised in writing by any Holder. 

Each Tranche or Series shall be registered in the applicable Register. Any transfer of Bonds 
represented by a Certificate shall be effective only to the extent that such transfer is registered in 
the Register, by the Holder or transferee thereof in person or by his attorney duly authorised in 
writing, upon presentation and surrender of the Certificate (if the Bonds are issued in physical form) 
together with a written instrument of transfer in a form satisfactory to the Registrar duly executed by 
or on behalf of the registered Holder and the transferee by a duly authorised attorney. Upon 
surrender of the aforesaid documents to facilitate the registration of transfer of Bonds, the Registrar 
shall if the above stated conditions are met, register such transfer, and deliver a new Certificate (if 
any) to the transferee as appropriate. 

The transfer of Bonds in dematerialised (book entry) form shall be regulated by the CSD/CSCS 
procedures and guidelines. 

The Register shall be closed during such periods, not exceeding an aggregate of thirty (30) days in 
any year. 

12.6.2 Prohibition on Stripping 

Where so specified in the Supplementary Shelf Prospectus/Pricing Supplement, Bonds which shall 
be issued subject to the condition that the relevant Bonds (including rights to Instalment Amounts 
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and/or Coupon thereon, as applicable) may only be transferred to a single transferee at a time and 
accordingly that the various rights in respect of such Bonds may not be stripped and transferred to 
various transferees at different times. Stripping of Bonds is otherwise permitted. 

 

12.7. Prescription 

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

As used in these General Conditions, “Relevant Date” in respect of any payment means the date on 
which such payment first becomes due or (if any amount of the money payable is improperly withheld 
or refused) the date on which payment in full of the amount outstanding is made or (if earlier) the 
date seven (7) days after that on which notice is duly given to the Holders that such payment will be 
made. 

12.8. Events of Default 

Upon the happening of any of the following events (“Events of Default”), the Issuer shall forthwith 
notify all the Holders and the Trustees. The Trustees at their discretion may, or if so requested in 
writing by Holders of at least one-tenth in Principal Amount of the Bonds of the relevant Series then 
Outstanding, or if so directed by a Special Resolution of the Holders of the Bonds of the relevant 
Series, shall give written notice to the Issuer at its specified office, effective upon the date of receipt 
thereof by the Issuer, that an Event of Default has occurred and that the Bonds are immediately due 
and repayable, whereupon the Early Redemption Amount (if any) of the Bonds together with any 
accrued interest to the date of payment shall become immediately due and payable: 

12.8.1 Non-Payment of Principal Amount: default is made in the payment on the due date of the 
Principal Amount in respect of the Bonds or on the Notes and such default continues for a 
period of ten (10) Business Days; or 

12.8.2 Non-Payment of Coupon: default is made in the payment on the due date of Coupon in 
respect of the Bonds; and such default continues for a period of ten (10) Business Days. 
Provided that non-payment as a result of a technical or administrative error which is remedied 
within the aforementioned ten (10) Business Days shall not be deemed an Event of Default; 
or  

12.8.3 Breach of Other Obligations: the Issuer does not perform or comply with any one or more 
of its other obligations in the Bonds or the Programme Trust Deed which default is incapable 
of remedy, or is not remedied within thirty (30) days after written notice of such default shall 
have been given to the Issuer by the Trustees at their specified office; or  

12.8.4 Cross-Default: (A) any other present or future indebtedness of the Issuer for or in respect 
of monies borrowed or raised becomes due and payable prior to its stated maturity by reason 
of any default on the part of the Issuer or the Sponsor, or (B) any such indebtedness is not 
paid when due or, as the case may be, within any applicable grace period, or (C) the Issuer 
or the Sponsor fails to pay when due any amount payable by it under any present or future 
guarantee for, or indemnity in respect of, any monies borrowed or raised provided that the 
aggregate amount of the relevant Financial Indebtedness in respect of which one or more of 
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the events mentioned above in this paragraph (iv) have occurred and equals or exceeds 
[N10,000,000,000.00 (Ten Billion Naira)]; or 

12.8.5 Enforcement Proceedings: a distress, attachment, execution or other legal process is 
levied, enforced or commenced against a material part of the property, assets or revenues 
of the Issuer or Sponsor, where the value of such property, assets or revenue exceeds 
N10,000,000,000.00 (Ten Billion Naira), and such distress, attachment, execution or other 
legal process is not discharged or stayed within ninety (90) days; PROVIDED THAT for the 
purposes of this provision, “material” in relation to the Issuer or Sponsor shall mean 15% or 
more of the value of the property, assets or revenues of the Sponsor or Issuer indicated 
above or  

12.8.6 Release of Sponsor: if there shall be any release of the Sponsor from its obligations under 
this Deed, the Notes or any of the Programme Documents, other than in accordance with 
this Deed, including any release by operation of law, or any failure by the Sponsor to make 
payment when demanded by the Trustees in accordance with the Programme Documents; 
or  

12.8.7 Event of Default under the Master Notes Subscription Agreement: if there shall be an 
occurrence of an event of default under the Master Notes Subscription Agreement; or  

12.8.8 Security Enforced: any Security Interest present or future, created or assumed by the Issuer 
or Sponsor over a material part of the Issuer’s property, assets or revenues, becomes 
enforceable and any step is taken to enforce it (including the taking of possession or the 
appointment of a receiver, manager or other similar person); or  

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

12.8.10 Winding-up: an order is made or an effective resolution passed for the winding-up 
or dissolution of the Issuer or the Sponsor, or the Issuer or the Sponsor shall apply or petition 
for a winding-up or administration order in respect of itself or ceases or through an official 
action of its board of Directors threatens to cease to carry on all or a substantial part of its 
business or operations, in each case except for the purpose of and followed by a 
reconstruction, amalgamation, reorganisation, merger or consolidation on terms approved by 
the Trustees or by a Special Resolution of the Holders; or  

12.8.11 Failure to take action: any action, condition or thing (including the obtaining of any 
consent, license, approval or authorisation) now or hereafter necessary to enable the Issuer 
and/or the Sponsor to comply with its obligations under the Programme Trust Deed for the 
issuance of the Bonds is not taken, fulfilled or done, or any such consent, license, approval 
or authorisation shall be revoked, modified, withdrawn or withheld or shall cease to remain 
in full force and effect, resulting in the Issuer and/or the Sponsor being unable to perform any 
of its obligations in terms of the Bonds or the Programme for the issuance of the Bonds for a 
period of two (2) weeks after the date on which written notice of such failure, requiring same 
to be remedied shall have been given to the Issuer and/or the Sponsor by the Trustees. 
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12.8.12 Provided that if the failure is one which can be remedied but cannot be completely 
remedied within the two (2) weeks after written notice has been given, it shall not be an Event 
of Default with respect to such Series as long as the Issuer and/or the Sponsor has taken 
active steps within the two (2) weeks after such written notice has been given to remedy the 
failure and is diligently pursuing such remedy; or 

12.8.13 Material Adverse Effect: Upon the occurrence of an event with a Material Adverse 
Effect; or 

12.8.14 Nationalisation: any step is taken by any person with a view to the seizure, 
compulsory acquisition, expropriation or nationalisation of all or a material part of the assets 
of the Issuer or the Sponsor. 

 

12.9. Enforcement 

12.9.1 The Trustees may, at any time, at their discretion and without notice institute such 
proceedings as they think fit to enforce its rights under the Trust Deed in respect of the Bonds 
of a relevant Series including the repayment of the Bonds at any time after the Bonds shall 
have become repayable under the terms of issue (including pursuant to Condition 12.8 
(Events of Default), but shall not be bound to do so unless: 

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

b. they have been indemnified, prefunded and/or secured to its satisfaction. 

12.9.2 No Holder shall be entitled to proceed directly against the Issuer to enforce the provisions of 
the Trust Deed unless the Trustees having become bound so to proceed, fail so to do within 
fourteen (14) Business Days and the failure shall be continuing, in which case the Holder, 
shall have only such rights against the Issuer as those which the Trustees are entitled to 
exercise. 

12.9.3 The Trustees or the Holders shall be entitled to all remedies available under the law for the 
recovery of amounts owing in respect of the Bonds or under the Trust Deed. 

12.9.4 The Trustees shall also file a notice of any default and remedies being pursued with the SEC 
within ten (10) days of becoming aware of the occurrence of an Event of Default. 

12.9.5 If the Floating Rate Bonds or Index Linked Coupon Bonds of any Series become immediately 
due and repayable under Condition 12.8 (Events of Default) the rate and/or amount of coupon 
payable in respect of it will be calculated by a calculation agent (where so specified in the 
applicable Supplementary Shelf Prospectus/Pricing Supplement) (the “Calculation Agent”) at 
the same intervals as if such Bonds had not become due and repayable, the first of which 
will commence on the expiry of the Coupon Period during which the Bonds of the relevant 
Series become so due and repayable mutatis mutandis in accordance with the provisions of 
Condition 12.10 (Coupon and Other Calculations) except that the rates of Coupon need not 
be published. 
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12.9.6 Upon the occurrence of an Event of Default, the Trustees shall at its discretion be entitled to 
liquidate the Sinking Fund or Payment Account and or Permitted Investments (where 
applicable) for the payment of the amounts outstanding on the Bonds, provided however that 
the Trustees shall only be obliged to distribute to the Holders up to the extent of such amounts 
as they realise from the Sinking Fund or Payment Account or disposal of the Permitted 
Investments and such amounts shall be applied to meet the obligations of the Issuer in 
accordance with the Programme Trust Deed and the applicable Series Trust Deed. 

12.9.7 Upon the occurrence of an Event of Default under the Master Notes Subscription Agreement, 
the Trustees may be entitled to proceed directly against the Sponsor in respect of the 
resulting amount due and payable by the Sponsor under the Notes. 

 

12.10. Coupon and Other Calculations 

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

12.10.1 Coupon on Fixed Rate Bonds 

Coupon on Fixed Rate Bonds will be paid on the Coupon Payment Dates specified in the 
Supplementary Shelf Prospectus/Pricing Supplement. 

(i) Accrual of Coupon 

The Bonds shall bear Coupon from the Coupon Commencement Date at the Coupon Rate payable 
in arrears on each Coupon Payment Date, subject as provided in Condition 12.5 (Payments). Each 
Bond will cease to bear Coupon from the relevant Coupon Termination Date. 

(ii) Fixed Coupon Amount 

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

(iii) Calculation of Coupon Amount 

The amount of coupon payable in respect of each Bond for any period for which a Fixed Coupon 
Amount is not specified shall be calculated by applying the Coupon Rate to the Calculation Amount, 
multiplying the product by the relevant Day Count Fraction and rounding the resulting figure to the 
nearest sub-unit of the specified currency (half a sub-unit being rounded upwards) and multiplying 
such rounded figure by a fraction equal to the specified denomination of such Bond divided by the 
Calculation Amount, provided that: 

a. if an Initial Broken Amount is specified in the Supplementary Shelf Prospectus/Pricing 



43  

Supplement, then the first Coupon Amount shall equal the Initial Broken Amount specified 
in the Supplementary Shelf Prospectus/Pricing Supplement; and 

b. if a Final Broken Amount is specified in the Supplementary Shelf Prospectus/Pricing 
Supplement, then the final Coupon Amount shall equal the Final Broken Amount specified 
in the Supplementary Shelf Prospectus/Pricing Supplement. 

12.10.2 Coupon on Floating Rate Bonds and Indexed Linked Coupon Bonds 

(i) Accrual of Coupon 

The Bonds shall bear Coupon from the Coupon Commencement Date on the outstanding nominal 
amount at the Coupon Rate payable in arrears on each Coupon Payment Day, subject as provided 
in Condition 12.5 (Payments). Each Bond will cease to bear Coupon from the Coupon Termination 
Date. 

(ii) Floating Coupon Rate 

The Floating Coupon Rate which is applicable to a Series or Tranche of Floating Rate Bonds for a 
Coupon Period will be determined in the manner specified in the relevant Supplementary Shelf 
Prospectus/Pricing Supplement. 

(iii) Indexed Coupon 

If the Indexed Coupon Bond provisions are specified in the Supplementary Shelf Prospectus/Pricing 
Supplement as being applicable, the Coupon Rate(s) applicable to the Bonds for each Coupon 
Period will be determined in accordance with the manner specified in the Supplementary Shelf 
Prospectus/Pricing Supplement. 

(iv) Maximum and/or Minimum Coupon Rate 

If the Supplementary Shelf Prospectus/Pricing Supplement specifies a Maximum Coupon Rate for 
any Coupon Period, then the Coupon Rate for such Coupon Period shall in no event be greater than 
such Maximum Coupon Rate and/or if it specifies a Minimum Coupon Rate for any Coupon Period, 
then the Coupon Rate for such Coupon Period shall in no event be less than such Minimum Coupon 
Rate. 

(v) Determination of Floating Coupon Rate and Calculation of Coupon Amount 

The Trustees, in the case of Floating Rate Bonds will, at or as soon as practicable after each time 
at which the Coupon Rate is to be determined in relation to each Coupon Period, procure the 
calculation of or calculate the Coupon Amount payable in respect of each Bonds for such Coupon 
Period. The Coupon Amount will be calculated by applying the Coupon Rate for such Coupon Period 
to the Calculation Amount and multiplying the product by the relevant Day Count Fraction, rounding 
the resulting figure to the nearest sub-unit of the specified currency (half a sub-unit being rounded 
upwards) and multiplying such rounded figure by a fraction equal to the specified denomination of 
the relevant Bond divided by the Calculation Amount. 

(vi) Calculation of Other Amounts  

If the Supplementary Shelf Prospectus/Pricing Supplement specifies that any other amount is to be 



44  

calculated (by the Calculation Agent, if any), the Calculation Agent will, as soon as practicable after 
the time or times at which any such amount is to be determined, calculate the relevant amount. The 
relevant amount will be calculated by the Calculation Agent in the manner specified in the 
Supplementary Shelf Prospectus/Pricing Supplement. 

 

(vii) Publication  

The Calculation Agent, if any, will cause each Coupon Rate determined by it, together with the 
relevant Coupon Payment Date, and any other amount(s) required to be determined by it, together 
with any relevant payment date(s) to be notified to the Issuer, the Trustees, any Exchange on which 
the relevant Floating Rate Bonds are for the time being listed, as soon as possible after its 
determination and in any event not later than the later of the day that is three (3) Business Days 
before the relevant Coupon Payment Date and the relevant Coupon Determination Date for that 
Coupon Period. Notice thereof shall also promptly be given to the Holders in accordance with 
Condition 12.12 (Notices).  

Each Coupon Rate determined by the Calculation Agent, together with the relevant Coupon Payment 
Date, and any other amount(s) required to be determined by it, together with any relevant payment 
date(s) shall be made available to the Holders in respect of any unlisted Floating Rate Bonds 
promptly upon request.  

The Calculation Agent will be entitled to recalculate any Coupon Amount (on the basis of the 
foregoing provisions) without notice in the event of an extension or shortening of the relevant Coupon 
Period. Any such amendment will be promptly notified to the Issuer, the Trustees and to the Holders 
in accordance with Condition 12.12 (Notices) and, the relevant Exchange where the Tranche of 
Bonds is listed. If the Calculation Amount is less than the minimum Specified Denomination, the 
Calculation Agent shall not be obliged to publish each Coupon Amount but instead may publish only 
the Calculation Amount and Coupon Amount in respect of a Bond having the minimum Specified 
Denomination. 

12.10.3 Coupon on Mixed Rate Bonds 

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

12.10.4 Coupon on Partly Paid Bonds 

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

12.10.5 Coupon on Instalment Bonds 

In the case of Instalment Bonds, Coupon will accrue on the amount outstanding on the relevant 
Bonds from time to time and otherwise as specified in the Supplementary Shelf Prospectus/Pricing 
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Supplement from the Coupon Commencement Date to the Coupon Termination Date. 

12.10.6 Coupon on Unpaid Amounts 

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

12.10.7 Business Day Convention 

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

12.10.8 Margin, Maximum/Minimum Rates of Coupon, Instalment Amounts and 
Redemption Amounts Rate Multipliers and Rounding 

(i) If any Margin or Rate Multiplier is specified in respect of the Bonds (either (i) generally, or (ii) in 
relation to one or more Coupon Accrual Periods), an adjustment shall be made to all Rates of 
Coupon, in the case of (i), or the Rates of Coupon for the specified Coupon Accrual Periods, in 
the case of (ii), calculated in accordance with Condition 12.10.4 above by adding (if a positive 
number) or subtracting the absolute value (if a negative number) of such Margin or multiplying 
by such Rate Multiplier, subject always to the next paragraph. 

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

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

12.10.9 Calculations 

The Coupon payable in respect of any Bonds for any Coupon Accrual Period shall be calculated by 
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multiplying the product of the Rate of Coupon and the calculation amount as specified in the 
applicable Supplementary Shelf Prospectus/Pricing Supplement (“the Calculation Amount”) by the 
Day Count Fraction for such Coupon Accrual Period, unless a Coupon Amount (or formula for its 
calculation) is specified in respect of such Coupon Accrual Period, in which case the Coupon Amount 
payable per Calculation Amount in respect of such Bonds for such Coupon Accrual Period shall 
equal such Coupon Amount (or be calculated in accordance with such formula). Where any Coupon 
Period comprises two or more Coupon Accrual Periods, the Coupon Amount payable per Calculation 
Amount in respect of such Coupon Period shall be the sum of the Coupon Amount payable in respect 
of each of those Coupon Accrual Periods. In respect of any other period for which Coupon is required 
to be calculated, the provisions above shall apply save that the Day Count Fraction shall be for the 
period for which Coupon is required to be calculated. 

“Day Count Fraction” means, in respect of the calculation of an amount of Coupon on Bonds of a 
Series for any period of time (from and including the first day of such period to but excluding the last) 
(whether or not constituting a Coupon Period or latest Accrual Period, the “Calculation Period”): 

(i) if “Actual/365” or “Actual/Actual-ICMA” is specified in respect of the Bonds, the actual number of 
days in the Calculation Period divided by 365 (or, if any portion of that Calculation Period falls in 
a leap year, the sum of (A) the actual number of days in that portion of the Calculation Period 
falling in a leap year divided by 366 and (B) the actual number of days in that portion of the 
Calculation Period falling in a non-leap year divided by 365); 

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

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

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

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

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

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

where: 

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

“Coupon Amount” means 

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

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

“Coupon Determination Date” means, with respect to a Rate of Coupon and Coupon Accrual Period, 
the date specified as such in respect of the Bonds. 

“Coupon Period Date” means each Coupon Payment Date unless otherwise specified in the 
Supplementary Shelf Prospectus/Pricing Supplement. 

 

12.11. Replacement of Certificates 

If any Certificate is lost, stolen, mutilated, defaced or destroyed, it may be replaced at the specified 
office of the Registrar upon payment by the claimant of such costs and expenses as may be incurred 
in connection therewith and on such terms as to evidence and indemnity as the Issuer and/or 
Registrar may reasonably require. Mutilated or defaced Certificates must be surrendered before 
replacements will be issued. 

 

12.12. Notices 

12.12.1 Notices to the Holders 

All notices to the Holders will be valid if mailed to them at their respective addresses (including 
electronic email addresses) of record in the relevant register of Bonds of a Series maintained by the 
Registrar. The Issuer shall also ensure that notices are duly given or published in a manner which 
complies with the SEC Rules and the rules and regulations of any securities exchange or other 
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relevant authority on which the Bonds are for the time being listed. Any notice shall be deemed to 
have been given in the case of a notice of meeting at the expiration of seven (7) days after the mail 
containing same is posted and in any other case at the expiration of five (5) days following the date 
on which the notice was posted or on the date of publication in national newspapers, or if published 
more than once or on different dates, on the date of the first publication. Where a notice is served 
personally or sent by courier, it shall be deemed to have been duly given or made at the time of 
actual receipt. Where a notice is sent by electronic mail transmission, it shall be deemed to be duly 
given or made upon receipt of an electronic mail from the recipient, confirming that the said notice 
has been duly received or upon receipt of an electronic mail confirming that the said electronic mail 
has been read by the recipient provided that in the case of any electronic mail transmission sent 
after 4.30 pm, it shall be deemed to have been duly received on the next Business Day. 

A meeting of the Holders may be called by giving not less than twenty-eight (28) days’ notice in 
writing if consent is accorded thereto by Holders holding not less than seventy-five per cent (75%) 
of the nominal amount of the Bonds for the time being outstanding. 

12.12.1 Notices from the Holders 

Notices to be given by any Holder shall be in writing and given by lodging the same, together with 
the relevant Certificate (if any), with the Registrar. 

Any change of name or address on the part of the Holder shall forthwith be notified to the Issuer 
and subsequently, the Register shall be altered accordingly. 

 

12.13. Meetings of Holders 

The Programme Trust Deed contains provisions for convening meetings of Holders to consider any 
matter affecting their interests, including the sanctioning by a Special Resolution of a modification 
of any of these General Conditions. 

The quorum for any meeting convened to consider a Special Resolution shall be two (2) or more 
persons holding or representing by proxy in the aggregate not less than 75% of the Nominal Amount 
of the Bonds held by the applicable class for the time being outstanding. 

Any Special Resolution duly passed shall be binding on Holders (whether or not they were present 
at the meeting at which such resolution was passed). 

 

12.14. Governing Law 

The provisions of these General Conditions and the Bonds are governed by, and shall be construed 
in accordance with, the laws of the Federal Republic of Nigeria. The Issuer has agreed for the 
benefit of the Trustees and the Holders that the courts of Nigeria are to have exclusive jurisdiction 
to settle any dispute which may arise out of or in connection with the Trust Deed, the Bonds and/or 
the Coupons or any non-contractual obligation arising out of or in connection with it. 
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13. TAX CONSIDERATIONS 

 

The summary below does not purport to be comprehensive and does not constitute advice on 

tax to any actual or prospective investor in the Bonds issued under the Programme. In particular, 

it does not constitute a representation by the Issuer or its advisers on the tax consequences 

attaching to a subscription or purchase of Bonds issued under the Programme. Tax 

considerations that may be relevant to a decision to acquire, hold or dispose of Bonds issued 

under the Programme and the tax consequences applicable to each actual or prospective 

purchaser of the Bonds may vary. Any actual or prospective purchaser of the Bonds who intends 

to ascertain his/her tax position should seek independent professional advice from his/her 

preferred professional advisers as to the tax consequences arising from subscribing to or 

purchasing the Bonds bearing in mind his/her peculiarities. 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 this section.  

 
Except as otherwise indicated, this summary only addresses Nigerian tax legislation, as in effect 
and in force at the date hereof, as interpreted and applied by the courts or tax authorities in 
Nigeria, without prejudice to any amendments introduced at a later date and implemented with 
or without retroactive effect. 

 

13.1. Taxation of Bondholders 

 

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

However, under current legislation in Nigeria, the Bonds issued under the Programme are 
exempt from taxation in Nigeria. As such, all payments made to Bondholders shall be free and 
clear of Withholding, State and Federal Income with no deductions whatsoever being made at 
source. In addition, proceeds from the disposal of Bonds are exempt from taxation. 

 

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

 

Accordingly, the Issuer may not be required to withhold tax on interest payments to the Holders 
and all payments payable under the Bonds will be paid without deduction or withholding for or 
on account of any income tax. However, where the maturity of any Bonds issued under the 
Programme exceeds 1 January 2022, the Issuer may be required by law to withhold tax on 
interest payments to the Holders that are corporate entities. The treatment of withholding of tax 
on the interest payments for Holders that are corporate entities for periods beyond 1 January 
2022 will be stated in the relevant Pricing Supplement. 

 

The proceeds from the disposal of the Bonds will be exempt from VAT imposed under the VAT 
Act in accordance with the VAT Order, effective from 2 January 2012 and valid for a period of 
ten (10) years from that date. Thus, VAT will not be payable upon a disposal of the Bonds during 
the subsistence of the Order. However, upon termination of the exemption period on 2 January 
2022, the proceeds of the disposal of the Bonds still outstanding may be subject to VAT.  

 

Bonds issued under the Programme are not exempt from VAT payable on commissions on stock 
exchange transactions. Accordingly, commissions payable to the SEC, FMDQ Exchange, NSE 
and the CSD/CSCS shall be subject to VAT. 
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14. MACROECONOMIC OVERVIEW - NIGERIA 

 

A. GENERAL OVERVIEW 
 

Inhabiting almost half of West Africa’s population with about 207.1 million people (Worldometer, 

November 16, 2020) and a land area of approximately 923,773km2 as at 2019, Nigeria is Africa’s 

largest economy and most populous country. According to the National Bureau of Statistics, 

Nigeria’s national statistical agency, the country’s GDP as at 2019 stood at N145 trillion ($448 

billion), with a GDP per capita of N729,832 ($2,230).  Nigeria is comprised of 36 states and a 

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. With an abundance of resources, it is 

Africa’s biggest oil exporter, and also has the largest natural gas reserves on the continent. 

 

B. ECONOMY 
 

Despite having the largest economy and population in Africa, the Nigerian economy is highly 

dependent on its Oil sector, as Oil receipts account for the majority of fiscal revenue, government 

earnings and exports in the country. Historically, oil revenues have accounted for about 70% of 

government revenues and 92% of FX income for the government making the economy largely 

vulnerable to the effects of oil price fluctuations in the global market. The weakening of the product 

price in many countries and emerging markets; buoyant oil production by the major national players 

as well as booming shale oil production as an alternative to crude oil have adversely affected the 

price of oil.  

 

Following the recession in 2016, the Nigerian economy has continued to grow, albeit slower than 

expected as GDP grew by 2.55% y/y in Q4 2019 from 2.38% in Q4 2018, a far cry from the projected 

average yearly growth of 4.62% in the Economic Recovery Growth Plan of 2017 – 2020. The 

country’s economy is broadly classified into Oil and Non-Oil  sector,  with the Non-Oil  

sector fairly diversified between Services; Agriculture; and Industries.  

 

Gross Domestic Product (GDP) 

Following the continuation of its slow growing pattern in 2019, the Nigerian economy contracted by 

6.10% y/y in Q2 2020 as lower oil prices and production, and COVID-19 induced disruptions weighed 

down output. The non-oil sector was the core driver of the overall GDP, accounting for 90.3% of the 

-6.10% y/y decline, as compared with 9.7% accounted for by the non-oil sector. Across the Sectorial 

components, except for the Agriculture sector (+1.5% y/y) which grew during the quarter, the 

Industries (-12.05% y/y) and Services (-6.78% y/y) sectors declined. 
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Figure 1: Nominal GDP (USD Billion) 

Sources: National Bureau of Statistics, World Bank 

 

Figure 1 above is a representation of the trend of Nigeria’s Nominal GDP for the last twelve (12) 

years, showing a movement of slow recovery which started in 2017, following a contraction in 

2015 and the famous 2016 recession mainly caused by a crash in international crude oil prices. 

2019 Nominal GDP ($448 billion) is the largest in Africa, making Nigeria retain its position as the 

largest economy in Africa.  

 

 
Figure 2: Real GDP Growth (%) 

Sources: National Bureau of Statistics, World Bank 

 

Figure 2 above shows the trend of real GDP growth in Nigeria in the last twelve (12) years. As 

evident from the table, growth rates have been steady since the 2016 recession, albeit 

significantly lower than the growth rate recorded between 2008 and 2014. The nosedive in the 

country’s economic growth, which started in 2015 when it dropped from 6.31% to 2.65%, was on 

the back of a number of supply factors including booming US oil production and shifting OPEC 

policies causing a crash in international oil prices which started from mid-2014, and spanned into 

Q3 2016 where it reached the lowest. That said, given the impact of lower oil prices and 

production, and COVID-19 induced disruptions, we do not expect the real GDP to expand in 2020. 
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Figure 4: Oil & Non-Oil Contribution 

Sources: National Bureau of Statistics     

 

According to the NBS, the Oil sector declined at a faster rate (-6.63%) than the Non-Oil sector (-

6.05%) in Q2 2020, causing a slight disruption in the percentage contribution between the two 

sectors. The Non-Oil sector’s contribution increased as it recorded higher percentage contribution 

of 91.07% in Q2 2020 (Q1 2020: 90.50%) while the Oil sector contributed 8.93% (Q1 2020: 

9.50%) to GDP.  

 

 
Figure 5: Oil Production & Oil Prices 

Sources: National Bureau of Statistics 

 

According to the NBS, the recorded decline of the Oil sector in Q2 2020 (-6.63%) follows a 7.17% 

decline in the average daily crude production of 1.81 million barrels per day (mbpd), compared to 

2.02 mbpd recorded in the same quarter of 2019; and a drastic fall in oil prices caused by the oil 

price tussle and COVID-19 pandemic. The Non-Oil sector also recorded a decline of -6.05% 

growth in Q2 2020, dropping from 1.64% recorded in Q2 2019.  

 

The overall economic performance recorded in Q2 2020 is a significant drop of 3.88% in growth 
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rate compared to Q2 2019 and 4.26% compared to the growth in Q1 2020, mirroring the huge 

effects of the COVID-19 disruption, particularly on the Oil economy.  

 

Fiscal Terrain 

The Nigerian fiscal terrain is largely characterized with a deficit arising from the excess of 

government expenditure over its revenue. According to the Central Bank of Nigeria (CBN), fiscal 

deficits in Nigeria grew from about N400 billion in 2015 to about N2.19 trillion in 2019. The fiscal 

deficit has been consistently widened by falling oil prices over the years. The fiscal deficit in 

respect of the COVID-19 induced revised 2020 budget is approximately N5.37 trillion. 

 

Federally collected revenue in Nigeria is dependent on the Oil and Gas sector, making 

government spending vulnerable to oil price volatility and oil production.  Given that 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 sector’s contribution to GDP. According to the Budget Office, Gross 

Oil Revenue of ₦2,298.48 billion was collected in the first half of 2020 as against ₦1,516.68 

billion prorate budget projection for the period. This reflects an increase of ₦781.80 billion 

(51.55%) over the 2020 half year budget estimate but ₦535.13 billion (18.89%) below the half 

year actual gross oil revenue recorded in 2019. A breakdown of the revenue by sub-head 

indicates that only Petroleum Profit and Gas Taxes of ₦1,057.36 billion, Royalties (Oil & Gas) 

of ₦618.48 billion and Miscellaneous (Pipeline fees etc.) of ₦5.18 billion surpassed their half 

year projections of ₦355.31 billion, ₦472.69 billion and ₦3.15 billion by ₦702.05 billion (197.59 

percent), ₦145.79 billion (30.84 percent) and ₦2.04 billion (64.69 percent) respectively.

 
Figure 6: Composition of Federally Collected Revenue 

 Sources: Central Bank of Nigeria 

 

The components of Nigeria’s Non-Oil revenue include Value Added Tax (VAT), Corporate Tax, 

Customs and Excise Duties and Other sources. According to the CBN, the biggest source of 

the country’s non-oil revenue is corporate tax. 
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Components of Gross Non-Oil Revenue 

Sources: Budget Office of the Federation – Budget Implementation Report 

 

Gross non-oil revenue of ₦921.53 billion was received in the second quarter of 2020 signifying 

a shortfall of ₦364.97 billion (28.37%) below the quarterly estimate of ₦1,286.50 billion. A 

further analysis of the non-oil revenue items showed that all the non-oil revenue items fell below 

their respective quarterly expectations. Value Added Tax of ₦327.20 billion, Company Income 

Tax of ₦387.52 billion, Customs & Excise Duties of ₦195.82 billion and Special Levies of 

₦10.99 billion were below their quarterly estimates of ₦547.65 billion, ₦449.65 billion, ₦251.06 

billion and ₦38.13 billion by ₦220.46 billion (40.26%), ₦62.13 billion (13.82%), ₦55.24 billion 

(22.0%) and ₦27.15 billion (71.19%) respectively. 

 

Inflation 

The Consumer Price Index (“CPI”) measures the average change in prices, over a period of 

time, of goods and services consumed by persons for day-to day living. This index is used to 

calculate the inflation rate for any given period. Inflation in Nigeria has seen a see-saw 

movement and a corresponding increase in inflation induced by a myriad of events including, 

exchange rate pressures on the back of significant dips in crude oil prices/ production, electricity 

tariff hikes, security issues driven by Boko Haram and Herdsmen crises, seasonality, etc.   

 

 
Figure 7: Nigeria Inflation Rate 2000-2020 

Following the land border closure in August 2019, there has been an uptick in inflation. The 

inflation increase has been supported by COVID-19 induced price hike of food, increased 

energy prices and persistent insecurity in the Northern states. According to the NBS, the 
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Consumer Price Index (CPI) increased by 13.22% year-on-year in August 2020, 0.40% higher 

than the rate recorded in July 2020 (12.82%), this is in contrast to the CBN’s inflation target of 

6% - 8% thus representing the limitation of monetary policies in controlling fiscal induced 

repercussions.  

 

The composite food index rose to 16.00% in August 2020, compared to 15.48% in July 2020. 

On month-on-month basis, the food index increased by 1.67% in August 2020, up by 0.15% 

from 1.52% recorded in July 2020. The rise in the food index was caused by increases in prices 

of Bread and cereals, Potatoes, Yam and other tubers, Meat, Fish, Fruits, Oils and fats, and 

Vegetables.  

The core inflation, which excludes the prices of volatile agricultural produce, stood at 10.52% 

in August 2020, up by 0.42% when compared with 10.1% recorded in July 2020. On month-on-

month basis, the core sub-index increased by 1.05% in August 2020. This was up by 0.30% 

when compared with 0.75% recorded in July 2020. The rise in core inflation in August was 

driven by recorded increase in prices of Passenger transport by air, Hospital services, Medical 

services, Pharmaceutical products, Maintenance, and Repair of personal transport equipment. 

 

Interest Rates 

According to a CBN Communique of the Monetary Policy Committee (the “Committee”) Meeting 

of 22nd September, 2020, the Committee decided to reduce the Monetary Policy Rate (“MPR”) 

from 12.50% to 11.50%. The decision of the MPC to reduce the MPR was informed by the 

impact of the Covid-19 pandemic on the economy, viz-a-viz; increased inflationary pressure, 

restrictions in international trade, decline in the manufacturing and non-manufacturing 

purchasing index which were attributable to slower growth in production, rate of unemployment, 

amongst others. 

 

 
Figure 8: Monetary Policy Rate vs Inflation 

Sources: Central Bank of Nigeria, National Bureau of Statistics 

 

Managing inflation is one of the most important objectives of monetary policy. MPR in Nigeria 

has been over the rate of inflation since January 2019, until recently when the Committee cut 

the MPR to 11.5% from 12.5% in a bid to checkmate the damaging effect of the COVID-19 
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pandemic on the economy, leaving inflation rate (currently 13.22%) 1.7% above the interest 

rate in the economy. 

 

Foreign Reserves 

Nigeria’s gross foreign reserves witnessed a marginal decrease from US$35.9 billion in July 2020 
to about US$35.6 billion as at August 2020. Oil exports from Nigeria account for the bulk of its 
foreign currency earnings. The country’s external reserve is derived primarily from proceeds and 
earnings from crude oil production and sale. A further analysis of Nigeria’s foreign reserves 
reveals a 12.2% drop in reserves balance between January 2020 and April 2020, when it reached 
its lowest in over a 12-month since the recession of 2016. The drop is attributable to the fall in 
international oil prices caused by COVID-19. 

C. DEMOGRAPHICS 
 

According to the World Bank, Nigeria’s population was estimated at 200.9 million in 2019, 

implying a 2.6% growth from 2018 numbers. Nigeria remains the most populous nation in Africa 

and accounts for about half of the West African population. 

Nigeria has a relatively young population, with just 2.71% of the population aged 65 and above 

as at 2019.  Specific breakdowns also reveal that 53.57% of the population are between the 

ages   of   15   and   64, while   the   rest   of   the population are below 15 years. 

Nigeria has some densely populated states, 

such as Lagos, Kano, and   Kaduna, with   

the   rest   of   the population   unevenly   

distributed   across   the others. 

According to the World Bank, Nigeria had 

an average population density of 215.1 

people per square kilometer in 2018.  Lagos 

State, Nigeria’s premier commercial and 

residential hub, reported the highest 

population among Nigerian states with c. 21 

million people as at 2016. Other densely 

populated states are Kano, Kaduna, 

Katsina, Oyo and Rivers States. 

 

Nigeria’s urban population has increased rapidly over the last 50 years. According to the UN 

World Urbanization Prospects Report (2018), Nigeria is expected - together with India and China 

- to collectively account for 35% of the growth in the world’s urban 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 c.4%. According to the UNPD, Lagos is the fastest growing city in the world, 

with an increase of 77 people per hour – over 55,000 people monthly. 
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Figure 9: Nigeria’s Population in millions (2009 -2019) 
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D. ECONOMIC REFORM POLICIES 

 
An action plan to spur the Nigerian Economy post the 2016 recession, the Economic Recovery 

Growth Plan (“ERGP”), was released by the Nigerian government in March 2017 and is a 

medium-term comprehensive strategy spanning 2017-2020. The EGRP is being implemented 

to address supply-side constraints to economic growth including power, fuel, foreign exchange, 

technology and low-quality human capital.  The vision of the 4-year plan is to generate sustained 

inclusive growth through structural   economic   transformation   that   allows   for   increasing   

productivity   and   sustainable diversification of production.  The initiatives involved in the ERGP 

are hinged on three broad and strategic objectives namely; restoring growth, improving human 

capital and building a globally competitive economy. The target is to achieve a top 100 ranking 

in the World Bank’s Doing Business index by 2020 by investing in critical infrastructure and 

creating a more transparent business environment. 

 

However, following the imminent expiry of the ERGP this year, the Nigerian Federal Government 

has expressed its intention to design a new national development plan to replace the ERGP. As 

is with the ERGP, the new development plan would be broken down into two 5-year medium-

term plans, from which the annual budgets would be drawn. 

 

E. POLITICAL LANDSCAPE 
 

Nigeria held its national elections in 2019, for the sixth time since its return to democracy in 1999. 

The incumbent president, Muhammadu Buhari, on the platform of the All Progressive Congress 

(APC) won the elections and was sworn in for a second term on May 29, 2019. He has identified 

fighting corruption, increasing security, tackling unemployment, diversifying the economy, 

enhancing climate resilience, and boosting the living standards of Nigerians as main policy 

priorities his government seek to continue to pursue in his second term up till 2023. The 

administration has narrowed down its objectives in three broad areas of impact, with specific 

action points to achieve its electoral mandates; 

 

Economic Impact 

• Enhancing ease of doing business to achieve sustainable economic growth and 

development 

• Reducing unemployment by creating jobs for Nigerians through agriculture and social 

investment programs like N-Power 

• Investing heavily in infrastructure to induce the economy and ease living for citizens. The 

president particularly commits to identified three (3) key areas tagged as areas of “critical 

infrastructure”, including: Roads, Rail, Power, and Information Technology 

• Providing a platform for small & medium enterprises which facilitates business and 

entrepreneurship 

 

Anti-Corruption 

• Curbing revenue leakages and create an effectual civil service 

• Reforming the non-transparent and mismanaged oil sector by revamping the Nigerian 

National Petroleum Corporation (NNPC) 
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• Tightening leakages in key government ministries (Defense, Customs, Finance and Budget) 

 

Security 

• Prioritize restoring security to areas plagued with unrest 

• Checkmating any possibility of unrest in the Niger Delta region via constant negotiations with 

militant groups. 
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15. PHAMARCEUTICAL MANUFACTURING – INDUSTRY OVERVIEW 

 

The pharmaceutical manufacturing industry is a part of the healthcare industry, involved mainly 

in the research, manufacturing and production of syrups, tablets, creams, ointments, powders 

and capsules for medical applications. The pharmaceutical manufacturing industry in Nigeria 

is highly fragmented with over 100 registered pharmaceutical manufacturers.  

 

Many pharmaceutical manufacturing companies in Nigeria produce a range of pharmaceutical 

dosage forms cutting across various therapeutic classes such as analgesics, antimalarials, 

antibiotics, antiretrovirals, antacids, hematinic, vitamins and minerals, cough and cold 

remedies, anti-diarrhea, antihistamines anti-ulcer, antihypertensive, antidiabetics etc. 

However, majority of the pharmaceutical companies in the country engage in generic drug 

production, which involves the production of versions of brand-name drugs that are no longer 

under patent protection. This is consequent to the spate of high research and development 

costs associated with brand-name formulas. Generic pharmaceutical manufacturers typically 

produce drugs using the same Active Pharmaceutical Ingredient (API) as the original brand-

name drugs but can sell at a lower price, as they do not incur product development costs. 

Consequently, players in the generic segment of the industry are faced with the challenges of 

heightened competition level and relatively lower profitability. 

 

As a result of the dominance of generic drugs in the industry, which results in drugs having 

close substitutes, competition is primarily based on price and brand names. To improve 

margins, many pharmaceutical companies including Mecure Industries Limited have majored 

in branded generics, which involves producing a molecule copy of an off-patent brand-name 

product under a trade name and investing massively in marketing, thus attracting more 

customers and earning higher profits. 

  

Throughout 2018 and early 2019, 

the contribution of the 

Pharmaceutical Manufacturing 

Industry to Nigeria’s GDP averaged 

0.22%. The industry’s GDP 

contribution spiked the later part of 

2019 before dipping to 0.25% in Q4 

2019 (Q1 2020: 0.27%) (NBS). The 

spike in the industry’s contribution 

in mid-2019 was largely due to 

relatively higher prices of 

pharmaceutical products sold in 

those periods, reflecting higher 

value of activities in the industry. 
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According to the United Nations Industrial Development Organization, imported pharmaceutical 

products (raw materials and finished goods) are estimated to control 75% of the local 

pharmaceutical market, with imports being sourced predominantly from India, China and the 

United States of America. The dominance of pharmaceutical imports is aggravated by the relative 

cheapness of imported drugs (particularly substandard drugs), existing low pharmaceutical 

expertise, low capacity utilization, unavailability of raw materials locally, high production costs as 

a result of the high cost of inputs, high research and development costs, poor infrastructure and 

the capital-intensive nature of the Industry. 

 

A. Industry Drivers 

Government Policies & Regulatory Activities 

Government Policies, sector spending plans and public regulations are all critical factors that have 

telling effects on the activities of players in Nigeria’s healthcare sector. The major driving factor 

for Nigeria’s pharmaceutical industry is Nigerian government's endeavors to crack down on 

counterfeit drugs, reduce medical tourism out of the country, in addition to achieving an ambitious 

goal of relaunching the National HIV Vaccine Plan (hivresearch.org). 

 

Infrastructural Investments 

A sound system of public health infrastructure has great effects on the pharmaceutical industry 

as it drives performance and efficiency. Public health infrastructure provides communities, states, 

and the Nation the capacity to prevent disease, promote health, and prepare for and respond to 

both acute threats and existing chronic challenges to health. The provision of social 

infrastructures such as steady electricity, by the government, together with trained and motivated 

scientific workforce are also critical in improving the capacity utilization in the pharmaceutical 

industry. 

 

Technology 

Generally, the pharmaceutical industry and the health care sector have been enhanced by the 

use of technology overtime. Accelerated research and development, enhanced drug efficiency 

tracking system, enhanced anti-fake measures, digitalized record keeping, access to health-

monitoring mobile apps, etc. have helped to reduce error rate and enhance drug production 

process. The use of artificial intelligence can help drug scientists filter through vast reams of this 

data to find how patients are really being impacted by the pharmaceutical products they are using. 

 

Population 

Activities in the healthcare sector are constantly driven by changes in a country’s population and 

demography. For Nigeria, increased activities in the pharmaceuticals manufacturing industry is 

required to match the demand arising from the growing population. The rate of expansion of the 

ageing population in a country is also a key demand driver for medical services, especially 

pharmaceutical products. 
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B. Industry Challenges 

The pharmaceutical industry in Nigeria is confronted with various difficulties challenging the 

business environment and limiting the efforts of operators to maximize the full potentials readily 

available in this important health sub-sector in the Nigerian economy. The following are some of 

the important challenges affecting the industry; 

 

Huge Capital Outlay 

The maximization of the vast potential of the pharmaceutical manufacturing industries is hinged 

upon huge capital outlay to drive research & development and drug innovation. The lack of 

effective research & development in Nigeria due to poor research support from the government 

and by private companies themselves has been a significant challenge facing the industry. 

 

Brain Drain 

The massive reduction in the number of pharmaceutical majors and experts in Nigeria caused by 

continuous emigration has led to a decline in the availability of quality labour force in the industry. 

Pharmaceuticals practitioners have blamed the mass exit on poor working conditions in the 

country as only about 4% (four percent) of Nigeria's budget is allocated to health – while the 

annual healthcare threshold per person in the United States is $10,000, in Nigeria it is just $6. 

These various factors have an indirect impact on the quality of medical services and 

pharmaceutical produce in the country. 

 

Infrastructural Deficiencies 

As much as health and social infrastructures are critical to the development of the healthcare 

sector and pharmaceutical industry, Nigeria’s reality, considering its population, is quite far from 

acceptable standards. The state of unstable power supply, poor road networks and 

unsophisticated IT infrastructures pose huge challenge to pharmaceutical manufacturers as they 

result in higher lead time for products, delaying movement in the value chain. Industry operators 

have also been forced to spend a lot of money on alternative sources of power such as 

generators, solar energies and inverters, each of which costs a lot of money to maintain, and 

consequently aggravate the cost of production. 

 

Foreign Exchange Fluctuations 

Fluctuations in the value of Naira tend to lead to higher costs of imported equipment used in the 

production of pharmaceutical products. According to the United Nations Industrial Development 

Organization, imported pharmaceutical products (raw materials and finished goods) are 

estimated to account for about 75% of the local pharmaceutical market, exposing industry players 

to price risks and affecting profitability. 

 
  



63  

16. RISK FACTORS 

 

This section does not describe all the risks (including those relating to each prospective 
investor’s particular circumstances) with respect to an investment in the Bonds. The risks in this 
section are provided as general information only. Before making any investment decision, 
prospective investors should refer to, and carefully consider the risks described below and the 
information contained elsewhere in this Shelf Prospectus, which may describe additional risks 
associated with the Bonds. 

 

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

 

An investment in the Bonds is subject to significant risks. Investors should carefully consider all 
of the information in this Shelf Prospectus and, in particular, the risks described below before 
deciding to invest in the Bonds. The following describe some of the significant risks that could 
affect the Sponsor’s business and the value of the Bonds. Additionally, some risks may be 
unknown to the Sponsor and/or the Issuer and other risks, currently believed to be immaterial, 
could turn out to be material. All of these could materially and adversely affect our business, 
financial condition, results of operations and prospects, which in turn could have a material 
adverse effect on our ability to pay all or part of the interest or principal on the Bonds. 

The risks described below are not the only ones that may affect us or the Bonds and should be 
used as guidance only. 

Given that the Sponsor is the operating company that will ultimately service the repayments of the 
Bonds, any reference to ‘our’ under this section is a reference to the Sponsor. 

16.1 COUNTRY RISK 

i. Economic risk 

The Nigerian economy is largely dependent on oil production and is directly affected by 
fluctuations in the global prices of oil. Oil prices are unpredictable over the medium to long 
term and are determined by various factors outside our control. The impact of volatile oil 
prices on the Nigerian economy was evident in lowered external revenues and foreign 
reserves in the past few years of sub $50 oil price.  Growth in the economy in recent 
quarters has been significantly less than in previous years, while inflation hits double 
digits. While the outlook for growth remains positive, any long-term shift away from fossil 
fuels, including from developed economies seeking to develop alternative sources of 
energy, could adversely affect oil prices and demand and the resulting in the decline in oil 
revenue of Nigeria and the Nigerian economy in general. Damage to the Nigerian 
economy as a result of the downturn in the oil industry, may harmwould adversely affect 
our customers and increase fuel running costs, which may have a material adverse effect 
on our business, results of operations, financial conditions and/or prospects. 

ii. Security risk 

Terrorism and militant activity remain problematic in parts of Nigeria, where a range of 

terrorist and militant groups with differing goals operate. The Boko Haram sect, a terrorist 
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group based primarily in north-eastern Nigeria, initially became active in 2009 and 

increasingly received international attention for the number and frequency of attacks against 

the Nigerian people. These incessant attacks led to the declaration of a state of emergency 

by the government on May 14, 2013 in the states affected by the Boko Haram conflict and 

the deployment of troops to those states.  However, the state of emergency declared has 

since lapsed and the Nigerian military has recorded some success in containing the threat 

of the Boko Haram in recent times. 
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In addition to the instability caused by Boko Haram, there have also been attacks by Fulani 

herdsmen in various states in the country such as Abiah, Enugu, Benue and Adamawa 

resulting in the death of hundreds including women and children. 

There is also the rising threat of secession with some groups in the South East of Nigeria 

clamouring for secession to form their own nation called ‘Biafra’. These groups are the 

‘Movement for the Actualization of the Sovereign State of Biafra’ (MASSOB) and the 

‘Indigenous People of Biafra’ (IPOB).  

Additionally, in the past, there have been occurrences of violence, oil theft, and civil 

disturbance in the Niger Delta, Nigeria’s southern oil-producing region, mainly from militant 

groups who attack oil installations, among other things, in protest against the Government 

and the allocation of oil revenue among the regions of the country. Such acts have mainly 

been directed at oil interests in the region, and oil production from onshore fields has slowed 

as a result, materially and adversely affecting the Federal Government’s revenues from oil 

production. The Nigerian National Petroleum Corporation recently expressed its concern 

over the incidence of pipeline vandalism across the country. There can be no assurance that 

such unrest will abate or not escalate. In the South-Western part of Nigeria, the Western 

Nigeria Security Network code-named Operation Amotekun was established in January 

2020 by the governors of the South Western states of Nigeria (i.e. Lagos, Oyo, Ogun, Ondo, 

Osun and Ekiti States) to assist police officials and other security agencies and traditional 

rulers in combating terrorism, banditry, armed robbery and kidnapping. Furthermore, the 

group aims to resolve herdsmen and farmer-related conflicts in the region. 

Unless resolved by the government, these conflicts and security may adversely affect 

Nigeria’s political and economic stability which may, in turn, further affect our business, 

financial condition and results of operations. 

iii. Emerging markets risk 

Emerging markets such as Nigeria are subject to greater risks than more developed markets, 

and financial turmoil in any emerging market could cause the price of the Securities to 

decrease. Specific risk associated with investing in Nigeria that may have a material adverse 

effect on our business, financial condition, results of operations and prospects include, but 

are not limited to, the following: 

• higher volatility and less liquidity in respect of the Bonds; 

• greater political risk, and changes in, and instability of, the political and economic 
environment; 

• civil strife, terrorism and insurrection; 

• government interventions, including expropriation or nationalisation of assets;  

• potential adverse or unforeseen changes in laws and regulatory practices, including import 
and export license requirements and restrictions, tariffs, legal structures and tax laws; 

• medical pandemics or disease outbreaks (such as the occurrence and spread of the 
Coronavirus) and famine 

• difficulties in staffing and managing operations; 

• lack of well-developed legal systems, which could make it difficult for us to enforce 
contractual rights and intellectual property; 
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• security and safety of employees; 

• adverse currency fluctuations; 

• introduction of tariffs or subsidies; 

• uncertainty in government policies and actions, including lack of predictability in the 

application of tax laws and selective tax audits; 

• stricter exchange control; 

• consequences of corrupt practices on the economy; 

• logistical and communications challenges; and 

• changes in labor conditions. 
 

Changes in investment policies or shifts in the prevailing political climate in Nigeria could result in the 

introduction of increased government regulation with respect to, among other things:  

• price controls;  

• export and import controls;  

•  income and other taxes;  

• environmental and planning legislation;  

• customs and immigration;  

• corruption, anti-money laundering and combating the financing of terrorism;  

• foreign exchange and currency controls and convergence of import and export rates, and 

CBN rates affecting operating costs; and  

• labour and welfare benefit policies  

Generally, investment in emerging markets is only suitable for sophisticated investors who 

fully appreciate the significance of the risks involved in and are familiar with investing in 

emerging markets. Investors should also note that emerging markets such as Nigeria are 

subject to rapid change and that the information set forth in this Prospectus may become 

outdated relatively quickly. Investors’ perceptions of certain risks may be compounded by 

incomplete, unreliable or unavailable economic and statistical data on Nigeria. Moreover, 

financial turmoil in any emerging market country tends to adversely affect prices in equity 

markets of all emerging market countries as investors move their money to more stable, 

developed markets. As has happened in the past, financial problems or an increase in the 

perceived risks associated with investing in emerging economies could dampen foreign 

investment in Nigeria and adversely affect the Nigerian economy. In addition, during such 

times, companies that operate in emerging markets can face severe liquidity constraints as 

foreign funding sources are withdrawn. Any of the aforementioned risks could have a 

material adverse effect on our business, financial condition and results of operations 

 

iv. Political Risk 

Nigeria has experienced varying degrees of political instability in the past. Ongoing and future 

conflicts, including armed conflicts, and politics-related conflicts in Nigeria 

Any adverse significant changes in the political climate in Nigeria, including changes affecting 

the stability of the government or involving a rejection, reversal or significant modification of 

policies, favoring the privatization of state-owned enterprises, reforms in the power, banking 

and oil and gas sectors or other reforms, may have negative effects on the economy, 

government revenues or foreign reserves and, as a result, a material adverse effect on our 
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business, results of operations, financial condition, cash flows, liquidity and/or prospects and 

ability to meet our debt obligations. 

v. Inefficiencies in the judicial system may create an uncertain environment for 
investment and business activity. 

Nigerian law is predicated on the common law system, with its roots being derived from the 

English legal system. Still in its growing phase, the Nigerian legal system continues to 

undergo development and faces a number of challenges including delays in the judicial 

process as most cases take a considerable period of time to be concluded. However, recent 

years have witnessed considerable reform of the judiciary, especially in Lagos State (the 

commercial center of Nigeria and where we are headquartered), with the setting up of 

commercial courts, the appointments of more commercially minded judges and the 

introduction of new rules to cut down on delays in the judicial process. In addition, the Federal 

government has made the National Industrial Court a superior court of record. The National 

Industrial Court has exclusive jurisdiction amongst others, in civil cases and matters relating 

to labor, employment, trade unions, industrial relations, terms of service, and matters arising 

in relation to the workplace. Despite reforms, the slow judicial process may sometimes affect 

the enforceability of judgments obtained. Those and other factors that have an impact on 

Nigeria’s legal system make an investment in the Bonds subject to the aforementioned risks. 

vi. Structural Risks 

a. The Issuer 

The Issuer is a special purpose vehicle with no business other than issuing Bonds and 

purchasing corresponding Intercompany Notes issued by the Sponsor. The Issuer has no 

assets other than such Intercompany Notes. The ability of the Issuer to repay the Bonds will 

be limited to the ability of the Sponsor to repay the Intercompany Notes and so, investors are 

relying solely on the creditworthiness of the Sponsor. 

b. The market price of the Bonds may be volatile 

The market price of the Bonds could be subject to significant fluctuations in response to 

actual or anticipated variations in our operating results and those of our competitors, adverse 

business developments, changes to the regulatory environment in which we operate, 

changes in financial estimates by securities analysts, the actual or anticipated sale of a large 

number of Bonds or other securities and other factors. 

c. Credit ratings may not reflect all risks 

One or more independent credit rating agencies may assign credit ratings to the Bonds. Such 

ratings may not reflect the potential impact of all risks related to our company, the market in 

which it operates, the other risks discussed herein and 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 subject to 

revision, suspension or withdrawal by the rating agency at any time. We cannot give any 

assurance that a credit rating will remain constant for any given period of time or that a credit 

rating will not be lowered or withdrawn entirely by the credit rating agency if, in its judgment, 
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circumstances so warrant. A suspension, reduction or withdrawal at any time of the credit 

rating assigned to the Bonds by one or more of the credit rating agencies may adversely 

affect the cost and terms and conditions of our financings and could adversely affect the 

value and trading of the Bonds. 

d. Legal Investment considerations may restrict certain investments 

The investment activities of certain investors are subject to investment laws and regulations, 

or review or regulation by certain authorities. Each potential investor should consult its legal 

advisers to determine whether and to what extent (i) the Bonds are a legal investment for it, 

(ii) the Bonds can be used as collateral for various types of borrowing, and (iii) other 

restrictions may apply to its purchase or pledge of any Bonds. 

vii. Market Risks 

a. Liquidity risk for the Bonds 

While the listing of the bonds on the NSE and/ or on any other approved exchange increases 

the possibility of trading activity, there may not be very active two-way quote trading in the 

Bonds once issued. The liquidity of the Bonds may be somewhat limited, and investors may 

not be able to trade the Bonds actively. Although, there are a number of initiatives aimed at 

developing the debt capital market, and creating a liquid and a vibrant bonds market, the 

impact of these initiatives on the trading of the Bonds cannot be assessed at this time. 

b. Changes in interest rates may affect the price of the Bonds 

When securities such as bonds are offered with a fixed interest rate, such securities are 

subject to price fluctuations. As such, securities may vary inversely with changes in prevailing 

interest rates. That is, where interest rates rise, prices of fixed rate securities fall and when 

interest rates drop, the prices increase. Accordingly, the extent of the fall or rise in the prices 

is a function of the existing Coupon, days to maturity and the increase or decrease in the 

level of the prevailing interest rates. Increased interest rates which frequently accompany 

inflation and/or a growing economy are also likely to have a negative effect on the price of 

the Bonds. 

The Bonds may, in the event of a change in market conditions which result in an adverse 

change in interest rates, be unattractive to investors; with the prevailing rates being more 

attractive than the Coupon on the issued Bonds. 

c. Foreign currency risk 

Aspects of our operational activities may involve foreign currency either in terms of the cost 

of manpower, importation of raw materials or other foreign currency denominated elements. 

Accordingly, we are subject to fluctuations in the rates of currency exchange between the 

Naira and other currencies, and such fluctuations or any further depreciation of the Naira 

may materially affect our business, prospects, financial condition and results of operations. 
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17. THE ISSUER 

 

17.1 Introduction 
 
The Isuer was incorporated on the 6th of October 2020 as a public limited company under the name 
of Mecure Industries Financing SPV Plc. The Issuer caries on business at Plot 6, Block H, Debo 
Industrial Compound (Oshodi, Lagos). The authorized share capital of the Company is N1,000,000 
(One Million Naira) divided into 1,000,000 ordinary shares of N1.00 each. 
The SPV was established to borrow or raise money from the Nigerian capital markets, or other 
international markets, either by way of a standalone issue or by the establishment of programmes. 
The issue hinges on amounts as may from time to time be determined by the Board of Directors 
of the Company to issue bonds, notes, shares, or other debt, equity, derivatives, debt linked, equity 
linked, credit linked, currency-linked, inflation-linked, index-linked, commodity-linked, bond 
replicas, asset backed and/or hybrid securities, whether convertible, redeemable, senior, secured, 
Secured, subordinated, preferred and/or other types of structured notes, securities and 
instruments, within such maturity periods following the approval of relevant regulatory authorities. 
 
The current shareholding structure of the Issuer is: 
 

Name Shareholding Percentage (%) 

Mecure Industries Limited 999,999 99.99990 

Anderline Dukur 1 0.00010 

 
 

17.2 Directors and Secretary 
 

Name Address 

Samir Udani (Director) A1, Pearl Estate, Adekunle Odulami Cresent, Ilupeju, 

Lagos 
Arjun Udani (Director) A1, Pearl Estate, Adekunle Odulami Cresent, Ilupeju, 

Lagos 

Banwo & Ighodalo 
(Company Secretary) 

48, Awolowo Road, South West Ikoyi, Lagos 

 
 

17.3 Director’s Interests 
 

Samir Udani and Arjun Udani hold an indirect interest in the Issuer through their respective 
20% holdings in the Sponsor.  
 

17.4 Profiles of The Directors and Secretary 
 

Samir Udani – Directors 

Samir Udani started his career as a medical representative at Theraped Laboratories in 1979. 
He holds a B.Sc. in Chemistry and Physics from Mumbai University, India as well as B.Sc. 
(Tech) in Food Science from the University Institute of Chemical Technology, India. Samir Udani 
with over 35 years industry experience won numerous awards such as Business Man of the 
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Year Healthcare, Nigeria in 2009. He founded Mecure and oversees the Group’s businesses.  

Arjun Udani – Director 

Arjun has over 12 years industry experience in the pharmaceutical industry. He was the General 
Manager, Renaissance Life Science, Mumbai. He holds a B.sc, Business Management, 
Mumbai University, India and a degree in Advanced Project Management, Stanford University, 
California. Arjun Udani is the lead, Mecure Healthcare, HealthDekho and Smart Buy. 

 
 
Banwo & Ighodalo - Company Secretary 
 

Banwo & Ighodalo (“B&I”) is ranked as a leading Nigerian law firm in the areas of Capital 
Markets, Securities, Mergers & Acquisitions; Corporate Finance & Restructuring, Project 
Finance and Foreign Investment & Divestments and one of the top five law firms in Shipping, 
Aviation & International Trade, Energy & Natural Resources and Intellectual Property. B&I also 
has a tested and dependable track record in Commercial Litigation. B&I provides company 
secretarial and legal advisory services to a number of companies in Nigeria, including publicly 
listed companies. 

 

17.5 Employees 
 

The Issuer has no employees. 
 

17.6 Indebtedness 
 

The Issuer has not incurred any debt, other than that which it shall incur in relation to the 

Transaction contemplated herein. 
 

17.7 Material Contracts 
 

Apart from the Transaction Documents to which it is a party, the Issuer has not entered into 
any material contracts 

17.8 No Material Adverse Change 
 

Since the date of the Issuer's incorporation, there has been no material adverse change, or 

any development reasonably likely to involve any material adverse change, in the condition 

(financial or otherwise) of the Issuer. 
 

17.9 Financial Information 
 

Since the date of incorporation, the Issuer has not commenced operations and no financial 

statements have been compiled or published as at the date of this Shelf Prospectus. 

 

17.10 Litigation 
 

The Issuer is not and has not been, since its incorporation, involved in any litigation or 

arbitration proceedings which may have or have had during such period a significant effect on 

its financial position and, as far as the Issuer is aware, no such litigation or arbitration 
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proceedings are pending or threatened. 
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18. THE SPONSOR – MECURE INDUSTRIES LIMITED 

 

18.1 History and overview 
 

Mecure Industries Limited was incorporated on 16 March 2005 as a private limited liability 
company. The Company is principally in the business of manufacturing drugs (tablets, capsules 
and syrups) in Nigeria under two (2) categories namely Pharmaceuticals and Nutraceuticals. The 
Pharmaceuticals segment comprises of forty-one (41) drugs such as Ebu 200 & 400 (ibuprofen 
tablets), Laclox (an ampiclox formulation), Lamox (an amoxicillin formulation) and Lampicin (an 
ampicillin formulation), used in treating different ailments.  
 
The Nutraceuticals segment consist of 100 products including multivitamins and dietary 
supplements, the majority of which are imported from Youthberry (an American supplement 
manufacturing company). While the Nutraceuticals segment is largely a trading line, the Company 
produces its Pharmaceuticals drugs (predominantly branded generics) with support from its 
research and development team at its factory at Debo Industries Compound, Oshodi, Lagos 
State.  
 
Mecure Industries Limited is a member of the Mecure Group and has four sister companies - 
Mecure Healthcare Limited (engaged in diagnostics), Mecure Infraproject Limited, Mecure Smart 
Buy Limited and Mecure Wecare Limited. There exists significant cross-selling within the Mecure 
Group particularly between Mecure Healthcare Limited and Mecure Industries Limited, in which 
patients of the former are encouraged to patronize the drugs of the latter, thereby enhancing value 
chain in the group. 
 
Mecure ’s head office (where its production plant is sited) is located at Plot 6, Block H, Debo 
Industries Compound, Oshodi Apapa Expressway, Oshodi, Lagos State5. The Company owns 
two depots in Anambra and Kano States (due to wider customer acceptance and less competition 
in those markets) and a distribution network consisting of over 100 distributors that facilitate the 
circulation of the Company’s products across Nigeria.  
 
To further promote product distribution, the Company recently introduced mobile applications 
such as the Smart Pill and Smart Buy applications under its Direct2Retail strategy. These 
applications serve as online pharmacies that facilitate easy purchase and delivery of Mecure ’s 
products to retail customers in urban cities. 
 
Mecure Industries Limited imports majority of its production inputs (particularly active and inactive 
pharmaceutical ingredients) from India and China. This is due to the limited availability of the 
required raw materials locally. The Company has a current installed production capacity of 3.13 
billion tablets, 1.58 billion capsules and 30 million syrup bottles annually. 
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18.2 Shareholding structure 
 

The shareholding structure of Mecure Industries Limited is represented below: 
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18.3 Achievements 

 
 

 

18.4 Business segments  
 

The Company is committed to increasing access to high quality healthcare for people across 
Nigeria, at every stage of life. The Company does this by developing, producing and marketing 
affordable generic drugs as well as innovative and specialty pharmaceuticals and nutraceuticals. 
The following are the classes of drugs the Company produces: 

 
a) OTC Medicines 

 
Mecure's OTC business provides branded products that are intended to prevent illness and 
promote well-being. These products are part of the increasing shift from treatment to prevention 
among consumers. This movement is a reflection of people living longer lives, while at the same 
time expecting continued high quality of life. 
 
b) Branded Generics 
 
Mecure’s exceptional integration of generics enables the Company to generate a robust pipeline 
of high-value medicines, with an emphasis on branded generics. Its capabilities have expanded to 
include tablets, capsules, liquids. 
 
c) Dietary Supplements 
 
The Company’s superior level of nutraceutical experience is its core competence. The Company 
use state-of-the-art manufacturing methods and technology to produce products that exceed 
expectations, and it leverages that experience to offer its customers the highest quality solutions.
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18.5 CORPORATE GOVERNANCE AND BOARD OF DIRECTORS OF THE 
SPONSOR 

 
Mecure’s board structure comprise of the Chairman, two executive directors, two non-executive 
directors and two independent directors. The strength of its corporate governance structure is 
evidenced by the presence of independent board members and external Company auditors. 

 
The Board formulates the broad policies and take decisions for the management and operations of the 
company with a view to attaining the company’s objectives. Profile of the Board members are below. 

 
 

Samir Udani – Chairman 

Samir Udani started his career as a medical representative at Theraped Laboratories in 1979. He holds 
a B.Sc. in Chemistry and Physics from Mumbai University, India as well as B.Sc. (Tech) in Food 
Science from the University Institute of Chemical Technology, India. Samir Udani with over 35 years 
industry experience won numerous awards such as Business Man of the Year Healthcare, Nigeria in 
2009. He founded Mecure and oversees the Group’s businesses.  

 
Avni Udani – Non- Executive Director 

Avni Udani has over 15 years’ experience in the pharmaceutical industry. She has a Diploma, Home 
Science from Mumbai University, India, a B.sc, in Economics and Politics from Mumbai University, 
India, and a Master degree, fine art from the Mumbai University, India. She is responsible for the 
oversees procurement activities of Mecure. 

 
Arjun Udani – Non-Executive Director 

Arjun has over 12 years industry experience in the pharmaceutical industry. He was the General 
Manager, Renaissance Life Science, Mumbai. He holds a B.sc, Business Management, Mumbai 
University, India and a degree in Advanced Project Management, Stanford University, California. Arjun 
Udani is the lead, Mecure Healthcare, Health Dekho and Smart Buy. 
 
 

Anderline Dukur– Executive Director 

Prior to Mecure, Mrs. Dukur was Regulatory Affairs Officer for Renaissance Pharmaceuticals. Mrs. 
Dukur spent more than 10 years in teaching hospitals and pharmacies, serving various positions from 
Medical Representative to leading efforts at National Youth Service Corps Program. In the course of 
her career Mrs. Dukur has taken up role as the Chief Pharmacist for an All-Day Pharmacy, Accidents 
& Emergency Pharmacy Department, In-patient Pharmacy, Special Wards for Cancers, HIV/AIDS 
Patients, Theatre Pharmacy and a Compounding Pharmacy. Mrs. Dukur holds a Masters in Clinical 
Pharmacy from University of Lagos, Nigeria, a Masters in Public Health from Lagos State University, 
College of Medicine, a Bachelors in Pharmacy from University of Nigeria. Mrs. Adrenaline Dukur, 
Director, Regulatory Affairs and Safety, joined Mecure in 2006 as Supt. Pharmacist, Regulatory Affairs. 
 
 
 
Dr. Ajie Obi – Executive Director 
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Dr. Ajie Obi holds a B.Sc. Medicine & Surgery (MBBS) from University of Nigeria, Enugu Campus and 
a Masters in Pharmacology from University of Lagos. He previously worked as a lecturer in Lagos State 
Teaching Hospital (LUTH). He is currently the lead, Pharmacovigilance Officer, Mecure. 

 
 

Ayotunde Owoigbe – Independent Director 

Ayotunde has over 19 years legal experience. She holds an LLB, University of Lagos and she is also 
a member of the Nigerian Bar Association. She was immediate past Chairperson, Capital Market 
Solicitors Association and Partner Banwo & Ighodalo. 
 
 
Chidi Okoro – Independent Director 

              Chidi Okoro has over 30 years’ experience in sales and pharmaceuticals. He has previously worked 
with Emzor, GlaxoSmithKline, etc. He holds a B.Pharm Pharmacy, University of Nigeria, a Masters, IE 
Business School, and an MBA, Marketing, University of Lagos. 
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18.6 MANAGEMENT TEAM 
 

The management team is responsible for implementing and executing the organization’s 

objectives.  

 

Profile of the management team members are below: 
 
 

           Samir Udani - Chief Executive Officer 

Samir Udani started his career as a medical representative at Theraped Laboratories in 1979. 

He holds a B.Sc. in Chemistry and Physics from Mumbai University, India as well as B.Sc. 

(Tech) in Food Science from the University Institute of Chemical Technology, India. Samir 

Udani with over 35 years industry experience won numerous awards such as Business Man of 

the Year Healthcare, Nigeria in 2009. He founded Mecure and oversees the Group’s 

businesses. 

 
 
Anderline Dukur - Superintendent Pharmacist 

Prior to Mecure, Mrs. Dukur was Regulatory Affairs Officer for Renaissance Pharmaceuticals. 

Mrs. Dukur spent more than 10 years in teaching hospitals and pharmacies, serving various 

positions from Medical Representative to leading efforts at National Youth Service Corps 

Program. During her career Mrs. Dukur has embraced her role as the Chief Pharmacist for an 

All-Day Pharmacy, Accidents & Emergency Pharmacy Department, In-patient Pharmacy, 

Special Wards for Cancers, HIV/AIDS Patients, Theatre Pharmacy and a Compounding 

Pharmacy. Mrs. Dukur holds a Masters in Clinical Pharmacy from University of Lagos, Nigeria, 

a Master’s in Public Health from 

Lagos State University, College of Medicine, a Bachelors in Pharmacy from University of 

Nigeria. Mrs. Adrenaline Dukur, Director, Regulatory Affairs and Safety, joined Mecure in 2006 

as Supt. Pharmacist, Regulatory Affairs. 

 
 
Nitesh Gupta - Chief Operating Officer 

Nitesh the former plant manager of Puma Pharmaceutical Limited has over 27 years of 

pharmaceutical manufacturing experience. His experience spans across: Pharmacy, 

Manufacturing, Business and 

Operations management, etc.  He holds a B.Sc. and M.Sc. in Pharmaceutical sciences.  

 
 
Aniruddh Goyal - Chief Financial Officer 

Aniruddh is a Chartered accountant with over 16 years’ experience across finance and audit. 

He was the former Chief Financial Officer, ABJ Developers Limited. He holds a B.Sc. in 

Commerce, M k Saboo College Pilani, Rajasthan University. 
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Bhanubhai J. Patel - Chief Quality Control Officer 

Bhanubhai has over 44 years in quality control and assurance in the pharmaceutical industry. 
He was the former General Manager/ Assistant Technical Manager at Konark Research 
Foundation. He holds a B.Sc. in, Chemistry, South Gujarat University. He is also a member of 
the Indian Pharmaceutical Association. 
 

Anaje Felix Emeka - Sales & Marketing 

Anaje is an experienced Sales and Marketing professional. He holds a B.Sc. in Biochemistry 
from Nnamdi Azikiwe University and a Master’s in Business Administration from Ladoke 
Akintola University. He joined Mecure in 2019 as a Business Development executive and was 
responsible for managing operations and revenue generation activities including Business 
Development and Sales Marketing. He is currently responsible for Sales and Marketing, 
Business Management, Operations Management and Relationship Management. 
 
 
Oritsetimeyin Victor Grace - Head of Human Resources 

Grace has over 5 years’ experience in Human Resources. She is a member of the Chartered 
Institute of Personnel Management and a holder of B.Sc. in Accounting from Ambrose Alli 
University. She was a former Senior Human Resources Executive. She currently oversees the 
Human Resources division of Mecure. 
 
 
Olanipekun Ijeoma - Quality Assurance Manager 

Mrs. Ijeoma serves as manager of Quality Assurance, responsible for Mecure’s full range of 
laboratory analysis, testing to ensure compliance and quality assurance across the 
organization. Prior to working for Mecure, Mrs. Ijeoma worked for several pharmaceutical 
companies and hospitals and was in charge of heading the microbiology department.  

She has a Post-graduate Diploma in Microbiology and a Higher National Diploma from Lagos 
State University 
 
 
Adil Sheikh - Chief Technology Officer 

Adil has over twelve years’ experience in leading design & development of large-scale software 
solutions. He has extensive hands-on experience at all levels of solution design & development 
across multiple technology stacks as well as a proven technical acumen and business analysis 
skills to define business objectives and project scope. He is responsible for infrastructure & 
efficient running of IT operations and the application of technology best practices to build 
scalable, enterprise level applications in pharmaceuticals & healthcare domain. Revamped 
several legacy systems and deployed multiple greenfield solutions to optimize business 
operations & maximize revenue.  
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He has a Bachelor’s degree in Engineering from Mumbai University. 
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19. EXTRACT FROM THE SPONSOR’S RATING REPORTS 
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20. REPORTING ACCOUNTANT’S REPORT 
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21. VALUATION REPORT 
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22. STAUTORY AND GENERAL INFORMATION 

 

22.1 Authorisation of the Programme 
 

In a resolution dated 6th November, 2020, the Board approved the establishment of a 
N20,000,000,000 (Twenty billion Naira) Bond Issuance Programme, and the issuance of Bonds 
thereunder. 

 

22.2 Incorporation and Share Capital History of the Issuer 
 

Mecure Industries Funding SPV Plc was incorporated on the 6th of October, 2020; the registered 

address of the company is at Plot 6, Block H, Debo Industrial Compound (Oshodi, Lagos). 

The authorized share capital of the Company is N1,000,000 (One Million Naira) divided into 

1,000,000 ordinary shares of N1.00 each.  

 

The current shareholding structure of the company is: 
 

Name Shareholding Percentage (%) 

Mecure Industries Limited 999,999 99.99990% 

Anderline Dukur 1 0.00010% 
 

22.3 Share Capital and Shareholding Structure of the Sponsor 
 

The authorised share capital of the Sponsor (evidenced by a Statement of Share Capital Form CAC 

2 and the Memorandum of Association both dated July, 2008 and filed at incorporation) is 

N20,000,000 (Twenty Million Naira) divided into 20,000,000 ordinary shares of N1.00 each. 

 

The shareholding structure (evidenced by a Statement of Share Capital Form CAC 2 and the 

Memorandum of Association referenced above) is: 
 

S/N Name of 

Shareholder 

Number of 

Shares 

Percentage 

Holding 

1 Samir Udani 4,000,000 20% 

2 Avni Udani 3,800,000 19% 

3 Amy Udani 4,000,000 20% 

4 Arjun Udani 4,000,000 20% 

5 Anderline Dukur 200,000 1% 

 

 

22.4 Summary of the capital structure of the Sponsor 
 

S/N Description Amount 

1 Cash and Cash equivalent 39,681,000 

2 Short term debt - 

3 Long term debt 7,072,958,000 

4 Total shareholders’ equity 4,380,943,000 



114  

 

22.5 Subsidiaries, Associated Companies and Investments 
 

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

i) Mecure Industries Limited; 
ii) Health Dekho Healthcare Limited; 
iii) Mecure Smart Buy; and 
iv) Mecure Healthcare Limited. 

 

22.6 Off Balance Sheet Items 
 

As at 30th June 2020, the Sponsor had no off-balance sheet items other than in the ordinary 

course of business. 
 

22.7 Costs and Expenses 
 

Costs and expenses in respect of any issuance of Bonds under this Programme shall be payable 

by the Issuer and shall be disclosed in the Applicable Pricing Supplement relating to the Bonds 

being issued. 
 

22.8 Material Contracts 

Other material contracts in respect of any issuance of Bonds under the Programme will be 

disclosed in the Applicable Pricing Supplement issued in respect of that Series of Bonds. 
 

22.9 Declarations 
 

Except as otherwise disclosed in this Shelf Prospectus: 
 

a) No share of the Issuer or Sponsor is under option or agreed conditionally or unconditionally to 
be put under option; 

b) No commissions, brokerages or other special terms have been granted by the Issuer or Sponsor 
to any person in connection with the Programme or sale of any securities of the Issuer; 

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

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

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

f) There are no long-term service agreements between the Issuer or Sponsor or any of its directors 
and employees other than in the ordinary course of business; 

g) No prosecution has commenced against the Issuer or Sponsor or any of its subsidiaries in 
respect of any breach of any securities or banking laws or Companies and Allied Matters Act, 

2020; and 

h) No action has been taken against the Issuer or Sponsor by the NSE, FMDQ or any other 
recognized Exchange in respect of any breach of the listing requirements of The Exchange. 
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Further declarations/information in respect of Directors/shareholders/key management staff of the 

Issuer: 
 

It is further declared that to the best of the Directors’ knowledge as at 12th October, 2020, 
 

a) None of the Directors/shareholders/key management staff is under any bankruptcy or 

insolvency proceedings in any court of law; 

b) None of the Directors/shareholders/key management staff has been convicted in any criminal 

proceeding; and 

c) None of the Directors/shareholders/key management staff is the subject of any order, judgment 

or ruling of any court of competent jurisdiction or regulatory body relating to fraud or dishonesty. 

 
 

22.10 Relationship between the Issuer, Issuing Houses and other Advisers 
 

There are no relationships (other than the professional ones established pursuant to this 

Programme) existing between the Issuer and any of their advisers. 

 

22.11 Rights of Bondholders 
 

The Bondholders shall not have or acquire any right against the Bond Trustee in respect of the 

Bonds except as expressly conferred upon them by this Deed or by law, regulation or court 

order and no person shall be recognized as a Bondholder except in respect of Bonds registered 

in his name in the Register. 

 

22.12 Mergers and Takeovers 
 

As at the date of this Shelf Prospectus, the Directors are not aware of the following during the 

preceding financial year or current financial year: 

– a merger or takeover offer by third parties in respect of the Sponsor’s securities; and 

– a merger or takeover by the Sponsor in respect of another company’s securities. 

 

22.13 Consents 
 

The following have given and not withdrawn their written consents to the issue of this Shelf Prospectus 

with their names and reports (where applicable) included in the form and context in which they appear: 
 

Party Role 

Samir Udani Director of the Issuer 

Arjun Udani Director of the Issuer 

Samir Udani Director of the Sponsor 

Arjun Udani Director of the Sponsor 

Avni Udani Director of the Sponsor 

Chidi Okoro Director of the Sponsor 

Anderline Dukur Director of the Sponsor 
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Dr. Ajie Obi Director of the Sponsor 

Ayotunde Owoigbe Director of the Sponsor 

Cordros Capital Limited Lead Issuing House 

Vetiva Capital Management Limited Joint Issuing House 

Greenwich Merchant Bank Limited  Joint Issuing House 

STL Trustees Limited Trustee 

GTL Trustees Limited Trustee 

Cordros Trustees Limited Trustee 

Banwo & Ighodalo Solicitor to the Issuer  

Aluko & Oyebode  Solicitor to the Issue 

Deloitte & Touche Reporting Accountant 

Olufemi Fajuyi & Co. Auditor 

Cordros Securities Limited Stockbroker 

Meristem Stockbrokers Limited Stockbroker 

Global Credit Ratings Co. Rating Agency 

DataPro Limited Rating Agency 

Union Bank of Nigeria Plc Receiving Bank 

Crescent Registrars Limited Registrar 
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22.14 Claims and Litigation: 
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22.15 Indebtedness of the Issuer and Sponsor 
 

The Issuer has no indebtedness as at the date of this Shelf Prospectus other than that which the Issuer 

has incurred or shall incur in relation to the transactions contemplated herein. The Sponsor has a debt 

stock of N7,072,958,000. 

 

22.16 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 Programme: 
 

– Certificate of Incorporation of the Issuer, duly certified by the CAC; 

– Memorandum and Articles of Association of the Issuer, duly certified by the CAC; 

– Reporting Accountants’ Report on the audited accounts of the Sponsor for the for the years ended 

31 December 2015, 2016, 2017, 2018, 2019, H1 2020; 

– The Programme Trust Deed dated 31st March, 2021 among Mecure Industries Limited, Mecure 

Industries Funding SPV Plc, STL Trustees Limited, GTL Trustees Limited and Cordros Trustees 

Limited; 

– Master Notes Subscription Agreement dated 31st March, 2021 among Mecure Industries Limited, 

Mecure Industries Funding SPV Plc, STL Trustees Limited, GTL Trustees Limited and Cordros 

Trustees Limited; 

– Board Resolution of the Sponsor dated 6TH of November, 2020 authorizing the Bond Issuance 

Programme; 

– Board Resolution of the Issuer dated 6TH of November, 2020 authorizing the Bond Issuance 
Programme; 

– Letter from the SEC dated on or before 27TH JANUARY, 2021 approving the registration of the Shelf 

Prospectus; 

– The schedule of the Claims and Litigation referred to above and the Solicitors’ opinion thereon; 

– Audited Financial Statement of the Sponsor for the years ended 2015,2016, 2017, 2018, 2019 & H1 

2020; 

– Shelf Prospectus issued with respect to the Bond Issuance Programme; 

– Written Consents of the Directors and Professional Parties to the Issue; and 

– Material contracts referred to on page 109. 
 
 



120  

23.  GOING CONCERN STATUS OF THE ISSUER 
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24. FORM OF PRICING SUPPLEMENT 

Set out below is the form of Pricing Supplement which will be prepared by the Issuer for each Series 

of Bonds issued under the Programme 

 

Pricing Supplement 
To the Shelf Prospectus dated [●] [●] 2021 

 
 

 

 
 
 

MECURE INDUSTRIES FUNDING SPV PLC RC: 1718492  
(INCORPORATED AS A SPECIAL PURPOSE VEHICLE BY MECURE INDUSTRIES LIMITED) 

Offer for Subscription of Up to N [●] 
 

Series [●]: [●] -Year [●] 

 
[●] % Fixed Rate Senior Secured Bonds Due [●] Under the N20,000,000,000 Bond Issuance Programme 

 
Issue Price: 100% of Par Value Payable in full on Application 

 
Application List 

Opens [●] 2021 

Closes [●] 2021 

 
This Pricing Supplement is prepared for the purpose of Rule 279(3) of the Rules and Regulation of the 

Securities & Exchange Commission (“the Commission” or SEC) in connection with the N20,000,000,000 

Bond Issuance Programme established by MECURE INDUSTRIES FUNDING SPV PLC (“the Issuer”). This 

Pricing Supplement is supplemental to, and should be read in conjunction with, the Shelf Prospectus dated 

[●] [●] 2021 and any other supplements to the Shelf Prospectus to be issued by the Issuer. Terms defined 

in the Shelf Prospectus have the same meaning when used in this Pricing Supplement. 

 

To the extent that there is any conflict or inconsistency between the contents of this Pricing Supplement 

and the Shelf Prospectus, the provisions of this Pricing Supplement shall prevail. This Pricing Supplement 

may be used to offer and sell the Bonds only if accompanied by the Shelf Prospectus. Copies of the Shelf 

Prospectus can be obtained from any of the Issuing Houses. 

 

 

FUNDING SPV PLC 
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The registration of the Shelf Prospectus and this Pricing Supplement shall not be taken to indicate that the 

Commission endorses or recommends the Securities or assumes responsibility for the correctness of any 

statements made or opinions or reports expressed in the Shelf Prospectus or this Pricing Supplement. No 

Securities will be allotted or issued on the basis of the Shelf Prospectus read together with this Pricing 

Supplement later than three years after the date of the issue of the Shelf Prospectus. 

 

This Pricing Supplement contains particulars in compliance with the requirements of the Commission for 

the purpose of giving information with regard to the Securities being issued hereunder (the “Series 1 Bonds” 

or “Bonds”). Application has been made to the [●] for the admission of the Bonds to the Daily Quotations 

List of the Exchange.  The Bonds now being issued will upon admission to the Daily Quotations List qualify 

as securities in which Trustee may invest under the Trustee Investments Act (Cap T22) Laws of the 

Federation of Nigeria, 2004. 

 
The Issuer accepts full responsibility for the accuracy of the information contained in this Pricing 

Supplement. The Issuer declares that having taken reasonable care to ensure that such is the case, the 

information contained in this Pricing Supplement is, to the best of its knowledge, in accordance with the 

facts and does not omit anything likely to affect the import of such information and that save as disclosed 

herein, no other significant new factor, material mistake or inaccuracy relating to the information included in 

the Shelf Prospectus has arisen or has been noted, as the case may be, since the publication of the Shelf 

Prospectus. Further, the material facts contained herein are true and accurate in all material respects and 

the Issuer confirms that, having made all reasonable enquiries, to the best of its knowledge and belief, there 

are no material facts, the omission of which would make any statement contained herein misleading or 

untrue. 
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Final Terms of Series [●] Bonds 
 Issuer MECURE INDUSTRIES FUNDING SPV 

PLC 
 Series Number [●] 
 Aggregate Principal Amount of Bonds [N20,000,000,000] 

 • Issue Price: 

• Net Proceeds: 

[100% of Par Value] 

 Denomination(s): [Minimum of N5,000,000 and multiples of 

N1,000,000 thereafter] 

 • Issue Date: 

• Interest Commence Date (if different 

from Issue Date): 

[●] 

 Maturity Date: [●] 
 Principal Moratorium: [●] 
 Interest Basis: [●] 
 Redemption/Payment Basis: [●] 
 Status: [●] 
 Security: [●] 
 Listing(s): [FMDQ or The NSE] 

 Method of Distribution: [Book build to Qualified Institutional 

Investors and High Net Worth Investors] 
 Validity Period: [●] 
   

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE 
 Fixed Rate Bond Provisions: 
 Interest Rate: [●] 

 Coupon Payment Date(s) /Payment Dates: [Semi-annual in arrears on [●] and [●] of 

each year, commencing on [●]] 
 Interest Amount(s): [●] 

 Business Day Convention: [Following Business Day 

Convention/Preceding Business 

Day Convention] 
 Business Day: [Modified Business Day] 

 Other terms relating to method of calculating 

interest for Fixed Rate Bonds: 

[●] 

 Floating Rate Bond Provisions: 
 Coupon Payment Date(s):  

 Reference Banks:  

 Spread (if applicable):  

 Party responsible for calculating interest rate 

and interest amount(s): 

 

 Relevant Time (if applicable):  

 Screen Rate Determination: 
- Benchmark: 
- Coupon Determination Dates(s): 
- Relevant Screen Page 
- Day Count Fraction 
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PROVISIONS RELATING TO REDEMPTION 

 Optional Early Redemption (Call Option):  [Applicable/Not Applicable] 

 Optional Early Redemption (Put Option):  [Applicable/Not Applicable] 

 Scheduled Redemption/Amortization:  [●] 

 Redemption Amount(s):  [●] 

 Scheduled Redemption Dates:  [●] 

 Final Redemption Amount:  [●] 
DISTRIBUTION, CLEARING AND SETTLEMENT PROVISIONS 

 Form of Bonds: Dematerialized Bonds 
 Registrar: Crescent Registrars Limited 
 Trustee(s): STL Trustees Limited, GTL Trustees 

Limited and Cordros Trustees Limited 
 Record Date: [●] 
 Other terms or special conditions: [●] 

GENERAL PROVISIONS APPLICABLE TO THE BONDS 
 Method of Distribution [●] 
 Underwriting  

 If Underwritten, names of Underwriters [●] 

 Clearing System: Central Securities Clearing System Plc 

USE OF PROCEEDS 

The Issuer shall utilise the proceeds to subscribe for the intercompany bond, as well as the cost 
and expenses of the issue. 

APPENDICES 
 Appendices [List and Attach Appendices if applicable] 
 

MATERIAL ADVERSE CHANGE STATEMENT 

Except as disclosed in this document and in the Shelf, Prospectus dated [●] [●] 2021, there has 
been no significant change in the financial or trading position of the Issuer since [insert date of 
last audited accounts or interim accounts (if later)] and no material adverse change in the 
financial position or prospects of the Issuer since [insert date of last published annual accounts] 

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: 
 
 
 
 
…………………………. ………………………….. 

Director         Director 


