IN THE BONDS IS STRICTLY FOR QUALIFIED INSTITUTIONAL INVESTORS AND HIGH NETWORTH 'mfmﬁ.l_s AS DE!E WNOER
RULE 321 OF THE RULES AND REGULATIONS OF THE SECURITIES & EXCHANGE COMMISSION

RED HERRING PRICING SUPPLEMENT/SUPPLEMENTAL PROSPECTUS
THIS DOCUMENT IS FOR GUIDANCE PURPOSES FOR PRICE DISCOVERY PROCESS ONLY

LAPO MFB SPVPLC __

(Incorporated for the sole purpose of financing the purchase of Senior and Subordinated Underlying Bonds to be sued by LAPO Microfinance Bank Limited)

Offers for Subscription
N3,150,000,000
Series I: 5-Year
17.75% Fixed Rate Senior Unsecured Bonds due 2022
(being offered to Qualified Institutional Investors and High Networth Individuals)
Under a N20,000,000,000 Debt Issuance Programme
Issue Price: N1,000 per unit
Payable in full on Application

Application List Opens: B November, 2017
Application List Closes: 11 December, 2017

d thal you -::rm,yaur Stockbroker, Banker, Solcitor, Accountant

regiserad under the Investmen! and Securibes Act Mo 20 2007

This Pricing Supplement is prepared pursuant to Rubke 320 of the Rules and Regulation of the Secunties & Exchange Commission (the “Commission”
or "SECT) in connection with the K20.000.000,000 Debt lssuance Programme established by LAPO MFB SPV PLC (the Issuer”). This Pricing
Supplement is supplemental lo. and should be read in conjunction with. the Shelf Prospectus dated 16 August 2017 and any oiher supplements io
the Shelf Prospectus to be sssued by the lssuer Terms defined in the Shelf Prospecius have the same meareng when used in this Prcing Supplement

To the extent thal there 1s any conflict or inconsesiency betwean the confents of this Pricing Supplement and the Shalf Prospectus, the provissons of
this Pricing Supplement shall prevall, This Pricing Supplement may be used lo offer and sell the Bonds only if accompanied by the Shelf Prospectus
Copies of the Shell Prospeclus can be oblained from the Issuing Houses

The regestration of the Shelf Prospectus and this Pricing Supplement shall not b taken to indicate that the Commission endorses or recommende the
Sacurlies of assumes responsibiity for the comectness of any slalements made or opinions or reports expressed in the Shelff Prospecius or this
Pricing Supplement. No Sacunties will be aliotted or £sued on the basie of the Shell Prospectus read togethar with this Pricing Supplermant later than
three years after the date of the msue of the Shelf Prospecius

This Pricing Supplement containg particulars in compliance with the requirements of the Commission for the purpose of greing information with regard
to the Securities being ssued hereunder (the “Series 1 Bonds” o “Bonds™).  An application will be made to the Baard Listings and Quotations
Commitiee of the FMDQ OTC for the admission of the Bonds to its Daily Quotation List. The Bonds now being 1ssued qualify as a security in which
Trustees may invest undes the Trustee Investments Act, (Cap T22) Laws of the Federation of Migeria, 2004

This Prospectus and the securities, which i offers. have been registered by the Secunties and Exchange Commssion. Sections 85 to 87 of the
Investmants and Securities Act, prensde for civil and criminal liabilities for the sus of a Prospecius which contains false or misleading mfarmaton
The registration of this Prospectus and the securbies which it offers does not relieve the parlies of any kabelity ansing under the Act for false or
miskeading stalements of for any omsssion of a matesial fact in this Prospectus

of any olher prolessional poviser iy

LEAD ISSUING HOUSE/BOOK RUNNER JOINT IS5UING HOUSE/BOOK RUNNER

FCMB 4 United Cap1tal

RC: 444555

ep——— L

L L et

If you are in any doub! about the contents of this ducung or ANy action to be taken, it 18 recommande

THIS PRICING SUPPLEMENT IS DATED 20 DECEMBER 2017

The Pricing Supplement can be found on the websites of the Sponsar and the Commussion’ Wi lapo-migena org and www. sec.gov.ng raspectively
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FINAL TERMS OF SERIES 1 BONDS

Issuer:;
Sponsor and Co-obligor:
Series Number:

Aggregate Principal Amount
of Bonds:

Issue Price:

Issue Coupon;

Gross Proceads:
Denomination(s):

Issue Date:
Interest Commence Date (if
different from Issue Date)

Maturity Date:

Redemption/Payment Basis:

Status:

Listing(s):

Method of Distribution:

Use of Proceeds:

Source of Repayment

Claims and Litigation

LAPO MFB 5PV PLC
LAPO Microfinance Bank Limited

1
M3,150,000,000

Par
17.75%
W3,150,000,000

Minimum of N20,000,000 {i.e. 20,000 units @ N1,000/unit) and
multiples of NS,000,000 thereafter

20 December 2017
19 December 2017

19 December 2022

Bullet repayment on maturity at Par,

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

The Series 1 Bonds will be listed on the FMDQ OTC

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

Purchase of 5 year Senior Unsecured Bonds issued by LAPO
Microfinance Bank Limited ("LAPC MFE™)

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

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

)

Supplementary Prospectus
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respective financial position and, as far as the Issuer is aware,

no such litigation or arbitration proceedings are pending or

threatened.

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

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

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

Provisions Relating To Interest (if Any) Payable

Fixed Rate Note Provisions Applicable

Interest Rate: 17.75% per annum

Coupon Payment Date(s) Semi-annual, and payable in arrears on 21 June and 20
Payment Dates: December of each year up to and including the Maturity Date
Interest Amount(s): See ("Coupon Payment Schedule” ) on page 10

Modified Following: Where a Coupon Payment Date falls on a
non-Business Day, such payment shall be postponed to the next
_ , day which is a Business Day provided that if such a Business
Business Day Convention:
Day falls into the next calendar month, such Coupon Payment
Date shall be brought forward to the immediately preceding
Business Day
Any day (other than a Saturday. Sunday or a Federal
_ Government of Nigeria declared public holiday) on which
Business Day:
commercial banks are open for general business in Abuja and
Lagos, Nigeria
Actual / 365 (actual numbers of days in a month/365 days in the

Day Count Fraction
year)

Other terms relating to
method of calculating interest

Mot Applicabl
for Fixed Rate Bonds: Rl =

Supplementary Prospectus Page | 3
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Provisions Relating To Redemption

Optional Early Redemption
(Call Option):

Optional Early Redemption
(Put Option):

Scheduled
Redemption/Amortization:
Redemption Amount(s):
Scheduled Redemption
Dates:

Final Redemption Amount:

Redemption Notice Period;

Not Applicable

Not Applicable

Mot Applicable
Not Applicable
Mot Applicable

Not Applicable
Mot Applicable

General Provisions Applicable to the Bonds

Trustees:

Registrar:

Record Date:

FBMN Trustees Limited

Cardinal Stone Registrars Limited

Mo Bondholder may require the transfer of a Bond to be

registered during the period of 15 days ending on the due date

for any payment of principal or Coupon on the Bond

Distribution, Clearing and Settlement Provisions

If syndicated, names of the
Lead Issuing
House/Bookrunner and the
Joint Issuing House(s)/
Bookrunner(s) (as defined in
the Series Vending
Agreement).

Clearing System:

General

FCMBE Capital Markets Limited (Lead Issuing House/

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

Central Securities Clearing System Plc (C5CS)

Supplementary Prospectus
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Sponsor Rating: BEB+ (GCR)
Issue Rating: A- (Agusto) and BBB+ (GCR)

The Bonds are exempt from taxation in Nigeria in accordance
with the Companies Income Tax (Exemption of Bonds and Short
Term Government Securities) Order 2011, the Value Added Tax
(Exemption of Proceeds of the Disposal of Government and

Taxation: Corporate Securities) Order 2011 and the Personal Income Tax
(Amendment) Act 2011. As such, all payments made to
Bondholders shall be free and clear of Withholding, State and
Federal Income and Capital Gains Taxes with no deductions
whatsoever being made at source

_ The Bonds will be governed by, and construed in accordance
Governing Law . ) ——
with the laws of the Federal Republic of Nigeria

Material Adverse Change Statement

Except as disclosed in this document and in the Shelf Prospectus dated 16 August 2017, there
has been no significant change in the financial or trading position of the Issuer since 31
December 2016.

Registration

The Issuer accepts responsibility for the information contained in this Pricing Supplement which,
when read together with the Shelf Prospectus referred to above, contains all information that is
material in the context of the issue of the Bonds.

Signed at ___on this 20" day of December 2017

..

——
Mame: Godwin Ehigiamusoe

Capacity: Managing Director

Supplementary Prospectus Page | 5
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DESCRIPTION OF THE ISSUE
LAPO MFBE SPV Plc:

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

Shareholders Number of Shares Shareholding (%)

LAPO Micrefinance bank Limited 890,000 98.00%
Dr. Godwin Eseiwi Ehigiamusoe 10,000 1.00%
Undertaking

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

Rating
_ Bond Issuer rating

Structure of the Issue

Bond issue
raung
1 o A & 4 Naira B Naira
} h i H LAPO MFB SPV LAPO Microfinance
PLC Bank Limited
- i R
Bondholders LAPO SPV Bond AR
& Administers Senior 8ond
payment
obligations
Interest &
Principal payment Interest & Principal payment

to LAPO MFB 5PV

1. LAPO MFB SPYV issues bonds (to the public) in consideration for gross proceeds.
2. Investors subscribe to LAPO MFB SPV bond issue.
3. The Bank issues LAPC Senior Bonds to LAPO MFB SPV

te Bondholders

Supplementary Prospectus Page | &
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4. LAPO MFB SPV purchases LAPO Senior Bonds from the Bank.

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

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

a. Agusto & Co and Global Credit Rating Co. provides bond issue rating to LAPO MFB SPV's
proposed bond issue.

b. Global Credit Rating Co. provides Issuer rating to LAPO.

c. Trustee administers payment obligations according to MBPA.

Supplementary Prospectus Page |7
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USE OF PROCEEDS

The estimated gross issue of N3,150,000.000 will be utilised for the purchase of 5 year 17.75% Senior
Unsecured Bonds issued by LAPO. The offer cost of N97 340,630 i.e.3.09% of the gross issue
proceeds will be borne by the Sponsar,

Details Amount (N) % Timeline

Furchase of 5 year Senior Unsecured Bonds issued

by LAPO 3,150,000,000 100% Immediately

Gross Proceeds 3,150,000,000 100%

LAPO Microfinance Bank Limited shall utilise the proceeds of the Bonds to fund the growth of its retail
loan book.

Supplementary Prospectus Page | 8
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COUPON PAYMENT SCHEDULE

The following table indicates the semi-annual payment of the Coupon and the bullet payment of the

principal at maturity. The table reflects coupon price at 17.75 %

Principal

Payment  Payment  Oblgator

(N'000) (N'000) (N'000)

Interval 1 21June 2018 281,860,273.97 0 3,150,000,000
Interval 2 20 December 2018  278,796,575.34 0 3.150,000,000
Interval 3 21 June 2019 280,328,424.66 0 3,150,000,000
Interval 4 20 December 2019 278,796,575 34 0 3.150,000.000
Interval 5 22 June 2020  283,392,123.29 0 3,150,000,000
Interval 6 21 December 2020  278,796,575.34 0 3,150,000,000
Interval 7 21 June 2021  278,034,836.07 0 3,150,000,000
Interval 8 20 December 2021  278,034,836.07 0 3,150,000,000
Interval & 21 June 2022 280,328,424 66 0 3,150,000,000
Interval 10 19 December 2022  277,264,726.03  3,150,000,000 0
;upplemEntary Prospectus - Page | 9
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PARTIES TO THE OFFER

Directors and Company Secretary of the Sponsor

Chairman

Managing Director

Director (Non-Executive)

Director (Non-Executive)

Director (Non-Executive)

Director (Non-Executive)

Director (Executive)

Mr. Osarenren Emokpae
LAPO Place

18, Dawson RG%D _.5'
Benin, Edo State

Dr. Godwin Ehigiamusoe

LAPO Place )

18, Dawson Road, g‘\\J) ]

Benin, Edo State

Mr. Andrew Ejoh

LAPO Place E " | -\]I
18, Dawson Road, ka 0 ’

Benin, Edo State
Mr. Osayande Ede

LAPO Place T& A &‘E‘J A0k f-lﬁ :

18, Dawson Road,
Benin, Edo State

Mr. Rene Azokly

LAPO Place M

18, Dawson Road,
Benin, Edo State

Mrs. Osaretin Demuren
LAPO PI -

O Place {/{d' 1| )
18, Dawson Road, = 3
Benin, Edo State

Mrs. Josephine Nwachukwu

LAPO Place
18, Dawson Road, @g“”* .

Benin, Edo State
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Directors and Company Secretary of the Sponsor

Director (Executive)

Director (Non-Executive)

Company Secretary

Mrs. Faith Osazuwa-0jo
LAFO Place

18, Dawson Road, L
Benin, Edo State %ﬁ'
Mrs. Hannatu Yaro

LAPO Place ?@%}1 M/& ;

18, Dawson Road,
Benin, Edo State

Ms. Cynthia Ikponmwosa If g
LARPO Place L j U
18, Dawson Road,

Benin, Edo State

Directors and Company Secretary of the Issuer

Director

Director

Director

Company Secretary

Dr. Godwin Ehigiamusoe

LAPO Place

18, Dawson Road, @A
Benin, Edo State

Mrs. Josephine Nwachukwu

LAPO Place

18, Dawson Road, Gig,,\_}")(’ =2

Benin, Edo State

Mrs. Faith Osazuwa-Ojo
LAPO Place

18, Dawson Road, %
Benin, Edo State %ﬂ'
Ms. Cynthia lkponmwosa

LAPO Place

{ ;
1\/[
18, Dawson Road, J
Benin, Edo State
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Directors and Company Secretary of the Issuer

Professional Parties to the Issue

Lead Issuing House FCMB Capital Markets Limited
6" Floor, First City Plaza
44 Marina
Lagos Ay

Joint Issuing House United Capital Plc. _
12" Floor, UBA House %cw
57, Marina RAamATU DE E@M1'1* {
Lagos

Solicitor to the Issue Banwo & Ighodalo MY
98 Awolowo Road  frzeeT~l Muse—S<clig
South West, lkoyi
Lagos

Solicitor to the Issuer Tokunbo Orimobi LP M,_j_/‘t
Plot 19638 Buraimoh Kenku Streetyyy (0 a-€L ORwis 157)
Off Oyin Jolayemi Street
Victonia Island

Lagos
Solicitor to the Trustees Aluko & Oyebode MW Mh#

1, Murtala Muhammed Drive

Ikoyi | ez '\)

Lagos

Trustee FBN Trustees Limited

- 16-18 Keffi Street, Off Awolowo Road
SW lkoyi

Lagos

Adekl.lﬁ'-ﬂ Awo

Issuer's Auditor Akintola Williams Deloitte
Civic Towers
Plot GA 1,0zumba Mbadiwe Avenue M Tomis
Victoria Island
Lagos

- S = — i
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| |
|
*

Sponsor's Auditor

Directors and Company Secretary of the Issuer
" i Akintola Williams Deloitte </_//
WM

Rating Agencies

Reporting Accountant

Registrars

Receiving Banks

Civic Towers

Plot GA 1,0zumba Mbadiwe Avenue A{7as vl
Victoria Island

Lagos

Agusto & Co. Limited

5" Floor, UBA House w [ 1{“‘
57, Marina M

Lagos

Global Credit Ratings Co. S=UMN AR s un M
170 Fll:lﬂl', NEW Afrk:a HOU-EE . g

31 Marina %

Lagos

Ernst & Young g m

10" Floor, UBA House / L ¥y

57, Marina

Lagos %m nNAY AherREMS
CardinalStone Registrars Limited

358 Herbert Macaulay Way Pg Pﬁﬂ Plade

Yaba
Lagos

First Bank of Nigeria Limited
Samuel Asabia House t l g
35, Marina

Lagos

First City Monument Bank Limit%i-
Primose Towers

17A, Tinubu Street

Lagos

Supplementary Prospectus
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EXTRACT OF THE ISSUE RATING REPORT

=" Agusto&Co.

B b Bt o S

LAPO MFB SPV Plc.’'s M6 Billion Bond

Rating: A-

Fwr rasting i subperf 10 o mnemi
Fevaper Bhvaughaut the lenure of
o b,

Dutinok: Seable

lssue Date: April 1017

Ent ity Bating: i puees

D e W

Bond tenor: 5 years

Iraduirst ry - P orofi nandoe
Amabhyruis:

Chiamaka Omorir
£l sk med arjin { sguto.com

O are O aghae
0430 008 a-ghae @ aguiio com

Rita Ermoele, (FA
viamerTee T il & gus Lo cm

Agusto & Co. Limaed
UBA House (5th Floor)
5T, blmr s

Lagos

Hige ria

L TR ]

The Bord iz adjadged to offer odequote safety of imely payment of inferest and
prinvipal. Boweres, Chawges in gircurndonoes con odvenoely affect soclhr baues
more than those i Dhe higher roted cafegon s,

RATING RATIONALE

LAPD MFB 5P Ple (The issuer™ or the "Company™ iz a Specal Purpose
Vehcle SPV) owned by LARPD Migofinarce Bank Limided [LAPO, ‘the
Sparsar, of “the Bank) with an authonwesd share ©apital of W7 million
MO0 ordlnary shares of W1 each). The Spomor owrs 390,000 of the
bauer's shares, while 10000 shares are held by M Godwin Daewi
Lhigiarmusoe, LAPD's Managng Director. The SPY was el up for the sole
purpote of itsuing bonde

LAPD bs spoavacrbng & Tive year S hillion foed rate onsessued ond (The
Baue’ o ‘the Bond) w be issued by LAPD MPB 5FY Pl The Bonds proceeds
will be wsed to meet LAMD : funding requirements. The lssue's repayment will
be made from the Sponcor’s cagh Mlows. The Bond will rank pan passu with
other outstanding ursecured obligations of the Sponsor,

The rating & supported by LAPOS leading positdon n the microfinance
induatry. The rating & 3o reflects the Bank™ good capialization, expere noed
management team, good profiability and satefactory liguidity profile
However, the rating is comirained by Migena's tough macroeconomic
FRvFonment which hay negatively affect s the mic rafinancs inc oy and i
obligors. YWe also take into cogiizance, LAPO S slow (ising level of impaired
credits, the Bank’s vulnerability to forelgn eachangs losses &3 well a3 i3
hxrm-;rnq SRCIIting ot

LAPO % the largest micrafinance bank in Nigera, apsrating with 3 national
leemse throwgh 415% tranches aoross the country,. The Sponsor has a goaod
reputatbon in the market Dased on s eck recond and product innevation
LAPDs experienced monagement team and wie of the group lending
mathodology - which ever the years has reflected 1n low Level of reponted
delinquentiel 3o gived crédences to the Spomory foremotl pol tion and

The Cogwri g of s SoeCurvme | i seme wied Dy & grat o B G Lirn fesd DG e Bles LonvEair e e e rmay Bie repe ol oo, Gt ated o Copeed ey sy sy w Pl e
e ) e e e 8 ey o] G et e €, Lamnted At wme Bl Bep | ko agesnsl Cormipsns r o e ks wi spoee (s werreesg, The ol e ¢ ol s
e b dor ot bt et o b aened o ga bl phed Fogns @l mat semaedn Bell 08 b B0 88w ielh e 00 fallee 10 T relable DA 00 Al gl e B Buh The
o wap e in 1R e doour ek Ao et rep iees | el oF oth B sioacd 500 iBnads e ples 80 00 B 00wt w0 B ke oh TRe oenud prene o | e g oo vt W
¢ TR 10 e A i i B SAd B R Ay Lras l Ao da cetoee o Ls oof Ve olnermabae ©oel s e Raesion @ sk i e A
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«* Agusto&Co.

[ e —

reputation in the microfinance industry. As at year end J016, the Bank's
portialio af rick PAR) re presented A% (3015:5%) of groes lnans Though this
Is Mghet than the regulatory benchimank of 5% prescribed by the CBN for
microfinance banks operating in Nigeria, this ratio & significantly lowerthan
the barking industry average estimated ot 17 5%,

Agita & o & eogninant of LAPYYs strong capialisation, with tntai
share holders” funds of 14 billion (exceeding the regu latory mirimum of W7
billien} and a capital adequacy ratio of 39% - also significantly higher than
the regulatory minimum of 10% a4 at 31 December 2016

LAPO' caprtalization is supported by good intemal @ipital generation, with
an average retention ratio of 25% over the last theee years. Capitalization i3
thus expected to be strong over the life of the Bond - particularly of the
Sponsor mamtaine the aggrestive retenti on ratio

LAPD has a diverse tunding mix comprising shareholders’ funds, customer
depotits and medium tenured | erest bearing liabilities - the bulk of which
are from Foreign financial institulions. The Sporsor InLends 10 reduce the
rellance nn famign barmowi ngs green Fgher airmency rieks and hopes to
achicve this with the Bond ssuance as maturing facilities in FCY are due 1o
b repai d and nol renewed. LAPO's weighted average cost of fund (WACF) was
17% a5 2t 31 December 2016 and we expect the reliance onlocs| borrowi ngs
1o g fease funding costs mode rate by,

The Sponiors camings profile remaine good despite the tougher
macroeconomic environment. In 2016, growth in net earmings was sutfic ent
fes cuithion the impact of higher operathng costs and Loan charge-offs to et
i mprowed profitability, Hevertheless, we believe that inflationany pressurnes
will keep operating costs highin the short to medium term. Forei gn exchange
i e will abso impair profitability in the short term, bul overall profitability
Should remain adequate.

The rating also takes into corsidemtion the main challenges facing the Bank.
LAPD is increasingly going beyond the group lending methodology 1o grow
Inans 1o stand alone individuals and SMEs - 82 psing the Sponsar te higher
wedit 1isk. Revent increase in PAR/gross loam retio also denotes the
challenge LAPO faces in keeping delinguencies low In the less benign
environment and the need to strengthen risk management. Portfolio at risk is
therefor e expected Lo rend upwards a3 the loan book grows. LAPD will also

Ag o & Co v Aonding mdusiry Bepns

Supplementary Prospectus
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- Agusto&Co.

B Sl Rl il B e

need Lo strengthen risk management to support the intended loan growth.

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

Rating Corsiderations

e _
*Good market position

sFxparienced and gabls management team

+Good profitability
*Good capitalisation

o e

*Diversifying the funding base away from foreign exchange denominated
b monedings.

sSusceptible to fomign exchange losses
*Sustaining current profit levels
*Keeping loan los expense low In a tougher magro eonomic climae.

e = !

|—1 Rating Sensitivities _—

sFurther adverse changes in the Nigedan macroeconomic ¢ limate

=Significant increase in the PAR may impair this rating
=Significant increme in the cost- - income ratio

Tabls 1: Financial Data
1 December 2014 1 Dacember 2015

Total assets 527 billion M52.4 billion

Gross earmings M5 9 billion W19.6 billion

Fre-tax return on average asets 11.7% 10.6%

Fre-1ax return on average equity 56.5% 555%
Sowrte LAPD Microfinonce Bk
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LOBAL CREDIT BATING €O,

LnTE Fapdiae & [ Foadiess

LAFO Mfb MFE SPV Plc N20bn Debt Issuance Programme

(Series 1 Bonds)

Sigeria Bond A naly sis Jub 20T
—

Scouriby class A rarami Hatimg S<alc Ratung® Ot e k® Espiry date
Semionr 1lrnsecuresd B felnm il wiaal R s, Sitable Bamree P00 K
Koy Comnte rparties: o s o 8

| - The Series | Honds mave haen aosed ulmder |LAPCY REFH 5PV PLE ‘s ™1k

LAFL LR RMF B &P FLL

i

LA Lk

Spoiust & bong-setm natenal soaky oredn
sang, PPN & ey

Vs
FHR Do Limged

Wl B g Wi

FOMAL O aponal b ket s | ammsbod
St 0 Bnnmi g Wl s

Umsbpd { mpriial Pls
Summay of Trans fon

Progy mmms D [t

Current leme:  Sewes | Behhn
P b gy | immnd Bl Soabmrinl i o]

B ihog Plbsiaw 3
| T ST T T o T (e P

I oy B Phead e ner o g
Mt vl Firs) pimes e g

Releted M ctlmdolegien/He marchi
Cilohal Moo Urdena e Ralmg Danks
il Fiheey B onsnc sl inainnenes e
hwrch 2007

L AR E LATE ralesg repori, 29000 F

Libornnary of Terme Ratwes. Fobwuay X116

L T T (S

s Adcbeve

Srmad o, Fpd Aok,
bbb g b ol g et
T s b iew € e s oni 2
Dhasg Koamg

bargeot ghohalratmg umgt

A by i Dow b g oria
Tri==2180 dnta2 s

Wortabe: wawn phobalia mgs com ag

Pumumrr™p P Xivhny [hebhi [asumme l"hl‘h.lh PP The Duwser |s perrmbned
thruugh a resolution of s Poayd of Direciors o hoand™ dawed 26 S e b
it e, v pasiee the Dhomids o tranehe s, o foreni forms and under & (e rend 1erms
i ooradiiers as The Boord may deem (I wbject o the approval of the
relesar regulekiry mithiorinkes

Semin ma ey raf iy ¢l s

& Satadthsianding thal the Series | Bonds e bedn g ssced by AP MR
SFV O, repaymem of theobslgabons wmder dee B ulibmaie |y depends
on the performancs of 1AM Micrm finance Bank 1L imited (=LA M
o ~the bank™ or “the Sponang™ i os the direct oblipor of he lsue. Tha
Spammn? irevombh and ool tlomall usdarakes 1o the Trsee the dse
il e disal iy e b sceordane e with e Trosit Pheed of e g il
vl ] | v eweest o il | Dewmds g ooff amy ofhe amosnts pavahlc by dhe Tasucr
ey the Jrust Docd U onsaguenily, cogmismes musd be mken of | A0
MMk 5 cred it standing. compitve stirength and financial posion

& AP MIb reconded stealy mpresement in profitabdin in ibs ive voar
Fewbew period o bV s Performance |8 FY 16 was mainly revenue driven
ms s i o iy aects deliveral @ s
revenue b P23 %hn Dospitc o significant 28 2% cscadotion in opcrating
expenics dfiven by sl rolowd and wovoling cosis) ond o o)
proessure from impelrment chwpge fwe, the bank emndad with o pre-tas proili
oof M Thi, repwesenting a W 1% improscrsml oo FY 1S An omsasd ised
rre-tmx peodil of SN dbn was reporied for the fors kalf of | Y 17, tranalating
twr armalised T 1% ol the Tull yoar budgol

® Uognisonce hos alsy beon mken of the ensahaordinated and uwn socuiod
resture of the Homds to be issued 1o the lssuer By the Sponsor (=L AP RITE
Fuwds™ i which willl rank oon por with @l walor mmsacieed el ines
aed the clmims ol depuesions of the hanl, Ag anidimgly, the Sories | Thnds
tve beon acoordad mm bnlicatbve. pubic nas ova soale lempedorm rating
ol B gy, b0 Lre wiEth the Spaonani s rall ng

* A legal opmion from the solictor w the | rusiees of the Sorwes | [konds
conflrms tha the undenak sy provided by AP M b in respec of 1AM
W MR SPY PLC' Sevkes | Bossds b salid and enfrocable apains e
bank under the provisim of Nigaian aw, The mting soaonded should m
be viewod as o replacem eni of the legal adviee that mverlon should sk
o the valddiny ead  enfofroeability  of  the 1 ranssc tion
Mewumenisumienaking

si combl ivigger & railog scilon may b de

Panltive shange: Timdy bsvnsour mg of the ol gatsm amder thin Do is
dependon on the perfrmaonce of the Spomsor. Honge, the acoorded raling
winskd be sendibe o w pulJHL\- rating scdon on e S ponsor

£ V1 7% sisc in iierest

Segathve chaage: Soncompliance wlih covenant, and’of 5 downgrade of
the Sqwrmsin s valimg Comal d brigper & nopalive g scthon

¥ gl e T B B G L e Ol L @ Feel cpe e ol ook apan e spoepl, ol @l
Lo R T

Supplementary Prospectus

Page | 17



LAPO MFB SPV PLC - N3,150,000,000 Series 1 Bond Issuance

EXTRACT OF THE SERIES 1 TRUST DEED

2.

PURPOSE AND APPLICATION OF PROCEEDS

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

3.

3.1

az

3.3
3.4

2.5

4,

FORMS OF THE BONDS

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

The aggregate Principal Amount of the Bonds shall be a sum of N3,150,000,000 (Three Billion,
One Hundred and Fifty Million Maira). The Bonds shall have a par value of M1,000 each

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

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

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

PAYMENT OF COUPON

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

EI‘
6.1

6.2

REDEMPTION

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

In the event of a Capital Disqualification Event of the Sponsor, the lssuer may, at its oplion, having
given not less than 30 nor more than 45 days' notice to the Bondholders in accordance with
Condition 12 (Motices) (which notice shall be irrevocable and shall specify the date fixed for
redemption), at any time redeem all, or if so provided, some of the Bonds with interest accrued to
but excluding the date of redemption. Prior to the publication of any notice of redemption pursuant
to this Clause 6.2, the Issuer shall deliver to the Trustee (i) a copy of the circular, notification,
directive or other official policy communique evidencing such Capital Disqualification Event (a
“CBN Communication”) and (ii) a certificate signed by two directors of the Sponsor stating that (i)
the Sponsor has consulted with the CBN following the release of the relevant CBN Communication,
(i) (if required by the Applicable Banking Regulations) the CBEN has given its approval or the
approval of the CBN is not required and (iil) a Capital Disqualification Event has occurred, and the
Trustee shall be entitled to accept the certificate as sufficient evidence of the satisfaction of the
conditions in this Clause 8.2, in which case it shall be conclusive and binding on the Bondholders.
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7. RERESENTATIONS AND WARRANTIES

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

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

8. BENEFIT OF THE TRUST DEED

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

Date

22-May-2017

16-Aug-2017

B8-Nov-2017

11-Dec-2017

13-Dec-2017

13-Dec-2017

19-Dec-2017

20-Dec-2017

22-Dec-2017

On or around
10-Jan-2018

On or around
12-Jan-2018

On or around
12-Jan-2018

On or around
15-Jan-2018

On or around
18-Jan-2018

On or around
18-Jan-2018

Activity

File Prospectus with the SEC and FMDQ

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

Commence Book Building

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

Send Allotment Caonfirmation Letters

Update Offer documents and submit to SEC

Investors fund allotted Bonds

Hold Completion Board Meeting/Signing Ceremony

File executed Issue document with SEC

Obtain SEC Approval of Allotment announcement

Publish Allotment announcement in at least 2 national
dailies

File Declaration of Compliance and General Undertaking
with FMDQ

Credit CSCS accounts of bondholders

Listing of Bond on the FMDQ

Post Offer Compliance Report Filing

Responsibility
Issuing
Houses/Bookrunners

Issuing
Houses/Bookrunners

All Parties

All Parties

Issuing
Houses/Bookrunners

Issuing
Houses/Bookrunners

Issuing
Houses/Bookrunners

All Parties

Issuing
Houses/Bookrunners

Issuing
Houses/Bookrunners

Issuing
Houses/Bookrunners

Issuing Houses

Registrars/CSCS

Issuing Houses

Issuing Houses
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LAPO MFB SPV PLC - N3,150,000,000 Series 1 Bond Issuance

APPENDIX 1: PROCEDURE FOR APPLICATION AND ALLOTMENT

1.

Invitation for Participation

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

1.1:

12

1.3

1.4

1.5

1.6.

1.7

1.8,

19

The Book Building Period opens on 8 November, 2017 and closes on 11 December, 2017. Orders
must be for a minimum of N20 million and in integral multiples of N5 million.

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

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

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

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

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

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

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

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

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

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

2 Payment Instructions

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

Bank Account Name Account No.
First City Monument Bank Limited LAPO MFB SPV Bonds Issue 43902701019
First Bank of Migeria Limited LAPO MFB SPV PLC 2031877145

3. Allocation/Allotment

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

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

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

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

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

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

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

We have audited the accompanying Statement of Affairs of Lapo MfB SPV Plc as at 21
December, 2016. The statement of affairs has been prepared by directors based on the
historical cost basis of accounting.

Directors Responsibility for the Statament of Affairs

Directors are responsible for the preparation of the statement of affairs in accordance with the
financial reporting provisions established by the historical cost basis of accounting, and for
such internal controls as Directors determine are necessary (o enable the preparation of the
statement of affairs that is free from material misstatement, whether due to fraud or error.,

Auditor's Responsibility

Our responsibility i= to express an opinion on the statement of alfairs based on our audit. We
conducted our audit in accardance with International Standards on Auditing. Those standards
require that we comply with ethical requirements and plan and perorm the audil to obtain
reasonable assurance aboutl whether the statement of affairs s free fram rmatarial
misstatement. [SA 800 contBins requirements and guidance on the form and content of
statements of affairs {or report) prepared in accordance with a speciol purpose framework,

An audit iInvolves performing procedures to obtain audit evidence about the amounts and
disclosures in the statement of affairs. The procedures selected depend on the auditor's
Judgment, including the assessment of the risks of maternal misstatement of Lhe statement of
affairs, whether due to fraud or error. In making those risk assessments, the auditor considers
internal control relevant to the entity's preparation of the statement of affairs in order to design
audit procedures that are appropriate in the circumstances, bul not for the purpose of
expressing an opinion on the effectiveness of the entity’s internal control,

An audit also includes evaluating the appropriatencss of accounting policies used and the
reasonableness of accounting estimates made by directors, as well as evaluating the overall
presentation of the statement of affairs,

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion.

Opinion

In our opinion, the financial iInformation in the statement of alfairs of Lapo MIB SPV Plc as
at 31 December, 2016 is prepared, in all material respects, in accordance with the historical
cost basis of accounting.

] onu, FCA - FRC/2013/ICAN/DOODDOODE40
For: Akintola Willlams Deloitte
Chartered Accountants
Lagos, NMigeria
4L [ March, Z017
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Lapo MIB 5PV Plc

Lretement of Affairs
Ax af 31 December 2016
Statement of Affairs
Az at 31 December 2016

31 December

2016
MNote ™~
Asset Employed
Allotted but unpaid share capital 2.2 815 000
Pre-operating expense 2.3 185,000
1,000,000
Equity
Share capital E ] 1,000,000
1,000,000

These statement of affairs were approved by the Board of Dircctors amnd authorised far
IZSue on and signod on ks behaill by :

=~ M

Godwin Ehigiamusos Josephine Nwachukwu
FRC/2014/I0DMN/0000000B486 FRC/Z2017/CIBN /00000015911
Director Director

3

Supplementary Prospectus Page | 25



LAPO MFB SPV PLC - N3,150,000,000 Series 1 Bond Issuance

Lapo MIB SPV Plc
Srarement of Affoirs
As ol 31 December 2016
MNotes to the Statement of Affairs
1. Reporting Entity
Lapo MTB SPV Plc was incorporated on 26 September, 2016 with RC No 1363556,
The principal activity of the company include investment in Nigerian and internaticonal
companies businesses and projects.
2. Significant accounting peolicies
2.1 Basis of accounting
The statement of affairs is prepared under the historical cost convention.
2.2 Allotted but unpalid share capital
This include shares allotted but has not been paid for,

2.3 Expenditure incurred during incorporation period

ik
Filing Fees 27,000
Stamp duty 7,500
Other Incorporation Fees 71,600
Professional Fee 78,900

185,000

3. Share capital 31 December
2016
Authorised, issued and fully pand L]

Ordinary share capital
1,000,000 erdinary shares at N1 ecach 1,000,000

a. Information regarding Directors and employees
@y Chairman’s and Directors Emoluments

Chairman
Other Directors -

=] No Director received any fee or emoluments during the period.

c) Employece
The company had no staff during the period.

5. Related party transactions

There were no outstanding amounts due to and/or from related parties at 31 October,
2016.
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Lapo MTB SPV Pl

Statement of Affoairs
Ax gt 31 Decemiber 2016
Motes to the Statement of Affairs

&, Capital commitments

At 31 December 2016, the company had aae capital sxpenditure authorised by the
Directors

T Guarantees and financial commitments

a) Contingent liabilities
The Directors are of the opimon that there were no contingent abibibes as at
the reporting date,

B) Financial commitmeants
f The Directors are of the opinion that all known liabilities and commilbmants which
are relevant i asasssing the company's state of affairs have beoen taken into
acceount in the preparation of these statement of affairs.

a. Events alter reporting period

There are No known events after the reporting pericd which could have had material
effect on the statements of affairs which has not beon disclosod.
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APPENDIX 3: COMMITTMENT FORM

Appli?ﬂ:j.:;gpn:: Application List Opens:
017 LAPO MFB SPV PLC i
183558
LEATY SSUING HOUSE

Offering by way of Book Building of Rl

e o e - 1 United Capita

e R

L 2

Applicatson must be mad ¢ i acoorda roe with B s troctons s out in s Supplementany Prospectos. B you are in doubt s o the acon o
take. phease conpult your fimancial sdviser, sockbroler, solioior. socountant, tas corsultant, bank manasger or any other paoiess ional sd viser for
gukdance Cam must be talen 1o kollow these s troctions s application that do not comply with e instroctions will be nejeced

DECLAEATION
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my foman oo o Fowlls s vadeni ko particpation amounl 1/ W e reolle thaal e lsswer and the bsging Houses Took ranaw s are
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8 4 i s 3 - i

Li e n#mllu-nrlu wnle s o oair msime o B egister of tﬁ: ;f‘:;,\: mf:m:‘:r"::l:::;;;;.h T
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A [y LN T
E L] L] T
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Lai T & IpWRLN P PLEASE TN THE AFFLCABLE IO O THE BIGHT
P s [F il
- . Lo mevgy riings Toges L i ] S ibeoskany Farm

HD COU PO BATE
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FLEASE TURN OVER TO CCMMIPLETE THE FORM
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