FLOUR MILLS OF NIGERIA PLC (rc 2343)

OFFER FOR SUBSCRIPTION
§7,500,400,000
5 YEAR 11.10% SERIES 3 (TRANCHE B) FIXED RATE SENIOR UNSECURED BOND DUE 2025
UNDER THE %70,000,000,000 FLOUR MILLS OF NIGERIA PLC BOND ISSUANCE PROGRAMME

BOOKBUILDING OPENS: 03 February 2020
BOOKBUILDING CLOSES: 14 February 2020

This Pricing Supplement is prepared for the purpose of Rule 279(3) (6) & (7) of the Rules and Regulation of the Securities and Exchange Commission
(the “Commission” or “SEC”) in connection with the %70,000,000,000.00 Bond Issuance Programme established by Flour Mills of Nigeria PLC (the
“Issuer”). This Pricing Supplement is supplemental to, and should be read in conjunction with, the Shelf Prospectus dated 01 November 2018 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. The Shelf Prospectus and the securities, which it offers, have been approved and registered by the SEC. It is a civil wrong
and a criminal offence under the Investments and Securities Act. No. 29 of 2007 (the “ISA” or the “Act”) to issue a prospectus which contains false or
misleading information. Clearance and registration of this Prospectus, and the Bonds which can be issued under the Programme, does not relieve the
parties of any liability arising under the Act for false and misleading statements contained herein or for any omission of a material fact. Investors are
advised to note that liability for false or misleading statements or acts made in connection with the Prospectus is provided in section 85 and 86 of the
ISA.

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 as amended and / or supplemented from
time to time. Offer is valid for High Net-worth Individuals and Qualified Institutional Investors. Risks related to this offer can be found on page 37 of the
Shelf Prospectus. This Pricing Supplement will be delivered to the Commission to be registered and made available for download on the respective
websites of the Commission (http://sec.gov.ng) and the Issuer (https:/fmnplc.com), throughout its validity period. Copies of this Pricing Supplement
may also be obtained free of charge from the offices of the Issuer and the Issuing Houses.

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 3 (Tranche B) Bonds” or “Bonds”). The Bonds now being issued will upon admission to an
exchange qualify as a security in which Trustees may invest under the Trustee Investments Act (Cap T22) Laws of the Federation of Nigeria, 2004. The
Bonds also qualify as a security under Section 20(1)(g) of the Personal Income Tax Act, Cap P8, LFN, 2004 as well as Section (19)(2) of the Companies
Income Tax Act, Cap C21, LFN, 2004.

The Directors of the Issuer collectively and individually accept full responsibility for the accuracy of the information contained in this Pricing Supplement
read along with the Shelf Prospectus. 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 (having made all reasonable enquiry), 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.
Furthermore, the material facts contained herein are true and accurate in all material respects and the Issuer confirms that, having made all reasonable
enquiries, there are no material facts, the omission of which would make any statement contained herein misleading or untrue. The Bonds would only
be sold to investors in Nigeria.

LEAD ISSUING HOUSE / BOOK RUNNER

Stanbic IBTC

Capital
Stanbic IBTC Capital Limited
RC: 1031358

JOINT ISSUING HOUSES / BOOK RUNNERS

ARM FBNQuest B vantum

Mot Bank T
[ Sicuninis | ZEMNITH
ARM Securities Limited FBNQuest Merchant Bank Limited FCMB Capital Markets Limited Quantum Zenith Capital & Investments
RC 125242 RC 264978 RC 446561 Limited
RC 639491

This Pricing Supplement is dated 27 February 2020


https://fmnplc.com/
https://fmnplc.com/
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Final terms of the Series 3 (Tranche B) Bonds

1. Issuer: Flour Mills of Nigeria PLC

2. Description of the Bond: 5-year 11.10% senior unsecured Fixed Rate
Bonds due 2025

3. Series Number and Tranche: Series 3 Tranche B

4. Specified Currency: Naira (“R”)

5. Aggregate Nominal: §7,500,400,000.00

6. Issue Price: At par. 81,000 per unit of the Bond

7. Gross Series 3 Tranche A & B proceeds: 20,000,000,000.00

8. Net Series 3 Tranche A & B proceeds: §19,714,804,500.00

9. Denominations: The Bonds will be issued in denominations of
#&1,000 and integral multiples of 81,000 in excess
thereof, subject to the Minimum Acceptable
Subscription

10. Minimum Acceptable Subscription: 10,000,000 (i.e. 10,000 units at 81,000 per unit)
and multiples of 81,000 thereafter. Bids below the
Minimum Acceptable Subscription will be
disregarded unless they form part of a cumulative
bid from the same investor that is greater than the
Minimum  Acceptable  Subscription.  Final
allotment to respective bidders may be less than
the Minimum Acceptable Subscription if bids
must be pro-rated for any reason

11. Issue Date: 27 February 2020

12. Coupon Commencement Date: Coupon shall accrue from the Allotment date

13. Tenor: 5 (five) years

14. Maturity Date: 27 February 2025

15. Principal Moratorium: N/A

16. Coupon Basis: Fixed Rate

17. Coupon Rate: 11.10% p.a

18. Source of Repayment: Issuer’s cash flows, unless otherwise specified




Final terms of the Series 3 (Tranche B) Bonds

19. Redemption/Payment Basis: If not redeemed earlier in accordance with the
Early Redemption provisions, bonds shall be
redeemed in full on the maturity date; Interest
payments to be made semi-annually

20. Status: The Bonds shall constitute direct, unconditional,
senior and unsecured obligations of the Issuer
and shall at all times rank pari passu and without
any preference among themselves. The payment
obligations of the Issuer under the Bonds and in
respect of the principal and any interest thereon,
shall at all times rank at least equally with all other
senior and unsecured obligations of the Issuer
present and future, but in the event of insolvency,
only to the extent permitted by applicable laws
relating to creditors' rights

21. Negative Pledge: For as long as any of the Bonds remain
outstanding, the Issuer shall not, without the prior
consent of the Trustees in writing, create or
permit to subsist any Security Interest 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 Bondholders

22. Listing(s): An application will be made to list the Notes on
the FMDQ Securities Exchange or The NSE

23. Use of proceeds":

The net proceeds of the Series 3 (Tranche A & B) Bond Issuance, which are estimated at
N19,714,804,500.00, after deducting issue costs (including VAT) of §285,195,500.00
representing 1.43% of the issue, shall be applied as follows:

Description Amount (¥’bn) % Time to completion
1 | Repayment of debt obligations 19.7 | 100 | Immediate
19.7 | 100
24. Offer Period: 03 February 2020 — 14 February 2020

Provisions relating to coupon (if any) payable

25. Fixed Rate Bond Provisions:

a. Coupon Payment Date(s)/Payment 27 August and 27 February (Semi-annual)
Dates:

! See Appendix 3 for detailed description of Use of Proceeds. Actual issue costs are subject to amount raised during book build
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Final terms of the Series 3 (Tranche B) Bonds

b. Coupon Amount(s):

c. Day Count Fraction:

d. Business Day Convention:

e. Other terms relating to method of
calculating Coupon for Fixed Rate
Bonds:

General provisions applicable to the Bonds

26. Form of Bonds:

i) Form of Dematerialised Bonds:
i) Registrar:
27. Trustees:

28. Record Date:

29. Other terms or special conditions:

Distribution, clearing and settlement provisions

30. Issuing Houses:

31. Method of Distribution:

32. Underwriting:

33. Clearing System:

As applicable for each Interest Period (Interest
accumulated between each Coupon payment)
using the Actual / Actual Day Count Fraction

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

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 Day falls into the next calendar
month, such Coupon Payment Date shall be
brought forward to the immediately preceding
Business Day.

N/A

Electronic registration on the Central
Securities Clearing System PLC platform

Dematerialised
Atlas Registrars Limited
United Capital Trustees

No Bondholder may require the transfer of a
Bond to be registered during the period of 15
(fifteen) days ending on the due date for any
payment of principal or Coupon on that Bond.

Not applicable

Stanbic IBTC Capital Limited (Lead);
ARM Securities Limited;

FBNQuest Merchant Bank Limited;
FCMB Capital Markets Limited; and
Quantum Zenith Capital & Investments
Limited

Book Building to Qualified Institutional
Investors and High Net Worth Individuals

Not applicable

Central Securities Clearing System PLC




Final terms of the Series 3 (Tranche B) Bonds

34. Rating:
i) Issuer:
ii) Issue:

35. Terms of Settlement

Provisions regarding redemption / Maturity

36. Redemption at the Option of the Issuer (Call
Option):

If applicable:

(i) Optional Redemption Date(s) (Call)

(ii) Optional Redemption  Amount(s)
(Call) and method, if any, of
calculation of such amount(s)

(iii) Minimum period of notice (if different
from Condition 7.2 of the Final Terms

(Early Redemption at the option of the
Issuer (Call Option))

(iv) If redeemable in part:

(A) Minimum Redemption
Amount(s)

(B) Higher Redemption
Amount(s)

(v) Other terms applicable on

Redemption
General

37. Total Bonds in Issue (excluding current issue):

38. Taxation:

39. Risk Factors:

Bbb (Agusto), BBB+ (GCR)
Bbb (Agusto), BBB+ (GCR)

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

Kindly refer to Payment Instructions
under Appendix 2

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

N20,110,000,000 (N10,110,000,000
Series 1 & H10,000,000,000 Series 2
Fixed Rate Senior Unsecured bonds)

See “Taxation” on page 25 of the Shelf
Prospectus dated 01 November 2018

See Risk Factors on page 37 — 40 of the
Shelf Prospectus dated 01 November
2018




Final terms of the Series 3 (Tranche B) Bonds

40. Governing Law:

41. Board approval for issuance of Bonds obtained

42. Selling restrictions:

43. Details of Indebtedness:

44. Claims and Litigation:

45. Other disclosures:

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

04 September 2019

There are no restrictions on free
transferability of the securities other
than Rule 321 of the SEC Rules and
Regulations, which limits sale to
Qualified Institutional Investors and
High Net-worth Investors

As at 30 September 2019, total
indebtedness of the Issuer stood at
§80,567million?

In the ordinary course of its business,
FMN is currently involved in twenty-
eight (28) lawsuits out of which five (5)
were either instituted by FMN or FMN
filed a counter claim, while twenty-three
(23) of the suits were instituted against
FMN. The total amount claimed in the
lawsuits that were either instituted by
FMN or in which it filed a counter-claim
is approximately 8488,534,980.79 while
the amount claimed in the lawsuits
instituted against FMN is
N1,786,466,509.91 and €79,700.

The Directors of the Issuer and the
Solicitors to the Transaction (based on
the information made available), confirm
that they are not aware of any claim or
litigation pending against the Issuer or
threatened, which (i) materially or
adversely affects the Issuer’s ability to
fulfil its obligations under the
Transaction; and/or; (ii) affects the
validity of the Transaction or restricts
the proceedings or actions of the Issuer
with respect to the Transaction®

Material Contracts: The Series 3,
Tranche B Trust Deed dated 27
February 2020 has been entered into
between FMN and United Capital
Trustees Limited and is considered
material to the Programme

No merger: There have been no merger
| take-over offers by third parties in

2 Borrowings as at 30 September 2019 and excludes Series 3 Tranche A & B Bonds

3 Refer to Appendix 13 for an extract of the Solicitor’s Opinion
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Final terms of the Series 3 (Tranche B) Bonds

respect of the lIssuer's securities; or
merger / take-over offers by the Issuer
in respect of another company’s
securities

Resolutions, approvals, authorisations:
The bonds have been issued pursuant
to the Board Resolution dated 04
September 2019*

46. Declarations Except as otherwise disclosed in the
Shelf Prospectus and this Pricing
Supplement (a) None of the Directors is
under any bankruptcy or insolvency
proceedings in any court of law; (b)
None of the Directors has been
convicted in any criminal proceedings;
(c) None of the Directors is subject of
any order, judgement or ruling of any
court of competent jurisdiction or
regulatory body relating to fraud or
dishonesty; (d) that neither the issuer
nor any of its subsidiaries has, during
the twelve calendar months immediately
preceding the date of application to the
Commission for registration of the shelf
prospectus and during the effective
period of the shelf prospectus, breached
any terms and conditions in respect of
borrowed monies which has resulted in
the occurrence of an event of default
and an immediate recall of such
borrowed monies.

Material adverse change statement

Except as disclosed in this document and in the Shelf Prospectus dated 01 November 2018, there has
been no significant change in the financial or trading position of the Issuer since 30 September 2019
and no material adverse change in the financial position or prospects of the Issuer since 31 March
2019.

4 Refer to Appendix 13 for an extract of the Solicitor’s Opinion
4 Refer to Appendix 10 for an extract of the board resolution and Appendix 12 for a statement of resolutions, authorisations and
approvals Appendix 11)
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APPENDIX 1: Series 3 (Tranche B) Timetable

Date

28 January 2020

03 February 2020

14 February 2020

14 February 2020

14 February 2020

24 February 2020

27 February 2020

27 February 2020
27 February 2020
03 March 2020
03 March 2020
10 March 2020
17 March 2020
07 April 2020

23 April 2020

30 April 2020

Activity

Receive SEC approval to commence book
building

Commence book building

Conclude book building

Determine Coupon Rate and aggregate Principal
Amount of Bond to be issued

Dispatch Allocation Confirmation Notices to
Successful Participants

File updated Pricing Supplement and other Issue
documents with SEC

Effect payment of Participation Amounts to
Receiving Bank

Signing Ceremony

Remit net Issue proceeds to the Issuer
File executed Issue documents with SEC
File Allotment Proposal with SEC
Receive SEC clearance of Allotment
Announce Allotment

Post allotment compliance report

Credit CSCS Accounts of Allotees / dispatch Bond
Certificates

Listing and commencement of trading in the Bond

Responsibility

Lead Issuing House

Issuing Houses and
Bookrunners

Issuing Houses and
Bookrunners

Issuing Houses and
Bookrunners

Issuing Houses and
Bookrunners

Lead Issuing House

Successful Participants

All Parties
Receiving Bank
Lead Issuing House
Lead Issuing House
Lead Issuing House
Lead Issuing House
Lead Issuing House

Registrar

Lead Issuing House




APPENDIX 2: Procedures for Allocation and Allotment

1 Invitation for Participation

Eligible Investors are hereby invited to place orders in respect of the Issue through the Issuing Houses
and Bookrunners.

1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

The book building process opens on 03 February 2020 and closes on 14 February 2020. Orders
must be for a minimum of N10,000,000 and in integral multiples of N1,000 thereafter. Orders
below the Minimum Acceptable Subscription will be disregarded unless they form part of a
cumulative order from the same investor that is greater than the Minimum Acceptable Subscription.
Final allotment to respective bidders may be less than the Minimum Acceptable Subscription if
orders must be pro-rated for any reason.

Orders should be entered in the space provided in the prescribed commitment form in Appendix
8 attached to this Pricing Supplement.

By completing the commitment form, each participant hereby agrees that the order is
irrevocable 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 place orders for the Bond 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) Number or, in the case of a corporate foreign subscriber, its appropriate
identification/incorporation number in the jurisdiction in which it is constituted.

Upon the completion and submission of the commitment form, the participant is deemed to have
authorised the Issuer and the Issuing Houses to effect the necessary changes in the Pricing
Supplement as would be required for the purposes of filing an application for the clearance and
registration of the Pricing Supplement with the SEC. The commitment form shall be considered
as the application form for the purposes of registration of the Pricing Supplement with the SEC.

Participants shall not be entitled to withdraw/modify orders after the book building closing date.

The commitment form presents the participant with the opportunity to indicate up to three optional
bid Coupon Rates within the price range and to specify the participation amount applicable to
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
aggregated.

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.

The Issuer in consultation with the Issuing Houses and Bookrunners reserves 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 amounts is received within 24
hours of allotment, via the CBN Real Time Gross Settlement System (“RTGS”) or the Nigerian Inter-
bank System Electronic Funds Transfer (“NEFT”) into the following designated issue proceeds
accounts domiciled with the Receiving Banks:

BANK AcCOUNT NAME ACCOUNT NUMBER
Stanbic IBTC Bank PLC Flour Mills Series 3 Bond Proceeds 0035021705
First Bank Nigeria Limited | Flour Mills Series 3 Bond Proceeds 2035128058
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APPENDIX 2: Procedures for Allocation and Allotment

3 Allocation / Allotment

3.1 On the pricing date, the Issuing Houses and Bookrunners 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 the Issuer, the Issuing Houses and Bookrunners 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 Allotment of Bonds will be effected only upon clearance of the Prospectus by the Commission.
Allotment shall be effected by means of the following:

3.31 Allotment of Bonds in Electronic Form (e-Allotment)
Successful applicants are mandatorily required to specify their CSCS investor account
number and CSCS clearing house number (CHN) in the spaces provided on the
commitment form.

In addition to providing the above information:

(a) Successful applicants who want their Bonds credited to a sub-account opened under
a Primary Dealer should tick the applicable box and indicate the Primary Dealer's
member code and name in the space provided on the commitment Form.

(b) Successful applicants who want their Bonds credited to a standalone account are only
required to tick the applicable box in the commitment form.

3.3.2 Allotment of Bonds in Certificate Form
Certificates in respect of allotted Bonds will be dispatched by registered post to the
specified addresses on the commitment forms of the applicants who elect to receive the
Bonds in physical form, not later than 15 (fifteen) Business Days from the allotment date.

Participants must ensure that the name specified in the commitment form is exactly
the same as the name in which the CSCS account is held. In case the application is
submitted in joint names, it should be ensured that the beneficiary CSCS account is
also held in the same joint names and are in the same sequence in which they appear
in the commitment form. Subject to there being no issues with investor CSCS
details, credit to the CSCS account of investors shall be done no later than 15
(fifteen) Business Days from the date of clearance of allotment by the SEC.

3 Bank Account Details

4.1 Participants are required to indicate their bank account details in the space provided on the
commitment 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.

Failure to provide correct bank account details could result in delays in credit of such payments
or the issuance of cheques/warrants which shall be sent by registered post to the specified
addresses of the affected investors. The Issuer, the Issuing Houses and Bookrunners, the
Receiving Banks, the Trustees and the Registrar shall not have any responsibility nor will any of
these specified parties undertake any liability for the same.




APPENDIX 3: Use of Proceeds

The net proceeds of the Series 3 (Tranche A & B) Bond Issuance, which are estimated at
819,714,804,500.00, after deducting issue costs (including VAT) of 8#285,195,500.00 representing 1.43%
of the issue, shall be applied as follows:

Description Amount (N’bn) % | Time to completion
1 | Repayment of debt obligations 19.7 100 | Immediate
19.7 100

Details of debt obligations to be repaid

Name of Lender Facility Type Amount (N’)
1 | Zenith Bank Plc Overdraft 4,022,000,000.00
2 | Union Bank of Nigeria Plc Overdraft 5,514,301,114.12
3 | First Bank of Nigeria Overdraft 10,178,503,385.88
19,714,804,500.00
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APPENDIX 4: Extract from the Issuer Rating Reports

=% Agusto&Co.

M, Y Mg, L W gt

e
Flour Mills of Nigeria Plc.

Entity Rating:

Bbb

Outiook: Stable
Issue Date: 11 October 2019

This refers to a company with satisfactory financial condition and adequate
capacity to meet obligations as and when they fall due.

RATING RATIONALE

Expiry Date: 30 September 2020 « Agusto & Co. hereby downgrades the rating assigned to Flour Mills of Nigerls

Previous Rating: Bob+

Industry: Food & Agro-Allied

Agusto & Co, Limited
UBA House (S5th Floor)
57, Marira

WWW,AGUISTO.COm

Ple. (Flour MRIs®, "FMN" or “the Company”) to ‘Bbb'. The assigned rating
refiects the fragile macroeconomic climate which has moderated consumer
spending and elevated Input costs as weil as the Company's inadequate
working caphtal and declining margins acrcss FMN's core business. We note
that Flour Mitls' profiabllity In the year ended 51 March 2019 was bolstered
by dividend Income earmed from Rs subsidiary’ which we believe Is
unsustainable, Notwithstanding, the rating reflects the Company’s moderate
leverage as well as its stable and experienced management team. AQusto &
Co, has taken into cognisance FMN's market leadership In the flowr milling
Industry, diversified product portfolio, extensive distribution channals, strang
brands in the Nigerian fast-moving consumer goods (FMCG) sector as well as
significant investment in backward integration programmes,

Flour Mills' is the Largest publicly listed food business by revenue on the
Nigerian Stock Exchange and has strong manifactring capabilities, with a
milling capacity of 2.9 million metric tonres per annum. Over the last decade,
FMN has invested in a number of backward integration initiatives in the agre-
allled space which has begun to yield notable gains. Following the Compary's
vestment in other agro-allied business Including sugar plantation and
manufacturing, Gokden Sugar Company Limited (100% owned subsidiary In
sugar business) accourted for the bulk of FMN's investment income in the
period under review.

During the financial year ended 31 March 2019 (FYE2019), Flour Mills” revenug
dipped marginaily to K370.2 billion, with food business segment accounting
for 8B% of turnover, The Company’s cost of sales as & percentage of revenue
rose 1o 9L1%, following the increase in maintenance costs Incumed on a
numbder of milling plares in a bid to optimise production owtput. In FYE 2019,
FMN reported & lower gross and operating profit margin of 89% and 3.8%
respectively, when compared to the last three years. Notwithstanding, FMN's
pre-tax profit (PET) grew substantially by 51.3% to K203 biilion, on account

'w.s.-mmuw.mnmam Bilicn during the financial year seded 31 March 2019, bt Secland »

T copyvight of this document & reserved by Agusto & Co. mmmmmwum dupticated or coped bynmm
wetfsout the prioe wirttes conment of Agusto B Co. Limited. Action wil be
hhMMMMMMWmNW_W which we

d tn thes do & do nol repy

' he nformatec

-—-,—-. bl

restricted 1 whom 1 hars seen addressed mwmammmmm.m

d nbwuhmwuﬂ e
crematimed o othe advece sl should therefore not be comtwed e vy, The Croudatyon of ths document i
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APPENDIX 4: Extract from the Issuer Rating Reports
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Locs Expertte « Glotal Prewece
Flour Mills of Nigeria Plc
Nigeria Corporate Analysis October 2019
Rating vlass Risting scale Rating Ruting outhook Expiry date
Long term Natwital BHH tyway A < %
Short teem Notrorml A2y —_— Miassinadioi
Finaneial dat = Summary rating rationale
(USIY m sompanerer o The satings of Flous Mills of Nigeria Ple (“FMN" or e Comjlany™) me
s nmans underpinned by iy leading pomticn in the Niperim floor srelimg industry.
NUSS (v ) Y58 056 dnven by its expaicwcod mmsganent teas, substuntiol nvat product milling
NUSS fclowe) 3057 206 "‘ capacity, product @versifioation and wide distribution setweork
Toind sevets LM 6 l,f” 32 o Revenir wor magmudly smpectod by a challoqueg ecomonoc landscape, altwet
Totdl dete ’3"‘: 2369 in oo with FY19 pryeons While Global Crodt Retng Co  Lismited
Totd cupntnd “: “"“ » CGOR™) notes FAIN's strong revessse haseding, 19 FY20 reaults mbcmtad o
Cush & oqwiv i B3 10% y'y deciinie m the top lime, with further vanability likely 1o anse from the
w '~"’“ 12na impoct of the tough vpernting enviromnen!. Maagemont projocts o bos (1%)
EDITDA U‘;‘ :‘;’ growth @ FY20, rellecuny expectations for inorsese i oompetiton musd
NPAY ,’f’- po : subdued demand I the bog temm, top line growth s Bwecast 10 be dnves by
Op_ouh tow 2K CE3_ higher vohames and the iaeroduction of higher macgie peoducts 1o the existing
Market cop * Nol Sn'USDX0 *m ponteito
* Catvrel Bank of Nigeess (TN T exthwage rote. o Margine nuzowed m FY 19, promandy sttnbuteble to highes commodity prices
S Cipabur L /Y G N W S0 of key wputs cmenly whont) ml lscremse 10 muketiog and peosoctionad
W sctivides. However, some uptick win seen i 10 FY20 (relaive to FY 19, des
- . below 10 FY19) partly anribatable to the excluson of e agro-allied and
Initial ratimg (June 2016) fertilizer bushiseses tn FY20. While some nespite in comsondity prces have
Long-term: BBB+ pa, reoeutly ocoursed, PMN's peofitn will remmin volasde sl smsoeptbde o

Short-tene Ao
Rating vetlock: Stalile

Last rating (September 201%)
Longterm: BHH
Shommaenk Ao

Ruting ook Stable

Reluted meibodnlogin'reveurch:
Global Maser Crtens fin Ratimg
Componne Brmtes, ipduted felmary 2005

Hour \slls of Napena Me Ratiag Repoets
(J0le- 185

GRonsatry of Tontns Ratio, Feletary 2008

Primuary Anasly &

Komwed Poponis

Credid Anabyst
carmtiel i permvangs com
Committew Chalrpersan

Duve King

Anads of bocallon: Lagon, Nagera
Tkt (#2010} 004 40623

Webslser wow globalnatings vom ng

Nigsma Comporste Amalynind Peblic Oredif Kvor

vaganses i e intermationnl prces

I FY 19, gross finanoe ooat reduced by 42%, wdbeit credi prodeonon ressaned
Low will o net imteress covengee f | Sx (FY IS 1 8x) due to the wenbeniog
opessang profity. GCR w particdbarty concerned by the penasiently neginive
openatiig cud flow covensge of debl, Mustagemient progects & 06t ot
coveruge of 4 Tx, on the back of snhanced opersting tcome md Lower (aseron
poyment, bt expocts a nogative net operwting cash flow i FY2I0, mh
wignificent evgprovemait thereon only in the modam to Jong tens

Consistent funding suppoct 10 subsbdiarios s boes o ol or source of working
supitad gressure 10 FMN mnce FYTT This bas ronulted m nogetive opecdtang
cmsh covernge ol ded m ol the review years (uave for FY16) Winle the
mmsagerwent s infenhom & fiv subsidories W mise Nindmng independently
without recourse 1o FMN, GCR maintuins the view that such fiinding support
may coutinug over b medivem tam when the sebsidimes are expectal 10 hve
seen silwlamd iuprovenent in nuages and gansed scdle

PMIN's debt pomtion modmoted 23% m FY 19 m proceeds from bonds and
nghts Tstios were wtilned 1o fodeem somo ahort S debtn. However, near-
ferm mutnnities remameld hagh @ T2% (FYIR 8S%) relleonng dlevaled
refimancing nsk, espacially when tuken in conjunction with negative fiee cash
Rows. To mutigme this, PMN is pluonisg 10 wese 8 N20bn bond ia FY20 snd
wocess whlibonad Jong tens cuncesstonul facilies 1o repay exiseng shor lem
debt. Thia will soe short femm masnsies modernte 10 75% of sotad dott m the
el your, while net debe s CITTIA & progpected e modenie gradaally s
100% by FY23 feom 272% 10 FY19 (FY18 220%)

Factors that coubd trigger o rating action may nclude

Positive change: An vpwind mitings aegmiion i depeadent on sigmficant ramp
i i margia, ponitive epemiting G (o ooverigo of debt, and smprovement in
the canings based poaring

Negative change: Pemumandy wesk oul inferest covarage, lomer prolil manges,

lagher debt anul imerease in wockiog cupited pressunes arsing fom funding suppot
10 related partion oidd place presseno om e Inhngs
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APPENDIX 5: Extract from the Issue Rating Reports

* Agusto&Lo.

FLOUR MILLS OF NIGERIA PLC.

M12,499,600,000 Three Year 10% Series 3 (Tramche A) Fixed Rate Sendor Unsecured Bomd Due 2025 and
N7 500 400,000 Free Year 11.1% Fixed Rate (Tranche B) Sensor Unsecured Bond Due 2025 Under the NT0

Billion Debt Issuance Programme

Satisfactory qualicy with moderate credit risk; adequats capacity 1o pay relams

Issue Rating:
g and principal on local currency debt in @ timely manner.

Bbb®

Outlook: Szable
lszue Date: 24 Febnaary D020

RATING RATIONALE
s Agusto & Co. Pereby assigns an indicative TBbb"™ ramng to Flour Mills of Nigeria
P lowr MHElls, FMN lague’ Tha Compa M20 billion: Seriet 3
Epiry Duma: 303 s H‘!.I::ﬁ billion &Y !I.IZIn:JFu.: H:; SI-HF"L:H::&IH Bord Dusse I023
"This s Fariveg B deaicotre ond suliject o = o )
change 81 oy Bime. Mewever, o finel amting | 1renche A and W7 5004 billion 5-Year 11.10% Fioed Rate Senior Urdecured
Wl b b g reenipd off aff duly wnersded Bond Dwe 2025 (Tranche B under the W70 Bollion Bond |3masrce Programme.
oo DT
The mting assigned to the Serles 5 (Tranche A & B) isssarce mimors the
The final ione retieg i malject b owaesl | Standalors rating of the ESuar, a5 the Bonds are senior and ranks pari passu
Fervsis ar i sy of b el weith otk sasios dabe of the Companmy.

Nauer's Rating: Db » The Compary isusd MI0 billion s aggregate sum under the Series 3 Bands in
Ewpiry Date: 50 September 2020 the first quarter af 2020. The Series 3 Tranche A & B Bonds' ("the Bonds™} fixed
coupon rates, which were determined through a book-building process and

[ NSDE TS RERCET | payable semi-arually cvar the I-year ard S-year o, e 105 and 111%

EII""-"—i- respactively. The principal of the Bonds will B redesmed in lump sum at
Trardacion Suwiue & maturity in 2023 and 2005 redpectinely, The fel procesds of the Bands will be
Financul Formas ¥ wsed to refinence existing debt obligations and sugment FMH's working
Curtiaok 1 L

Firancal Summany

Rating Deflams ™

« The Sedies 3 (Tranche & & B Bonds are direcl seniof. undedured and

Anstyste: wnsubordinated obligstiors of the lssuer and shall rank porf porse with all
Djuru Adesiji ozher unseosed and wnsubordinated obligations of the kssuer. In acoondance
O e S gt 2m weith e Bond T Deads amd Pricing Sspplamants, the lsuar unconditisnally
lsaac Bak j and Wrevocably pledges to repay the coupon and cutmanding principal ameasnt
inpscbabatundegiiegusto com Free® its cpedating caih flow

hgenite & (o Limited & I Liree with the Seres § (Tranche A & B Bond Trest Deesd, a Payment Account
;?"H“_"H‘FH‘:' shall be opanad by the lsuar in the raeme of the Bond Trustess — United
|I.iIiH'§I'iI Capital Tiustess Limated afer the s date The Payient Account shall be
e e I £ET ender the custody snd sdmanistration of the Trustees for the benefit of the

Series § (Tranche & & B) Bondholders. The |zswer shall ensure that funds
required to meet any of its payment oblsgations under the Trust Deed shall be
paid into the Fayment AcCount not laaer than five business days before the
FeENL COPEN payen] of the redemgtion date

]!n'.ﬂl'ln']'m'n:h.ul l#lﬂhﬂlﬂtnﬂhﬂnmﬂ
. Agusie & Ce. 5 JOI # Corporate Ratmyg Kepert for FAoor Mk

Tha oagprgit of tho dooumet 1 raasrved by SAgusto & Co Dmeted Hp'rﬁﬁ-":ﬁi.ii'nd'l-'mnufﬁl aprrdiond, Gupborted o coped by .rrﬂlm'n'hﬁ-m'

e TP Ot ATTIR 0ot 0T S D0 Lireitod. et will s Vo @il dimyaniin o0 i ral v whes igynaes Thi wierirs) The snfrmratinrs Lo i This
sanrmieTs bk bEs chnirgad e t2ard cehar souroa s wkich we cormsder o ba rebakle but donet guarsstes wrasch. Tha cporians opresed
A Thed ] o Pale] gk Pa] TR P TeRl B TR il 8 ] Shaedel Tearalien nar b Jdevitroail 39 St Theh DG Lnsie oF O S 0l TRT A SRRl Dl e o P
bamn sSdranoed . i vrsushe o Sod cowne o7 ve of e nformeton cosheses hesen @ prohibeed.
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APPENDIX 6: Commitment Form

Bookbuilding:
OPENS: 03 FEBRUARY 2020

FMN

e

‘_...-r" Eien Ml
ey T———

CLOSES: 14 FEBRUARY 2020

FLOUR MILLS OF NIGERIA PLC grc 2343

OFFER FOR SUBSCRIPTION
OF
#20,000,000,000 5 YEAR 11.10% SERIES 3 (TRANCHE B) FIXED RATE SENIOR UNSECURED BOND DUE 2025
UNDER THE ¥70,000,000,000 FLOUR MILLS OF NIGERIA PLC BOND ISSUANCE PROGRAMME

Lead Issuing House/Bookrunner:
Stanbic IBTC Capital Limited grc 1031358

Joint Issuing Houses/Bookrunners:

ARM Securities Limited RC 125242

FCMB Capital Markets Limited rcassse1

FBNQuest Merchant Bank Limited rc26497s

Quantum Zenith Capital & Investments Limited rc 639491

Orders must be made in accordance with the instructions set out in the Pricing Supplement. Care must be taken to follow these instructions as orders that do not comply
may be rejected. If you are in doubt as to the action to take, please consult your Stockbroker, Banker, Solicitor or an independent investment adviser for guidance

immediately.

DECLARATION

M 1/We confirm that | am/we are eligible to participate in this Issue in accordance with
the applicable SEC Rules and Regulations.

M 1/We confirm that I/'we have read the Pricing Supplement dated [e] and that my/our
order is made on the terms set out therein.

M 1/We hereby irrevocably undertake and confirm that my/our order for Bonds is
equivalent to the participation amount set out below at the Coupon Rate to be
discovered through the book building process.

M 1/We authorise you to enter my/our name on the register of holders as a holder(s)
of the Bonds that may be allotted to me/us and to register my/our address as given
below.

M 1/We authorise the Issuer to amend the Pricing Supplement as may be required
for purposes of filing a final version with the SEC without recourse to me/us and
I/we use this commitment form as the application for the purpose of the Bond
Issue.

M 1/We note that the Issuer and the Issuing Houses/Bookrunners are entitled in
their absolute discretion to accept or reject this order.

M 1/We agree to accept the participation amount as may be allocated to me/us
subject to the terms of the Pricing Supplement.

PLEASE COMPLETE ALL RELEVANT SECTIONS USING BLOCK LETTERS AND IN BLACK INK

GUIDE TO ORDERS DATE (DD/MM/YYYY

CONTROL NO (REGISTRAR’S USE) ONLY

Minimum Amount

N10,000,000.00
Subsequent multiples |

N1,000

/]

| Lefefz]e] | HEEEEE

PARTICIPANTS CAN INDICATE UP TO (3) THREE OPTIONAL BID MARGINS AND
SPECIFY THE PARTICIPATION AMOUNT APPLICABLE TO EACH BID COUPON
RATE. THESE WILL BE TREATED AS OPTIONAL ORDERS AND WILL NOT BE
AGGREGATED. PLEASE TICK (¥) THE APPLICABLE BOX ON THE RIGHT.

Discount
[ e o []R2
Staff Trustee/
Scheme Custodian

Fund
Manager
Insurance
Company

Investment/
|:| Unit Trust |:| HNI
D Stockbroker

PE
Fund

Surname/Corporate Name

ORDER 1 ORDER 2
Participation Amount = g:tt;pon Participation Amount Bid Coupon Rate
JEEEEEENEEN o o LTI T[] %
In Words: In Words:
ORDER 3
L Bid Coupon
Participation Amount Rate
JENEEEEEEEN %
In Words:

Other Names (for Individuals only)

Joint Applicant’s Surname and other Names

Contact Person (for Corporate Applicant) / Next of Kin (for Individual Applicant)

= T
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APPENDIX 6: Commitment Form

Address in Full

City State

Telephone E-mail

Allotment Preference CSCS Investor Account No (Electronic Allotment) CSCS Clearing House No (CHN)
CSCS (Sub

Account under a
Primary Dealer)

Primary Dealer Member Code
CSCS (Standalone) (only for Sub Accounts) | | |

Certificate

Name of Primary Dealer
(only for Sub Accounts)

Bank Details (For E-Payments)

Bank Name/Branch |Account no |

Signature 2nd Signature (Corporate/Joint) Company Seal/RC Number (Corporate)

Name/Designation of Authorised Signatory (Corporate Applicant only)




APPENDIX 7: Parties to the Offer

Board of Directors

Alhaji Yunus Olalekan A

Mr Jahn 5. Coumantaros

{Chairman) 3 Abike Sulaiman
33rd Floos, 712 Mew York Lekki Phasa 1 :
United States of America At Lekki
Fifth Avenue ¢ J-"Jj . Lagos
ol
Dr (Chief) Emmanuel A (KJW) Profassor
(Vice Chairman) 2 Misraiah Street .
7B Marine Road Wuse I
Apapa
Lagos
Mr Paul M. Gbededo
(Group Managing Director)
Road 47, Q4 Victoria
Ajah
Lagos
Alhaji Abdultahi Ardo Abba Mr Athanasios Geaorge Maza
26 Mayo inne Road b 4 337 Floor, 712 Fifth Avenue 4
m - = L Mew York ,‘_,_:I‘ ."J 1 v
Yiola 'H,,'!-ﬂq' 'I_‘..._,".-"' United Siates of 1 .-',.-"":-' < J..-'L_T.-? J
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Mr Alfonso Garate E/ Mr Foluso O. Phillips
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M&,ﬁ York =3 A ,
United States of America /ﬁ;.;a e
Mr loannis HKatsaounis =
26 Filellinon Street . at®
Atfreng

Greece / SEAY

Mr Atedo Nari Atowan Petersice, CON
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MPMG Pofeszionad Sendces

1 (roigen Sanny Place MKPRAG Tower

Wharf Road Sishop Aboyads Co Strest
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+ 234 TOS 883 1000 234 T 27T BOSS

! Regianal offices of the izsuer can e found on ihe lazuer's webaie, Mips.fwiw fmapic com
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APPENDIX 7: Parties to the Offer

Issuing Houses

Stanbic IBTC Capital Limited (Lead) ARM Securities Limited

LB T.C. Place AEG 1 Mekumyen Road

Walter Carringtan Crascent Off Oyinkan Abayomi Drive

Victoria Island Zowni B oy mm’hﬁan.p&ﬂ-

Lagos L ] T A L Lﬂgﬂﬂ- m

FBNQuest Merchant Bank Limifed FCMB Capital Markets Limited

10 Keffi Strest Bth Fioor, First City Plaza

Off Awolowo Road " m:?;;‘ Eﬂl‘ﬁama A
oy A o8 3
tagos. DA o P
Quantum Zenith Capital & lnvestments Limited

12th Fioor, Plot 2 e o

Ajosa Adeogun Strest i

Victoria lsland Tda Syt

Lagos A

Solicitors to the Programme | Issuer
The New Practice

49, Rayrmond Njoky Strest @i"‘*'&"‘
South-Wes! lkoyl J

Registrars
Atlas Registrars Limited Dalaitte & Touchs FF:MM L ,.
34 Eric Moore Road =~ o Il._.-_ L Civic Towars L
el 6 "\ A Ozumba Mbadiwe Road
Lagos | | e w2 ledy Mictora isiand @M(ﬂii
I:"' TN L 5 L BN i r
Trustess
United Capital Trustees Limited, Lagal Adviser o the Trustees:
12th Floor, UBA House A | Wl Udo Udoma & Belo-Osagie
57 Maring AL S Nicholas House (10t & 13th Floorg)
Lagos T Y eyt Cathalic Mission Stres!
.|_'|"- P Lﬂﬂ"“
Receiving
Stanbic IBTC Bank P (L 13 First Bank of Nigeria Li I-' ]
IBTC Place \ !lt"“r'-"‘ “LE'*_ Samuef Asabia House AT
Walter Carrington Crescent, Victoria |s|zrid 35 Marina "Lu;L J*B L
Lagos §k L Y\ %~ = Lagos -,bﬁl.:_,‘ﬂ.-..- -.l} Py
1 % AnEncies
Agusto & Co. Limited |, o . » ... Global Credit Rating Co. S WP -
UBA House (Sth Floor) ' » | “EESI e Africa House (11th Floor) == Tv
57 Marina Road Sl L Mssn 31 Marina
Lagos Lagos




APPENDIX 8: Extract from the Financial Statements

Consolidated and Separate Statements of Financial Position

As at 31 March 2019

Flower Mills of Mgeria Ple

J1 Maveh 2019

L

These financial statgmnents were approved by

The accompanying notes and significart acconnsing poticies form an integral part of these financial statementss

17 221465325 217,901,400 §8,803,208 83,837,249
18 1,737,359 1,841,977 58,899 60,954
20 4,148,022 4,148,022 1876816 1,876,816
19 1,316,670 1,095317 1,022,676 1,088,440
21 - - 44,005,134 35,280,134
24 111,784 37,7110 - =
15 3,963,819 6,459,761 - -
25 1,402,210 944,472 33,617,060 44,441,768
23 41,140 62,900 41,140
28 2365692 L6170 2056477 LS7SS33
— 552221 | 234,102,289 10 794
26 118,867,186 111373409 68,230,014 71,755,238
24 18,498 179,653 - -
27 26085312 19,083,085 50,322,189 49,546,925
a8 198,026 - 198,026 -
28 17,894,215 21,364,109 13,843,251 16,778,199
29 17205546 22245372 9978297 16300426
180269383 174245628 142576777 _ IS4380.78%
168260 8T IIADSKINT _ 332,604580
31 2,050,197 2,050,197 2,050,197 2,050,197
3 75377444 753717444 75377444 75377444
(94,316) (72,556) (94,316) (72,356)
66,377,353 67.903.735 74001211
143,710,878 145258820 1389290273 151,446,29%
1 95 150,616,708 __!m 151&.
32 46,231,074 29,376,221 21,795,459 14,984 392
3 5848372 5,193,788 4,798,945 4293331
34 2,183,131 1,948,287 1,381 868 1,720,629
15 10,587,507 12,507,605 8,150,526 9.805,335
35 16,370,523 9117232 172410 280,073
s 579013 __SLesyTen
29 9,651,132 19,934,045 1,519,149 16,466,200
36 79,040,345 56,993,533 66,343,291 40,126,542
2 71083087 103922863 55425053 71,382 864
14 4,104 046 3,151,317 775,960 1,097,052
35 2818229 2578896 $2.925 147,084
37 2,566,783 2,005,814 2177173 1,981,752
3% 15395174 11200608 12036155 887103
o~ AB4G28.502 199788076 __ 138320706 140874526
—OS R0 A0 257731200 | ITSJ28914 | 17LISH28S
—LGH21004 408347917
the Board of Directors oa 12 July, 2019 and are signed on its
Alhaji Y Oladekan A, Saliu
Director Group Chief Finance Officer
FRC201 MICANAOSOO00259S FRCZ2014ANAN/ 0000009819
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APPENDIX 8: Extract from the Financial Statements

FLOUR MILLS OF NIGERIA PLC
CONDENSED CONSOUIDATED AND SEPARATE STATENMENT OF FINANCIAL POSITION
AS AT 20 SEFTEMBENR, 2019
Growp Company
30092018 JM0N2019 S0082018 3102010

Noln N0 NOOO NDXO NOo0
Assets
Non-currant sssets
Progeny, plant and sgapment 13 120200 637 22 4852324 00,925 415 83,600,208
Bocgcal assets 4 801,229 191,754 . -
mangtée sssaty 1] 1428180 136,670 659,501 1.002.070
Irrensimmn progeries 8 1,885 350 L7 A sTEN 28 §99
Gooswl 2 46800 4, 140022 1,878 898 1,678,808
Imeestrem i ubsidianes 17 . - 44,006,134 44,008 154
Avatacke b sale Pwestmonts 10 080 41,140 34680 41,140
Outerred wx gisats 4,900,079 3683510 . .
LOng Werm lnens reckvabie 19 863757 1,402,210 38,304 430 33,017 00
Pragaymens 2 18t 2m5003 1,833,722 2,058 477
Total non-CuTent assets BN 236552201 rTSeT S8 AT AMAN0
Curret sesets
Imeptores 2 sz.rem 100 110,807,100 40 483 495 A8.230,014
Sologcal aseets " 17,007 18403 . .
Track anc ot scetvasies 2 27,068 104 20085312 LIRALE T 00,322,189
Owrivatiee oasets 108,008 168,020 150,026 156,008
Pregayment & deposit for mpon n 12500478 17,804,018 0,264,401 13,845 261
Cash and cash equvakens n 1.0 227 17,208,540 14861708 0,978,207
Total current sssets 164,152,903 _ 190.269. 383 138299548 1428576777
Total smsen s __oesnise M _3usesssy
Equity and llaslities
Cap®al and reserves
Sram caceal 2050197 1,05, 197 2000 W7 2000167
Shar premius 78377 A4 THITT 444 37T A TEAT7 444
Fov valun roserves {100.77%) 1™ ,298) (180,778) R
Aotnrad saings 57,730,756 65,377 553 £8 225 808 61505 040
Equity atyibutabie 10 owners of e Conmparny 145,007 021 143,700.078 105,552,500  139,920.273
NOS-COMITNG e w! 0350063 7281317 - .
ota! Equity L ~SETINS, _nesmae _uewsan
Listditios
Non-current Gabiites
Bomowngs = 58,052,201 AD 291,074 4,020 538 24,786,450
Redrament benest chigetion 0,411,485 0848372 5,584 757 4,796,945
Long service oward 2384443 21881 2,078,338 1,881 200
Dwterred taxaton 10,668,127 10,547,507 £,120531 8,130.520
Deferred income 15,919 485 0370529 1,400,798 172410
Totat moncurrent lisbilities 95,223,781 81,220,607 51830247 30799308
Currant Sabifties
Bank Overdra® o 10201 9,659,130 10,800 1.519,949
Trade and other payaties M 20,642 568 79,040,346 £8.281,02 68,343 201
Bomowngs 2% 82,500,383 71,083,087 45231282 65425053
Cusrent tox paablo 8,701,103 4.104,040 1900227 178,060
Cefurng incone s rmez 02010 2.0
Divisend paydis 2543415 250078 2,965,008 20717
Customer daposits 10.223 880 16.098,174 0.804 17% 12 008 155
Total current flabilities JAaT0ATS | 184,678 802 LAMAZANE | 138329708
Total fablives _ RSN RN OGRS TS 1A
Total ity and latilies T ST MIUWTIT STAGETET

The Srancial statmmants wirs approved by Be Doand of deecions and suthorsed for ssoe on 30th October. 2016, Thay were signad on s
ol by

Group Chief Finance Officer
FRCZOTAANANDIO00M 1§

ES 2



APPENDIX 8: Extract from the Financial Statements

o i o e Ple
Arwal repeon.
T Mlargh JAE

Consiidated and Scparate Statrmends of Profil or Loss and f0her Comprehensive Tecome
For the yeir ended 31 March 0%

Mots 31 March 19 J-Mar-i8 31 March 19 31-Mar-18

Ir dhousands of mirra Restaied™
Continuing eperalions

Revenig 8 527 A SET SALEHLA0% 370,205,529 ATLAT0 M0
Cost of vales fi T4057 r!

Groai proffil &3 047 8T 5,778,087 13,131, 448 49 440 449
Seiling and distnbutiom sxpenses. b (%, 165,792) (6, 180,087) (6, 257, 3846 (5,594.264)
Admimaalrative cxpanses T (15 A24,08T) (159,423,335 (12660362  (11,204.859)
Mel openting guing e (losees) B 6,211 208 943 332 187,514 (4,190, 315)
(Empadnenens loas)ywrite-back on treds md intecpcoergamy ¥

receivatles FET,076 [A5T,033) (244,350 (1,201,373)
Ohperating profit K2 3104 5d% %ﬁ 16216041 171588453
Invustmemi incoms 12 T, 392 IE b, (& % E10,954
Finance cosis 1z E2E9L1TE) (31697 ATT) {106 O3S By (24,541 4K}
Profit befors minimem tsx 1,174,178 16,541,767 19,556,249 12,007 458
Puibrdmstsm (XRS5 616) (144,277 & *
Profit afier minimem ax D048 529 16,387 450 155306, 149 12027 A6
el insome tax expenss Mo (SRS (ETELNIE)  GEEME  (41T1LET)
Prafit from contimuing operations 4000 1 4 13,618,774 17249807 7858 TER
Dhiscomlinived oprration

Profit from discontinsed operatioms k1] . L 1,768,147 1,366 5461
Profit for the vear 4,10, 186 13618774 18317 684 Sl TIR
Cribver comprehinsive ndoms

Travus ot wil nod b reclaxsified i profin or doss;

R murement of defimed benefit abiliy 452, T (ESE62%) ELLES ol (T35, 0RR)
Riskated tax (148,058) w230 QIREIS) 35

Remensurement of defined benefit lability, net of inx 314641 86,307 241, H68 (455 REH)

T ittt mapy be reclarsifed bo progfin or loss:
Gl (oss) o investmnts  sqity insiumments Quen e @uen e

Chilvir cinim prehensive o for b yoar el of Lay

Total comprehensive income for the year 4% Tﬁﬁ;ﬁﬁd&%

Profit atiribatable inc

Owners of the Compa; 4,108 369 1675301 17248, 507 B304 T2

Nom-pimiirolling Teress ] {108,229 T T
A0 s 13615774 17,5489 207 924,729

Totsl cemprehinsive incoms atiribuis bl to

Owynars of e Cioarip sy 4,395 12129 511 1R 53T TEE 21 729

Noscontrolling Trierests i) (102,953} 918,716 : %

(T EH) 13,848,227 159,557,763 S4T30

Earnings per shars;

Per vhare informuien

Biasdz comings per shure (kobo) 16 1o 443 am s

Difuied sarmings par share (kebsa) i1 f ] 443 71 L L b

Earmings per share - Cantinming sperations

Bimdc camnings per share (Kobo) 16 100 483 428 o]

Dihuied carmings per share (koba) 16 1 48 428 209

T avcompanying motes and sigwslfoant seoosntivegy palicies form on iniegral pant of there fuancéal ok wentg

* I'ke pricw year eomparaiter fignres daee Sovn restated fo nglecr the mgwmnnm—nmmmm
wfafenserm (Node T3

8 The Growp and Company inittally adapied IFRE 15 and IFRE ¥ gffeciive | April 2018, Under e tramaition chosem, comparative
irforwraion hae mof beor resfiled aneeps Jepanae preseatalion o fmpaima foases o domg feree, infercosray e race reciuables.
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APPENDIX 8: Extract from the Financial Statements

UNAUDITED RESULTB FOR SIX MONTHS ENDED 30 SEFTEMBER 2018
mun.dm-mu—nm- 10 smnounce the wnaudited finsncial resuis of B Group end B Company Sor e six
monihe ended 30th Seplember 2019 a8




APPENDIX 8: Extract from the Financial Statements

Flear Wil of Migoria Fe

A repert
Hi Merch 2009
Consolidated and Separate Statement of Cash Flows
for dhe year ended 31 March 2019
e [ Group i E'HIE |
iy ivosisands of maira 2019 2ing 209 28
Cash flow from operating sctivities
Cash generaied from operating aciivities 3 TEITSINT  BASELITZ 030206 (23,367 916)
Income tax paid W Z258.74m (1206617)  (L116414)  (226,342)
Long service sward hemefit paid H @A (191,385) (247869  (167,736)
Retirement benefit paid 33 (e {341,139 (130,170) [275,391)
Net cash generated from/{used in) operating sctivites 72230324 52753011 A54.7T8  (24037.585)
Cash flow from investing activities
Acquisition of property, plant and equipment 17 (26,25342) (21398.545) (17.210,136)  (6,456,517)
Procoeds from sale of property, plant and
equipment 125,441 2,790,863 32,105 1,864,149
Acgumition of mtangible asscts 19 (330363) (13,219 (58,988) (13,219)
. Purchase of biological assets 2 (SE08TH (27.398) . &
Loans gramied o related companics 3§ (5B6396) - (3B904.08%) (22,632,996)
Loan repaymenis from related companics = 128 6l = 92046897 73,585,829
Finznce Income 12 768,592 816,319 6,011,448 5,810,934
Drividend received 12 . - 12,334,600 -
Net cash (used i gonerated from lavestng activities _GUSO3W0) (ITSO1900) 34359541 __ 54158300
Cash flow from flinancing scivities
Proceeds on share issue 3 - 39302975 - 39302973
Procceds fivm borrow ings 32 362,092,863 30LSLSTI 19972133 263,610,500
Repayment of borrowings 32 (378,107,786) (360,013,797) (208.873,876) (296,036.810)
Consideration paid for scquisition of NCT = {1,683,000) = (1./683,000)
Additional mvestment by MCT 2,080,700 - - -
Dividends paid 37 (5488599 (LE3E5ET) (435707  (2.B38.38T)
Umclaimed dividend received a7 352,200 216,463 352,200 152,403
Finance costs paid 13 (22991,176) (B269TATT  (16025840) _(24,041,048)
Net cash from financing sctivities (42.011.798) (56,1BL850) _ (29.077,558) (33 304 367)
Ned increase in cash and cash equivalents 535186 R73MI81  RT6006 7.726.248
Canh el cash egiahalent ot the beginnmg of the year 2311337 (4,005, 300) (165,7TT4) (5,519,045}
Transfer to Golden Fertilizer Company Limited 21i) - - (105,346) =
Effedt of exchange difference 4895  (2422.54%) 4,252 37000
Cash intreass through merger - - - 143

The accompanying notes and significant accounting palicies form an integral part of these finams fal strementss




APPENDIX 8: Extract from the Financial Statements

FLOUR MELLS OF NIGERIA PLC

CONSOUDATED AND SEPARATE STATEMENT OF CASHFLOWS

Cash flows from operating activities
Frof betore tax

Adjustmont for:
Depreciation and amnanizaton

Finance costs

Imarest income
Loss/(peoft) on dispossl of Nxed sssels
Defared 1nx asssts

Tox Payable

Deferred taxaon lintses
Retramant benefit obbgaticns

Long service award

Dividend payatie

Profit before changes In working capital

Changes In Working Capits
(Incraase ) Decreass in inverdory

(Incrasss) Decraase in trade and ather receivaties
(Increasa) Decranse in Biclogical asasts

(Incrasse ) Decrease in Prepayments and depost for imports
Increase’ (Decrease) in Trade and other payable

Incronsey’ In Customers' doposit
WmnMM
Not changes in working capital

Cash Flow trom operating activities
Tax paia

Not Cash Fiow from operating activities

Cash fNlows from Investing sctivities
Acquistion of propety. plant and equipment

Cash flow from Financing activities

Not Cash Flow

Cash and cash oquivalents 3t beginning of Period/ysar
Cash and cash equivatents at end of the persod

Clesing
Bank deposits Dawrces and cash
Bank overdoufs

Opening
Bank Jeposits halances and cash
Bank overdafs

A0W2019 /092040 00082019 0082010
N'000 N'000 N'000 NO00
8,834,303 8202,120 2279738 8,063,510
9930010 9453000 5108 414 4,687 805
0830125 11,220,380 5,500, 148 8,405 274
(303,040) (2ny,662) (312 488) 13,544 049)

20,960 47,806 (22.599) {8a1)
(130,200  (811,905)
1007 147 (1,038 411) 393,267 (582,.007)
(1.585508) 2371444 (412.967) 2340008
563,113 200,489 586,812 258.708
201312 125,320 108 465 110,240
(21.308) 159,978 (21,368) 150,970
I7,475,206 28,067 404 13,724,488 20,776,752
20079028 5,450 843 18,748 518 {1,968 228)
(1.902782) Q228612 (1,386,726) (16,908,667)
(740,750)  (950,835) - .
6.217,300 2414983 6,126,005 4275517
(22008378) 11,480 458 (7.082,268) 14,944 751
(5.171,404) (1,140,721) (5,341.075)  (1,751,710)
109 360 (400 854\ 1457 485 182.437)
2405311 13912872 11,536,618 3,178,791)
M I81.5T 42,981,458 25,301,104 17,597 561
(1L179.760) (3.232.679) {338,250) (2,013 56
38304758 3STAMTYT || 35024854  14,604,00
M711.763) (0.647.510) (7,200082)  (0,342.744)
193479 7,002 %3118 138 447
52,200 82,270 1,028 1,020
738473 647 (4,887 270) 7,300,529
383.049 268,882 318,488 1,534,049
—(134458)) (8.507969) || (11,412821) 5650308
5234483  7,130.582 34362688 12026047
(8.8368,125) (11,229,388) {6,936,148) 18.406.274)
(4020475 4300300 ||  (4820476)  {4,100.306)
WE24,117)  (8,190,190) (7,420,335) (569,723)
13.110000  22.000.000 0191098 15,704,560
7054408 2311327 8,458,148 {105.774)
20670466 2536193 14,850,946 19,599, 181
20661327 20713418 14681708 20,208,748
1) {1381 (10,280) {806 587)
361 14850848 10,899,181
17.206640 222482372 eere vy 10,300 420
e {B651138) (16.634045) || (1.519.145) (96466200
7,554,408 2311327 148 168,77
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APPENDIX 8: Extract from the Financial Statements

Other Financial Information

Summary of capital structure of the Issuer

As at 31 March 2019, the capital structure of the Issuer is as follows:

ITEMS 31 March 2019 | 30 September 2019
(N'million) (N’million)
a. | Cash and cash equivalent 9,978.30 14,650.85
b. | Short term debt 56,944.20 45,842.12
c. | Long term debt 21,795.46 34,825.53
d. | Total shareholders’ equity 138,929.37 135,552.56
e. | Guarantees - -
Borrowings
avap LN
31-Mar-2009 31-Mar-18 = 31-Mar-2019 _ 31-Mur-18
Ultisscmireed beive powvbiegs
Bank of Tndustry Loan - CHY indervention fund {a) I3,699.914 I, N5, 342 Loae 114 1,143,017
Commmencial Agricabiural Credit Schome - Agrioulbaral 5508441 §.518,645 - -
Joans (h) .
R35F-Real Sector Support Facility (2} POE3ATY 7,795,298 - .
Cither Bank Loans (<) 33,5994652 35110950 X0 491 26,562,604
Imira Giroup Loan {d) - - AR50 12006, 700
Commencial Papers and Bond Tssioe {g) 41,505, 648 43,6064, 836 41 506,643 43,664,836
Power and Airline Intervention fund () 1422 458 L2 513 - -
115,880,670 15, 000, (084 TIZ2M,512 86,367 256
Sevured Borrowings
Tierm baan 1 (k) 103,541 7200, (00 -
1,403,541 7, 200,040 =
~UTI8416] L2000 _ JT220512 _ BGIGTISE
Amabysed into
Currend TLOSI0ET 106,902 863 55425053  T1,382.864
Mos-current 46231074  WIMEII 21795450 14984300
L1384 161 133,209, 084 TT.330.512  BAMT S
Harrowings movement
Cipening halance 133,200,084 192,581,310 6367256 118,703 466
Adlditions 32002853 301531571 190727132 263,610,800
Exchange mie differemce {00, 0 - .
Repaynaen (ITE 107, T86) (360,013, T97) AT R0
Closing balance LT 284161 133, 200, 084 12512 BGIET ISG

Contingent Liabilities

Contingencies
Contingent Liabilities

The Group and the Company are mvolved in litigation suils in the ordinary course of business. In
addition, the Group and Company endergo periodic tax regulatory reviews in the mormal course of
business. The total amount claimed in the cases and contingencies from these tax regulatory reviews agains
the Group and Company are estimated at N13.47 billion and N1.73 billion respectively, (31 March 2018:
W15.99 billion and N5.91 billion). The actions are being contested and the Directors are of the opinion that
none of the aforementioned cases or tax regulatory review are likely to have a material adverse effect on the
Group and Company. The Directors are also nol aware of any other pending or threatened claims and

bitigations.
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APPENDIX 9: Management Team

Name

Position held

Mr Paul Miyonmide Gbededo

Group Managing Director

Mr Anders Kristiansson

Group Chief Financial Officer

Mrs Chinonye Nzewi

Group Treasurer

Mr. Devlin M. Hainsworth

Managing Director — (Food)

Mr Richard Hedges

Flour Operations Director

Mr Katsichtis Yannis

Supply Chain Director

Mr Adediran Wale

Human Resources Director

O N OO B W[N| =

Mr Umolu Joseph

Company Secretary/Director, Legal Services

©

Mr Narhari Prasad Tripathi

Director of Manufacturing and Technical Services

—_
o

Mr Udochi Paul

Head of Sales

—_
—_

Ms. Rita Tsehai

Head of Marketing

—_
N

Mr Prior Russel

General Manager — Bagco Division

-
w

Mr Percival-Deigh Waltonio

Director, Business Assurance

—
N

Mr Spiros losifides

Logistics Director




APPENDIX 10: Board Resolution

Flour Mills of P'l_igerio Plcre 2343

| Gelowe Fany Pace Whar Agapa, Logos Yiste, Nigora
PO. Bon M), Agupa, Legos Saste, Nigerle

Tol: OYOS.425-1000, 2000 J0CU, 1111, 2222 3333
Wal www lineghk com

THE FEDERAL REPURLIC OF NIGERIA

COMPANTIES AND ALLIED MATTERS ACT Cap €20 LFN 2004
PRIVATE COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION OF THE INRECTORS
or
FLOUR MILLS OF NIGERIA PLC

AL ihe ferting oF e Board of Direcrops of Flour Malls of Nigena Ple tthe “Congrny™)
by coniviened and helkl w Earmoe Koo, Elo Howds & Saloy, Adeokumbe Ml
Soont, Victodn Teland, Lagas on Wednesday, * Seprember, 201U, the following
arailions were [atcgsesd and daly sl 13 aulimary resolitong oF the Coagray:

1 Theet flosdor 26 e recoinisnae puoind by e B of INetiined of the Compeary ae 6% Devonrivr
DUIT wwidiringy te stiieisbueor of o Bend Inomr ['ragnose (ife “Trogranan') i e
agprepee wwanas Wy vacrerstag U IS SIKDAMAT (3 vty Ridliow Naatrrh, tte ooty ¢ owd
£ oy et 10 Diswe 160 AN sernet of W S s i [ igvesone 0 con T vvan
W NIV NG (Taeaty Molliaw Nodva) we bigles, oy detemantd eho foad fwibling vl
kit v iy gypvwand [ougrane A, s ode vy ol mllions av gy b seieroviund by
by Dt v the Nbagrowea of Hhe Gienpuany, Aving sl 4 pelsrwit regmialory igrosds,

2 i, wecaeconmndong v wbvan, My Campiaey be wnd ol doivly antbereied B base, Jrawy dave fe
Jiw, dlitanal verivs of s wmder e Progriomtowe i suih pouporioni, on nh dbwes aud thoves wi
Wty v detrrmaneid v el (awiibveg wned swbiot 10 10 aptrorvd Prograsmy Senil, oo 1wl penme
and wwbitinu: e wv be atpond by aay e (1) Dimanns wy i wemendation of iy

\liracgement of Mo Capiny, Aaesiig wiatisond wif QIS HRTNTy iV

3t ayy Diector, Mossgpmest wad Seytary of te Cangpany be amd s bernby otlavsond iu o
A ity o s ol 0 o, ciop ] wr ocate all dwaenis, Al sk pesgerivaat
artors und wleiieny, pogfucse wlf s wihor ity ant ol sevh oty gl o My e wresriey dv
T AT e 1y et et wcdeiing Witk Dndainm, oty welll Ao diveiesss af any
repuiatery wwdwesty: wnd

b T oW avih sty cavvaedd i By v [ Niecters od Alamagrovew) o e Canfenrs o8 (BpntiuY
v Mo wre, o sad ot ey wsaod

Dated this day ot 2019

L e — e —

I, GBEDEDO
DIRECTOR

SECRITIARY

CHAIRMANR & G Coumetent U S AL OWOUE MAKAGING DIRECTIN  CHIES £XECUTIVE OrTices iy [
DIRECION | (Ve Chaivmmmn) Tn ) £ & Unpcks OW) Mt AA Ml o | Garm COM A0 Gacte Ngarsadil Setimmity 4 Sudsnns
Mot B N Gunrs OOM W Gssmmpret (Bowat T Mumandis Tometl A 1A Rl TON PO Pl Anay YOA Sl PRA Wy I

Rasntar: 45 Comorswnd (1907 208

FMN: Feeding the Mation, Everyday




APPENDIX 11: Consents

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

Directors of the Company: Mr John G. Coumantaros
Dr (Chief) Emmanuel Akwari Ukpabi (KJW)
Mr Paul M. Gbededo
Alhaji Abdullahi Ardo Abba
Professor Jerry Gana, CON
Mr Alfonso Garate
Alhaji Rabiu Muhammad Gwarzo, OON
Mr loannis Katsaounis
Mr Athanasios George Mazarakis
Mr Atedo Nari Atowari Peterside, CON
Mr Foluso O. Phillips
Alhaji Yunus Olalekan A. Saliu
Mr Folarin Rotimi Abiola Williams
Mrs Salamatu Hussaini Suleiman

Company Secretary: Mr Joseph O Umolu
Lead Issuing House: Stanbic IBTC Capital Limited
Joint issuing Houses: ARM Securities Limited

FBNQuest Merchant Bank Limited
FCMB Capital Markets Limited
Zenith Capital Limited

Solicitors to the Programme / Issuer: The New Practice
Bond Trustees: United Capital Trustees Limited
Receiving Banks: First Bank of Nigeria Limited
Stanbic IBTC Bank PLC
Ratings Agencies: Agusto & Co. Limited
Global Credit Rating Co.
Registrar: Atlas Registrars Limited




APPENDIX 12: Documents available for Inspection

Copies of the following documents can be inspected at the offices of Flour Mills of Nigeria PLC at Golden
Penny Place, Wharf Road, Apapa, Lagos, and the Issuing Houses, between 8:00am and 5:00pm on
Business Days, during the validity period of the Programme and the Issue:

(i) The audited financial statements of the Issuer for the five years ended 31 March 2015, 2016, 2017,
2018 and 2019;

(i) The unaudited financial statements of the Issuer for the period ended 30 September 2019

(iii) The updated schedule of the claims and litigation referred to above and the Solicitors’ opinion
thereon;

(iv) The Issuer’s Agusto & Co. and GCR Ratings Reports;

(v) The Issue’s Agusto & Co. and GCR Ratings Reports;

(vi) A copy of the Resolution of the Board of Directors of the Issuer, dated 04 September 2019,
authorising the Issuance; and

(vii) A copy of the letter dated 03 December 2019, from the Auditors to the Issuer, providing its opinion
on the going concern status of the Issuer in respect of the Issuance




APPENDIX 13: Extract of the Solicitor’s Opinion

D™ Tasiiwgy 200

The Chiel Exccutrres
Seanbic BT Renk Pig
Haildong /A

TS Plaee

Walter s L rescenn
Voo |tz

e

=Feme Sy,

OPINION OF SOLICITORS TO THE SERIES | THANCHES A & 0 I38UANCE
fSERIES 1 BONDS) CONFERIMING THRECTORS' OMNION ON THE
EFFECT OF ALL PENDING Of CONTEMPLATED CLATMS BY OR AGAINST
FLOLUR MILLS OF NIGERIA FLC

s ghemrempntoned pulseo refer

1= the siillviney-cosse of me Inimmesy, Flour Wi ol % Pe PSS s ennrrrily invalved
= rwanly vight B Isssars upolwlach Bre [3) swe eaher snannsed by PAIN or IPREN
Tl wo aupter-clabers, whibe-resprarpek o (3% of e g sy etoistest sgumae EMN, M
o epubored o schieslide oo pesdinp o panomn s b o agrins PRI 08 at 147 ] aiuesy
IO

The voimd ampust caismal i e o e see sther dnstimted by FMN or mwhach m
=g & prminfec-clam w spproaimatdy BSAEE, 3%, M079- (o Hussdod snd Bighis Faglis
i, Five Hupdied ssd Thirty Prog Thoussnd, MNeng Plisnadses] msd Paghoy fuus, Sereniy
aimn Relsoi)

The pmusid laamed 3 rhe - smnd T, i 1, THE, S, FFEH] e
Bellimm, Seven Flundyed sod Eighty ta Millin, Fonr Homdied eid Seey Sis Thinsend, Fee
Hemdreil and Bline !"Hﬁ. Hfﬂﬂj‘ e Kedtend e K7W, TUE) {hﬂhﬂww.&.ﬂ

b ovar eyprinscen, thee sosomsgeni liahlbty oe whuk FMN may lhely be exposesd in occount of
(e madsey avn ton hady oo el e s of ML, TG, 6, S99 [Cine Billoa, e
Husdeed anel Bighey 5oz Sidlion, Poar Pundssd amed Sinny Jia Thoosmsl, P Hundood sed
Peame Mepie Mingy Cree obn) dod €70, Wl SeverntyMine Thaeeiad, Soved, Fundml
E-!I-_l Hﬂiﬁﬁmﬂﬂﬂriﬂmrmﬁmwhﬂ!ﬂmﬁm&ghm
s sminst FMMN sad made sch otflees emquines. ar we comtsler pecessury and
sppeoprrate, we ire of the ommnn har onoe of the g desttnt PR & npmeal mohe
cxmtext of the propossd Seher 3 Hoauds

Ewonptan atntnd abawe, we sie nir aianeof ang ofber pendiog or e clitinm involying
RN which o meeens’ e the prooesd Seoe 3§ Bonds, We ar e of e opimon ke
tee= af fhe cpsess sefemed o dhiove & Bhely v Beve any matensl advesse efiecron FMIS o2
e preiposer] Semes 3 Besals

Tl darpppees oF FAEN hve mibrsied that they be niil gamee of sty ather pending and or
iictatoned claims o friganon cuooepe fisr howr pefreed na sbore and that i fher ammo,
piinrva iaF T Bais Mhhmﬂﬂuﬂﬁﬂrﬂrﬂﬂﬂ{ﬁﬂlhpﬂpﬂuﬂﬁﬂl
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