I'his document is important and should be read carefully. If you are in any doubt about its contents or the action to take, kindly consult vour
Stockbroker, Accountant, Banker, Solicitor, an independent Financial Adviser or any other professional adviser for guidance immediately
For information concerning certain risk factors which should be considered by prospective investors, please refer to the section on “risk
factors” on pages 38 - 40

Investment in the Green Bonds is strictly for Qualified Institutional Investors and High Net Worth Individuals, as
defined under Rule 321 of the Rules and Regulations of the Securities and Exchange Commission.
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1.  GLossARY OF DEFINED TERMS

Unless. the conteit oﬁjerwis_e requires, the:.foﬂbvﬁng expressions shall have the meaning réspectively assigned to:

them:

"Access Bank” or the ”Bank 4
or*Company” or “Issuer”.

Access Bank Plc, a public limited. hablllty company incorporated under the
laws of Nigeria with registration number 125384

“Agusto &Co”

Agusto-& Co Limited.

“Allotment Date”

The date-on which the Bonds are allotted to Bondholders

“Allotinent”

The issue of Bonds to Boridholders

“Approved Project(s)”

Projects that are to be executed with the net proceeds of the Bond Issuance
which have been estimated and verified by PwC UK as being in accordance
with the Chmate Bonds Standard

“Anditors” ot “Pw(”.

PricewaterhouseCoopers Chartered Accountants {PwC)

“Board Resoliition!

The Resolution of the Board of Access Bank dated November 23, 2018,.
authonzmga Bond Tssuance-of 315 Billion Fixed Rate Bonds either by way of
a public of{ermg, book building process, private placement, reverse cail
enquiry -or any such other ‘methods; or combination of methods, in such
tranches, series or proportlons and at such dates, coupon or interest rates,

within such matur;ty penod not exceedmg 5 years-and upon such other terms.
and conditions as may be detetmined by the Executive Directors, subject to-
obfaining the requisite approvals of the relevant regulatory authorities:

"Board" or"Directors"

The Board of Directors of Access Bank Plc.

“Boridholder”

Any registered holder of units of the Green Bond units to be issued under the
terms indicated in this Prospectus

“Bonds™or “Greén Bonds”™

The reg15tered instrument of indebtedness issued by the Tssuer under the
terms indicated in this Prospectus

“Bond Maturity Date”

The date specified in this Prospectus on which the bonds will be redeemed

“Bond Trustee™ or “Truastes”

Coronation Trustees Limited, being granted fiduciary power. by the Issuer to
enforce'the terms of the Green Bond Issuance

“Baok Runner(s)”

Chapel Hill Denham. Advisory Limited and Coronation Merchant Bank
Limited; duly appointed by the Issuer to-maintain the Book in respect.of the
Bonds being soid by way of Book Building

“Business Day”

Any day except Saturdays, Sundays and public holidays declared ‘by the
Pederal Gdvernment: of ngena, on which commercial banks are open for
business in Nigeria

YCACT Corporate Affairs Commission

“CAMA” Companies and Allied Matters:Act Cap €20, LFN, 2004

“QBI" Climate Bonds Initidtive

“CBN" Central Bank of Nigeria

“CBS” Climate Bonds:Standard

“Chapel Hill Penham' Chapel Hill Denham Advisoty Limited _
wOTT A"". . Compames Income Tax. Act Cap €21, LEN, 2004 (as amended by the

Companies Income Tax: (Amendment Act No. 11 of 2007))

“Conditions" or “Terms and
Conditiors""

’Eerms,apd._condmons under which the Bonds will be issued, as sét.outin the
section “Terms and Conditions” of this Prospectus and the Trust Deed




“Coupon’”

The interest paid on the Bond periodicaily, expressed as a percentage of the
face value of the Borid

“Coupon Comriencement
Date”

The date from which interest on the Green Bonds will begin to acerue

“Coupon-Payment Date”

The date-on which the Couponis paid to the Bondholders as specified in this
Prospectus; being the sixth (6 and twelfth (12%%) months in each year that the
Bonds are outstanding

“Coronation MB”"

Coronation Merchant Bank Iimited

59 ”';Q_r;'_fh_e “Clearing; Central Secirrities Clearing Systems Plc
System” .
“Custodian” Stanbic¢ IBTC Bank Plc
' _ o All Broket/ Dealers.and Prifnary Dealers/Market Makers, duly registered by
#Dealers” the SEC and. the NSE/FMDQ OTC, who may be appointed by the Company
to facilitate liquidity in the Green Bonds
The escrow account established with the Custodian in the name of the
“Pesigriatéd Proceeds Trustee/Issuer, ‘or such other account as may be advised by the

Accouni” or. “Esctow Account”

Trustee/Issuer for the purpose of receiving the net proceeds -of the Bond.
Tssuance and from which Approved Projects shall be Funded..

“Debt Service Paytient
Accouint”” "

The Debt Service Payment Account established by the Issuer for purposes of
servicing Bond repayment obligations under the Issue; which shall be
administered by the Trustees and from which the Trustees shall make
paymenfs to Bendhiolders of interest and the principal sum at the times and
in:such amiounts as are detailed in the repayment schedule set out in the
Coupon and Principal Payment Schedule in Secfion 23.

'I‘-E_T_.rent's_':_dff']_:?_gfg;_ﬂt?'-

ATl such-events aé are defined. under the Trust Deed

“Exchanges”

The NigerianStock Exchange, FMDQ, and arny other SEC approved exchange
on-which the Greén Bonds may be listed

‘The nomiral value of the Bond.
FGN" or F‘-J':déral Federal Governmient of Nigeria
Governmeént” -
“Fixed Rate" The raté of intetest payable in respect of Fixed Rate Bonds

“Fixed Rate Bonds”

Bonds in respect of which interest is to be caleulated and paid on a fixed rate
basis

FMDQ OTC Plc, an over-the-counter securities exchange and self-regulatcry

CEMDQ™ organization licensed by the SEC, Nigeria to provide a platform for, inter alia,
the listing, quotahon, registration and trading of securities
EFederale‘;Tstry of Federal Ministry of Environment
invironmerit: '
"GDP" Gross Domestic Produict

“High Nét- Worth ]IlleIdllalS
or “HNT*

As defined in Rule 321 of ‘the SEC . Rules, an. mdtwdual investor w:th a
minimum net worth of 300,000,000 (three hundred million Naira)
(exchiding real assets such as automoblles, homes and furniture)

"ERS"

International Financial _Reporttng Standards

a8 A.rr 01‘ "the A. P

Investmenits and Securities Act (No. 29 of 2007}

“Issde”-of “Green Bond
Issuance’”

‘The issuance of 8415,000,000,000. 5 year 15.5% Fixed Rate Senior Unsecured
‘Green Borids due 2024 by Access Bank Plc




“Issue Date”

The date on which the Bonds are issued and when accrual of the interest
commences

*Issue Documents”

This. means the Trust Deed, the Vending Agreement, the Custodial
Agreement, the Prospectus or any other documents requiréd to be executed,
delivered and/or fifed with the Commission in connection ‘with the issue of
the Green Bonds

“Issue Price”

The price at which a Bond is issued

Collectively refers to Chapel Hill Denham Advisory Limited, being the

“Tssuing Houses™ mandated Lead Issuing House and Coronation Merchant Bank Limited; being
' the .ma_ndatge__d Joint Issuing H_o_u__se
"Toint Issuing House” Coronation Merchant Bank Limited

"Lead Issuing House"

Chapel Hill Denham Advisory Limited

::I:‘F'N'r'r.

Laws of the Federation of Nigeria 2004

*Maturity Dafe™ The date on which the principal amount is dug for redemption.
o ty el P P P
”Nalra/NGN”or Hpp Nigerian Naira
_ - A person. or ‘an entity who has been identified to actess the Green Bond
“Obligor” proceeds.to finance Green Projects, and is contractually obliged to provide
o interest:and principal paymients to the Bank
"oTC" Qver-the-counter

"Pension Act"

Perision Reform Act Nao. 4, 2014

means thoney market instruments’ with.an investment grade rating that do

“Permitted Investments” notinclude greenhouse gas intensive projects-which are inconsistent with the
delivery. of a fow carbor and climate resilient economy
"PFAs" Pension Fund: Administrators
TPIT Personal Income Tax
"PTTA" Personal Iricome Tax Act Cap, P8, LFN 2004 {(as amended by the Personal
' Incoime Tax (Amendnient) ActNo. 20 of 2011)
“Prisi 'ecfﬁs"' This Prospectus that-Access Bank has filed in accordance with the Rules and
P T Regulations.of the SEC, which contains details.of the Green Bond Issuaiice .
“Prinicipal Amounf" The nominal amount of each Bond
YProfessional Parties" .!?rqt.’ESs's_Io.nahIfa.c\iﬁse;r's engaged by the Issuer to facilitate the registration and
: SRR issuance of the' Bonds
An investor that is so.designated by the Commission including Banks, Fund
Managers, Pension Fund Administrators, Insurance: Companies,
S e i 4 T vee s _ Investment/Unit Trusts, Multilateral and Bllateral Institutions, Registered
ﬁiﬂﬁﬁdhﬁhmuonﬂ and /or Verifiable Private Equity Funds, Registéred and/or verifiable Hedge

Funds, Market Makers, Staff Schemes, Trustees/Custodians, Stock. Brokirig
Firms and any other category of the investor, as stipulated by Rule 321 of the
Rules and Regulations.of the Securities and Exchange Commission.

“Qualified Investors”

Qu_a_hﬁed. Institutional Investors-and High Net-Worth Individuals

Agusto & Co.

"Receivin; Bank"

Coronation Merchant Bank Limdted

“Record Date”

The date .on which the list-of Bondhglders is extracted from the Register for

“the purposes of mdking coupon: payments, being a day, which is Fifteen (15)




days immediately preceding the date on which the coupon falls due for
payment

The aggregate principal atnount outstanding in respect of the Bondson

R'_e:'dem_ghon Amount the Maturity Date
The record: maintained by the Registrar detailing the particulars of
“Register” Bondholders, respective Bonids held by each Bondholder and the particulars,
; {ransfers and redemiption of Bonds held by each Bondholder
" ”Regustzar United Secitrifies Limited

"Rules atid. Re_g_u_latmns ok
.ﬂsEc .R_UIE_S”

The consolidated Rules and Regulations of the SEC (2013) {or as amended
from time to time), issued by the SEC pursuant to the ISA

#SEC" or “the Commission”™

Securities and Exchange Commission.

“Securitiés” of “ Instriiments”

The registered Bond - issued. by' Access Bank unider this Green Bond Issuance

'A‘Sé_ttlémgnftf:f]ja_té?i

The date on which the buyer. (succéssful bidder/investor) must pay for the
Bonds delivered by the Company

“Signing Ceremony Date”

The date on-which the Offer documents approved by SEC are signed by the
Directors and other parties to- the Issue

The N;ger_lan_-_Stqc-k Exchange

"’.'Irl_._l'S'f-.Deed'.':'

The Deed dated March 18, 2019; executed by Access Bank and the Bond
Trustee, by which the Green Bond lssuance is constituted: and which
empowers the Borid Trustee to hold, admiinister and manage the Designated
Proceeds Account with-the Issuer, in respect of the Green Bonds: issued
pursuant to this Prospectus, and also appdints the Bond Trustée to act eri
behalfof bondholders

'uiV A-Iw

Value Added Tax.

“Verifier”

PricewatethouseCoopers UK, the independent third-party assurance
provider, providing an opinion that the Bonds conform to the relevant
requiremeiits of the Climate Bonds Standard

“Verification Report”

The document prepared by PwC UK, conveying their opinion, as verifier of
the:Approved Project(s), fhat the Bonds conform to the relévant requirements
of the Climate Bonds Standard and which has been submitted to the Climate
Bands S__tand_ard Se_cre_tanat_




2.  IMPORTANT NOTICE

This Prospectus has been prepared by Chapel Hill Deriham Advisory Limited and Coronation Merchant Bank
_'lelted (]omﬂy'referred to as-the “Issuing Houses”), on behalf of Access Bank Ple (" Access Bank” or the "Issuer”
 conmection with the 215,000,000,000, 5 year 15.5% Fixed Rate Senior Unsecured Green Bonds
Issue” or “Gréen Borid Issuance”), in accordance with the provisions of the Act, Rulés and
Regulatioris of ‘the: SEC, and the listing -and guotation requirements of the FMDQ, for purposes of giving
information to prospective investors. in fesp_ect_ of the securities described herein, The SEC has cleared this
Prospectus.

Information :concerning: projections about the future performance of the projects referenced herein have been
prowded by the: Company and.are based on.assumptions concerming the Nigerian economy and the Company’s
antitipated results ‘and theéy have beén included: solely for guidance. Prospective investors should be aware that
certain forward-]ookmg statements which are not historical facts but refer to the expectations of the Issuer with
respect to'-th pohttcal regulatorv and economic envu'onment and the Issuer s mbenhons, current and future'

the Compa.ny and actual OCCUITENCES MAY -Vary rnatenally from the pr0]ected developments contamed herem
and/oi-the assumptions on which seuch statements, éstimates and projections were based,

Certain statistical information presented in this document has been obfained from certain third party sources,.as
described: herem This third-party information .is presented in the following: sections of this document
"’In_troduch_o_n to.Green Bonds”, and “Risk Factors”. Access Bank has accurately reproduced such information and
as fards the Cotipany is'aware and is able to ascertain from information published by such third parties, no facts
'hax_r_e-bee_rpo;;ﬁf’r_e‘d-}ﬁatfwould render the informafion indccurate ot misleading.

Access Bank. and memibers of its:Board of Directors have taken all reasonable care to ensuie that the information
stated hetein, is to the best of their knowledge and belief, true and accurate in all material respects and. in
accordance with the facts. The Directors corifirin that to the best of their Kknowledge and belief there are no other
facts, the omissiort of ‘which woild make any fact or opinion herein :rusleadmg or untrue, The Directors
individually and collectively- accept full responsibility for the accuracy of the information provided in this
Prospectus..

The lssumg Houses have not separately verified the informiation stated-herein, Accordingly, no representaticn,
warranty or undertaking, expressed or implied, is made and rio responsibility or liability is accepted by the Issuing
Houses orany: of their affiliates as to the accuracy:or'completeness of the information stated in this Prospectus.

No. person. has been authorised to give any information or to make any representation not stated in or not
consistent with this Prospectus and, if given.or made, such information must not be relied uponas having been
authorised by either the Company, or any-of thie professional advisers.

T.hls Prospectus and the information stated herein or any other #riformation supplied in connection with the Tssue
itute:an offer.ar invitation by ot on béhalf of the Issuer, the Issning, Houses or the Trustee to- any
person to subserlbe for or to purchase the Insfruments. The recipient is-expected to scrutinise the information
stated in this.Prospectus and seek professional advice to aid irivestmient-décision.




3. PRESENTATION OF INFORMATION

The Company maintains its books of accounts inNaira and in accordance with [FRS as issued by the International
Accounting Standards Board,

Unless otherwise indicated,. financial information set forth herein refated to Access Bank and iis consolidated
sbsidiariés has béen derived from Access Bank’s audited consolidated financial statements as at the half year-
ended June 30;-2018 and for the years ended December 31, 2013 to 31 December 2017 (both dates inclusive
"Financ’ia‘f-Statémenté_f:').' "ITf'té%ha[f_}_*Ear-'Z(}lS and years ended 2013 to 2017 Financial Statements, wete prepared in
accordande with TFRS and audited by Prii:’eWa”téi‘houseCooper's,-. in actordance with International Standards on
Auditing,

The Fihancial Stateinents were also pr.ep'ar__ed in accordance with the provisions-of the CAMA and the Financial
Reporting Council ActNa. 6, 2011.

The Financial Statements, including an extract of the Reporting Accountants’ report of KPMG are set forth in this
Prospéctiis.

Pritewatgrhq_'us_eCooperS' i$ an indeperident auditor in accordance with Internationial:-Standards on Auditing and
is located-at Landmark Towers, _5_b_Wa’ter-'CorpQraﬁbn'way, Oniru Victoria Island, Lagos, Nigeria._

Certain’ ﬁgures iricluded-in this Prospect‘us have been sub]ect {0 rounding adjustiments. Accordingly, figares
shownforthe same: category presented: in different tables may vary slightly and figures sown as totals in certain
tables may hot bean arithmetic aggregation of the figures, which precede them.

The sections of this Prospectus titled “Risk Factors?,” Description of Access Bank Ple™and “Statutory and General
liiformation” ¢ontain a more detailed discussiott of the factors that could affect the Company’s future peFformance
and the industry in which: it operates. In light of these risks, uncertainties and assumptions, the forward-looking
events des¢ribed in this Prospectus may not tecur.

The Company does not undertake any obhgatton to update or revise any forward-looking statement, whether as
a result-of new information, future evenis or otherwise. All subsequent written and oral forward- -looking
statements attributable to the Issuer or to persans acting on its behalf are expressly. qualified in their entirety by
the n:autlonary stateménts referred to above and contained elsewhiere in this Prospectus.
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DECLARATION OF THE ISSUER

access

CLARATION OF THE ISSUER

This Prospectus has been prepared by the Issuing Houses on behalf of Access Bank Plc,
for the purpose of providing information, disclosures and a description to investors of the
relevant aspects of the Company in connection with the Bond Issuance in this Prospectus.
In that regard, and on behalf of Access Bank Pic, we hereby make the following
declarations:

1. We confirm that the information contained in this Prospectus, is, to the best of our
knowledge, in accordance with the facts and contains no omission likely to affect its
import; <

2. There has been no significant change in the financial condition or material adverse
change in the prospects of the Issuer as at the date of this document;

3. The Issuer is not in breach of any terms and conditions in respect of borrowed monies
which would result in the occurrence of any event of default and an immediate recall
of such borrowed monies during the 12 (twelve) months preceding the date of this
Prospectus; and

4. No prosecution has been commenced against the Issuer during the preceding 12
(twelve) months in respect of any breach or contravention of any securities law or the
CAMA or the listing requirements of a recognised Securities Exchange.

Signed for and on behalf of

Access Bank Plc
By its duly authorized representatives;

e i ass el
U
Mr. Sunday Ekwochi Mr. Seyi Kumapayi
Company Secretary Chief Financial Officer
Mr. Herbert Wigwe

Group Managing Director

ABDULFATAI MOHAMMED

LEGAL PRACTITIONERS & NOTARY PUBLIC
24 OBAFEN! AMBABA STREET

LEKK) PHASE 1,

LAGOS, NIGEIA
COMNTACT N: mmw
1o —l>=""l€
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5. INDICATIVE ISSUE TIMETABLE

ACTIVITY RESPONSIBILITY

Feb 18, 2019 Obtain the SEC's cle.arffnce of the Prospectus and approval to -
commence Book Building )

Feb21,2019 | Commence Book Build Ly
Mar 1, 2019 Sfog:ﬂaddse Book Build/Determination of Clearing Price and Allocation %::Eemrg Houses/
Mar 4, 2019 Despatch Allotment Confirmation Letters | Issuing Houses

Mar 5, 2019 Update Issue documents and submit to SE£C Issuing Houses

Mar 18, 2019 Hold Signing Ceremony/ Allotment of Bonds Issuing Houses. .
Mar 18, 2019 File executed Issue documents with SEC ' Issuj_rll;c; Houses

Mar 18, 2019 Remit Bond Proceeds to Offer Account Recéiving Bank

Mar 20, 2019 Obtain SEC Approval to publish Allotment Announcement Issuing Houses

Mar 20, 2019 Publish Allotment Announcement in at least 2 natiorial dailies Issui-ng House;

Mar 20, 2019 Credit CSCS accounts of Bondholders Regi;;l‘am— IIIIIIIIIII -
Mar 20, 2019 File Declaration of Compliance and General Undertaking with FMDQ Issuing Houses

Mar 20, 2019 File Listing and Quotation Form Issuing Houses

Mar 22,2019 | Listing of Bond on FMDQ éii‘;ﬁ)gri‘::m/
Mar 29, 2019 File Post Compliance Report with SEC Issuing Houses

*NB: These dates are indicative and are subject to change.
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6.  BOARD OF DIRECTORS & PROFESSIONAL PARTIES

BOARD OF DIRECTORS

Mis. Mosun Belo-Olusoga (Chairperson)
Flot 999¢, Danmole Street:

off Adeola Odeku/Idejo Sireet

Victoria Island

Lagos.

‘Mr. Roosevelt Ogbonna

{Group Deputy Managing Director)
Plot999¢, Danmiole Steet.

off Adeola @deku/Idejo Street
VictoriaTsland. '

Lagos:

Dr. Ajoritsedere Awosika (Director)
Plot9%9c, Danmole Street

‘off Ad_eola .Od_e__ku - I_de]q. Street
Victoria Island

Lagos

Mr. Adeniyi Adekoya (Director)
Plot999¢, Danmole Street

off Adeola Odeku/Idejo Street
Victoria Island )

‘Lagos

M. Victor Etuokwit (Director)
Plot999¢, Danmole Street

off Adeola Odeku/ Ide]O Street
Victoria Island

Tagos

Dr. Gregory Jobome (Director)
Plot 999, Danmole Street

-off Adeold Odeku/ Idejo Street
Victoria Jsland

Lagos

Mo, Ade Ba]omc (Directot)
Plot 999c, Danmole Street
off Adedla Ode ejo !
Vlctorla Island
Lagos

Mr. Sunday Ekwochi (Company Secretary)
Plot 999¢, Danmole Street

‘off Adeola ©deku/Idejo Street

Victoria Tsland '

Lagos

M, Herbert ngwe (Group Managing Director)
Plot 999::, Danmole Street-

off Adeola Odeku/Idejo Street

Victoria Island

Lagos

Dr. Ernest Ndukwe (Director)
Plot 999c, Danmole Street

off Adeola Odeku,/ Idejo Street
Victoria Island

Lagos.

Mz, Paul Usoro (Director)
Plot 999¢, Dranmgole Street

off Adecla Odeku/Idejo Street
Victoria Island

Lagos

Mrs. Anthonja Ogunmefun (Director)
Plot 999¢, Danmole Street

off Adeola Odeku/Idejo Street
Victoria Island

Lagos:

Mr. Abba Tor Habib (Director)
Plot 999¢, Panmaole Siréet

off Adeola Odeku/Idéjo Street
Victoria Island:

Lagos:

Mz, Iboroma Akpana {Director)
Plot999c, Danmole Street

off. Adeala’ Odeku/ Idejor Street
Victoria Island

Lagos

Mrs:. Titi: Osuntoki {Director)
Plot 999¢; Darimole Street

off Adeola Odeku/Idejo Street
Victoria Island

Lagos

Ms. Hadiza Ambursa (Director)
Plot:999¢, Darimole Street

off Adeola Odeku/Idejo Street
Victoria Island

Lagos

12




PROFESSIONAL PARTIES

Lead Issuing House/Bookrunner:
Chapel Hill Dentham Advisory Limited
T Floor; 45:3aka Titiubu Streef

Victoria Island

Lagos

Solicitors to-the Issue:
Aluko & Oyebode:

1 Muttala Muhammed Drive
koyi

Lagos
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Receiving Bank:

Coronation Merchant Bank Limited
10 Amodu Ofkutu Street

Victoris Island:

Lagos.

Registrirs:

‘United Securities Limited.
9 Amodu Ojikutu:Stéeet
VictoriaTsland:

Lagos;

Ra’ting's.Agghcy:'
Agusto & Co. Limited
5 floor; UBA house
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Lagos

Joint Issuing House/Bookrunner:
Coronation Merchant Bank Limited
10:-Amodu Ojikutu Street

Victoria Island

Lagos

Solicitors to the Company:
Wigwe & Partniers

2A Obafemi Anibaba Street
Lekki Phase 1

Lagos

Trustee:

Coronation Trustees Limited:
10 Amodu Qjikutia Street
Victoria Island

Lagos

Reporting Accountants:
KPMG Professional Services
Bishop Abeyade Cole Street
Victoria [sland

Lagos

Custodian:

Stanbic IBTC Bank Plc

IBTC Place, Walter Carrington Crescent
Victo_ria. Island

Lagos
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7. ACCESS BANK GREEN BOND FRAMEWORK

A. OVERVIEW

In September 2018, the Bank established a specialist business team, Green Bond Committee, to identify
opportunities and support its clients by financing low-carbon businesses. Access Bank also introduced a Green
Bond Framework (the “GBF"), a substantive policy document principally designed to guide the Bank’s approach
to financing/re-financing of identified eligible green assets and projects (“Green Assets”). The GBF represents a
further step in supporting environmentally friendly investors to meet their objectives, whilst simultaneously
supporting the Bank’s obligors towards realizing opportunities in the fast-developing low carbon economy.

Access Bank’s GBF is consistent with global Green Bond Principles, as maintained by the International Capital
Markets Association (“ICMA”) and the Climate Bonds Initiative (“CBI”). The GBF is also in line with the Bank’s
Credit Risk Policy Guide and the Environmental and Social Risk Management Framework.

Table 1: Eligibility Criteria - Access Bank’s Eligible Sectors!

S/N  ELIGIBLE SECTORS DESCRIPTION AND SELECT EXAMPLES

¢ Heat and Power generation using renewable energy sources, including
wind, solar, biogas, biomass (when using crop waste or by products) and
hydro (<20MW or <15MW).

e Measures to facilitate the integration of renewable energies into the grid
networks, including transmission and storage.

e Manufacture or imports of components of renewable energy technology

i RENEWABLE ENERGY including but not limited to wind turbines, solar panels, inverters,
storage batteries, etc.

e Production of biofuels when certified by EU International Sustainability
and Carbon Certification System or a similar international recognised
standard

e Waste to energy projects (landfill, methane, bagasse, etc.) - when done
following modern practices and technology.

¢ New construction building developments or renovation of existing
commercial buildings which meet recognised environmental standards
such as EDGE, LEED - gold, BREEAM - good/very good, HQE - very

2 ]EBEJP;ILCIENT GREEN good/excellent, CASBEE - A (very good)/S(excellent) or equivalent
DIN

= e Buildings which have reduced life cycle consumption of energy levels of

atleast 20% less that statute/ city baseline consumption levels, where this
can be easily and transparently demonstrated

e Waste minimization, collection, management, recycling, re-use,

rocessing, disposal (such as methane capture) products, technologies

SUSTAINABLE WASTE # e ( - ) P »

3 and solutions when they are the core business activity of the customer;
MANAGEMENT 0 ; 6 e
eligibility of waste management, processing, reuse and disposition shall
demonstrate a genuine improvement to the local situation.

! Refer to Appendix 1 of the Access Bank Green Bond Framework for the exhaustive list of Eligible Green Assets and Definitions
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ELIGIBLE SECTORS

DESCRIPTION AND SELECT EXAMPLES

S/N

SUSTAINABLE
LAND USE

o Forestry with PEFC certification.

¢ Schemes for allocation and protection of environment, local community,
biodiversity or equivalent.

ENERGY EFFICIENCY

e Projects reducing energy waste/loss during transmission and in
manufacturing & service processes by using more efficient machineries,
appliances and products implementing building retrofit measures,
and/or improving energy management systems, etc. that result in energy
or CO2 emission reduction of 20% or more.

- Examples include residential, commercial and industrial
heating/cooling, smart grid technology and/or infrastructure as
well as, investments in upgrading technologies/ equipment/
machineries and processes that lead to energy efficiency.

e Products or services that reduce energy consumption of underlying
asset, technology, product or system(s)

- Examples include but are not limited to; improved refrigerators and
air conditioners, improved lighting technology, and reduced power
usage in manufacturing operations

e Improved efficiency in the delivery of bulk energy services

- Examples include but are not limited to district heating/cooling
systems, smart grids, energy recovery technology, and the storage,
transmission and distribution of energy that results in reduced
energy losses i

e Manufacture of components to enable energy efficiency described above

- Examples include but are not limited to LED lights, fuel cells, smart
grid meters.

CLEAN
TRANSPORTATION

e Low energy or emission transportation assets, systems, infrastructure,
components and services

- Examples include but are not limited to; Rail Tram, Metro, Bus Rapid
Transit systems, Electric/Hybrid Vehicles; or transportation
solutions/systems with fuel efficiency improvement of at least 20%
or using non-fossil fuel and/or hybrid technologies and supporting
infrastructure,

SUSTAINABLE
WATER
MANAGEMENT

e Water collection, treatment, recycling, re-use, technologies and related
infrastructure
- Examples include but are not limited to; water pipes and collection
facilities to collect water/rainwater, dams, treatment plant facilities
e Drip irrigation technologies, rainwater harvesting and storage in climate
smart agriculture.

CLIMATE
CHANGE
ADAPTATION

¢ Flood defense systems and climate resilient infrastructure projects

¢ Climate smart agriculture activities that help improve yield resilience
against climate risks.
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ELIGIBLE SECTORS DESCRIPTION AND SELECT EXAMPLES

e Trade finance activities that support renewable and energy efficiency
product supply chains

e Crops certified under RTRS (Roundtable on Responsible Soy
Production), Bonsucro, Better Cotton Initiative (BCI), Roundtable on
Sustainable Biomaterials (RSB) or Global Good Agricultural Practices

(GAP)

» Projects that contribute to Climate Smart Agriculture:

9 GREEN TRADE

- Reduction of food/crop losses (e.g. warehousing, cold chain,
improved packaging for highly perishable produce)

- Reduction in energy use in traction (e.g. efficient tillage) and other
agricultural processes

- Reduction in water consumption (efficient irrigation), laser soil
levelling, switching to less-water-intensive crops, water harvest and
storage facilities

CLIMATE SMART - Agricultural projects that 1m‘pr0ve existing carbon . pools (e.g.
10 rangeland management, collection and use of bagasse, rice husks, or
AGRICULTURE ) . ; :
other agricultural waste; reduced tillage techniques that increase
carbon contents of the soil; rehabilitation of degraded lands; peatland

restoration)

- Reduction of non-carbon dioxide GHG emissions from agricultural
practices (e.g. paddy rice production, fertilizer use)

- Livestock and aquaculture projects that reduce methane and other
GHG emissions (e.g. improved animal health, animal husbandry,
manure management with bio digesters, improved nutrition,
increased productivity etc.)

* Projects that reduce fugitive emissions such as reduction of gas flaring or
fugitive methane emissions in existing oil and gas industry installations

- * Projects with carbon capture and storage benefits (not involving
11 S enhanced oil recovery)

EMISSION : _ _

REDUCTION e Replacement of refrigerants with high global warming potential in

existing industrial, commercial, or residential infrastructure with
solutions with lower global warming potential.

B. CONSIDERATION FOR LENDING

When considering lending, Access Bank will determine eligibility based on assessment of whether the funds are
applied to Eligible Sectors, in line with the Climate Bonds Initiative (CBI) standard. The projects will be reviewed
in line with the Climate Bond Taxonomy which sets out the criteria by which the project shall be deemed eligible
and certified under their impartial rules and certification process. Businesses and projects may benefit the
environment in important ways but also degrade it in others; therefore, the Bank’s assessment will consider the
balance of impacts in determining overall net benefit, while ensuring that the financing does not fund expansion
into activities falling outside the Eligible Sectors. Additionally, the Bank will exercise its professional judgement,
discretion and sustainability knowledge in determining eligibility of businesses and projects for the Use of
Proceeds of Green Bond issue.
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C. EXCLUDED SECTORS?

Business and projects that are involved in the following operations will not be classified under Eligible Assets
e Nuclear power generation
¢ Coal mining

¢  Weapons and ammunitions

e  Alcohol

¢  Gambling/ Adult entertainment

e Deforestation

¢ Biodiversity threats

e Fossil fuel energy generation projects (including green-field gas power plants)

D. IDENTIFICATION AND SELECTION OF GREEN ASSETS

The selection of Green Assets is guided primarily by applicable Nigerian laws, Access Bank’s ESRM policy and
Climate Bond Initiative Standard using the Green Bond Taxonomy. Access Bank will complete the following
processes when selecting and evaluating financing within the Green Bond Asset categories that qualify as assets
to be included in the Green Bond asset portfolio.

Table 2: Project Selection and Evaluation Process (High Level)

Strategic Business Units originates transaction wherein the Obligor falls within the Bank’s Target Market
/ Risk Acceptance Criteria

Obligor meets the Bank’s Credit Governance and Risk Acceptance Criteria, satisfies the requirements
and is considered eligible for inclusion in the Use of Proceeds.

Nature of customer’s business activities / intended project, which will qualify for the Access Bank’s
Green Bond funding, must align with the Climate Bond Initiative’s Green Bond Taxonomy and its
eligibility criteria.

Financing that is not in alignment with the Climate Bond Initiative’s Green Bond Taxonomy and its
eligibility criteria will not qualify.

Group Environmental and Social Risk Management will put forward requests to the Green Bond
Committee for final approval.

E. VERIFICATION OF GREEN ASSETS

PwC UK, in the capacity of an independent verifier, has performed the verification of the target Green Assets for
the Access Bank Green Bond, in line with the Climate Bond Initiatives Green Bond Taxonomy, based on agreed
upon procedures. The resulting Verification Report will be published on the Bank’s Investor Relations website.3

2 Refer to Appendix 2 of the Access Bank Green Bond Framework for the Bank’s Exclusion List

3 www.accessbankplc.com/ pages/ Investor-Relations.aspx
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F. MANAGEMENT AND TRACKING OF THE GREEN BOND PROCEEDS (POST ISSUANCE} .

Collection and Inflow: of Green Bond Proceeds:

»  The Issumg THouses open g collection account with the appointed Receiving: Bank for the Offer, The Gross
proceeds of the. Offer shall be collegted from Qualified Investors into the Receiving Bank account.

»  UponSEC approval, the Issuing Houses shall deduct the cost.of the Offer fror the Gross Proceeds, which
shall be:paid into an account provided by the Lead Issuing House.

*  Subseg nﬂy, the lssumg Houses shall remit-the Net Offer proceeds to an accourit domiciled. with Access
Barik; after which. the Bank shall confirm receipt of funds from the Issuing House.

& Access: ‘Bank:shall. then transfer the Net Offér proceeds to an escrow account, domiciled with the appointed
Custodian Bank; to which Access Bank and the Trustees shall be. 51gnator1es and from which funds shall be
dlsbursed toAccess Bank on a project by project basis.

.

Criteria for Investing.

¢ The Green Bond proceeds:shall be utilized only for the purposes stated in the approved Offer documents
and shall be tracked as’ stated in the Green Bond Framework of the Issuer

an e' a]located o i new Green Pro;ects, as well as, refinancing of existing Green Projecis with a
_ iod of 24. mionths.
Management of net proceeds from the Green Bond will be catried out by a Transaction team comprised. of
“membérs:of the: fo]lowmg teains within Bank:
‘a E terpriseand Social Risk Management (ESRM);
b. Pro;ect and Structured Finance (PSE);
¢ Management (CRM); and
d. Finaricial Conitrol (FINCONY).

Manigement-of Allocated Proceeds

e. Individual loans shall be booked using:the. product code created’ by Credit Risk Management (CRM):

s Usingthe helpof CRM Portfolic Management, loans shall be tracked using the product ¢ode for monitoring.
and reporting purposes.

o Compliarice cértificates and ESRM attestation {as-well as other agreed reports) shall be disclosed to investors

Y al basis (dependmg on the agreed reporting pericds) for Teporting purposes. The Bank will have

¢ its first utilization.report within 12 months of the disbursement of the moriies to each project.

k shall pubhsh an assessment report issued by the Independént Verifier for the use of the Cettifier

Unallocated Proceeds.

e  The Trustee shall invest any unallocated proceeds in Permxtted Investments, as selected by the Trustee and
as outlined in the Trast Deed.

«  The Trustee may pldce; at its discretion, such unaliocated prcceeds in'an inferest paying account for such"
petiod, a8 it:may consider: expedlent

o All intérest and other income deriving from such-a placement shall be apphed first in payment or
satisfaction of ‘all amounts:then due to-the Trusted; and otherwise held for the benefit of and paid to the
Bond t5.
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Process Flow for Green Bond Proceeds

Account
Responsibiiity

Offer Proceeds

To receive Gross Proceeds of the Offer from Qualified Investors
Account

Cost of the Issue is deducted
from Gross Proceeds and
transferred to Lead lssuing

House

_Segregaled Net Offer Proceeds Access Bank account where Net Proceeds
Account within Aceount (less Cost of Issue) are inflowed

Access Hank

* Domiciled with the Green Bonds Proceeds Custodian Bank account, having the Issuer and Trustees as joint
Custodian Bank Account signatories and where funds will be disbursed from on a project basis
Coronation
Access Bank

G. POST-ISSUANCE REPORTING

1. Green Bond Report

For the duration of the Bond, Access Bank shall provide a Green Bond Report (“GBR”), on an annual basis,
detailing the following information:

- Abrief description of the projects and the amounts disbursed, including (where possible) the percentage of
proceeds that have been allocated to different eligible sectors and project types, highlighting the allocation to
financing and/or refinancing. Where confidentiality agreements or competition considerations limit the
amount of detail that can be disclosed, the information may be presented in generic terms;

- The expected impact of the project and assets, with qualitative performance indicators and, where feasible,
quantitative performance measures of the impact of the projects, as outlined in Table 3 below; and

- The methodology and underlying assumptions used to prepare performance indicators and metrics shall be
disclosed.

- The GBR shall be subjected to review.

2. Independent Assessment Report

Access Bank shall publish an assessment report, issued by an independent professional assessment or certification
agency, on the Bank’s website. The Bank shall also conduct and report annual follow up assessments of the Green
Assets and associated environmental benefits throughout the tenor of the Bond, which shall also be presented on
the Bank’s website, and a copy filed with the SEC.
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Table 3: Impact Reporting Metrics*

ELIGIBILITY CRITERIA ENVIRONMENTAL IMPACT METRIC

kWh or power generated from renewable energy

1 | RENEWABLE ENERGY » Tonnes of carbon dioxide (CO2) equivalent avoided

» Energy saved per year. (kWh/year)

2
ENERGY EFFICIENCY = Percentage energy efficiency achieved

= Energy consumption reduced per square foot

3 CERTIFIED REAL ESTATE = List of eligible buildings that received third party-verified green
building certification

= Green House Gas (GHG) emissions savings/tonnes of CO2
equivalent avoided

Depending on the nature of the activities, suitable impact indicators

will be used, including but not limited to

CLIMATE SMART = Water Saving benefits

AGRICULTURE ® Productivity gains

= Waste/Loss reduced

= Hectares of land under climate smart agriculture

4 PUBLIC TRANSPORT

Access Bank recognises investors’ preference for enhanced information on the Use of Proceeds and, where
possible, the Bank will provide further information and examples of eligible businesses and projects financed by
the Green Bond. In all cases, information with respect to borrowers and their businesses/ projects will be subject
to permitted disclosure and in accordance with relevant confidentiality agreements and competition issues at the
time of engagement.

H. ASSURANCE

Further to the periodic review and approval of the GBR by the Green Bond Committee, the Bank will engage the
services of a qualified external assurance provider to independently assure the Green Bond Report and opine on
its conformity with the Access Bank Green Bond Framework. The periodic GBR and related assurance report will
be published on the Bank’s Investor Relations website.

i Please note these environmental impact metrics are not exhaustive
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8.  OVERVIEW OF THE TRANSACTION

Acc'ess'B'ahk Plc pﬁoﬁﬁses its réspohsibilities todts c‘ustomars, employees, shareho'lders and communities, whjch'

.operatmns. T-he .Bank seeks. to create long-term .ﬁnanc1a1 value for all its stakeholders from an economic, soc;_al
aned environmental perspective:

Detailed sm_bé'inabﬂ}t}r'risk polities aré embedded into the Bank's business processes to ensure that the financial
Seivices ﬁfo'\fi"déd"to"t:USEOiné'rs, in support of economic development, do not adversely impact people or the
environment: Furthermaore, fhie Bank recognises and supports the move to a reduced-carbon emission economy,
which will: posmveiy impact ¢limate change and benefit communities in the long term. Over the last five yeats,
the Bank has initiated various resource conservation programmes in water usage, energy consumption and waste
: recyc]mg, eumed at reducmg carbon emissions.

‘The Bank demionstrated its commitiment to sustainabie operational practices by notably adopting the Equator
Principles: for Project. Finance.in 2009, which requires.an Environmental Impact Assessment (EIA) for any miajor
;de\?eio_p_mén'tgl_._p'r'ojéct-' £ be financed by the Bank. Also,.the Bank follows Good. International Industry. Practice
(“GIIP”) 'ori Environmental and Sotial risk management in implementing its risk-policies.

‘Access Bank pioneered the adoption of responsible waste management practices in the financial setvices industry
throughithe Sustaingblé Waste Managenzent initiative lauriched in 2016. The quality of the Bank’s contributions to:
‘sustairiable finanéial practices is evident in the increasing local and mternat_mnal awards and accolades received,
which include:

- Karlsrahe Sustainable Finance Award for Outstandmg Bugingss Sustainability & Outstanding
Sustamabﬂﬁ"y Leader (2018);

- Euromoney Award for Africa’s Best Bank for Corporate Social Responsibility (2018);
-~ World Finance Awards for Most Sustainable Bank in Nigerja (2018);

.- Central Bank of Nigeria Sustamablhty Award(s} for Sustainable Bank of the Year, Excéllence in Women
'Empowerment 0il and Gas Transaction for the Year arid Sustainable Trangaction of the Year (2017); and

~ 'Sustamablhty, Enterprise and Responsxbﬂxty Award (SERA) for the Most Responsible Contparly of the Year’
(2017).

-Actess BanK suppotts the globai clitate change mitigation and adaptation agenda and seeks to promote
responsible: green: lending globally; across -its banking network. Being a pioneer, béth in domiestic and
international capital inarkets, Access Bank views the glabal drive for responsible and sustainable green financing
as an- opportumty for the Bank %o aise capital for the creation of assets through. climate financing. In récognition
of its efforts, Access Bank was appointed Chiair of ‘the. Steering Committee on the Nigerian Sustainable Banking
Principles {NSBF} in conjunction with the CBN.

Based on the:foregomg and further to the terms:and conditions outlined in Section 11, Access Bank seeks to Offer-
r Subscri n:NI5, 000, 000 0{}0 15.5% Fixed Rate Senior Unsécured Green Bonds, with a maturity of 5 years, by
way of:a Book l.uId to Qualified Investors and ngh Net=Worth Individuals . The Bank has identified various
‘projectsand asséts that satisfy the global criteria for Green Assets and has proactively.established a framework to
guide the allocation of proceeds from:the-Green Bond. .
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9.

SUMMAI_{Y OF THE ISSUE

The following summary doesnot purport to.be complete and'is taken from, and qualified in its entirety by the.
remainder of this Prospectus: Prospective investors in the Issue should see “Risk Factors” on pages 38 - 40 that
-shuuid be:considered in'connection with an investmeént in the Gréen Bonds.

1. Issuer: Access Bank Plc
2. Description: 5 Year15.5%: Fixed Rate Senior Unsecured Green Bonds due 2024
3. Aggregate Nominal Amount:  3¥15,000,000, 000 00
i). Tssue Price;. At par. 1,000 {One Thousand Nalra}
4. i) TssueCoupon: 15.5%
iif} Coupon Basis: Fixed Rate.
5 1 Gross Proceeds;. ¥15,000,000,000.00
" i) NetProceeds: ¥ 14,815,851,000,00°
6. Subscripbion:. Minimum of N10,000,000.00 (ie: 10,000 units at ¥1,000/unit) and
» SURSTAPRON: multiples of 21,000,000.00 thefeafter
7. Déngpmination: ™1,000 (One Thousand Naira)
5 Book Build Opens: February 21, 2019
" Book'Biild Closes: March 1, 2019
. i} Issiee:Date: March 18, 2019
7 i) Coupun Conmtmencement March 18, 2019
10, Tenor: 5.yenrs
11. Currency: The Bonds will be denorninated in Nigetian Naira
12, Matutity Date: March 18, 2024
13. Redemption/Payment Basis: Redemption atPar
The Bonds will beclassified as'senior, unsecitred, direct, unconditional
and irrevocable: obhgatzons of the Issuer. The Bonds and will rank pari
_ passu without any’ preference to one above the other by reason of
14. Status'of the Borid: priotity of date of issue; currency of payment or otherwise with all
other senior obligations of the Company, present and future, except to
‘the-extent that any such obhgatlons are by their terms expressed tobe
subdrdinated in right of payment.
15. Listing: FMDQ OTCPle and/ or The Nigeria Stock Exchange (NSE)
16 By way of 4 Book Build to Qualified Instltutmnal Investors and High

Methed of Distribution:-

Net' Worth Individuals

3 Following the deduction of offer epenses of 2N184,149,000,00




a. The net proceeds shall only be utilized for the purpose stated in the
approved Offer documents and shall be tracked as stated in the
approved internal policy of the Issuer, referenced in section 7 of
this Prospectus.

b. An Escrow account shall be opened specifically for the net
proceeds of the Offer,

c. The proceeds shall be domiciled with the Custodian and the
Trustees shall ensure that the proceeds are used for the purpose
stated in this Prospectus.

d. The Issuer and the Trustees shall be the signatories to the escrow
account.

e. The Issuer shall invést proceeds in green projects within the given
timeframe prescribed in this Prospectus.

f. Unallocated proceeds shall be invested by the Trustees in money
market instruments with investment grade rating that do not
include greenhouse gas intensive projects which are inconsistent
with the delivery of a low carbon and climate resilient economy.

17. Use of Proceeds:5

Proceeds from the Bonds issued will be applied to finance/re-finance
the following verified identified eligible green assets and projects.

Use of proceeds Status :’::: Amount (&) R I:
ga:e T He- 2“ 12,845,114,325.79 | 8563% | Immediat
efense s 5 3 : ¥ ediate
(“Project A”) financing months e
Sol.m: 5 Generation Re- 17 .
factht_:es g — 1,674,600,042.00 | 11.16% | Immediate
(“Project B")
Sl}l.ﬂ.l.‘ » Generation New 12
faclht_les Biuancing n/a 103,722,982.85 0.69% gtk
(“Project C")
E",‘,g‘;;fi“g,} ﬁn:;ec'ing 5N 19241362935 | 1.28% | Immediate

Offer Cost 184,149,000.00 1.23%

Gross Proceeds

The Issuer shall establish a Debt Service Payment Account, in the name
of and administered by the Trustee, for purposes of servicing the debt
obligations of the Bond. Accordingly, at least three (3) days prior to the
date on which the coupon (interest) and/or Principal is due for

18. Source of Repayment payment, the Issuer shall - with or without demand by the Trustee -
remit to the Debt Service Payment Account, the amount due for the
payment of the outstanding coupon (interest) and/or Principal, in
accordance with the provisions of the Trust Deed and the Coupon and
Principal Payment Schedule in Section 23.

of Default) of the Trust Deed, being events upon the happening of
1. Eeesisot Defauly which the Bonds in this Prospectus would be entitled to the remedies

The Bank is currently involved in Thirty-seven (37) pending cases. Six
(6) of the Thirty-seven (37) cases are succession cases, which were
20. Claims and Litigation originally instituted against the erstwhile Intercontinental Bank Plc,
whose liabilities and assets were acquired by Access Bank Plc. These
succession cases make up approximately N60,834,346,009.59 of the

¢ Net proceeds of the Issue will be the resulting amount after the deduction of the cost of the Issue, in the sum of 214,815,851,000.00.




present liability agains¢ the Bank,

The Solicitors are of the view that the impact of the court decisions on
these succession cases will force a downward trajectory in the above
sum by reducing the contingent habﬂ.lty of the Bank due to the lack of
meritin the claims. of these'suits.

PROVISIONS RELATING TO COUPON (IF ANY) PAYABLE
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Fixéd Rate Borid Provisions:

i ‘Coupon Rater

15.5% perannum

. - Coupon Payment
_ ._Dates{s)

Semi~annual ihterest payments, payable in arrears on the 6% and 12+
month -of eachi year, from the Tssue Date, up to and, including, the
Maturity Date.

iif; - Coupon Amount(s):

Please refer-to the Coupon and Principal Payment Scheduule in Section

23.

tv.  ‘BusinessDay
‘Convention

Modified Following Business- Day: Where a Coupon Payment Date
falls ot a non-Business Day, such payment shall be postponed to the
néxtday whichis 2 Business Day, provided that if such a Business Day
falls into the next calendar month, such Coupon Payment Date shall be
brought forwird to the immediately preceding Business Day

v. Day Courit Fraction

Actual /* Actual (actual numbers of days in a monih/number of days

vl  Otherterms relating to
‘method of «calculating
‘interest for Fixed Rate
Bonds!

in the year)

Not Applicable

DISTRIBUTION CLEARING AND SETTLEMENT PROVISIDNS

The Bonds shall be issued in registéred form and shall be transferable.:
The issue and ownersl‘up of the Bonds will be effected and evidenced

22. "Formi of Bonds by the Particulars of the Bond, being entered in the reglster by the
Reglstrar and the Bonds being electroriically registered in the C5CS
N account of the: Bondholder
23, Registrar .Umted Securities Limited
24, .Clearing System: Central Secuntles Clearmg System Pk:
25, -Trustees Coronatlon Trustees Lmuted
No Bondholder may reql.ure the transfer of a Bond to be registered
26, Record Date; during the period of fifteen (15) days ending on the due date for any
__payment of principal or Coupon on the Bond _
Bonds. purchases will be settled by electronic funds h'ansfers either:
e A e o 'throughthe CBN hiter-Bank Funds Transfer System ("CIBFTS)” ot the
27.  Bonds Settlement Natlonal Electronic Funds Transfer (”NEFI‘”), or Real Timie Gross
Settlement: (“RTGS")
28. Receiving Bank' Caronation Merchant Bank Limited
29; Cqs:{ddi'aﬂ ‘Stanbie TBTC Bank Pic
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GENERAL PROVISIONS APPLICABLE TO THE BONDS

Aax  Agusto &Co

30. Issuer Ratmg

Aa-r Agusto & Co

31' Iésué "R_ziting

32. Taxatjon

‘The Bonds are exempt from taxation in Nigeria in accordance with

the (i) Companies Income Tax (Exemption of Bonds and Short- -Term
Government Securities) Order 2011, (if) the VAT ‘(Exemption of
Proceeds of the Disposal of Governinent and Corporate Securities).
Order 2011; {iif) the VAT (Exemption Comumission on Stock Exchange

Transaction) Order 2014 and (iv) the Personal Income Tax

(Amendiment) Act2011.

"The Companies Incomi Tax and VAT Order 2011 became effective on
January 2, 2012 and are valid for-a period of ten (10) years therefrom,
The VAT Order 2014 became effective on July 25, 2014 and is valid for
a period. of five (5) years therefrom. The exemption under Personal

Incomie Tax is mdefinite.

Accordingly, all payments made to Beridholders within the specified

‘waiver periods shall be free and clear of withholding or other

dedictions, in respect of State Governments and Federal Government.
Income taxes_as:p_m\uded by the relevant Ordérs and Amendments.

The Exemption Orders are due to expite on January 2, 2022.and it may
be the case that upon expiration, withhalding tax, or other State.or

Federal income tax are deducted at source from payrments made to

the Bondholders

33.  Governing Law

~ The Bonds {and all related contractual documentahon) will be
.governed by, and construed in accordance with the laws of the

3. Underwriting

Federal Repubhc of. ngena

The Bonds will not be underwritten
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10. USE OF PROCEEDS

The net proceeds from the issue of the of the Green Bond will be directed towards financing new loans and
refinancing existing loans, in accordance with the Bank’s Green Bond Framework.

New and existing loans cover loans disbursed 24 (twenty-four) months before the issue of the Green Bond and at

any time from the date of the issuance.

The estimated net issue proceeds from the Green Bonds Issuance, amounting to &14,815,851,000.00 will be utilised

as indicated in the Table below:

Table 4: Green Bond Use of Proceeds

Use of Proceeds (Eligible Sectors) Status | Look Back Amount (N) lNmeframe
Water - Flood Defense (“Project A”) Refinancing 24 months | 12,845,114,325.79 | 85.63% | Immediate
Solar - Generation facilities (“Project B”) Refinancing 17 months 1,674,600,042.00 | 11.16% | Immediate
Solar - Generation facilities (“Project C”)| New Financing n/a 103,722,982.85 0.69% | 12 months
Agriculture (“Project D”) Refinancing | 24 months 192,413,649.35 1.28% | Immediate
Offer Cost 184,149,000.00 1.23%

Y . o 3 % L‘éL ";

The indicative offer cost of 3184,149,000.00 representing 1.23% of the gross issue proceeds has been deducted from

the gross proceeds of the Issue.
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11. TERMS AND CONDITIONS OF THE GREEN BONDS

The foﬂowmg 1sthe text of the general terins and conditions as set out-in the Trust Deed (the “Final Terms”) and, except for

the italictsed] bext, will app!y to the Bonds and will be endoysed on the: bﬂck of gach Bond Certificate issited 11 respect of Hhe
Bonds.

Thie provisions of these ternis.and conditions sef out below (the “Conditions” ) which are dpplicable fo the Bonds isstied under
this Prospectus shiall be. deerned to be- mcorpurated into the Green Bonds. The Bondholders are entitled to. the benefit of and

are bowind:by; and. are. deened fo have notice: of; alf the pmmsrons of the Trust Deed applicible to them,

1. CURRENCY, FORM, DENOMINATION AND TITLE
11 Currehcy;-Fe_rm._and-lje_noinﬁnaﬁnn

The GreenBonds shall be in registered form or.as may be specified in the Prospectus, The Green Bonds issued
' ‘Green Bonds Issuance may be fixed rate bonds, floating rate notes, zero-coupon bonds and any
combmahons thereof all of which shall be defiominated in Naira.

The Gréen Bonds. will be delivered to'the Bondholders in dematerialised (uncertificated, book-entry) form
whiich'shall be registered with a separate secuirities identification code with the CSCS. The Bondholders may
‘deal in. the Green Bonds in accordance with-the CSCS procedures and guidelines

1.2 Title
Tifle-to the Green Bonds will pass only by registration in the Register.

The Bondholder (orhis legal representative). shall be deethed and’ regarded as the legal and beneficial owner
of the Gréen Bonds registered in his name for all purposes including but not limited to the payment of the
Prmcq__:_a[ Amgunt, _premlum_ (if any)_ and Coupon.

Statements issued by the CSCS as to the aggregate number of such Green Bonds standing to-the credit.of the
€5C5 account of any: pperson shall be conclusive and. binding for all purposes save in the case of manifest”
error and such person shall be treated by the Issuer, the Trustee and the Registrar as the legal and beneficia}
owner of stich aggregate nuimber of Greén Bonds for all purposes.

2., STATUS:OF THE GREEN BONDS

21 The Green Bonds shall constititte direct, unconditional obligaticis of the Issuer and shiall rank pari-passu and
withoutany preference among themselves. The: ipaymient obligations of the Issuer in respectof principal and
mberes thereon shail.save for such ebhgatmns as may be preferfed. by apphcable legislation relating to

ditor’s Fights, 4t all times rank at least equally with-all other unsecured indébtedness and monetary

obhgabons of the Issuer, present and future,

22 Amounts ‘payable-in respect of the Green Bonds shall constitufe an obligation by the Issuer te pay | to the
Bondhislders to'the extent of the amounts ad-ually received and retained (affer deduction of statutory. fees and
allother:SEC approved expenses) by or for the account of the Issuer pursuant to the Green Bonds.

3. REDEMPTION

31 Redémption at Maturity

The Principal Amount of the: Green Bonds and any Coupon (accrued up 1o 'but unpald as of the Maturlty Date)

repavable in. accordance w1th the Prospecms




4. PAYMENTS

4.1 Payméits of the Principal Amount and Coupon {where apphcable) will be made in the relevant currency and
by ciedit to the specified bank account of the Bondholder or by cheques/warrants drawn on a bank duly
licenised. by the CBN-and maifed by registered post to the'address.of record of any Bondholder that does not
specify a_bank account ‘Coupon on Green Bonds due on Coupon Payment Dates will be paid to the
Bondhoider shown on the Reégister of ‘Green Bonds at the ¢lose of business on thé relevant date. The
Bondholder shall be:the only person entitied 1o receive payments in respect of Green Bonds and the Issuer
will be: dlscharged hy payient to, or to the order. of, the Bondholder in respect of each amount so paid..

4.2 If the due date for payinent of any amount in respect of thie Green Bonds is not a Business Day, then the
Bondholder thereof shall not be entitled to payment of the amount due until the next succeeding Business.
Day uhless the next. succeeding Business Day falls on the next calendar month, in which case the due date
will be the first preceding day that is a Business Day, and the Bondholder shall not be‘entitled to any further
Coupon or:-other payment in respect of any suck de]ay For the purpose of this paragraph, “Business Day”
means-any- dav on ‘whiich bariks are open for business: in the Lagos, Nigeria and in the case of tansfer to or
from an accounit’ held ‘by:a non-resident investor, in the place where such bank account is maintained.

4.3 Any reference.in these Conditions to Coupon in respect of the Green Bonds shall be deemed to include, as
applicable, any additiotial amournits which may be payable with respect to interest under Clause 6 (Payment
of. Caupon} or undei. any indertaking or covenant given in addition.

5. RESTRICTIVE COVENANT

For s0 long as -any Green Bond remains outstanding, the Issuer shall not create or permit to subsist any charge,
mortgage, lien, pledge ar other security interest or encumbrance upon. any of its assets or any other party orany
other indebtedness. guaranteed by it without the prior written consent of the Trustee. Where the Trustee so.
consents; the Issuer shall, at-the same time as the creation of such indebtedness; grant to the Trustee (for the benefit.
of the Bondholders} the sathe’Or'equivalent security as is granted in relation to the indebtedness.

For as Iong as.any of the Green Bonds remains outstanding, the Issuer will not, without the prior written consent.
of the. Trustee or-a Specxal Resolution, agree to-any amendments to or arly modification -of, of waiver of, or.
authorise any breach ot proposed breach of,.the terms of any outstariding Green Bonds and will act at-all times in.
accordanice _mth any. instructions of the Trustee. from time to time with.respect to aniy Green Bonds, except as
otherwise expressly prOVldEd in this Deed. Any such amendment, ‘medification, waiver or authorisation made.
with:the:consentiof the Trustee:shall be binding on the Bondholders and, unless the Trustee agrees otherwise, any
such-amendinent.or modification shall be notified by the Issuer to the Boridholders in accordance with Condition'
10 (Notices).

6. TAXATION

All payments in tespect of the Green Borids and Coupons by or on behalf of the Issuer shall be made without
withholding or: deductioti for; or on account of, any presentor future Taxeés imposed or levied by or on behalf of
or'within Nigeria; unless the-withholding or deduction of the Taxes is required by faw.

7. PRESCRIFTION

Claims against the Issuer for payimentin respect of the Green Bonds shalt be prescribeid and become void unless
made within'é (51x) years. frony the: appropriate Relevant Date in respect of the Principal and Coupon,

As used in these Conditions, “Relevant Date” in tespect of any payment means the date on ‘which such payment
first-becorhes due or-(if any amouint of the money payable is improperly withheld or refused) the date on which
-payment in.full 6f the:amount outstanding is made-or (if eailiér) thie date 7- (seven) days after that on which notice
‘is. duly givern.to the Boridholders that such paymient will be made.
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EVENTS OF DEFAULT

8.1 Events-of Default Reélating to the Green Bonds

If any. of the-following events ("Events of Default”) occur, the Trustee at its discretionimay, and if so requested
in writing by holders of at:least one-fifth in riominal amount of the Greén Bonds then outstanding or if so
directed by:a Special Resolution shall {subject in each case to being- indemnified, prefunded and/or provided
thh security to-its sahsfactmn) ‘give notice to the Issuer at its specified office that the Green Bonds are
immediately- __repz;_y_ah_le_ at their Principal Amount, ‘whereupon.the Green Bonds together with accrued Coupon
(if any) to the date of ‘payment shall become immediately due and payable:

i

i,

i,

iv,

Vi

Vit

Vil

i){.

XL

Noni-Payment: default is made of more than 10 (ten) Business Days in the payment on the due date of
Cougorn or the Pricipal Amount in respectof the Green Bonds; or

of other Obligations: the Issuer does not perform or comply with any one or more of its other
in respect of the Green Bonds or this Trust Deed (save for the-events of default set out in
paragraphs. (111) to (xif), hereunder) which default is incapable of remedy or is not in the opinion of the
Trustee remiedied witiin 15: (fifteen) Business Davs after notice of such default shall have been given to
the Issuer'by the Trustee at its specified office; or

Wlthdrawal of Licence: the banking license of the Issuer is terminated, revoked or suspended and is not
r-any license from any governmental authority which the Issuer holds and which is necessary
it to.carry onits business, is terminated, revoked or suspended and in any such case is not replaced

'w1tﬁ1n 180 days fhereaf‘l:er, or

Cross-Default: (a) any other present or future indebtedness of the Issuer for or in respect of moneys
d or raised becomes due and payable prior to its stated maturity by reason of.any default on the
e Issuer; or (b} any such indebtedness is not paid when due or, as the case may be, withir any

-app 1 cable grace period.as may be provided in the relevant finance document, or (¢) the Issuer fails to pay

when due any-amount payable by it under any present or future guarantee for, or indemnity in respect
of, any. moneys. ‘borrowed or raised provided that the aggregate amount of the relevant indebtedness,
guarantees and indemnities in respect of which one or more of the events mentioned above in this
paragraph (v) have occurred equals or exceeds }5,000,000,000 (Five Billion Naira) (Five Billion Naira); or

Enforcement Proceedings: a distress, attachment, execution or other legal process 5 levied, enforced or
sued-out on or againsta material part of thie property, assets'or revenues of the Issuerand is not dlscharged
or stayed within 150 (one hundred and fifty).days; or

Secunty Enforced: any mortgage, charge, pledge; lien or other encumbrafice, present or future, created
or assumed by the Issuer over a material part of the Issuer’s property, assets or revenues, becomes
enforceable-and any step.is taken to enforce it {including the taking of possession of the appointment of a
receiver, manager ox other similar person) which is riot discharged or stayed within 150 (one hundred and

fifty) days; or

Insolvency' the Issuer is (or i5 deemed by faw or a court to be) ihsolvent or bankrupt or declared by a
court £ beunable to pay-its debts; or.

Arr gement with Creditors: the Issuer:stops, suspends or threateris 0 stop of stispend payment of 25%
nore'of its debts, proposes ormakeés a general assighment or an'arrangement of compromise with or
for the benefit of the relevant creditors in respect of any 'of such debts or a moratotium is agreed or
declared: in respect of ox affeclmg all'or any partof (or of a particular type of) the debts of the Issuer; or

Wiriding=t1p: an order'is made or an effective-resolution passed for the Winding-up or dissolution of the
Issuer; or the-Issuer shall apply or petition for a Winding-up or ‘adrinistration crder in respect of itself or
ceases o through an official action-of its board of directors thieaten to ceasé-to carry on ali ora substantial
pattof its bisiness or operations, in each case except for the purpose of and followed by a reconstruction,
amalgamahcm, Teorganisation,.merger or.consclidation on tefms approved by the Trustee or by a-Special
Resolution of the Bondholders; or

Nationalisation: any step is taken by : any persont with a view to the seizure, compulsory acquisition,
expropnahon ortiationalisation of all or:a material ‘part of the assets of the Issuer; or

Failuré to-take. Ac_t_an. _any acton, condition or thing {including the obtaining of any consent, licence,
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“approval or authorisation) now or hereafter necessary to enable the Issuer to comply with their obligations

under this Trust Deed for the issuance of the Green Bonds is not taken, fulfilled or dore, or any such
consertt, Ticence, approval or atithorisation shall be revoked, modified, withdrawn or withheld or-shall

cedse’to: remaint in full force and effect, resulting in the Issuer being unable to perform any of theit

obligatioris for the issuance of the!Green Bonds; or
Analoggus Events: any event occurs. that under the laws of any relevant jurisdiction has an analogous
effe¢tto-any of the events referred to in any of the foregoing paragraphs.

d that on the happening of any of the event specified in paragraphs 8. 1(i) (Non-Payment) and.
8.1(ii) (Breach-of other Obligations) abave, the Green Bonds shall not be declared immiediately payable
unlés: and until the Trustee shall have first served on the Isstiet a preliminary netice requiring the Issuer

fo make the relevant paymentin arrears; with interest or t6 remove, dischiarge or pay out to the satisfaction
of -the: Trustee ‘or io perform and abserve the covenarit or provisions the breach whereof has been.
-corn:mtted_ or threatened and the Issuer shall have failed or neglected for a period. of 10 {ten) Business:

e case of the event - specified in paragraph (i) and 15 (fifteen) Business Days (in the case of the.
even{s speafled in paragraph (ii)) to comply with such notice.

9. PROCEEDINGS TOENFORCE PAYMENT

91 -Di_sr_:rét__ibig-.tq’ Institute Proce_edings_

At any 1 tlm ‘after the Green Bonds shall have become payable but not later than 20 (twenty) Business Days, the

Tiusteema

ts discretion {and shallupon the request in writing of the registered holders of atleast 20% (twenty

pefcent) in Principal Amount of the Green Bonds or upen being so directed by a Special Resolution) without
further notice institute such proceedings as it may- think fit to enforce payment of the Green Bonds, the Coupon
Amountand.any other afnourits due in respect of the Green Bonds,  *

9,2 Direct Proceedings.

i A Bondholder who feels dissatisfied shall be entitled to proceed directly against-the Tssuer to
enforce the provisions of the Trust Deed irrespective of the duties of Trustee hetéunder; as well
as-whete the Trustee, having become bound:so to proceed, fails so-to do within a reasonable
petiod and the faihire shall be contmumg, in- which case the Bondholder, shall have only such
tights-against the Issuer as those which the Trustée is entitled to exercise.

ii. Th Trustee shall also file anotice of any default and remedies being purstied with the SEC within
80 (tlurty) days of the ‘océurrence of an Event of Défault.

iif: No ‘Bondholdet shall in-any circumstance be entitled to. any remedy {whether by way of action,
petition, arbitration or otherwise howsoever) for the recovery of any payment of a Principal
Amount or- Coupon on_the Green Bonds unless-the Trusiee, having beconie bound to take
proceedmgs in accordance with the Deed, notifies the Bondholders in writing of its refusal to do
s0, in which case'a Bondholder may:

a. takesuchproceeding in arepreséntative: capacity-on behalf of himself and, where-authorised,
‘other Bondholders holding not:less than 10% (ten percent) of the Principal Amount of the
‘Green Bonds, for-the recovery of the payments due on such Green Bonds; or

b. take'such ‘progceadings in his-nanie for the recovery only of his own portion of the Green,
Bonds.
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10, NOTICES

10.1Notices to'the . Bondholders

All ;not_ices..tog-ﬂie Bondholders will be vatid if mailed to them at their respective addresses of record in the registar
of Green Bonds maintained by the Régistrar. The Issuer shall also-ensure that notices are duly given or published
in a-manniér whichi-complies with the SEC Rules, the rules and regulations of the FMDQ, the Exchange, or any
securities-exchange ot other relevant anthotity on which the Green Bonds are-for the time being listed, Any notice
-shalt be deémed_ to have been given on the:seventh day after being sd mailed or on the date of publication in
naﬁonal neWSpapers, or if pubhshed moie than once.or on, dlfferent dates,.on the date of the first publication.

'10.2Notices fromythe Bondholders
*  Notices:fo be;given by any Bondholder shall be in writing and given by Todging the same with the Registrar,
= Any change of name or address on the part of the Bondholder shall forthwith be notified to'the Issuer and
subséquently, the Register shall be altered accordingly.
11. MEETINGS OF BONDHOLDERS
= The D" 2d ¢ontains provisions for convening meetings of Bondholders to consider any matter affecting their

cluding-the sanctioning by Special Resolution {as defined in the Trust Deed) of a miodification of
By of: these Conditions,

*  Suchameeting may be conivened by Bondkolders. holdmg notless than 10% in nominal amount of the Green
Bondsfor the timé: bemg outstanding. The quorum for any meeting convened to consider a Special Resolution
‘shall be‘any 2 (two)-or more persons holding or representing by proxy atleast1/3 (one-third) of the nominal
value the. Green Bonds for the time beéing outstanding unless: the business of such meefing includes
consideration of proposals, inter dlia:

a. to amend the'dates of maturity or redemption of the Green Bonds or any daté for payment of
Couponior Coupon Amiounts.on the Gieen Bonds; or

b. tc')'reduee or-cantel the nomipal amount of; of any premium payable onredemption of, the Green
Bonds; or

¢ to reduce the Coupon rates in respect of the Green Bends or to vary the method .or bagis of
calculatinig the rate or rates or Coupon Amounts or the basis for caleulating any Coupon Amount
i respect of the Green Bonds; or

d. ifa minimuin-and/or a maximum Coupon rate or redemption amount is specified in respect of
the Green Bonds, to reduce any such minimum and/ or maximum; or

e tovary the currency or currencies of payment or denomination of the Green Bonds; or

£ to modlfy the prov:smns concerning the.quorum required at any itieeting of Bondholders or the
majority required to pass the Special Resolution,

if 'which case the necessary: quorym shall be two or-more persons. holding or tepresentirig not Tess than 75%
(seventy five petcent),-orat any adjourned meeting ot less than 25%: (twenty five percent), in nominal amount
‘of the Gréen Bonds for tlie timie baing, oufstanding.

Any Spec:IaJ Resalution duly passed shall be binding on the Bondholders (whether or riot they were present at the
‘meeting at whiich such resolufion was passed)..
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"12. MODIFICATION OF THE TRUST DEED

"The Trustee. ay agree: with the Issuer, but subject to the prior review and approval of the SEC; to (i) any
‘modification of any of the provisions of the Deed which in the opinion of the Trustee is of @ formal; minor or
‘technical naturgor is:made to correct a manifest CILOT, and. {fi) any other modification (exceptas mentioned in the
Deed), and. any waiver or authorisation of any 1 breach or proposed breach, of any of the provisions of the Deed
which in the. Opiidon- of the Trustes is'not materially prejudicial to the interests. of the Bondholders. Any such
-modification, authorisation or waiver shall be binding on the Bondholders and, if the Trustee:so require, such
‘modification‘shall'be notified to-the Bondholders, as soon as pract(cable

13, ENTITLEMENT: AND INDEMNIFICATION-OF THE TRUSTEE

In connection with the exéreise of its functions (including but riot limited to those referred to in this paragraph),
the Triistee shiall. have regard to the interests of the Bondholders as a class and shall not havé regard fo the.
consequénces of such exercise for individial Bondholders and the Trustee shall not be entitled to require, nor
shall.any. Bondholder be enﬁtled to claim, from the Issuer, any indemnification or payment in respect of any tax.
eonsequence’ of: any such exercise upon individual Bondholders,

The Trust.-_Dged .co_l_‘ltairls._p_rtwisions.“for the indemnification of the Trustee and for its relief from responsibilities.
The Tru"st"De'ed alsg: contains provisions 'pu:'suant to which the Trusteeis entitled, inter alia, (i} to enter into
‘business. tra' dctions with the Issiier and/ or any subsididry of the [ssuer and to act as trustee for the Bondholders
- securifies issued or guaranteéd by, or relating to, the Issuer-and for any subsidiary of the Issuer, (if)
o exercise'and enforce-ifs rights, comply with its obligations and pexform its duties under or in relation to any
such-transactions or, as the case-may be, any such trusteeship. withiout regard to the interestof, or consequence.
for,. e Bondholders and {iti) to retain and not be liable to account for any profitinade orany other.amount or
benefitréceived thereby or in'connecton therewith.
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14. TRUST PROVISIONS

141 Declaration of Trust

Al moneysireceived by the Trustee in respect of the Green Bonds ot amounts payable under the Trust Deed shall,
despite- any-appropriation of all or part of them by the Issuer, be held by the Trustee in trust to apply them in
accordatice Wwith the provisions.of the Trust Deed.

14.2Representative of Bondholders

‘The Trustee is the Tepresentative of the Bondholders and is authorised to act on behalf of the Bondholders in
‘accordarice with the Conditions and the Trust Deed and is hereby- furfher authorised to contact the Registrar
and/or the.CSCS for'fhe purposes of obtammg informatior (i) as to the: -aggregate nomindl amount outstanding
/ 1t Bonds, (i) relating to the identity of Boridholders, and- (iti) for the purposes of giving notices to
Bundholders under Condition 11 (Notices).

14.'SBIi1_1_di1_1:g:'Ef;fétt_'_o_f_'t'lie ‘Conditions and the Trust Deed
Bondholders are:deemed to have accepted and will be bourid by the Conditions and fhe terrs of the Trust Deed.
15. GOVERNING LAW

The Trust Deed; -the Green Bonds and the Coupons shall be governed by and construed in all réspiects in
accordancewith the laws of the Federal Republic of Nigeria,




12, TAX CONSIDERATIONS

The summary below does not purportto be comprehensive and does not constitute tax-advice to:any investor in
the Bonds being issueéd: through this Prospectus. In particular; itddes not constitute a represeritation by the Issuer
or its a_dbjﬁ_e_fﬁ ol the tax consequences aitaching to a subscription or puichase of the Bonds being issued. Tax
cbnsidéra’ﬁﬁhé .t'h'at’ may' be relevant to. a decision to’ acquire, hald .or “dispose of Bonds issued and the tax
-consequences.apphcable toeach actualor prospectwe purchasér of the Bonds may vary. Any actual or prospective
Bonds who:intends to ascertain his/her tax position should seek independent professionaladvice
referred: professwnal advisers as to'the tax consequences arising from subscribing tc or purchasing
-the Bo‘ndé}‘b i'mg in mind-his/ her: peculiarities. Netther the Issuer nor the Issuing Houses hor other proféssional
parties.to’ .f_:l_l__e_]ss__t_.l_e sha_II be hable to any subscriber.or purchaser of the’ Bonds in any manner for placing reliance
upon the contehts of this section.

Exceptas otherw:lse indicated, this summary only addresses NIgenan tax legislation in.effect and in force at the-
‘date hereof; as Interpreted and apphed by-the courts or tax authorities in Nigeria, without prejudice to any
amendmients introduééd at a later date and implemented with or without retroactive effect

‘Under ngerlan law, ‘income :accsuing in, derived from; brought into, or received in Nigeria in respect of
dividends; inferest, royaliies, discounts, charges. or annuities is subject to tax. Intetest shall be deemed to be

a. thereisa hablhty to paymient of the interest by a Nigerian company or a company in Nigeria regardless
«of whete oiin what form the payment is made,or

b.  the'interest accrues to a foreign company of person fron.a Nigerian company or a company in Nigeria
regardless of whichever way the iriterest may have accrued.

‘Consequently, intérest payments on the Bonds, accruing t6 both Nigerian and ron-Nigerian investors would
ordman[y b' 'ub]ect to w:thholdmg tax in ngena at the apphcable rate of 10%-or 5% dependmg on the type of

a-country with whu:h 1\hgena has a doub]e taxation treaty _(wluch has b_een rahﬂed by the Nigerian National
Assermbly), the Issuer would be required to withhold tax-on such payments and remit same to the appropriate tax-
authorities.

However, under the cufrent tax regime in Nigeria; an investment in the Bonds will be generally exempt from ail
forms of taxes. These includé exemptions from Companies Income Tax (“CIT”), Value Added Tax (“VAT") and
‘Personal Income Tax (PIT), by virtue of the CIT (Exémption of Bérids and Short-Term Governmient Securities)
Order 2011 (“CIT ‘Order”), the VAT (Exetnption of Proceeds of the: Disposal of Government and Corporate
‘Securitiesy Order 2011 ("VAT Order 20117), Value Added Tax (Exemption of Commissions on Stock ‘Exchange .
transacﬁons) Order 2014 ("VAT Order 2014") and the Petsonal Income Tax {Amendment) Act 2011 {“PITA
Améndmient Act”) respectively. The CIT Order and VAT Order 2011 became effective on January 2, 2012 and the
exemptions thereunder are valid for a period of ten (10) years from that date. The VAT Order 2014 became
effective onJily- 25, 2014 and the exemptions thereunder are valid for a period of five (5) years. from that date.

‘The exemption-under the PITA Amendment: Act is indefinite:

In addition, the Federal Government approved a ten (10) year waiver from Capital Gains Tax in March 2010.
However, the: necessary legislative and administrative processes for the effectivéness of this'waiver havefiot yet
beént completed implying that investors. could benefit'from the waiver with respect to-Capital Gains Tax only

when the requisite Order is:published in the National Gazette and the- necessary ameridment made to the enabling -
law.
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The Capital:Gairis Tax Act, Chapter C1 LEN 2004 ("CGT Act"} provides that any gain paid, used or enjoyed in or
in any'manner-or form transmitted or brought to Nigeria shall be treated as being:derived from Nigeria for the
purposes of the CGT Act. In the case of an individual who is.in Nigerid for a temporary purposé only and does
not have.any view of inftent to establish his residence in Nigeria, such gain will be subject to tax if the period or
sum-of the-periods for which he is present in Nigeria in that year of assessment exceeds 182 days.
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13.

CoMPLIANCE WITH CODE OF CORPORATE GOVERNANCE

REPORTS OF THE EXTERNAL

CONSULTANT

Summary Report on Corporate
Governance Review for 2017
Financial Year Pursuant to the
Central Bank of Nigeria's Code
of Corporate Governance

Dated Thursday. February 22, 2018.

We have compl i an nent of Access Bank's corporate
goverrance structure and practices as well as an evaluation of the
Board and individual directors against the Central Bank of Nigeria's
Code of Corporate Governance. There was no change in the re-
quirements of the Code of Corporate Governance in respect of the
duties. structures and responsibilities of the Board during the year.

As at 31st December 2017, the Board of Directors of Access Bank
Plc was made up of seven Executive and eight Non-Executive Di-
rectors, four of whom were independent Non-Executive Directors.
During the year. there was one retirerment and one resignation frorm
the Board and four appointments to the Board. The composition
of the Board is in line with the regulatory requirerents in terms of
number of Executive Directors relative to the number of Non-Ex-
ecutive Directors with the inclusion of Independent Non-Executive
Directors.

The Board of Directors has established and approved principles,
rules. practices and processes by which the Company is operated
and governed.

Our assessment entailed the review of activities of the Board and
Managernent during the year ended 31st December 2017 for
compliance with the Bank's governance principles. rules, practices
and processes as well as regulatory requirerments.

Indwidual and peer assessment feedback from Board members,
Indicate that they understand their fiduciary duties and roles inpro-
viding financial oversight and enhancing shareholder value.

We reviewed the minutes of the meetings of the Board and Board
Committees as well as examined documentation of Board actions
and processes during the year The Company’s Memorandurn and
Articles of Association, Board Terms of Reference, Board papers,
Risk Mangement Frarmnework. Communication Policy and Code of
Ethics were alsc reviewed. In addition, key principal officers of the
Company were interviewed with respect to the Board practices.
Documentation of meeting minutes, policies and frarmeworks re-
viewed indicates that the Board demonstrated understanding of
responsibliities stated in the Central Bank of Nigeria’s Code of Cor-
porate Governance and complied with the Company’s governance
arrangements.

Yours Sincerely,
Limited

ﬁ}/)(:g }\t&q}lh ¢

Toluleke Adenmosun
Managing Director. Financial Services

Summary Report on Corporate
Governance Review for 2017
Financial Year Pursuant to the Securi-
ties and Exchange Commission’s
Code of Corporate Governance

Dated Thursday. February 22, 2018.

We have comple:ied an assessment of Access Bank's corporate
governance structure and practices as well as an evaluation of the
Board and individual directors against the Securities and Exchange
Commission's Code of Corporate Governance. There was no
change in the requirements of the Code of Corporate Governance
inrespect of the duties. structures and responsibilities of the Board
during the year

As at 31st December 2017, the Board of Directors of Access Bank
Pic was made up of seven Executive and eight Non-Executive Di-
rectors, four of whom were Independent Non-Executive Directors.
During the year, there was one retirerment and one resignation from
the Board and four appointments to the Board. The composition
of the Board is in line with the regulstory requirements in terms of
number of Executive Directors relative to the number of Non-Ex-
ecutive Directors with the inclusion of Independent Non-Executive
Directors

The Board of Directors has established and approved principles,
rules, practices and processes by which the Company is operated
and governed.

Our assessment entailed the review of activities of the Board and
Management during the year ended 31st December 2017 for
compliance with the Bank's governance principles, rules, practices
and processes as well as reguilatory requirements.

Individual and peer assessment feedback from Board members,
indicate that they'understand their fiduciary duties and roles in pro-
viding financial oversight and enhancing sharehoider value.

We reviewed the minutes of the meetings of the Board and Board
Committees as well as examined documentation of Board actions
and processes during the year. The Company's Memorandum and
Articles of Association, Board Terms of Reference, Board papers,
Risk Management Framework. Comrmunication Policy and Code of
Ethics were aiso reviewed. In addition. key principal officers of the
Company were interviewed with respect to the Board practices.
Documentation of meeting minutes, policies and frameworks re-
viewed Indicates that the Board demonstrated understanding of
responsibilities stated in the Securities and Exchange Cormmis-
sion's Code of Corporate Governance and complied with the Com-
pany's governance arrangements.

Yours Sincerely.
Accenture Limited

h}{%ﬁ&o}lh ¢

Toluleke Adenmosun
Managing Director. Financial Services
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14.

MATERIAL ADVERSE CHANGE STATEMENT

access

Mi F SE CH T ON ACC
: T JON GREEN ISSUANCE

Except as disclosed in this Prospectus, there has been no material adverse change in the
financial position or prospects of the Issuer and no significant change in the financial or trading
position of the Issuer.

In addition, during the 12 (twelve) calendar months immediately preceding the date of the filing
an application with the Securities & Exchange Commission for the registration of this
Prospectus, Access Bank Pic did not breach any terms and conditions in respect of borrowed
monies which resulted in the occurrence of an event of default and an immediate recall of such
borrowed monies.

The lssuer accepts responsibility for the information contained in this Prospectus, which
contains all information that is material in the context of the is of the Bond.

SIGNED for and on behalf of the Issuer, Access Bank Plc:

< o - W

Mr. Sunday Ekwochi Mr. Roosevéit Ogbonna
Company Secretary Group Deputy Managing Director

Lecu L, HOHAMMED
AN A sy UL

LAGOS, mingnis

CQNMNQW
(o—(2— &
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15. RiskFACTORS ‘

‘Reputational risk

The Bank tay face feputational risks if the projects financed with the proceeds of the Bonds are questioned for
their green credentials.. Also, the Issuer and certain members of its'current and former executive management
may have been. suh]ect to lawsuits and regulatory investigations, which may harm the Issuer's reputation-or
impact the market price of the Bonds. These could have.a material adverse effect on the Issuer's: reputatios: or
_b.usin_ess;_}"“:_':_qu_ld ‘take up urinécessary mariagement time, and could adversely impact the market price of the
Bonds.

Market liguidity risk

‘Bonds Jssued ‘may haveno established trading market when issued, and one may niever develop. If a market dogs.
develop, itnay notbe very hquld Therefore, investors may riot be able'to séli their Borids easily orat prices that
will provi them wzth a yleld comparab]e to smular mvestments that have a devechped secondary market This

Intétest raté risk

Tivestmentin Fixed Rate Bonds involves the risk that subsequent changes in market interest rates may adversely
afféct the'value of the Bonds: In'addition, a holder of securities with a fixed interest rate that will be periedically
reset during - the term of the relevant securities, such as Reset Bonds, is also exposed, to: the risk of fluctuating
interest rate: Ievels and uncertain interest income.

Credit rating isk

Credit ratings may notreflectall risks, particularly those:relating to the finanicing of green projects with the bond
proceeds:. Any downgrading of Nigeria’s debt rating by an international rating agency could have a negative.
impact ori the [ssuei’s business-and the tradmg price of the Bonds. Changes (or anticipated-chariges) in the Bank's
credit tati gs.will generally affect the market value of the Bonds. A downgrade in the ngena sovereign credit
rating colld -also resultina downgrade of the Bank's eredit ratings, including credit tatings to the Bonds, Any'
adverse revisions to’ ngena s credit ratings for domestic and’ internatianal debt by ititernational rating agencies'
may adversely _affect the liquidity of the ngenan financial miarkets, the ability of the Nigerian government and.
ngerian ¢oihpanies, mdudmg the Bank, to-raisé.additional finanicing, and the terms on which the Issuer is able
to raisé new; ﬁnancmg or refinance any existing indebtedness: This could have an adverse effect on the Issuer's
business,.résults of ‘operation,. financial ‘condition and/or prospects: The ratings may not reflect the potential
impact.of all tisks related to structure, rnarkei;, additional factors discussed in this Base Prospectus, and other
factors that-may affect the value of the Bonds.

Risksrelating to benchmarking

The Imuted issuance of gréen bonds by the Issuerand: other corporates may result in-the Bonds not baing properly-
pnced irg: the iharket. The Bonds are-also subject to pricing risk ; given the non-existence of any corporate green
bonid. in the Nigeiian market arid limited- avaﬂab:hty of corporate green bonds in Africa, which the Bonds may
be benchmg ed:agamst, "This restricts the assessment of the Bonds on a peer performarice basis, which may be
factored mto Ahie pricing and cotild: affect the value of the Bonds,
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Risk Relating to “Green Evaluation”
The Green Bonds may not be a suitable investment for all investors seeking exposure to green assets

Prospective investors who intend to invest in the Green Bonds must determine for themselves the relevance of
the information in this Prospectus (for example, regarding the Use of Proceeds) for the purpose of any investment
in the Green Bonds together with any other investigation such investors deem necessary. In particular, no
assurance is given by the Issuer that the use of proceeds of the Green Bonds will meet or continue to meet on an
ongoing basis any or all investor expectations regarding investment in "green bond", "green” or "sustainable" or
similarly labelled projects.

In connection with the issue of the Green Bonds, the Issuer has engaged PwC UK to issue a green evaluation/
green asset verification, which has been provided in a Verification Report, accessible on the Bank's website.” The
Verification Report provides an opinion on certain environmental and related considerations and is not intended
to address any credit, market or other aspects of an investment in the Green Bonds including without limitation
market price, marketability, investor preference or suitability of any security. The Verification Report is a
statement of opinion, not a statement of fact and is not a recommendation to buy, sell or hold the Green Bonds.
No assurance is given that the Verification Report correctly assesses the potential environmental impact of the
issue of the Green Bonds, the Company or the Company's business. The Verification Report is only current as of
the date it is released and may be updated, suspended or withdrawn by PwC UK at any time. Currently the
providers of green evaluations are not subject to any specific regulatory regime or other regime or oversight.

Prospective investors must determine for themselves the relevance of the Verification Report for the purpose of
any investment in the Green Bonds. In particular, no assurance or representation is made or given that the
Verification Report reflects any present or future requirements, investment criteria or guidelines which may
apply to any investor or its investments. Holders of the Green Bonds will have no recourse against the provider
of the Verification Report. In addition, it would not be a Bond Event of Default or a Loan Event of Default if the
Issuer were to fail to observe the provisions in the Final Terms for the Green Bonds relating to the use of proceeds
of the Green Bonds or the Company's intentions as regards reporting. A negative change to, or a withdrawal of,
the Green Bond Verification and/or Certification may affect the value of the Green Bonds and may have
consequences for certain investors with portfolio mandates to invest in green assets.

In the event that any the Green Bonds are listed or admitted to trading on any dedicated "green", "environmental",
"sustainable" or other similarly labelled segment of any stock exchange or securities market (whether or not
regulated), or are included in any dedicated "green", "environmental", "sustainable" or other equivalently-labelled
index, no representation or assurance is given by the Issuer or any other person that such listing or admission, or
inclusion in such index, satisfies any present or future investor expectations or requirements as regards any
investment criteria or guidelines with which such investor or its investments are required to comply, whether by
any present or future applicable law or regulations or by its own by-laws or other governing rules or investment
portfolio mandates. Furthermore, it should be noted that the criteria for any such listings or admission to trading
may vary from one stock exchange or securities market to another and also the criteria for inclusion in such index
may vary from one index to another. Nor is any representation or assurance given or made by the Issuer or any
other person that any such listing or admission to trading, or inclusion in any such index, will be obtained in
respect of the Green Bonds or, if obtained, that any such listing or admission to trading, or inclusion in such
index, will be maintained during the life of the Green Bonds.

No representation or assurance is given by the Issuer, the Issuing.Houses or any other person as to the suitability
of the Green Bonds to fulfil environmental and sustainability criteria required by prospective investors. Neither
the Issuer nor its professional advisers is responsible for any third party assessment of the Green Bonds. Nor is

7 www.accessbankplc.com/pages/ Investor-Relations.aspx
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any Dealer.or any Manager responsible for (i) any assessment of the Green Bonds,.or (ii) the monitoring of the
use: Qf---pché_éds. Investots should refer to the Issuer's website, the Access Bank Green Bond Framework (as
defined in:Section 7 above) and the Verification Report for further information.

Any failure. to apply. the proceeds of the Green Bonds as set out-under the “Use of Proceeds" from.the Green
Bonds:an&.z.br'-n'egaﬁve change to, or withdrawal or stispension of, the Green Bond Verification or Certification
and /or the Gieen Bonds no longer being listéd or admitted to trading on any stock exchange or securities market
'as___'af_dresaid'_may._ have a material adverse effect on the value of the Green Bonds and/or result in adverse
.conSequeni_:_é_é.ffor cértain iwvestors with portfolio mandates-to invest in securities to be used for a particular
purpose.,
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16. GREEN BONDS

A green bond is a fixed income instrument specifically earmarked to finance sustainability and climate-related or
other types of special environmental projects. Green bonds are accountable financial instruments that present an
opportunity to actively manage the environmental footprint of investors’ portfolios, as two of the main
characteristics of green bonds are transparency and reporting.

With growing investor emphasis on sustainability, green bonds are one of the fastest growing market segments
internationally. The majority of the green bonds issued to date have been green “use of proceeds” or asset-linked
bonds, which are backed by the issuer’s entire balance sheet. The key features of “use of proceeds” are the quality
of legal documentation, active monitoring and reporting required throughout the life of the bond.

USS$155bn 78%

total value of year on year growth in

green bond valve of green bonds
issuance for 2017 1 » 5 00 issued globally in 2017
total number of
green bonds issued
globally in 201y

USSitn \
Forecast issuance ' H 1 0 o 7 b n

size by 2020 Size of the first African

sovereign green bond
issued by Nigeria

239

entities issued green
bonds in 2017 2 9 %
1 46 ‘ of funds raised in

2017 earmarked for
Renewable energy

debut issuers
in 2017

Green bonds can be issued by governments, banks, municipalities or corporations and can be applied to any debt
format, including private placement, securitization, covered bond and sukuk. Developed and developing
countries face rising financial challenges from climate change and green bonds present highly acceptable means
of financing key infrastructure projects - railways, roads, airports, buildings, energy and water infrastructure,
while at the same time achieving positive returns for the environment and society.

By design, all the projects financed by green bonds have positive, climate-friendly spillovers, mitigating the
downside risks of traditional fixed income instruments. Also, due to the relatively higher degree of allocation
transparency, investors can also quantify the benefits of investing in them using accessible environmental impact
metrics.
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16.1 GLOBAL STANDARDISATION EFFORTS®

In the absence of uniform standards, a number of general principles and certification programs have been
developed, of which the most used currently are the Climate Bonds Standard (“CBS”) and the Green Bond
Principles (“GBP” or the “Principles”).

16.1.1. CLIMATE BONDS STANDARD

The Climate Bonds Standard and Certification Scheme is a fair trade-like labelling scheme for bonds. Rigorous
scientific criteria ensure that it is consistent with the 2 degrees Celsius warming limit in the Paris Agreement. The
Scheme is used globally by bond issuers, governments, investors and financial markets to prioritise investments
which genuinely contribute to addressing climate change.

The Climate Bonds Taxonomy is a guide to climate aligned assets and projects and helps issuers to understand
the key investments that will deliver a low carbon economy. The Climate Bonds Taxonomy is grounded in the
latest climate science and has been developed through an extensive multi-stakeholder approach, leveraging the
work of our Technical and Industry Working Groups. The Taxonomy aims to encourage and be an important
resource for common green definitions across global markets, in a way that supports the growth of a cohesive
thematic bond market that delivers a low carbon economy.

GREEN BOND TAXONOMY = ELIGIBLE ASSETS®

LAND USE &
MARIME
RESOURCES
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8 Source: IFC, a member of the World Bank Group
? Source: www.climatebonds net/standard / taxonomy
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16.1.2. GREEN BOND PRINCIPLES

The Green Bond Principles are a set of voluntary guidetines that have been developed by a group of investors;
issuers-ahd underwriters. They are relatively non-prescriptive and are designed to encourage the growth of the
global green ‘bond market-without imposing overly obstrictive barriers to entry. The Pringiples.do riot provide
specific envirotimental impact targets or impose limits on the categones of projects and activities that can be
financed by greén bonds. Instéad, their purpose is to promote integtity in the development of the green bond
market by clarifying the approach for issuance of a-green bond. The Principles are coordinated by the International
Capital Market Association. There are currently over one hundred members of the Principles, all of whom have
‘issued, @demriﬁen_or placed, orinvested in a green bond..

The Green Bond Principles consist of four (4) summary components;

a. Useof Proceeds

The Principles’ exp]1c1t1y recognize several broad categories of potential eligible green projects, including but not
limited 0: renewable energy, energy efflmency {including efficient buildings), sustainable waste management,
sustainable land use (including sustainable forestry and agriculture), biodiversity conservation, clean
transporiation, sustainable water management, and climate change adaptation; '

b. Process for Project Evaluation and Selection

This addressés: the de¢ision-making process-to determine which projects will be funded. The issuer should set up
‘a transparent: process-to. determine how the projects fit withiin the eligible green projects categories identified; it

:should detgm_une the criteria underwhich projects will be eligible for ise of the green bond proceeds, and should
.specify the environmental sustainability objectives of those projects.

<. Management of Proceeds

‘This addresses Handling of funds that await investment. The Principles.encourage transparency in tracking the
-proceeds from-the green bonds via either allocation te a specific subepo_rlifoli'o, or use of an auditor or another
third party.

d. Reporting

This addresses fraquency of reports on use of proceeds, projecf'.dés'cripﬁcns, and expected environmenfal impact.
Reporting on projects or assets financed withinformation‘on environmental and / or social impacts of the projects.

16.2 EXTERNAL REVIEW

‘The-Principles:also. récommend that issuers use ekternal assurance to confirm aligniment with the key-features. of
greeh bonids and identifies three (3) possible assurance or audit methods:

= Second party opinions on the selection process used by the issuer to select the projects for investment;
= Unrelated third-party certification/verification of the green bonds; and

= Use pfanauditor-to verity certain aspects.of the'green bond proceeds; such as the internal tracking method
and-allécation of funds:




16.3 GLOBAL MARKET FOR A GREEN BOND

in 2015, the Paris. Agreement on Climate Change (“PACC” or the “Agreement” } aimed at mitigating greenhouse’
gas-emissions and-establishing a low carbon economy globaily was endorsed by several world leaders and global
carporations..

The landmark PACC established an objective of holding the globat temperaturé iricrease to less than two degrees
Celsiug. (2°C) above. pre-industrial levels and also spurred the: rapid.- growth of the global green bond market.
While jt-did riot establish firm. greenhouse gas emission reduction targets for developed countries, the PACC
established the foundation of a new international climate policy through a bottom-up approach in which each
signatoty: 1o the: Agréement volurdarily produces and shares nationally determined contributions to address:
climate - change every five years. The PACC also recognizes ¢arbon markets by creating “internationaily
transferred? nitigation outcomes” that can be traded by signatories and can be put toward national contribution
goals; similar to the eémissioris trading provisions established in the Kyoto Protocol.

‘The PACC:also did not establish binding financial requirements on developed coundries, however, it clearly sets
expectationis that’ developed countries should “mobilize climate finance from a variety of sources, instruments
anid-channéls, noting the significant role of public funds,” and that “such mobilization of climate finance should
represent_.a___pro_gre_ss__lon_he;yond ptevious efforts,”

The.-ﬁxcre_as'ed investor interest and awareériess of climate change may or may not be attributable to the influence’
-of the PACK however, it is worthy to note the increased investor preference for green bonds over traditional
‘bonds, especially undér similar terms and pricing. This may be because green btionds offer the -additional
environmental component that-many investors seek,

Many global institutional investors (particularly pension funds and not-for-profit organizations) have comuitted
to: portfoho divestiment from fossil-fuels companies and are beginning to consider exposure to carbon as a risk to
be consideted. when making an investment ‘decision. This is particularly the case in countries where tougher
regulations-oti.carbon emissions are introduced and may leave investors-and issuers with toxic or stranded dssets.
Primarily, mest investors are concerned with returns, and the growing impact of carbon risk exposure on their
‘portiolios can'be costly.




17. 'NI_(;ERIA’S_;DEBU:T GREEN BOND

In 2015, Nigeria prepared its intended Natwnaﬂy Determined Contributions (“iNDCs"} with support fron the United
Nations Development. Programme {“UNDP”) and Ricardo Energy & Environment. Following approval by President
Muhdmmadu Bithari and submission to the United Nations Framework Convention on Cliniate’ Change (“LINFCCC”);
Nigeria presented its INDCs at the 21st Annual Conference of the Parties held in Deceniber 2015 in Paris, France,

Nigeria has been actively engaged in international climate policy negotiations since it became a Party to_the
UNFCCC:in 1994, Nigeria is host to a number-of Clean Development Mechanismi projects, as well as projects
financed by the Adaptation Fund. To ensure an effective riational response to the significant and multi-facetted
impa'cis 'q_f;'_c'_l'ilﬁate_ change; Nigeria adopted a comprehensive strategy, as well as a number of specific policies.

17.1 NATIONALLY DETERMINED CONTRIBUTIONS

In November 2015, Nigeria’s iNDCs were approved by President Muhammadu Buhari, after which the FGN
endorsed ‘the Paris Agreement on Climate Change in September 2016, reiterating the Nigerian Governinent's
commitmerit to tackling climate change issues.

The FGN proceeded to implement Nigeria's NDCs, through various initiatives aimed at sustainably growing
Nigeria's economy, while reducing -carbon pellution. The policies and measures set out in the NDCs are
development—focused onvarious sustainable themes including; poverty alleviation, incréase in social welfare and
mcl_u_smn, aswell as improvement of individ ual well-being, which includes a healthy envitonmerit.

17.2 DEBUT FGN GREEN BOND ISSUANCE

Following Nigeria's endorsement of the Paris Agreement on Ciimate Change on September 21, 2016; the FGN
proceeded to'issue a 210,69billion 13.48% Fixed Rate Green Bond (the “FGN Gteén Bond”) as part of several
initiatives aimed atreversing the negative effects of climate change.

Proceeds from the FGN Green Bond are channeled to finance eligible projects in the 2017 Appropriation Act; as
qualified accordmg to the Federal Ministry of Environment’s Green Bond guidelines.and iriternational green bond
taxonomies, mc:ludmg_the Green Borid Principles and CBl:.Climate Bonds Standard.

The FGN Green Bond pldced Nigeria as the first country in Africa £ issue a Green Bond, aind created a benchmark
for further issuance across the African continent.
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18. CERTIFICATION BY THE CLIMATE BONDS INITIATIVE
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19,

EXTRACTS FROM THE CREDIT RATING REPORTS ~ AGUSTO & CO. LIMITED

+

=z Agusto&Co.

Pabbarth, ol Rarby's, CHat Wb Adaprieaind

N! Bitlion Five Year FL\'&d Ram San.far Unsecured Gresn Bond Due 2023

-Ratlng Assigned:
Aa-

Outl.ouk'_ Stable

‘Bond Tenor; Fiveyears

Jndustiy: Banking:

Ayokiinte Oliibuniml, CFA
ayokunleslubunml@agustacom

Yinka Adelakan
yinkaadelekan@zgusto.com

Agusto & Co. Limnited
LBa- Huuse {5th Figor)
57 , Marliz’

Lagos.

" Migerid

www.agusto.com

RAT] NG RATIONALE

The-rating:assigned to Access Bank Plc's ﬁAcCess Bank®, “the Bank™ or "the
I5suar”) $15 billlon-Five Year Flxed Rate Unsecured Green Bond Due 2023.
(‘the-Bond” or “the Issue™). Is based solely on the assessmént of the Issuer's
abi{{ty 1o -meet. dbligations emariating from the Bond as and when due.
Pricewaterhouse&:opers a -certifled green bond verifier, aﬁessed the
_conf_ur_mity of notriinated. projects with the pre-lssuance requirements of the

Climate- Bond Standard {version 2.1) isttied by:the Climate Bond Initiative in.

201? The assigned ratlng mlrrors the standalone ‘Ao~ rating- Issued by
Agusto & Co.to Acgess Barik:as the S8ond ranks pati passu with other senior

unsecured obligations of the {ssuer. The Bond is adjudaed to offer high

safety of timely payment of principal and -coupon underplnned by the
{ssuar’s Industry. posltien; good caplEltsation and good brand franchise. The
rating-is tempered: by concefitration in the Banks loan baok, high {fuhding
costs and. the fragile state of the Nigerian economy-which contintes to
threaten asset qUality of ngerfan barks.

With-a #H4:trjllion asset base (intluding cootingents) as &t HY 2018, Access

Bank is ona of the largest Banks: In Nigeria andlsa strategicaily Important

bank{SIB). The asset base whichrgrev by 5%.In half year 2018 was propelled
by increasad. multildteral financial Institution tomrowings and customier
deposits:which crossed the &2 trilllon mark In HY 2018: The Bank plansto

“consolidate on fts industry position and emerge as the larg_est_ bank in
Nigsrla;as'well as:the muost rés:pe_c_tgd_ African fimaicial Institution by 2023,

The Bank Intands to.achjeve this by Increased digitatisation, strategic
partniershlps and improved customer experlance.

Although the Issuer’s capital was impa:red by additional provisions
emanating from Triftial adoption of IFRS 3; 'shareholders” funds: which stood

at 44049 billion-as‘at: 30" Iine: 2018 was' signiﬂcant!.y above the regulatory'
-minimum: for Intemat!onal banks; The Issuer's £apltal adequacy ratio:
prepared In line -with. Basel It at-17.2% was higher -than .the regulatory-

prohfoited.

[ "s beeii uhtalnedﬁ'nm ubl.uhe _ﬁnancial stateman

 herein may be-raproduted, d

J or copied by.any means

i Aa.lm wi{ll.be taken: agair:st companies o indmduals wha ignore.this wcmlng Tha

: ani. ‘other saurces which we censider to be-ralizbile but do .
3 ; .adv;mand shauld d'lerefor: ot Be canstnisd as such

! lz ionf- this- document w  restricted t5 whom it. has besi adéresnd Any unaulhon:ed disdosme or se of the:Information éontsined herein’is
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20. DESCRIPTION OF ACCESS BANK PLC

20.1  HISTORY OF THE COMPANY

Alccess Bank is a full sérvice commercial bank operating through branches and service outlets located in major
centres -pr_'i__marﬂy across Nigeria and sub-Saharan Africa, as well as the United. Kingdom, with representative
‘offices ir China, Lebanon arid the United Arab Emirates (Dubai). The Bank provides a wide range of banking and
other fma c1a1 services to over 10 million customers frorn 400 branches and service cenitres with total assets. of
M4 strillion; allasat Septeinber-30, 201_8. Access Bank is one of the five largest banks in Nigeria in terms of assets,
Toans and deposits, and is ranked as one of Africa's top 20 banks by total assets.and capital. The Bank's skrategy
.quqsgs-_.on'--ﬂig pursuit of building sustainable practices, innovation, superior service' delivery and employee:
‘empowerniérit, ' '

Actess Bank has defined its next five years (2018 - 2022) with intent to become Africa’s Gateway to the world,
This is in addition to its.vision o be the world’s thost respected African Bank: The Barik aims to be the no. 1 bank,
geria by rapidly ‘growing its retail customer base, SME client base, arid by dominating the top 100 Nigerian
ates: Ir 'tematlona.lly itwill developan integrated global franchise by growing its presence in key African
markets, glohal financial gateways including Loniden and New York, and trade hubs such as Dubai and China.-

Asat. September 30, 2018, the Bank has over 800,000 shareholders, comprising institutional and individual
investors, both domestic and international, and more than 4,400 professional staff. Access Bank Ple is pubhc]y
tisted on hy ngenan Stock Exchange and the Barik's debtinstruments are listed on the London Stock Exchange
and: the:Trish'Stock Exchange: As at September 30, 2018, the Bank has a credit rating of Aa- from Agusto & Co..
The Banlk's: financial products and services include corporate and trade finance operations, treasury and
‘investment services, rétail banking products anid. services (mcludmg current and savings accounts, credit cards;
automated telier machine (“ATM") services, electronic banking and retail lending), money market activities and
private banking services/wealth managerient.,

To deliver this trarisformation, Access Bank will implement 2 new organisational structure. This will see its retail
bank adaptmg a custoner segment focus; driven by digital and payments, and the corporate bank building deep
sector expertise' and. global relationship managers, Its subsidiaries will be organised around strategic clusters,
with strong’ gollaboration’ between them to sécure trade finance and correspondent bankmg The strategy is

underpinned by robust risk managementand high levels of automation, modernising the risk function and. using
data driven insights:

’_I'.he_ new-;i:pa_tegy has six strategic levers:

a. Retail banking growth and consolidation in wholesale markets
b. Digitally led

c.  Customer focused

d. Ana.lyhcs driven, with robust risk management
e Global coﬂaborahon

£ Cr_eatggn of a universal paymerits gateway

20.2 BUSINESS OPERATIONS

Access Bank .applies a Value Chain Model {'VCMYy which it views as a key competitive. differentiator to acquire
and retain market share; by aiming to-develop and align its products and services to the activities of its corporate
clients and various stakeholders who participate:in cteating vahie for these corporate clients, such-as suppliers,
distributors, custoiners; employees (including their farmly members) arid shareholders, of such cotporate clients,
as well as 'ovenunent authorities and regulators who-interact with those corporate clients. [n 2015, the Bank

48




adopted the-use of data analytics and technology to support its VCM and grow its share of top corporate and
comine_rc_ie_i‘l_-b_anking_ customers. Also, in 201:5_,__-_&1&’,' Bark re-engineered certain existing processes across ifs Group
operations: 16" enable énhanced collaboratiori:amongst its strategic business units- (“SBUs"} in an effort to drive
sustainability throughout the entire value chain,

Aceess Bank's main business activifies are seryed by the following SBUs:

a. Corporate and Investment Banking

Corperate and Investment Banking (CIB) is one of the largestsupport bases for institutiorial clients, targely driven
by the economic drive for infrastructure-development projects, construction of improved transportation finks'and
other commercial and real esta'te developments across Nigeria, CIB. primarily serves multinational, large local and
forelgn»owned companies with minimum annual turnover-of ®¥10 billion and continues. to seek long-term
partnerslups with such clients across key growth sectors of the Nigerian economy, particularly oil & gas,
'tele_commumcanpns,, power and infrastructure and food and beverages, as well as transport and household
utlities. In'addition; the CIB's treastry team provides soluitions to address corporate client needs across funding,
foreign exchange, Ilqu1d1ty, investment, hedging and. other risks: CIB provides customised finaricial solutions to,
complex £undmg cha[lenges of large corporate clients in key sectors of the Nigerian economy and is responsible
for the Bark's relatiorships with domeshc and international financial institutions (mcludmg development finance
institutions.

b. Commercial Banking

The Commercial’ Banking is the Targest market facing business that operates within the Bank. Commercial Banking
‘offers spemalvsed business solutions and bespoke financial services to support the needs of its target markets;
mnarnely general comimerce/rading; manufacturing, construction, hospitality and leestyle (such as hotels and
restaurants) the public sector and fhe Asian market, The Comimercial Bariking ‘strategic business unit (“SBU")
‘primiarily serves:

- prwate sector businesses, consisting, of local and foreign-owned institutions operatisig within the Bank's
identified matket segments with a minimdm - annual business turnover of Nibillion (excluding-
companies thatmeet the Corporate and Investment Banking SBU ctistomer criteria); and

- pubhc sector, federal, state and local government (including ministries, departments and-agencies) and
_govemment -affiliated businesses,

¢ Business Banking

Business Bankirg prlmarlly serves companies and small and medium enterprises ("SMEs") that are seeking to
grow their business with annual turnover of not mote than ¥1 billion. Business Banking has recorded considerable
growth in its customer base, with over 400,000 customers spread across key market segments, including imports
and exports; commierce/distributive trade, educational institutions, contractors and healthcare ‘providers as at
September 30; 2018.

d. Personal Banking
With 4 fetail banking focus, the Personal Banking SBL.offers integrated products and services to ultra- -high and

high net-worth:individuials, affluent professionals, employeés in the value chain of the Bank's corporate clients,
as well as’stiidents, pensmners and mformal traders. Commermal Bari.kmg also provides international money
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transfer services through the Bank's franchise business primarily for remittance services, utilities and government
revénue dollectiorn, as well as develgpment banking,--with_emphasis on nen-governmental organisations.

e. Digital Banking

The Digi_tal:.la’_‘éinkjng SBU provides selutions-to-enable consumers to. make purchases and payments convenientl_y-
and allow businesses to sell and accept paymerit in their preferred manner while seeking to connect businesses
and their customers in.a way thatadds value to 'b_otil.parﬁ_es.fThmugh- the dig'i_'l;-a'l' banking solutions, Access Bank
seeks to 'pi"ovid_e"i__ts customers with the ability to access these payment services across various devices or channels
in.an effort to- enable the Bank to deliver a seaniless customer experience.
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20.3 BOARD OF DIRECTORS OF ACCESS BANK PLC
Mrs. Mosuri Belo-Olusoga (FCA) - Chairperson

Mrs: Mosun Belo- Olusoga is. the Principal Consultant/Programme Director of the KRC Limited. She served on
the Board of Asset and Resource Management-Company and previously chaired the Equipment and Leasing
Association of Nigeria. With an ilIushfi'ou's.b_enkmg career spanning nearly 3 decades, she retired from Guaranty
Trust Bank in 2006 as Executive Director, Investmerit Banking. She was at various times responsible for Risk
Managemeérit, Corporate and Commercial Banking, Investment Bariking, Transaction Services and Settlement,

Mrs. Belo:Olusoga was the Chairperson of Credit and Finance Commitiee until her appointmernit as the
Cha1rperson of the Board. in July 2015. She also served as a member of Audit, Governance and Nomination and
Risk’ Management and Remuneration Cominittees. ‘She joined the Board of Access Bank in November 2007, She
is.a fellow’ cf both the Institute of Chartered Accountants of Nigeria and the Chartered Institute of Bankers of
Nigeria;, She graduated from University of Ibadan in1979 with a Second Class Upper Degtee in Economics.

Mr. Paul Uspro (SAN)

‘Mr. Paul Usoro is a: Senior Advocate of Nigeria, .'Fellow of the Chartered Institute of Arbilrators and the Founder
and Senior Partet of the 1aw firm of Paul Usoro and Co. He is acknowliedged as a highly experienced litigator
and ‘Nigeria's foremost communications law expert. He has advised a wide range of bfue chip Nigerian and
-Eorelgn companies in the areas-of project finance, equity raising;. infrastructure development and management
buy-outs. "M, Usoto is a'diréctor of Airtel Network Limited {and the Chairman of the Audit committee), Nigeria

Electricity Tradets Ple; Marina Securities. Limited, Premium Pension Limited ‘and PZ Cussons Nigeria Ple:
He holds a Bac'helors of Law Degree from University of Ife (1981) and was calted to Nigerian Bar in 1982. Mr.
Usoro previously. represen’red Access Bank as a Non-Executive Director on the Board of defunct Intercontinental
Barik Plc. Hejoined the Board of Access Bank in Jannary 2014.

Dr. Ernest Ndukwe (OFR)

Dr.EthestNdukwe fs. an Electrical /Electronics Engineer with over three decades of experience in the telecoms
industry. He was the Managing Director of General Telecoms' between 1989 and 2000 and Executive Vice-
Chairmar: of ’\Ilgenan Comniunications Commissitn betweeri 2000 and 2010. He previously. served on the
Presidenitial Cormnittee on job-creation. He joined the Board of Access Bank in December 2012 as an. Independent
Director, Dr, Ndukwe is.an Electronic and Flectrical Engineering graduate of University of He in 1975 and an
alumnys of Lagos Business School. He.is also a fellow of Nigerian Society of Engineers, Nigerian Institute of
Management (FNIM)and. N1ger1an Academy of Engmeermg (NAE). He is a facuity member of Lagos Business
School where'he'heads-the Centre for infrastructure Policy, Regulation and. Advarcement (CIPRA).

-Mrs.-Aiithbh_ia' OQgunmefun

Mis. Anthonia Olufeyikemi Ogunmefin is the Managmg Partner-at Kemi Ogunimefun Law Office, a Canadian-
based pnvate legal practice specializing i immigration faw, farnily law, real estate and corporate law, She served
as the chairperson of Govérhance Committee of Kinark Child and Farmly Services, a major. Canadian Childcare
Trust. Mrs:: Ogu.nrnefun had a distinguished banking career having worked with Chase Mercharit Bank and
Imperial Baiik of Cothmerce (CIBC). in Nigeria and Canada respectively where she functioned in senior
management posmons She obtained her law degree from University of Lagos in 1974 and was called to the
Nigerian Bar and Law Society of Upper Ganada in 1975 and 2{}04 respectively: She joined the Board of Access
Bank in; Apnl 2011.
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Dr, Ajoritsédere Awosika

Dr. Ajoritsedereé Awosika is an accomplished administrator with over three decades’ experience in public sector
g_o_veri_lan'cé: She was at various times the Permatient Secrétary at three Federal Ministries of Internal Affairs,
Science & Technology and Power. She is a fellow of the Pharmaceutical Society of Nigeria and the West African
Post Graduate College of Pharmacy.. Dr Awosika holds an Undergraduate degree in Pharmacy, which she
obtained 1n.1976 and a-doctorate-degree in pharmaceutical technology from the University of Bradford, United
Kingdomif 1985. She was appointed fo the Board in April 2013 as an Independent Director.

‘Mr. Abba TorHabib

Mr. Abba Manman Tor Habib.is a thoroughbred banking professional with 20 years banking expetience, 15 of
which-were. spent with:Guaranty Trust Bank Plc where he voluntarily resigned in 2008 as an Executive Director.
His experience in Guaranty Trust Bank spanned across Corparate Banking and Risk Mzmagement Mr. Habib has
since 2008 been thé Managing Director of Gremicoh Services Limiited his family 6wned agricultural and realestate
enterprlse Hewas appointed to the Board on Januiary 38, 2016. He holds a First-Class Bachelor of Science degree
in Agricultiral Economiics from University of Maiduguri in 1986 and a Master of Science in Banking and Finance
fromi Bayeto University Kana in 1997. Mr. Habib has attended several Executive Development Programmes in
leading nstitutions including African Development Bank, Harvard, IMD; D.C Gardner Londorand INSEAD.-

M. Ademy1 Adekoya

M, AdemyI i5 a highly experiericed maritime and oil and gas industry expert with significant investment banking,
experience. He'is curréntly an Executive Director with Synerpet Nigetia Limited {formetly Akeprime Limited).
Prior to this, _1_1__& had been a General Manager of Peacegate Holdings Ltc_i where he was responsible for setting up
and de'\feulc'_}ping'{hé-.cjompany.‘s'--'mar_ine operations. He was alsa a corisultant to Maine Nigeria Ltd where he-
developed the frameivork for the private placement to raise start-up capital of US$500 million and led the
company's .parﬁc'ipa{ion' in bid rounds for oil blocks in the Republic of Equatorial Guinea. He had a 3-year
working eéxperience with Mobil Producing Nigeria Unlimited as & Budget Officer, Exploration Department and
has significant financial service industry experience obtained from AIM Fund and Trimatk Investment Service
both in Ontario, Canada. Mr. Adekoya holds aBachelors of Business Administration from Uriiversity of Lagos.

Mr, Iboromma Akpana

Mr. Akpana is:the Managing Partner of Solola & Akpana one of the leading commercial and oil and gas law firms
eis.2 consuriimate corporate and commercial lawyex with a career spanning more than two.decades.
Mr. Akpaﬁa.:has a proven track record of academic. and professional excellence. He graduated as‘a top studentin
Law from Umvers;ty of Jos in 1992 and subsequenﬂy obtained a Maste:rs ‘Degree from Harvard Law School in
2002. He is licerised. to practice law in Nigeria, England and Wales and United States. of America. Mr. Akpana is.
aNotary Public of the Féderal Republic of Nigeria. Based on his work, he was recognized in the Chambers Global
2006, 2007,.2008 and 2009-editions as ‘Leading Individual in Nigeria in its Corporate/ Commercial section. The
Iriterhatiorial Finan¢ial Law Review 1000 has similarly ranked Mr. Ak_pana asa 'Leading Lawyer” in Nigerid in its.
2006, 2007, 2008 and 2009 editions while the Legal 500 Europe, Middle East and Africa profiled him as a
‘Réeconmended Individual’ He is a member of the International Bar Association, American Bar Association, New
York State:Bar Association, Nigerian Bar Association and the Law Society of England and Wales.




204 MANAGEMENT TEAM
Mr. Herbert Wigwe - Group Managing Director

Mr, Wigwe started his professional career with Coopers and Lybrand Associates, an international firm of
"C'har't'ere'df Acdcournitants. He spent over 10 years at Guaranty Trust Bank whete he managed several portfolios
includinig Financial institutions, Corporates and Multinationals. He left Guaranty Trust as an Executive Director
to coJead the transformation of Access Bank Plc in March 2002 as Deputy Managing Director. He was
appothted Group Managing Director/ CEC effective January T, 2014 '

M. ngwe is.an Alumnus of Harvard Business School Executive Management Programme: He holds a Master’s
degree-in: Bankmg and Tnternational Finarice from the University College of North Wales in. 1991; a. Master’s
degree inFinanciat Economits from the University of London in 1996 and a B.Sc. degree in Accounting from the
Umvers;ty___of _N;gerla, NsuKka in 1987. He is ‘also a Fellow of the Institute-of Chartered Accountants of ngerla_
(ICAN). Mr. Wigwe is the Chairman of Access Bank (UK) Ltd and Tnterim Chairman of Nigerian Mortgage
Refinance Cotpany Ple (NMRC).

Mr Roosevelt Ogbonna - Group Deputy Managing Director

‘Mr. Ogbonria was appointed Executive: Director, Commercial Banking Division of Access Bank Plc in October
2013. He has-over 18. years: «of ekperience in banking; cittting across treasury, commercial and corporate banking.

He joined: Access Bank in 2002 from Guaranty Trust Bank. Prior to his appointment, ‘he was the Divisional Head
of Commercial Bariking at GT Bank, He is 4 Fellow of the Institute of Chartered Accoimts of Nigeria and holds a
Second-Class Upper degree in Banking and Finance from University of Nigeria, Nsukka in 1996. He has attended
Executive Management Development Programmes on Leadership, Credit and Risk- -Management in leading.
institutions. Mr. Ogbonna is dlso.a Director of Access Bank (Zambia) Lid.

Mt Victor Etuokwi ~ Executive Director, Personal Banking Division

“Mr. Etuokwat's appointment as Executive Director was renewed in October 2013, following the expiration of his
initial term, . He was first appointed an Execiitive Director-of Access Bank in January 2012. He oversees the
Personal Bariking Division and has over 2 decades of banking experience cutting across operations, information
techriology, and business de\relopment He ]omed the Bank in July 2003 from Citibank Nigeria, He holds:a
Bachelorof: Sci'ence degree in Human Nutntmn in 1996 and a Masters of Business Administration in 1996 from
University: of Ibadan and University of Benin respectively. Mr. Etuokwu is a Senior Honorary member of the
Chartered Institute of Bankers of Nigeria and a director of E-Tranzact Plc and Unified Payments Systems Ple.

Mrs Titi Osuntoki - Executive Director, Business Banking Division

Mrs, Osuntoki was appointed Executive Director, Business. Banking in Oc:tober 2013: She is an accomplished
banker with over 2 decades” ‘experience cutting across all facets of banking. She joined Guaranty Trust Bank in
1991 and. was:appointed Executive Director in.2008. She resigried from Guaranty Trust Bank in October 2011.
Unitil her appomh:nent -she was ari Independent Diréctor of: Waplc Insurance Plc. She represents the Bank on the
‘Board of Financial Institutions Training Centre: She holds a Second-Class Upper degree in Civil Engmeermg in
1987 and a Masters of Business- Administration in 2000 from University of Lages. She has attended Executive-
Managerjeiit Programmes-in leading business schools..
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Dr; Gregory Ovie Jobame - Executive Director, Risk Management Division

Dr. Jobomeis a thoroughbred banking professional with excellent academic pedigree. He. obtained a First-Class
‘Degréee in Economics from the University of Maiduguri in 1986 and -a Distinction in Master of Business
Administrgﬁ_onsfrpm Obafemi Awolowo University in 1990. He also obtained a Master of Science Degree (1994)
and a Doctorate Degree {2002) both in Econorics and Finance from Loughborough University, UK. He has over
25 years.of work experience obtained from Guaranty Trust Bank Plc; University of Liverpool ManagementSchool,
Manchester Business School and Access Barik Ple. Hejoined Access Bank Plc in July 2010 as-a General Manager
and. Chief Risk Officer. Prior fo- jeining the Bank, he was.a Risk Management Consultant to Guaranty Trust Bank
Ple: Dr. Jobome tas held several key industry leadership position including; Director, CRC Credit Burean Lid;
President, Risk Managenient Association of Nigeria between 2012 and 2015; Member, Working Group on
Reégulatory Refornis of the Institute of International Finance; Member, Capacity Building Committee, Chartered
Institute of Bankers of Nigeria; Member, Board of Trustees, Risk Managers Association of Nigeria and Member,
Chief Risk Officers Forum

Ms Hadiza:Ambuisa - Exeeutive Director, Commercial Banking (North)

Ms. Ambursa was-appointed Executive Director, Commercial Banking (North) in October 2017. Shee has overtwo
decades. banking experience from Guaranty Trust Bank and Access Bank. Her experience covers Transaction
Seivices, Public Sector, Commercial Bank and: Corporate Finance. Prior to joining Access Bank in 2003, she'was a
Relationship Manager Public Sector in Guararity Trust Bank Plc..She graduated with a B.Sc. in Political Science
from University.of Jos in 1991 and also obtained an M.A in Law and Diplomacy in 1996 from the same University.
‘She. subsequently attended Massachusetts Institute of Technology (MIT) where she bagged an MBA in 2009, She
has attended several Executive Management Programmes in the Ieadmg institutions including Harvard Business.
School and MIT. Ms. Ambirsa is & director of Actess Bank (Gambia) Ltd.

Mr Ade Bajomo - Executive Director, Information Technology arid Operations

M. Bajomo. was appointed Executive Director, Information Technology and Operations in January 2018. He holds.
an MBA. from CASS Business School in 2002; an MSc in Infoimation Systems Engineering in 1990 and a BSc in
Civil Engineering from University of Ife in 1987. He is a chartered member of The British Computer Society arid
a .me_:mﬁ_ef' q'f:.'the;_Ihs_i:itufe of -Di'rectb_rs,_ UK. He hasover three decades of work experience with a track record of
delivery and leadership in‘the Global Financial Services sector spanning across Banking, Capital Markets; Asset
Management; and Insurance. Over this period, he has led major transformation and service enhancement
programmes, dnven business growth initiatives, mefgers; acquisitions, and integration of acqdired entities within
thie séctor. Before joining Access Bank, he was the Executive Director, Market Operations and Techriclogy at The
'ngerlan Stock Exchange where he led the dlguzauon of services and establishment of a robust trading platform.
He also. steered an. anm].lary ecosystem to drive new product development, automation, enhanced regulation,
“market data, and lquidity. He worked as the Regional Head of Transforination Programme, Barclays Barik Ple
UK; Head, II;St‘agegy and Systems, Pearl fnsurance Group UK; and IT Director, Fortis Bank UK.
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21. STATUTORY AND GENERAL INFORMATION

21.1 SHARES OUTSTANDING

As at October 30, 2018, Access Bank Plc has 28,927,971,631 ordinary shares of 50 kobo each outstanding in the
issued share capital.

Table 5: Substantial Interest in Shares

SHAREHOLDER NUMBER OF SHARES HELD SHAREHOLDING

Stanbic IBTC Nominees Limited1? 5,675,192,328 19.62%

Table 6: Directors” Interests

Board of Directors DIRECT INDIRECT
Mrs. Mosun Belo-Olusoga - Chairperson 3,604,838 -

Mr. Herbert Wigwe - GMD/CEO 201,231,713 1,240,291,197
Mr. Roosevelt Ogbonna - GDMD 31,325,167 -

Mr. Victor Etuokwu - ED 10,500,761 -

Mrs. Titi Osuntoki - ED 29,815,811 -

Mr. Paul Usoro 1,209,634 . -

Dr. (Mrs.) Ajoritsedere Awosika - -

Dr. Ernest Chukwuka Ndukwe 700,000 -

Mzr. Abba Mamman Tor Habib - =

Dr. Gregory Jobome - ED 7,569,956 =

Mr. Iboroma Akpana 314,99 ’ -

Mr. Adeniyi Adekoya - -

Ms. Hadiza Ambursa - ED 8,709,527 -

Mr. Adeolu Bajomo - ED - -

Mrs. Anthonia Olufeyikemi Ogunmefun - 1,489,521

21.2 MERGER OR OTHER TRANSACTIONS

Access Bank has announced a merger with Diamond Bank Plc, following the execution of a Memorandum of
Agreement on December 16, 2018.

10 Stanbic Nominees holds the shares in custody, on behalf of various investors and does not exercise any right over the underlying shares.
All the rights reside with the various investors on whose behalf Stanbic Nominees provides the custodial services.
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21.3 ‘STATEMENT OF INDEBTEDNESS

As of September 30, 2018, Access Bank has an indebtedness of N822,807,164,000, which constitutes loan capital,
debentures; mortgages, overdrafts, short term loans, charges of similar indebtédness, other than those a.r;smg n
the ordinary course of business.

214 CLAIVS AND LITIGATION
The following is.an extract from the Solicitors Report.on Claims and Litigation prepared-by Wigwe & Partners. -

The Bank: is-currently involved in Thirty-seven (37) pending cases comprising disputes ranging from payment
of aceruing interest rates, excess charges, general darnages, initellectual property infringemerit, project. payments.
and aecruab]e interest on sums being claimed. A review of these cases was.conducted with a view to confirming:
thieir status and: ascerfaining the “Conitingent Liability” of the Bank,

Six (6) of the Thirty-seven: (37) cases are succession cases which were originally instituted dgainst the efstwhile
h\terconhnental Bank Ple-whose liabilities and assets’ were acquired by Access Bank Ple. These succession cases
make’ up approxxmately »60,834,346,009.59 of the present liability against the Bank,

The Solicitors are of the view that the impact of the court decisions on these. succession cases will force a
7 ctory in the above sum by reducing the contingent Hability of the Bank due to the lack of merit
imis .of these, suiits,

Again, of . importance is a matter between International Pageants & Film. Limited & Another vs Nigeria-
-Copynghts omimission & Others. “The: Plaintiffs in this suit are claiming ownership -of the Trademark and
‘Copyri 6 a hterary work known as “AFRICAN FILMS FESTIVAL" and alleged a violation thereof by a
-Cornpany ‘known as African [fiternational Films Festival Limited (“ AFRIFE”). The Plaintiffs alleged that AFRIFF,
withoutrecourse to them, organized: and held'évents tagged African Infernational Films Festival; in violation of
theirliterary work known as “ African Films Festival” registered since 2003, The Bank:and other defendanis were
joined as: parties: to: the.suit on grounds among othiers that they sponsored the 2 edition of the event held in
November 2013.

The Bank has-entered ifs deferice and is challenging the suit on the ground.that the Plaintiffs did not disclose
any reasonable caitse of action: against the Bartk as the Bank did not infringe or pass-off the Plaintiffs’ intellectual
rights. The’ Plamtszs action. and claimis cannot sicceed and this by implication implies that the claim.of the
Plaintiff which is for the sum of 31,050,950,000,000.00 would eventually be’ dismissed for disclosing no.
reasonable cause of action against the Bank.

Thus, the Solicitors are-affirmatively asserting that the bulk-of the'claims against the Bank have been decimated,
to a great extenit by virtue of the facts and thierits. of the cases WhICh arein favour of the Batﬂ( Therefore, the
said claiis ‘cannot impede the Bank from fu]lelmg its. responsibilities or financial obligations to both the
Investors and Boridholders of the Green Bond.

In additiori, we are of the ‘opinion that the daims againist the. Bank are of no material adverse effect to the:
proposed-issue of 2¥15,000,000,000.00 (Fiftéen Billion Naira) being that the Green Bond Issue is a tranche of the
aggregate sui of the authorized additiorial capital of up t0.84100,000,000,000.00 (One Hundred Billion Naira)
which was‘approved.by the shareholders of the Bank via resolution passed on the 26th day. of May, 2010.

Based on. the above; the Solicitors to the Issuer, are of the well-considered opinion that these cfaims and
h’ngatons rémot hkely to have any material adverse effect on the Barik and/or the Green Bond Issue and we.
are not-aware of any: pendmg and/or threatened matenal claims or litigation involving the Bank other than
those disclosed above and in the attiched schedule”
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21.5 MATERIAL CONTRACTS

Thie following agreemert(s) have been entered into by the parties.and are considered material to the Transaction;

Trust Deed dated March 18, 2019 executed between Access Bank and Coronation Trustees Limited, acting as
Trustee inrespect of the Green Bond Issuance;

Vendmg Agreement dated March 18, 2019 executed between Access Bank, Chapel Hill Denham Advisory
Limited and Coronation Merchant Bank Limited, acting as Issuing Flouses initespect of Gréeri Bond:Issuance;
and:

IBTC_ Bgnk Plc, ac_t_t_n__g. as .C_us_todlan o_f the_ .Proceeds_ recelv_ed_from _the Green Bqnd Issuance.

21.6 DECLARATION

‘Except as.otherwise disclosed herein;

No share of the Company is under option oragreed conditionally or unconditionally o be ‘putunderoption;

No comrmissions, discounts, brokerages or other special terins have been granted to-any person in connection

with-the issue or sale of any share:of the Company;

Save’ as ‘disciosed lierein, the Direc't_ors of Access Bank have not been informed of any shareholding

tepresenting 5% -or more of the issued shate capital of the Co‘m'p'any;

‘There‘areno foundeérs, management or deferred shares or any options outstanding;

Thete are rig material service agreemiernits-between Access Bank, any of its Directors and empl'oy_ees" other

than irithe ordinary cousse of businéss;

There are no long-term sexvice agreements between the Company and any of its Directors and employees;

No Director or key management personnel has been involved in any of the following (in-or outside Nigeria):

a. -Apetition undér any bankruptcy or insolvency laws filed (and not struck out) against such person or any
p_a_:_rme_rs_h_ip in which he/she was-a partner or any ¢ompany of which he/she was a director or key.
petsonnel;

b. A conviction in & criminal proceeding or is named subject of pending ¢riminal proceedings relating to.
fraud or dishonésty; and

¢. The 'subjé_c'{ of any order,. judgemenf- or ruling of any counrt of-'c'om_p_ebent_'juri_sd'_icﬁon or regulatory boc_iy-
ré_l'a:i_j_'n'g_-'t'o. fraud -or di_shonesty, resiraining he/she from a‘t:'ti'n_g_ as an’ investment adviser; dealer in
securities; director'or employee 'o'f"a.-ﬁnapdél_'ﬁm'ﬁ'tuﬁon.and engaging in any type of business practice or

activity.
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21.7 CONSENTS

Mr. Roosevelt Oghbonna _

{Group:Deputy Managing Dire
Plot 999, Danmole Street
.off Adeola: Odeku{ Idejo Street
Vlctona Islapd.

> Dr.Emest Ndukwe {Director)
- Plot 999¢, Danmole Street
off Adeola Odeku/Idejo Street
“Victoria _Island
Lagos’

:Mr. Paul Usaro (Director)

Plot $99¢, Danmole Street

off Adeola.Odeku/Idejo Streat
_ Victoria Island -
o L"agos-

o_ff Adeql_a__()dekuﬂde]o Street
Victoria Island
Lagos

Mr. Abba Tor Habib (Director)
Plot 99%, Danmole Street

off Adeola Odeku/idejo Street e
Vr_ct_ona Island

Lagos

Mr. Iboroma Akpana (Directory
Flot 999c; Danmole Street g
off Adeola Odeku/Idejo Street.
WVictoria Island

Lagos

Mirs. Titi Osintoki (Director)
Plot999c Damnale Street .
el / off Adeola Odeku /Idejo Street «=
Victoria Island. fl Victoria Island

Lagos Lagos

‘Mr. Sunday: Ekwpchl [Company Secretary) _
Plot999¢; e
off Adeola: ki /]
Victorja Island
Lagos




Lead Issuing House/Bookrunner:

Chapel Hill Denham Advisory Limited

1t Floor, 45 Saka Tinubu Street ;
Victoria Island KEMI AWODLIN

Lagos

Solicitors to the Issue:

Aluko & Oyebode

1 Murtala Muhammed Dri )
i OLUBUNMI FAYOKUN

Stockbrokers:
Coronation Securities Limited
10 Amodu Ojikutu Street

Victoria Island  fiiea @INBAN&E
Lagos A aaUAe

10 Amodu Ojikutu Street =

Victoria Island e

Lagos

5t floor, UBA house
57 Marina

Lagos

Joint Issuing House/Bookrunner:
Coronation Merchant Bank Limi

10 Amodu Ojikutu S
Victoria Island “Ja/
Lagos A

Solicitors to the Company:

Wigwe & Partners

2A Obafemi Anibaba Street w £Lu%e o
LekkiPhase 1 ¢ g v 2 4t

Lagos s

Trustee:
Coronation Trustees Limited
10 Amodu Ojikutu Street v

Victoria Island mum
hge A, G\ S e TS

Reporting Accountants:
KPMG Professional Services
Bishop Aboyade Cole Street

Victoria Island ot
Custodian:

Stanbic IBTC Bank Plc
IBTC Place, Walter Carfiingig
Victoria Island /

{ A/7)
G ,j(/
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21.8

DOCUMENTS INCORPORATED BY REFERENCE

Documents Available for Inspection

_C]c_ppi&_es_‘of thie following documents may be inspected at the offices of Issuing Hou_sgs:durihg nermal business hours:
‘on any weekday (except public holidays) from February 21, 2019 to March 1, 2019..

a)
b)
<)

d)

o)
N
2
)
)
)

K
Iy

m}

21.9

Thee Certificate of Incorporation of the Company duly certified by the CAC;

The Memorandum and Articles of Association of the Company duly certified by the CAG;.

The-Cettified True Copy of the Board Resolution dated November, 23, 2018, approving the Green Bond
Issuance; '

The Audited Financial Statemerits of the Commpany for each of the five years ended December 31, 2013 to
31 :;D_gc_:em_]je_r?ilo'l?' and haif year-ended June 30, 2018;

The Reporting Accountants Report on Audited Accounts of the Company refetred to in {d) above;
T;hé‘_-:material Coniracts referred toin Section 21.5 on page 57;

‘The Written Consents.referred to in Section 21.7 on page 58 and 59;

Aletter dated February 18, 2019 from the SEC approving the Issue;

A Tetter from CBN ‘providing its No-Objection to the Issue;

The schedule of claims and litigations and the opinion of the Solicitors. to the Transaction prepared in
connection with the Green Bond Issuance;

Agc_eﬁ_s- Ban_k’s_ Green Bond Framework;

Vefification Report by PwC UK; and

Certificate of compliance with Climate Bonds Standard issued by the Clithate Bonds Initiative.

RELATIONSHIP BETWEEN THE COMPANY AND ITS ADVISERS:

As at the date of this Prospectus and' in comgliance_ with SEC Rule 184(1) as amended, we hereby state that there
is no shateholding Telationship between Access Bank and the Issuing Fouses/ Bookruriners. There is no othér
relationship-between Access 3ank,- its respective Directors, major shareholders and principal officers and the
.Parﬁe&.to:f}'xe-lssu'e, exceptin '_the- ordin‘ary’ course.of business.

60




22, HiISTORICAL FINANCIAL INFORMATION

22.1 EXTRACTS FROM REPORTING ACCOUNTANTS REPORT - KPMG

FPRAG Profassianal Seivices Talsghore 234411271 0965
I I S0

Bighon Aboede Cole Stest It v ke ey

Vet isang
Pl 400H Faloma

INDEPENDENT REVIEW REPORT TO:

The Directors
Access Bank Nigeem Pic

Piat 588¢c, Danmole Streat
Off Adeola Odekifider Street
PiviB 80150

Yictona Ishnd

L2gos

and

The Directors

Chapal Hll Adwsory Pastnars Limied
1% Floor, 45 Saka Tinubu Street
Victooa 'sland

Lagas

Report on tha Financial Information

Opinlon

‘Wa have 1 tha of linancal posbion for penads ended 31
Dacamber 2013, 2004, IDPS.IDIS,IOIIMNMEW and consoldatad statements of profit o loss
and othei comprahansive income for the penads then ended. The linancal mformation was denved from
1ha audited financial statements of Access Bank Nigena Pic (the "Bank ™) and its subsidarias {the " Group™!
for the patads endad 31 Dacembar 2013, 2014, 2016, 2016, 2017 and 30 Juna 2018, and n acrordance
with Note 1 10 the summary linences! information,

Director’s Responsibilities for the Financial information

Tha Diractars are rasponsibla or the praparaton of thase financial information which are derrved from the
fnancial statements and the Financis! statemants which wore prepared n sccordance with the

Funancig Raparting § {IFRSs! and in th required by the Companses and Alked
Matters Act, Cap C.20, Laws of the Federation of Migana 2004 and the Financial Reparting Council of
Higara Act, 2011, the Banks and other Financial | Act, Cap B3, Laws of the Federation of Nigaria,
2004 and ralevant Cantral Bank of Nigana ICBN) Gusdalines and Crrculars, mlorsmhmrndmuoiu
Directors determing 15 nacassary 1 ensbla the prap financ:al on that are frea (rom
material msstatamant, whather due 1o fraud or error.

A s s n b — e b BT
At Ay A, fawn o S

et < N gt P A Sk Do b Prd S St [ 3
e e ] € oo
it € has Wt b ST Py i
e e L L
[ — LY St ——
[ossary

KPMG

Practitioner’s Responsibilities for the Financiai Information

Qur Lty 15 10 BXPIBSS @ conciusion on 1he act g financial int Wa ted out
revew dk with I | Srandard on Revaw Engag {ISAE) 2400 (Rawsed),
Engag 10 Raview H | Financial St 1SRE 2400 {Revisod) requires us o conclude

whethar anything has come (0 our attantion that causes us 10 beliave that 1ha fmancial nfarmaton, taken
a5 a whole, ara not praparad in ail matanal respacts in with the appheabla financial
framework, This Standard also requwes us to comply with ralevant ethical requiremeants.

A review of financial informanon in accordance witn ISAE 2400 (Rewisedl 15 2 hmied assurance
engagament. Thcmwprmarﬁvoomsoimmwmdmnﬂuhmuwme
apphying analybical p luating the avidence obtaned

The procedures performed in a revsew are substantaly less than thase performsd in an audit conductad
in with I 8 on Auditing. Accordengly, vee 00 not exprass an audi opincn
on this financial information

Conclusions

Based on our review, nothing has come lo our attent:on thal causes us to beligva that tha accompanying
financial information has not been preparad, in all matena! raspacts based on the financial postion of the
Group ard 12 Bank 25 a1 the panods ended 31 December 2013, 2014 2015, 2016, 2017 and 30 June
2018 and of its fmsncial performance tor tha panods then ended, i accordance with tha Intarmatanal
Financig! Reportng Standards (FRSs) and i the manner required by the Companies and Albed Matiers
Act, Cap C 20, Laws of the Fadaranon of Nigena, 2004 and the Financial Reporting Councl of Migana Act,
2011, the Banks and other Financial instiutions Act, Cap B3, Lows of tha Faderation of Nigena, 2004 and
relavant Central Bank of Nigesa (CSN! Gr<dsknes and Cirevars

Signed:

A & Optlorrs
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22.2 BALANCE SHEET

KPMG

Consolidated statement of financlal position

Group Group Group Uroup Group Group
I thousands af Nuira June_zoak Decgmber 2oz December XoiG December do1s Recember 2044 December 2043
Assets
Cash awd balances with banks L4054 808 R3.044, 70 7ig AN, 05 478 409,330 405,004,793 419,459,541
Trvestinent vidot imanagemmnent o, 7Es 00 WLRHTAN 14.0871,247 19,403,008 . -
Non plestged teading assets 57.Mbs urt At Bna.001 EER LR h2mulqas 2H.410.044 3.A77.909
Desivative linancial assets 124,944,697 93,419,993 156,040,984 TGOS, 020 2.4, Nty (81 102,323
Lovars and advances to banks 94,070,439 68,114,076 45,200,002 4710910 12,495,659 24,570,875
Loans and advances to custamens L0, 081,617 1,995,987, 607 1,899,459, 172 1.1365,850.831 LD, 404,442 THE, 169,704
Pledged asscta 334,115.486 447,114,404 4,947,502 200,715,997 Br.o72,147 Ba.409.851
Investmenl securitica 412,502 00y 27807787 299,114,772 186,223,120 270,211,388 351,811,348
Othier ussets .u.\.uf....-u Ba,753.4:38 63,255054 au.ai.maa 56,310,670 52,009,723
Investment ui—l. A = 23,974,789
3,623,395
!l 3&1.82 1 316 097,114,640 A4,109,052 71329,927 19,659 707 67,247,308
...rl.:-..ﬂt s B, 592 B,208.885 G.909.5585 6G,440.600 A492,001 LHKO071
Defecced tax assets L2848 T4002 _L204.813 Jofqas6ie . 0881983 10682088
4,060,384, 700 4,0092,70,857 483,724,837 2.591,150,308 2.080,939 056 1LE32, 018 259
Ascet classificd as held for sale _ aoseom . 9470967 (EUNF 179,840 AN GRe 2 Bavoql
Total assets — 370,407,602 4000240820 3483865564 2500330450 2404360540 1835466000
Liabilities
from fisancial i H66,008,51 AL I, 0 167,350, 587 74,914,421 19,045,423 72,147,955
Deposits from customens 2,408,080, 524 244,879,075 2,080,107, 286 1,683, 944,320 LAS4.410,082 A3L,418,659
Derivative financial lisilities 4,679,711 533277 30,444,501 " orree? 1,980 662 32,955
Current tax liabilities S.7358.50 7,489,536 938,602 2,780,824 H,180,969 6,890,558
Other liabilities 187 bay 002 2534079 113,571,240 69,355,947 @, 6ig,0m 50,847,M6
Deferced tax Habilitios D.437.060 B, 164,262 DD, VB0 Bl 644 su,008 37,161
9-! ..ls:.tt.. .._._!.!_ 297,335,252 30,106,700 316,544,502 1498510640 1iR,4 8,170 55,828 048
428,080,130 an.617,187 204,545,707 a41,467061 79,816,900 64,338,982
Eetirement benefit .c.__ni:n —_—aR12.092 295279 ) 5,507,800 2209400 L3300
911,219,542 14586,795.411 $0u9,070, 2,421.528,684 1.826,949,811 1.589.484.455
Liabilitics dlassified as held for sal PO ; S— = LA99.495
Foral Baosititles e 21e.n4 288600840 0 somegroaly | sesygel.eSy | 182004900 1,590,983,950
Equity
Snare capital and share preminm EIERE LR L] 212,438,802 2148, Bz 212,438, 800 172,477,671 24 TeT
Retained carnings 127,800,057 17,7079 BA.614,000 51,730,369 34,039,454 22,239,978
Other components of equity ——iRa3kER0 . 178300413 ______ MZIS4.780 99,731,330 brabayhs _____ afoogBoq
Tutul equity sttributable o
owners of the Bank 452,675,989 508,539,804 448,247,552 363,901,501 u73,879,886 242,715,940
Non cantralling interest —lARt . _G802818 . Gad7008 A MSSS6  AS3I0NSes . L7680
Taotal equity e ABOASE S0 SISA4T7.409 . AGL494.580 367,801,467 BT AN, THG 244,492,050

Total liubilities and equity  __,471,407,608 4100240820 _ 5.483.865.564 . . B.SOLIN0S! 204,360,540 4,835 466,000
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22.3 INCOME STATEMENT

{nterest income B6,686,407 19,854,402 247,286,635 207,802 768 76,918,223 1,028

nlerest expense —loi3Besbe) _ {156402857) (108238875) _ (102.42:,18) [(2690u080) _ (68.337387)

Net interest income 85.296, 163,450.545 139,147,760 05,381,650 00,017,143 723,641

Net impairment chatge o AT340206) _ (34.4A6868)  (mosefi0) _ (4zsems) _ (a652271) 6,363,544

Netinterest income after impaiem 72,956,330 128,084 677 17,194,041 91156035 88364872 63887185

Fee and commission income 30,284,866 56,674.124 55.440.500 33.463.887 30,796,798 653

Fecand commission espense (17,896} (zz.017) (576,697) Gsiu8) _ (676%) _ (105638)

Netfecand commussionincome 20066970 56507317 54863803 _  axwes60 30760015 547,532

Net gains on wmvestasent

secuntes 59.564.770 {33.403.225) 55,051,078 7380 43,406,363 1.B75,283

Net foreign exchange

income/(loss) {33.779.149 107,932,097 1,597.59 \501,652 563,922 7.537.545

Other operating income 0,267,288 8008171 19,944,978 897879 2,782,263 15,013,907

Fair Value Gain on lnvestment

Property - - 4,850,286

Fair Value on Gain on Asset Held

for Sale - - 7H0.000 -
rite back/(Impairment} charge

on non-financial asscts - = .

Personnel expenses (26,085,304} {54.806,795) 51,795.538) 2,346.952 (311,291.540) {11.081,954)

Rent expenses 2,225, (2,484.695) {2,810.090) 719.857 (1.540417) (1.451.567)

Depreciation /689,230 (11,237,951 (9.106,886) {8.615,137) (7.922,841) (7.486,600

Amoctzaton .349,654 (2,407.886) {2,186,905) 1483193 {1.315.332) (1,227,944

Other eperating expenses S84.064 (117,119,230) (94,412.516) 284, 62,532.005) (59.932,982)

Gain on disposal of associate and

Loss on settlemen? of non-cash

distoibation ta sharcholders -

Share of profit of equity

accounted nvestea S S,

Profit before tax 45.842.742 Bo.072 480 90.339.456 75.038, §2,022.290 43,530.59

lncome tax e db7.565) ___ (RO81638)  (18800300) _ (9abendq) 0 (SgsfSa) _ 7498.759)

Profit for the year — ®625177 61990852 1430347 65868773 43063479 ____ 36031832




23. COUPON AND PRINCIPAL PAYMENT SCHEDULE

The following table indicates the payments due to Bondholders of the semi-annual payments of the Coupon over
the 5-year tenor of the Bond and the bullet payment of the Principal Amount at maturity. The table reflects a
coupon of 15.5% and principal repayment of N 15,000,000,000.00.

Table 7: Coupon Payment Schedule

PERIOD B(.?ND ()B_l I(L.I\Tl(_).l\’ SEMI-ANNUAL INTEREST

REPAYMENT DATES PAYMENT (&)
Payment 1 September 18, 2019 1,168,852,459.02
Payment 2 March 18, 2020 1,156,147,540.98
Payment 3 September-18, 2020 1,172,054,794.52
Payment 4 March 18, 2021 1,152,945,205.48
Payment 5 September 18, 2021 1,172,054,794.52
Payment 6 March 18, 2022 1,152,945,205.48
Payment 7 September 18, 2022 1,172,054,794.52
Payment 8 March 18, 2023 1,152,945,205.48
Payment 9 September 18, 2023 1,168,852,459.02
Payment 10 March 18, 2024 1,156,147,540.98
Principal Redemption March 18, 2024 15,000,000,000.00




24, _P’;{QCEDURE_ FOR APPLICATION AND ALLOTMENT

24.1 INVITATION FOR PARTICIPATION

Qualified Investors are hereby-invited to participate in the Issue through the Issuer and the Issuing Houses to. the
Tssue (the "Selhng Group” ).

d. The Book Building Period opens onFebruary 21, 2019 and closes on March 1, 2019. Orders must be for a
mifiiiium of 3¥10,000,000.00 (ie. 10,000 ihits at-®1,000/ anit) and in integral multiples of £41,000,000,60
thereafter:

b. The amount indicated on Commitrhent Form by a Participant (“Participation Amount”) and the rate
withinthe Price Ranige indicated in the Cominitment Form by a Participant (“Bid Coupon Rate”) should
be éntered iri the space- provided in the preseribed Commitmient Form attached to this Prospectus.
Photocoples ‘or:scannied copies of the Commitment Form will not be accepted.

< By completing the Commitment Form, each Participant hereby agrees that the Order is irrevocable and,
lest extent permitted by law; the obligations in respect thereof shail not be capable of rescission
or terrmnatlon by-any ‘Participant.

d. Participants. may order the Bonds: at any price within the Price Range subject to the Mininum
Participation Amount and the téfms and conditions stated on the Commitment Form.

e, A’éorporate Participant should affix its official seal in the box provided and.state its incorporation (RC)
Nuiniber 6r, in the case of a corporate foreign subscriber; its appropriate identification/incorporation
nainber in-the jurisdiction in which itis constituted.

f. Upon 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 FmaIProspectus with- the SEC.

g. 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 mote Form(s) of
Commitment to éither the same or to.another member of. the- ‘Selling Group will be treated as multiple
apphcat[ons and will be-rejected.

h. Part[cupants shall have the option to make a maximum: of three Orders on a single Commitment Form
and such options shall not be considered as mulhple applications.

i. The Comnutment Form presenis. the Partictpant with the choice to bid for up to three {3) optional Bid.
Coupor Rates within the Price: Ranige and to specify the Participatiori Amount in éach 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 curhulated.

j  After-determination of the Coupon Rate, the maximum Participation Amount specified by a Participant.
at or below the Cleanng Price-will be considered for allocationand the rest of the order(s), irrespective of
the:corresponding Bid Coupon Rate(s), will become automiaticaily invalid,

k. Thelssuer,in consultation with the Book Runners, reserves the right not to proceed with the Issue at any
timé including after the:Book Building Opening Date but béfore the Allotment Date without assigning
any teasory therefore butafter notificationto the SEC.-




24.2 PAYMENT INSTRUCTIONS

Successful Participants should ensure that payment of the Participation Amount is received on the Signing
Ceremony Date via the Real Time Gross Settlement (“RTGS”) into the following designated Issue Proceeds
Accounts domiciled with the Receiving Bank:

Table 8: Receiving Bank Details

ACCOUNT NAME ACCOUNT NO.

Coronation Merchant Bank Limited ACCESS BANK GREEN BOND 1990019457

24.3 ALLOCATION/ ALLOTMENT

a.  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.

b. The Directors of Access Bank 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.

¢. Upon clearance of the Final Prospectus by the SEC, allotment of the Bonds shall be effected in a
dematerialised (uncertificated) form. Participants are mandatorily required to specify their CSCS
Account Number, the name of their Stockbroking Firm and the Clearing House Number (CHN) in the
spaces provided on the Commitment Form.

Participants are mandatorily required to specify their Bank Verification Number, CSCS Account Numbers and
their CHN in the spaces provided on the Commitment Form.

244 BANK ACCOUNT DETAILS

a. 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.

b. 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 29.4(a) 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, the Receiving Bank, the Trustee and the Registrar shall
not have any responsibility nor will any of these specified parties undertake any liability for the same.
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APPLICATION FORM

FoOrM OF COMMITMENT

FOR ELIGIBLE INVESTORS ONLY Book Build Peric
3CCESS» | e
s Feb 21, 2019 Mar 1, 2019
RC 125 384

ACCESS BANK PLC
2&15,000,000,000.00 15.5% Fixed Rate Senior Unsecured Green Bonds Due 2024
in connection with the Financing/ Re-financing of Identified Eligible Green Assets
and Projects verified in line with the Climate Bonds Standard

LEAD ISSUING HOUSE/ BOOK RUNNER

CHAPEL HILL [/ DENHAM

RC 1381308

JOINT ISSUING HOUSE/ BOOK RUNNER

CORONATION
RC 207138
OFFERING BY WAY OF A BOOK BUILD
Orders must be made in accordance with the instructions set out in this Prospectus. Investors must carefully follow all instructions as applications
which do not comply with the instruction may be rejected, If in any doubt, consult your Stockbroker, Accountant, Banker, Solicitor or any professional

PLEASE USE BLOCK LETTERS

All Sections of this Form must be completed (as applicable)

QUALIFIED INVESTOR (PLEASE TICK v') DATE (DD/MM/YYYY) CONTROL NO. (FOR REGISTRARS' USE ONLY)
High Net worth Investors | |! | | |f lZ | 0 |1 |9 | | I | | | |
Fund Managers DECLARATION
Pension Fund Administrators @ 1/ We hereby confirm that I am/we are eligible persons to

) participate in this Bond Issue in accordance with applicable = I/ We note that the Issuer and the
Insurance Companies SEC Rules and Regulations. Issuing Houses/Book Runners are
. entitled in their absolute discretion to
Investment/Unit Trusts @ 1/ we hereby irrevocably undertake and confirm my/our accept or reject this Order.
Market Makers Order(s) for the Bonds equivalent to my/our Participation
Amount(s) set out below at the Coupon Rate to be discovered I/ We agree to accept the Participation
Staff Schemes through the Book Building Process. Amount as may be allocated to me/us
_ subject to the terms of this Prospectus.
Trustees/Custodians @ 1/ We authorise you to enter my/our name on the Register of
Holders as holders of the Bonds that may be allotted to me/us
Banks and to register my/our address as given below.
Hedge Funds

ARTICIPATION DETAILS (The Participation Amount(s) and the Bid Coupon Rate(s) being offered must be indicated in the boxes below).
Participants have the option to make a maximum of three orders on the Commitment Form. Each option shall be regarded as a separate application and will
not be considered as multiple applications. All orders must be for a minimum amount of 310 million (Ten Million Naira) and in multiples of 81 million (One
Million Naira) thereafter.

ORDER 1

PARTICIPA TION AMOUNT (MININUN AMOUNT OF 810 MITLION AND IN MULTIPLES OF 81 MILTION THERFAFTER) Bin CouroN Rati

IN FIGURES

IN WoRDS
ORDER 2

PARTICIPATION AMOUNT (MININUNM AMOUNT OF NTO AILLION AND IN MULTIPLES OF 81 MILLION THEREAFTER) Bip COUPON RATE

In FIGURES

IN WORDS

ORDER 3

PARTICIPATION AMOUNT (MINIMUM AMOUNT OF 310 MILLION AND IN AU TIPLES OF 81 MILLION THEREAFTTR) B CouroN Rari

IN FIGURES N
INWORDS
united securities PLEASE TURN OVER TO COMPLETE THIS FORM
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APPLICATION FORM

FORM OF COMMITMENT (REVERSE SIDE)

INVESTOR DETAILS (INDIVIDUAL/CORPORATE/JOINT) (Please use oue box for one alp

SURNAME/CORPORATE NAME

HEEEEEEEEEEEEEEEEEEEEEEEEEEEEN

FIRST NAME (FOR INDIVIDUALS ONLY) OTHER NAMES (FOR INDIVIDUALS ONLY)

AL EEFEENENNNENEERNNANDDENRENEEN

JOINT APPLICANT'S FIRST NAME (IF APPLICABLE) OTHER NAMES (FOR JOINT APPLICANT ONLY

Bl HEEEEEENNERENENNEANEENNGEAERE

CONTACT PERSON (FOR CORPORATE APPLICANT)/ NEXT OF KIN (FOR INDIVIDUAL APPLICANT)

HE s ESiEEEENEEENEEENNEEEEEN

ADDRESS IN FULL (PLEASE DO NOT REPEAT APPLICANT(S)” NAME). POST BOX NO. ALONE IS NOT SUFFICIENT

ALLOTMENT PREFERENCE
Please tick ¥ to indicate an allotment preference - CERTIFICATE D/ ELECTRONIC (BOOK ENTRY) D

E-ALLOTMENT DETAILS (FOR BOOK-ENTRY ALLOTMENTS ONLY)
Please credit my/our CSCS Account as detailed below to the extent of the Bonds allotted:

PARTICIPANT'S CSCS ACCOUNT NoO: CHN (CLEARING HOUSE NUMBER):

CLASSReE Gy | [ T LR LFLTTITTTTTT 11T

BANK DETAILS (FOR E-PAYMENTS)

BANK NAME: BRANCH:
ACCOUNT NO: ‘ ‘ CITY/STATE:
BANK VERIFICATION NO(S):
(OF ACCOUNT SIGNATORIES)
SIGNATURE 2'® SIGNATURE (CORPORATE/JOINT) SEAL & RC.No.

NAME OF AUTHORISED SIGNATORY (Corporates only): | NAME OF AUTHORISED SIGNATORY (Corporates/foint):

DESIGNATION (Corporate only): DESIGNATION (Corporate only):

STAMP OF BOOK RUNNIR/SELLING AGENT

(BOOK RUNN‘ERiiSSUING HOUSES/STOCKBROKERS TO THE ISSUE ONI.Yi
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