
 

1 | P a g e  

 

THIS DOCUMENT IS IMPORTANT AND SHOULD BE READ CAREFULLY. IF YOU ARE IN ANY DOUBT AS TO ITS CONTENTS OR THE ACTION 
TO BE TAKEN, PLEASE CONSULT YOUR BANKER, STOCKBROKER, ACCOUNTANT, SOLICITOR OR ANY OTHER PROFESSIONAL 
ADVISER FOR GUIDANCE IMMEDIATELY.   INVESTING IN THIS OFFER INVOLVES RISKS. FOR INFORMATION CONCERNING CERTAIN 
RISK FACTORS WHICH SHOULD BE CONSIDERED BY PROSPECTIVE INVESTORS, SEE “RISK FACTORS” ON PAGE 36 OF THE SHELF 
PROSPECTUS. 
Investors may confirm the clearance of the prospectus and registration of the securities with the Securities and Exchange Commission by 
contacting the Commission on sec@sec.gov.ng or +234(0)94621100; +234(0) 94621168 

 

 
BUA CEMENT PLC  

RC 1193879 
 

OFFER FOR SUBSCRIPTION  

(BY WAY OF A BOOK BUILD) 

OF 

N115,000,000,000 7 YEAR 7.50% SENIOR UNSECURED FIXED RATE SERIES I BONDS DUE 2027 

(BEING OFFERED TO QUALIFIED INSTITUTIONAL INVESTORS AND HIGH NET WORTH INVESTORS) 

UNDER THE N200,000,000,000 DEBT ISSUANCE PROGRAMME 

Book opens: 15th December, 2020 

Book closes: 22nd December, 2020 
 

This Pricing Supplement is prepared for purpose of Rule 279(3) of the Rules and Regulation of the Securities and Exchange 
Commission (the “Commission” or “SEC”) in connection with the issuance of ₦115,000,000,000 Bonds under the ₦200,000,000,000 
Debt Issuance Programme established by BUA Cement PLC (“BUA” or the “Issuer”).  This Pricing Supplement is supplemental to, 
and should be read in conjunction with, the Shelf Prospectus dated 30th December, 2020 and any other supplements to the Shelf 
Prospectus to be issued by the Issuer. Terms defined in the Shelf Prospectus have the same meaning when used in this Pricing 
Supplement.  

To the extent that there is any conflict or inconsistency between the contents of this Pricing Supplement and the Shelf Prospectus, 
the provisions of this Pricing Supplement shall prevail. This Pricing Supplement may be used to offer and sell the Bonds only if 
accompanied by the Shelf Prospectus. Copies of the executed Shelf Prospectus can be obtained from the Issuer and Issuing 
House(s). 

The registration of the Shelf Prospectus and this Pricing Supplement shall not be taken to indicate that the Commission endorses 
or recommends the securities or assumes responsibility for the correctness of any statements made or opinions or reports 
expressed in the Shelf Prospectus or this Pricing Supplement. No securities will be allotted or issued on the basis of the Shelf 
Prospectus, read together with this Pricing Supplement, later than three years after the date of the issue of the Shelf Prospectus. 

This Pricing Supplement contains particulars in compliance with the requirements of the Commission for the purpose of giving 
information with regard to the Securities being issued hereunder (the “Series 1 Bonds” or “Bonds”). An application will be made to 
FMDQ Securities Exchange Limited and/or the Nigerian Stock Exchange for admission of the Bonds to their respective platform(s). 
The Bonds now being issued will upon admission to the platform(s) qualify as security in which the Trustees may invest under the 
Trustee Investments Act (Chapter T22) Laws of the Federation of Nigeria, 2004.  
 

The Issuer accepts full responsibility for the accuracy of the information contained in this Pricing Supplement. The Issuer declares 
that having taken reasonable care to ensure that such is the case, the information contained in this Pricing Supplement is, to the 
best of its knowledge (having made all reasonable enquiry), in accordance with the facts and does not omit anything likely to affect 
the import of such information and that save as disclosed herein, no other significant new factor, material mistake or inaccuracy 
relating to the information included in the Shelf Prospectus has arisen or has been noted, as the case may be, since the publication 
of the Shelf Prospectus. Furthermore, the information contained herein are true and accurate in all material respects and the Issuer 
confirms that, having made all reasonable enquiries, to the best of its knowledge and belief, there are no material facts, the omission 
of which would make any statement contained herein misleading or untrue. 

Lead Issuing House / Bookrunner 

 

STANBIC IBTC CAPITAL LIMITED RC: 1031358 

                        Joint Issuing Houses / Bookrunners 

  

 

 
 

           UCML CAPITAL LIMITED RC: 370890                  TIDDO SECURITIES LIMITED RC: 155716 

 

This Pricing Supplement is dated 30th December, 2020 

www.buacement.com; www.sec.gov.ng 
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CONSENTS 

 

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

Directors of the BUA Cement PLC: Abdulsamad Rabiu CON 

Engr. Yusuf Haliru Binji 

Chimaobi Madukwe 

Kabiru Rabiu 

Khairat Abdulrazaq Gwadabe 

Finn Arnoldsen 

Shehu Abubakar 

Jacques Piekarski 

 

Company Secretary of BUA Cement PLC: Ahmed Aliyu  

 

Lead Issuing House: Stanbic IBTC Capital Limited 

 

Joint issuing Houses: UCML Capital Limited 

Tiddo Securities Limited 

  

Solicitors to the Transaction: Udo Udoma & Belo-Osagie 

  

Solicitors to the Issuer: G.Elias & Co 

 

Joint Trustees:  Stanbic IBTC Trustees Limited 

Custodian Trustees Limited 

ARM Trustees Limited 

 

Reporting Accountants: 

 

KPMG Professional Services 

 

Auditor: 

 

PricewaterhouseCoopers  

 

Receiving Banks: 

 

Access Bank PLC 

United Bank for Africa PLC 

Stockbrokers: APT Securities and Funds Limited 

Stanbic IBTC Stockbrokers Limited 

 

Rating Agencies: 

 

Agusto & Co Limited 

DataPro Limited 
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SUMMARY OF THE OFFER 

 
The following are the final terms of the Series 1 Bonds that are the subject of this Pricing Supplement. 

These terms and conditions are only applicable to this Issue. 

Final terms of the Series 1 Bond 

1. Issuer: BUA Cement PLC (“Issuer” or the “Company”) 

2. Description of the Bond: 7 year 7.50% senior unsecured fixed rate bonds 

due 2027 

3. Series Number: 1 

4 Specified Currency: Naira (“N”) 

5. Aggregate Nominal:  N115,000,000,000 

6. Issue Price: At par. N1,000 per unit of the Bond 

7. Gross proceeds: N115,000,000,000 

8. Net proceeds: N112,800,103,125.00  

  

9. Denominations: Minimum of N10,000,000 (i.e. 10,000 units at 

N1,000 per unit) and multiples of N1,000 

thereafter 

10. Issue Date: 30 December 2020 

11. Coupon Commencement Date: Interest will accrue from the Issue Date. The first 

Coupon Payment Date shall be on 30 June 2021  

and the Coupon shall be due and payable every 

30 June and 30 December of each year (each a 

“Coupon Payment Date”) thereafter, in arrears, up 

to and including the Final Maturity Date  

12. Tenor: 7 (seven) years 

13. Maturity Date: 30th December 2027 

14. Principal Moratorium: 3 (three) years from the Issue Date of the Series 1 

Bonds 

15. Coupon Basis:  Fixed Rate 

16. Coupon: 7.50% p.a. 

17. Redemption/Payment Basis: Amortised redemption of the Principal Amount  

following the expiration of a three (3) year 

Principal Moratorium period on the repayment of 

the Principal Amount; or upon a call, at Par  

The Bond is callable by the Issuer at Par after 

forty-eight (48) months, on any Coupon Payment 

Date or Principal Payment Date subject to the 

requisite notice period 

18. Use of Proceeds: As outlined under Use of Proceeds on page 14 of 

this Pricing Supplement 
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19. Status of the Bond: The Bonds are senior, direct, unsecured and 

unsubordinated obligations of the Issuer and the 

provisions of the Conditions of the Programme 

Trust Deed will apply 

20. Events of Default: 

 

See Events of Default set out in Clause 17 and 

Condition 15 of the First Schedule of the 

Programme Trust Deed dated 30th December 2020 

21. Listing(s): FMDQ Securities Exchange Limited and/or The 

Nigerian Stock Exchange  

22. Offer Period: As outlined in the Indicative Transaction Timeline 

on page 12 of this Pricing Supplement.  

 

Provisions relating to coupon and redemption 

24. Optional Early Redemption Applicable 

 (i) Call Date: BUA Cement PLC will have the right to exercise a 

Call option to effect early redemption of the 

Bonds, either in part or in whole, as from the 

expiration of 48 months from the Issue Date, in 

accordance with the provisions of the Series I 

Trust Deed.  Applicable to any Coupon Payment 

Date falling due in years 5, 6 and 7  

(ii) Call Option: Callable at par, (a) during the Call Period, which is 

any Coupon Payment Date or Principal Payment 

Date from the forty-eighth (48th) month and (b) at 

any time, if an Event of Default occurs  

(iii) Put Option: N/A 
 

(iv) Day Count Fraction: Actual / Actual (actual numbers of days in a 

month/actual number of days in the year) 

 

(v) Business Day Convention: Where a Coupon Payment Date falls on a non-

Business Day, such payment shall be postponed to 

the next day which is a Business Day provided that 

if such a Business Day falls into the next calendar 

month, such Coupon Payment Date shall be 

brought forward to the immediately preceding 

Business Day 

 

(vi) Business Day: Any day except Saturdays, Sundays and public 

holidays declared by the Federal Government of 

Nigeria on which banks are open for general 

banking business in Lagos, Nigeria 

 

(vii) Other terms relating to method 

of calculating Coupon for Fixed 

Rate Bonds: 

N/A 

25. Scheduled Amortisation: See Amortisation and Principal Schedule as 

outlined on page 15 of this Pricing Supplement 
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26. Redemption Amount(s):  See Amortisation and Principal Schedule as 

outlined on page 15 of this Pricing Supplement 

27. Scheduled Redemption Dates:  See Amortisation and Principal Schedule as 

outlined on page 15 of this Pricing Supplement 

28. Redemption Notice Period:  30 (thirty) to 60 (sixty) days of notification to the 

Trustees 

 

General provisions applicable to the Bonds 

29.  Form of Bonds: Electronic registration on the Central Securities 

Clearing System PLC (CSCS) platform and/or 

FMDQ Depository (FMDQ-D)  

 
(i) Form of Bonds: 

(ii) Registrar: 

Dematerialised 

Africa Prudential PLC 

 (iii) Depositary: Central Securities Clearing System PLC 

(CSCS) platform and/or FMDQ Depository 

(FMDQ-D) 

30. Trustees or Joint Trustees: Stanbic IBTC Trustees Limited, Custodian 

Trustees Limited and ARM Trustees Limited 

31. Record Date: No Bondholder may require the transfer of a 

Bond to be registered during the period of fifteen 

(15) days ending on the due date for any 

payment of principal or Coupon on the Bond 

32. Bond Settlement: Bond purchases will be settled by electronic 

funds transfers through either CBN Inter-Bank 

Funds Transfer System (“CIBFTS)”, National 
Electronic Funds Transfer (“NEFT”) or Real Time 

Gross Settlement (“RTGS”) 
 

 

Distribution, clearing and settlement provisions 

33.  Method of Distribution: Book Building to Qualified Institutional Investors 

and High Net Worth Individuals  

34. Underwriting: Not applicable  

35. Clearing System: CSCS and/or FMDQ-D 

36. Rating: 

(i) Issuer: 

 
 
(ii) Issue: 

 

 

 

 

A by Agusto & Co Limited; AA- by DataPro 

Limited. 

 

A by Agusto & Co Limited; AA- by DataPro 

Limited. 

 

An issue rating is not a recommendation to buy, 

sell or hold securities and may be subject to 

suspension, reduction or withdrawal at any time 

by the assigning rating agency. 
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General 

37.  Taxation: The Companies Income Tax (Exemption of Bonds 

and Short-Term Government Securities) Order, 

2011 (“Order”) and the PITA exempt income and 
interest earned by holders of bonds issued by 

corporate bodies from the imposition of income 

tax under the CITA and PITA respectively. The 

exemption granted under this Order is for a period 

of 10 years commencing from January 2, 2012 

while there is no similar limitation in respect of the 

exemption under PITA. Furthermore, the 

proceeds from the disposal of the Bonds are 

exempt from tax imposed under the VAT Act by 

virtue of the Value Added Tax (Exemption of the 

Proceeds of the Disposal of Government and 

Corporate Securities) Order 2011, commencing 

from January 2, 2012. This exemption is also for 

a period of ten (10) years from the 

commencement date of this Order. Thus, the 

Issuer will not be required by law to withhold tax 

on Coupon payments to the Bondholders during 

this period. In relation to Bonds with a maturity 

date later than January 2, 2022, the Issuer may 

be required by law to withhold tax on Coupon 

payments to the Bondholders. 

However, the Finance Act 2019 specifically 

exempts “securities” from the definition of goods 
under the Value Added Tax Act. On this basis, it 

is likely that upon the expiration of the Value 

Added Tax (Exemption of Proceeds of the 

Disposal of Government and Corporate 

Securities) Order 2011, disposals of corporate 

bonds will still be exempt from VAT.  

Commissions payable to the SEC, the Exchanges 

and the Depositary in connection with the Bonds 

shall be subject to VAT.   

Please refer to the section on Tax Considerations 

on page 55 of the Shelf Prospectus dated 30th 

December 2020 for a detailed description of the 

tax considerations. 

38. Risk Factors: Please refer to the section on Risk Factors on 

page 36 of the Shelf Prospects dated 30th 

December 2020 for a detailed description of the 

Risk Factors. 

39. Governing Law: The Bonds will be governed by and construed in 

accordance with the laws of the Federal Republic 

of Nigeria. 

40. Summary of Claims and Litigation  Based on the information provided by the 
Company and its external solicitors, the Company 
in its ordinary course of business is presently 
involved in 1 (one) case. The aggregate amount 
claimed against the Company in this case is 
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N32,500,000.00 (thirty-two million five hundred 
thousand Naira). 
 
Based on the assessment of the information 
provided by the Company for the Solicitors to the 
Transaction’s review, the Solicitors to the 
Transaction believe that the pending claim 
against the Company is unlikely to have a material 
adverse effect on the Company or the 

Transaction. 

41. Board approval for issuance of Bonds 

obtained 

The board approval was obtained at the board 

meeting on 27th August 2020 

42. Selling restrictions: Strictly to Qualified Institutional Investors and 

High Net worth Individuals as stipulated by Rule 

321 of the SEC Rules and Regulations 

43. Details of Indebtedness: As at 30th September 2020, total indebtedness of 

BUA Cement PLC stood at ₦33.62 billion 

44. Other disclosures: The following agreements have been entered into 

and are considered material to the Series 1 

Bonds: 

 (i) A vending agreement dated 30th December 

2020 between BUA Cement PLC, Stanbic IBTC 

Capital Limited, UCML Capital Limited and Tiddo 

Securities Limited 

(ii) A Series 1 Trust Deed dated 30th December 

2020 between BUA Cement PLC, Stanbic IBTC 

Trustees Limited, Custodian Trustees Limited and 

ARM Trustees Limited 

There have been no merger / take-over offers by 

third parties in respect of the Issuer’s securities; 

or merger / take-over offers by the Issuer in 

respect of another company’s securities 

Extracts of the resolution can be inspected at the 

offices of the Issuer and Issuing Houses 

45 Oversubscription:  In the event of an oversubscription, the Issuer 

may issue up to an additional 15% of the 

qualifying Book; and reserves the right to do so 

 

Material adverse change statement 

Except as disclosed in this document and in the Shelf Prospectus dated 30th December 2020, there 

has been no significant change in the financial or trading position of the Issuer since 30th September 

2020 and no material adverse change in the financial position or prospects of the Issuer since 30th 

December 2019. 
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INDICATIVE TRANSACTION TIMELINE*  

Date  Activity  Responsibility  

15th December 2020 
Obtain the SEC's clearance of the Pricing 
Supplement and approval to commence Book 
Building 

Lead Issuing House  

15th December 2020 Commence Book Building 
Issuing Houses and 
Bookrunners 

22nd December 2020 Conclude Book Building  
Issuing Houses and 
Bookrunners 

22nd December 2020 
Determination of Coupon Rate and aggregate 
principal amount to be issued 

Issuing Houses and 
Bookrunners 

23rd December 2020  Despatch Allotment Confirmation Letters 
Issuing Houses and 
Bookrunners 

23rd December 2020 File updated Issue documents with SEC Lead Issuing House 

24th December 2020 
Obtain SEC clearance of documents and No 
Objection to convene Signing Ceremony 

Successful 
Participants 

30th December 2020 Hold Signing Ceremony All Parties 

31st December 2020 Remit net Issue proceeds to the Issuer Receiving Banks 

31st December 2020 File executed offer documents with SEC Lead Issuing House  

31st December 2020 
File Allotment Proposal and draft newspaper 
announcement with SEC 

Lead Issuing House  

6th January 2021 
Receive SEC’s No-objection to the Allotment 
Proposal and draft newspaper announcement  

Lead Issuing House  

12th January 2021 
Publish allotment announcement in at least 2 (two) 
national dailies  

Issuing Houses and 
Bookrunners  

21st January 2021 
Credit Depositary Accounts of Allottees / dispatch 
certificates 

Registrar 

25th January 2021 Listing of the Series I Bond 
Lead Issuing House / 
Stockbroker / FMDQ 
Listing Member 

26th January 2021 
Filing of Post Allotment Report / Post Offer 
Compliance 

Lead Issuing House 

 

*NB: These dates are indicative and are subject to change 
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DECLARATION OF THE ISSUER 
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USE OF PROCEEDS  

The net proceeds of the Series 1 Bonds to be issued under the Programme will be used to repay a shareholder 

loan and ancillary items as per the table below.  

S/N 
  Use of Proceeds Amount (N’mn)  %  

Estimated 

Completion Period  

A *Shareholder loan to be 

repaid as at 31/12/2020 
91,342,783,658.57 79.43% Immediate 

B Provision for DSRA 

funding 
4,312,500,000.00 3.75% Immediate 

C Working capital 17,144,819,466.43 14.91% Immediate 

D **Offer costs and 

expenses  
2,199,896,875.00 1.91% 

deducted from 

gross proceeds 

E Total  115,000,000,000 100.00%    

*Please refer to page 31  

**The offer costs of N2,199,896,875.00 - representing 1.91% of the gross offer proceeds - have been deducted from the 

gross proceeds  
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AMORTISATION AND PRINCIPAL SCHEDULE 

The table below indicates the semi-annual coupon payments during the tenor of the issue. The table reflects 

coupon of 7.50%. 

Period Bond obligation repayment 
dates 

Semi-annual interest 
payment  

Scheduled Principal 
Amortisation 

Interval 1 30 June 2021 N4,312,500,000 N115,000,000,000 

Interval 2 30 December 2021 N4,312,500,000 N115,000,000,000 

Interval 3 30 June 2022 N4,312,500,000 N115,000,000,000 

Interval 4 30 December 2022 N4,312,500,000 N115,000,000,000 

Interval 5 30 June 2023 N4,312,500,000 N115,000,000,000 

Interval 6 30 December 2023 N4,312,500,000 N115,000,000,000 

Interval 7 30 June 2024 N4,312,500,000 N100,625,000,000 

Interval 8 30 December 2024 N3,773,437,500  N86,250,000,000 

Interval 9 30 June 2025 N3,234,375,000 N71,875,000,000 

Interval 10 30 December 2025 N2,695,312,500  N57,500,000,000  

Interval 11 30 June 2026 N2,156,250,000 N43,125,000,000 

Interval 12 30 December 2026 N1,617,187,500 N28,750,000,000  

Interval 13 30 June 2027 N1,078,125,000 N14,375,000,000  

Interval 14 30 December 2027 N539,062,500               -    
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APPENDIX I: EXTRACT FROM ISSUE RATING REPORT 
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EXTRACT FROM AGUSTO ISSUE RATING REPORT 
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APPENDIX II: EXTRACT FROM ISSUER RATING REPORT 
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EXTRACT FROM AGUSTO & CO ISSUER RATING REPORT 
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APPENDIX III: EXTRACT FROM THE REPORTING ACCOUNTANT’S REPORT 
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APPENDIX IV: BOARD RESOLUTION 
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APPENDIX V: EXTRACT OF SOLICITOR’S OPINION 
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APPENDIX VI: DOCUMENTS AVAILABLE FOR INSPECTION 

 

Copies of the following documents can be inspected at the head office of the Issuer at 5th Floor, BUA Towers 
PC 32 Churchgate Street, Victoria Island, Lagos and the Issuing Houses, between 8:00am and 5:00pm on 
Business Days, during the validity period of the Programme and the Issue: 
 
a. Certificate of Incorporation of the Issuer, duly certified by the CAC; 
 
b. Memorandum and Articles of Association of the Issuer, duly certified by the CAC; 

 
c. Reporting Accountants’ Report on the audited accounts of the Issuer for the years ended 31st  

December 2019, 2018 and 2017; 
 

d. The Programme Trust Deed dated 30th December 2020 between the Trustees and the Issuer; 
 

e. The resolution of the shareholders authorising the Bond Issuance Programme; 
 

f. Extracts of the Minutes of the Board of the Issuer dated 27th August 2020 authorising the Bond 
Issuance Programme; 

 
g. Letter from the SEC dated on or before 14th December 2020 approving the registration of the 

Shelf Prospectus; 
 

h. The schedule of the Claims and Litigation referred to above and the Solicitors’ opinion thereon; 
 

i. Audited Financial Statement of the Issuer for the years ended December 2019, 2018 and 2017; 
 

j. Shelf Prospectus issued with respect to the Bond Issuance Programme; 
 

k. The Series Trust Deed; 
 

l. The Pricing Supplement;  
 

m. The Series 1 Vending Agreement; and 
 

n. Written Consents of the Directors and Professional Parties to the Issue. 
  



 

28 | P a g e  

 

APPENDIX VII: EXTRACT FROM THE FINANCIAL STATEMENT 

The Financial information set out in this Pricing Supplement has been extracted from the unaudited 

September 2020 financial statements of the Issuer and is available at the specified office(s) of the Issuer. This 

section should be read and construed in conjunction with the audited financial statements published for the 

financial years prior to the issuance under this Pricing Supplement. 

INCOME STATEMENT 
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BALANCE SHEET 
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CASH FLOW STATEMENT 

 

 

 

 

 

 

 

 

 

 

 

 



 

31 | P a g e  

 

 
SUMMARY OF CAPITAL STRUCTURE OF THE ISSUER  
  
As at 30th September 2020, the capital structure of the Issuer is as follows:  
  

ITEMS  30 September 2020 
(₦’million)  

30 December 2019 
(₦’million)  

a.   Cash and cash equivalent  76,588.60  15,586.66  
b.   Short term debt  7,620.86  21,423.50  
c.   Long term debt  26,000.00  - 
d.   Total equity  417,264.49  363,697.24  
e.   Guarantees  -  -  

 

BORROWINGS 

 

AMOUNTS DUE TO RELATED PARTIES 

Note 19.2 of the unaudited September 2020 financial statements references an amount of N106,995,615,671 

as due to related companies. 

The amounts due to related parties includes a shareholder loan, incurred in 2019 but not reflected in the full 

year audited 2019 financial statements of the Company. This was subsequently captured in the 9-month 2020 

management accounts of BUA Cement PLC and will also be reflected in the full year audited 2020 financial 

statements.  

The shareholder loan was deployed to fund capital expenditure, working capital needs and the general 

corporate purposes of the Issuer. 
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APPENDIX VIII: PROCEDURES FOR APPLICATION AND ALLOTMENT 

 

1. Invitation for participation  

 

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

Bookrunners. 

1.1    The book building process opens on 15th December 2020 and closes on 22nd December 2020. 

Orders must be for a minimum of N10,000,000 and in integral multiples of N1,000 thereafter. 

1.2      Orders should be entered in the space provided in the prescribed commitment form in Appendix IV 

attached to the Pricing Supplement. 

1.3      By completing the commitment form, each participant hereby agrees that the order is irrevocable 
and, to the fullest extent permitted by law, the obligations in respect thereof shall not be capable of 
rescission or termination by any participant. 

 
1.4     Participants may place orders for the Bonds at any price within the price range subject to the 

minimum participation amount and the terms and conditions stated on the commitment form. 

1.5      A corporate participant may affix its official seal in the box provided and state its incorporation (RC) 

Number or, in the case of a corporate foreign subscriber, its appropriate identification/incorporation 

number in the jurisdiction in which it is constituted. 

1.6      Upon the completion and submission of the commitment form, the participant is deemed to have 

authorised the Issuer and the Issuing Houses and Bookrunners to effect the necessary changes in 

the Pricing Supplement as would be required for the purposes of filing an application for the 

clearance and registration of the Pricing Supplement with the SEC. The commitment form shall be 

considered as the application form for the purposes of registration of the Pricing Supplement with 

the SEC. 

1.7    Participants may not submit an order on another Commitment Form after the submission of a   

Commitment Form. Submission of a second or more Commitment Forms will be treated as multiple 

applications and will be rejected. Participants shall not be entitled to withdraw/modify orders after 

the book building closing date. 

1.8    The commitment form presents the participant with the opportunity to indicate up to three optional 

bid interest rates within the price range and to specify the participation amount applicable to each 

option. The bid interest rates and the participation amounts submitted by the participant in the 

commitment form will be treated as optional demands from the participant and will not be 

aggregated. 

1.9   After determination of the Interest Rate, the maximum participation amount specified by a participant 

at or below the clearing price will be considered for allocation and the rest of the order(s), irrespective 

of the corresponding bid interest rate(s), will become automatically invalid. 

1.10  The Issuer in consultation with the Issuing Houses and Bookrunners reserves the right not to 

proceed with the Issue at any time including after the book building opening date but before the 

allotment date without assigning any reason thereof. 

2. Payment instructions 

  

Successful participants should ensure that payment of the participation amounts is received on the day of 

the Signing Ceremony, via the CBN RTGS or the Nigerian Inter-bank System Electronic Funds Transfer 

(“NEFT”) or into the following designated issue proceeds accounts domiciled with the Receiving Banks: 

Bank Name Account Name Account Number 

Access Bank PLC 
BUA Cement PLC Series 1 Bond Issue 
Proceeds Account 

1430909608 

United Bank for Africa PLC 
BUA Cement PLC Series 1 Bond Issue 
Proceeds Account 

1023581952 
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3. Allocation / Allotment 

 
3.1  On the pricing date, the Issuing Houses and Bookrunners will analyse the demand generated at various 

price levels and, in consultation with the Issuer, finalise the Interest Rate and the allocations to each 

participant. Allocation confirmation notices will be sent to successful participants thereafter. 

3.2  The Directors of BUA Cement PLC, the Issuing Houses and Bookrunners reserve the right to accept or 

reject any application in whole or in part for not complying with the terms and conditions of the Issue. 

3.3  Upon clearance of the Final Pricing Supplement by the SEC, allotment of Bonds shall be effected in a 

dematerialised (uncertificated) form. Participants are mandatorily required to specify their Depositary 

Account Number, the name of their Stock-broking Firm and the Clearing House Number (CHN) in the 

spaces provided on the Commitment Form. Settlement of Bonds in dematerialised form shall be effected 

not later than 15 (fifteen) Business Days from the Allotment Date. 

4. Bank account details 

 

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

Form for the purposes of future payments of Coupon and the Principal Amount. 

4.2   Participants are advised to ensure that bank account details stated on the Commitment Form are correct 

as these bank account details shall be used by the Registrar for all payments indicated in 4.1 above in 

connection with the Bonds. 

4.3  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 Banks, the Trustees 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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APPENDIX IX: EXTRACT FROM THE SERIES TRUST DEED  

 
2. Appointment of Bond Trustees 
 
2.1 The Issuer hereby appoints the Bond Trustees to act on behalf of the Bondholders, to hold the benefit 

of the payment obligations and other covenants herein on behalf of the Bondholders and themselves 
in accordance with the terms of this Deed. 

 
2.2 By execution of this Deed, the Bond Trustees have accepted and agreed to enforce the powers and 

perform the duties and obligations of the Bond Trustees specifically set out in this Deed and generally 
provided for in the Trustees’ Investment Act. 

 
2.3 The Bond Trustees shall have no duty, responsibility or obligation for the issuance of the Series 1 

Bonds or for the validity or exactness of the Series 1 Bond, or of any documents relating to such 
issuance. 

 
3. Declaration of Trust 
 
3.1 The Bond Trustees 
 

The Bond Trustees hereby declare themselves trustees for the Bondholders with effect from the date 
of this Deed to hold the benefit of the covenants and other obligations on the part of the Issuer herein 
contained, in trust for the Bondholders and themselves (according to their respective interests) 
subject to the terms of this Deed. 
 

3.2 Duration of Trusts 
 
3.2.1 For the avoidance of doubt, the Parties to this Deed agree that the common law rules against 

perpetuities will apply to this Deed and the Deed shall not enure beyond twenty-one (21) years from 
the date of its creation. 

 
3.2.2 Subject to clause 3.2.1, the trust created by this Deed shall remain in full force and effect until the 

later of: 
 

3.2.2.1 the date on which the Bond Trustees receive unconditional confirmation in writing from the 
Registrar that the Bondholders have been paid all outstanding obligations; and 

 
3.2.2.2 the date on which the Issuer receives an unconditional release in writing by the Bond 

Trustees (for the Issuer) from all of its respective obligations under this Deed or other 
document pursuant to this Deed, if any. 

 
4. Series 1 Trust Deed Binding on All Parties 
 
4.1 The provisions of this Deed shall be binding on the Issuer, the Bond Trustees and the Bondholders 

and all persons claiming through them respectively as if such Bondholders and persons are parties to 
this Deed. 

 
4.2 Unless otherwise expressly stated, all the provisions of the Programme Trust Deed including its 

schedules shall remain in full force and effect in accordance with their respective terms and shall 
apply to this Deed and the Series 1 Bonds. 

 
5. Covenants by the Issuer 
 

The covenants and obligations of the Issuer in Clause 5 (Covenant to Repay), Clause 12 (Covenant 
of Compliance) and Clause 16 (Covenants of the Issuer) of the Programme Trust Deed shall be read 
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as part of this Deed and apply to the Series 1 Bonds for so long as any of the Series 1 Bonds remain 
outstanding. 

 
6. Purpose 
 
6.1 The net proceeds of the Series 1 Bonds (after deduction of the costs and expenses incurred in 

connection with the issuance of the Series 1 Bonds) shall be applied in accordance with the terms of 
the Pricing Supplement. 

 
6.2 Without prejudice to the generality of the foregoing and the subsequent provisions of this Deed, the 

Bond Trustees shall not be bound to enquire as to the application of the proceeds of the Series 1 
Bonds. 

 
7. Issuance of the Series 1 Bonds  
 
7.1 Pursuant to the provisions of the Programme Trust Deed, a Series of the Issuer’s Bonds is hereby 

authorised in the aggregate principal amount of N115,000,000,000.00 (One Hundred and Fifteen 
Billion Naira) issued at par. Such Bonds shall be designated and distinguished from any other Bonds 
of all other Series by the title “Series 1 Bonds”. 

 
7.2 Subject to the approval of the relevant Recognised Securities Exchange, the Series 1 Bonds shall be, 

and the Issuer shall ensure that the Series 1 Bonds are, listed on a Recognised Securities Exchange. 
 
7.3 Denomination and Tenor  
 
7.3.1 The Series 1 Bonds shall be issued in minimum units of 10,000 (at N1,000 per unit) and multiples of 

N1,000 thereafter. 
 
7.3.2 The Series 1 Bonds shall have a tenor of seven (7) years. 
 
7.4 Mode of Issuance and Offering 

 
The Series 1 Bonds constituted under this Trust Deed shall be issued through an offer for 
subscription by way of book building process. 

 
7.5 Status of the Series 1 Bonds 

 
The Series 1 Bonds constitute: 

 
7.5.1 direct, general, and irrevocable obligations of the Issuer in favour of the Bond Trustees on behalf of 

Bondholders and shall qualify as securities in which pension fund administrators may invest under the 
Pension Reform Act, 2014 and will also qualify as securities in which the Bond Trustees may invest 
under the Trustees’ Investment Act. 

 
7.5.2 direct, and unsubordinated obligations of the Issuer and when issued shall at all times rank pari 

passu and without any preference among themselves. The payment obligations of the Issuer under 
the Series 1 Bonds and in respect of principal and any coupon on the Series 1 Bonds shall at all 
times rank at least equally with all unsecured and unsubordinated obligations of the Issuer, present 
and future except for obligations mandatorily preferred by law applying to companies generally. 

 
7.6 Bonds to be in Registered Form 

 
The Series 1 Bonds are in a registrable form and shall be registered with a separate securities 
identification code with the CSD. The Series 1 Bonds shall be dematerialised and shall be credited by 
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the Registrar to the CSD accounts of the Bondholders. Dealings in the Series 1 Bonds shall be in 
accordance with CSD procedures and the rules of the Recognised Securities Exchange. 

 
7.7 Coupon Rate  

 
The Coupon payable in respect of the Series 1 Bonds shall be in accordance with Condition 4 of this 
Series 1 Trust Deed. 

 
7.8 Currency of payments 

All payments in respect of, under and in connection with this Deed, shall be denominated in Nigerian 
Naira and subject to compliance with all applicable legal or regulatory requirements. 

 
8. Establishment of Accounts 
 
8.1 Establishment of Payment Account 

 
The Issuer shall on or before the Issue Date, open with the Account Bank, the Payment Account in 
the name and under the sole control of the Bond Trustees. 

 
8.2 Funding of Payment Account  
 
8.2.1 The Issuer shall pay all sums or monies due under the Series 1 Bonds into the Payment Account no 

later than 12:00 noon on the day that is three (3) Business Days before each Coupon Payment Date 
or the Principal Payment Date (as the case may be). The money standing to the credit of the 
Payment Account on any Payment Date shall not be less than the aggregate principal and/or interest 
due on the Series 1 Bonds on the relevant Payment Date. 

 
8.2.2 The Issuer shall no later than 5.00 p.m. on the date on which the payment referred to in Clause 8.2.1 

is made, send a payment confirmation by authenticated SWIFT acknowledgment or other acceptable 
form or notification to the Bond Trustees confirming that the relevant payment has been made into 
the Payment Account. 

 
8.2.3 The Bond Trustees shall utilise the funds in the Payment Account for the purposes of effecting 

payments on the Series 1 Bonds to the Bondholders as and when due in accordance with the Pricing 
Supplement. 

 
8.2.4 The Bond Trustees shall at the expense of the Issuer immediately notify the Issuer: 
 
8.2.4.1 if it has not by close of business on the date specified in clause 8.2.1 received the full amount 

required for payment to the relevant Bondholders, that it has not received the full amount required for 
payment to the Bondholders and will withdraw such outstanding sums required to be paid in 
satisfaction of the Issuer’s payment obligations on the next Payment Date from the Debt Service 
Reserve Account; or 

 
8.2.4.2 if it has received the full amount of any sum payable in respect of the Bonds, that it has received the 

full amount required for payment to the Bondholders and the Issuer is accordingly discharged of its 
payment obligations then due.  

 
8.3 Establishment of Debt Service Reserve Account 
 

The Issuer shall, in respect of the Series 1 Bonds, open a Debt Service Reserve Account prior to the 
Issue Date, in the name and under the control of the Bond Trustees. 
 

8.4 Operation of the Debt Service Reserve Account 
 
8.4.1 The Debt Service Reserve Account shall be funded from the proceeds of the Series 1 Bonds.  
 
8.4.2 The Issuer shall, not later than twenty-four (24) hours after receipt of the net proceeds of the Series 1 

Bonds from the Receiving Banks (the DSRA Funding Date), pay into the Debt Service Reserve 
Account an amount no less than the DSRA Required Balance. 

 
8.4.3 From the DSRA Funding Date, the Issuer shall ensure that, at all times during the tenor of the Series 

1 Bonds, and until its obligations in respect of the Series 1 Bonds are discharged in full, the amounts 
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standing to the credit of the Debt Service Reserve Account shall not be less than the DSRA Required 
Balance. 

 
8.4.4 Where the Issuer defaults in funding the Payment Account in accordance with the provisions of 

clause 8.2 of this Agreement, the Bond Trustees shall be entitled to withdraw an amount equal to the 
Coupon or Principal Amount falling due on the next Coupon Payment Date or Principal Payment 
Date, as applicable, from the Debt Service Reserve Account, and apply same in satisfaction of the 
Issuer’s payment obligations. 

 
8.4.5 Not later than thirty (30) Days following any withdrawal from the Debt Service Reserve Account under 

Clause 8.4.3, the Issuer shall credit such additional amount to the Debt Service Reserve Account as 
is necessary to bring the Debt Service Reserve Account balance back to the DSRA Required 
Balance. 

 
8.4.6 Save as set out above, no payments or withdrawals may be made from the Debt Service Reserve 

Account until such time as all obligations of the Issuer in respect of the Series 1 Bonds have been 
irrevocably and unconditionally discharged in full. 

 
9. Representations and Warranties  

 
The representations and warranties of the Issuer and the Bond Trustees in Clause 15 
(Representations and Warranties) of the Programme Trust Deed shall be read as part of this Deed 
and apply to the Series 1 Bonds. In addition, the Issuer represents and warrants to the Bond Trustees 
that as at the date of this Deed and the Closing Date of this Series 1 Bonds none of the Events of 
Default contained in Clause 17 (Events of Default) of the Programme Trust Deed has occurred and/or 
is continuing. 

 
10. Events of Default 
 

If any of the Events of Default (as defined in Condition 12, schedule 1 of this Deed) occurs and is 
continuing, the Bond Trustees at their discretion may, and if so requested in writing by the Majority 
Bondholders, or if so directed by an Extraordinary Resolution of the Bondholders shall, give written 
notice to the Issuer at its specified office that the Series 1 Bonds are immediately repayable, 
whereupon the Principal Amount of the Series 1 Bonds together with accrued Coupon shall become 
immediately due and payable. 

 
11. Enforcement 
 

At any time after the occurrence of an Event of Default which is continuing, the Bond Trustees may, 
in their discretion or upon an Extraordinary Resolution of the Bondholders passed at a special 
meeting convened for that purpose, institute proceedings and or take other action against or in 
relation to the Issuer or any other person as it may think fit to enforce the obligations of the Issuer 
under this Deed, or the Series 1 Bonds. 

 
12. Proceedings, Action and Indemnification 
 

The provisions of Clause 20 of the Programme Trust Deed (Proceedings, Action and Indemnification) 
shall be read as part of this Deed and apply to the Series 1 Bonds. 

 
13. Trust of Receipts  
 

The provisions of Clause 21 of the Programme Trust Deed (Trust of Receipts) shall be read as part of 
this Deed and apply to the Series 1 Bonds. 

 
14. Notice of Payments 
 

The provisions of Clause 24 of the Programme Trust Deed (Notice of Payments) shall be read as part 
of this Deed and apply to the Series 1 Bonds. 
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APPENDIX X: COMMITMENT FORM 
 

 
BUA CEMENT PLC  

RC 119 3879 

OFFER FOR SUBSCRIPTION OF N115,000,000,000 7 YEAR 7.50% SENIOR UNSECURED FIXED RATE 
SERIES I BONDS DUE 2027  

 

UNDER THE THE N200,000,000,000 DEBT ISSUANCE PROGRAMME  

OFFERING BY WAY OF BOOK BUILD 

LEAD ISSUING HOUSE / BOOK RUNNER 

RC 1031358 
 

 

 

 

JOINT ISSUING HOUSES / BOOK RUNNERS 

           RC 370890  RC: 155716 
 

Orders must be made in accordance with the instructions set out in this Pricing Supplement. Care must be taken to follow these instructions as applications that do not 

comply may be rejected. If you are in any doubt, please consult your Stockbroker, Accountant, Banker, Solicitor or any professional adviser for guidance. 

 
DECLARATION 

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

I/We confirm that I/we have read the Pricing Supplement dated 30t December 2020 
and that my/our order is made on the terms set out therein. 

I/We hereby irrevocably undertake and confirm that my/our order for Notes 
equivalent to participation amount set out below at the Interest Rate to be discovered 
through the book building process. 

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

 

 
I/We authorise the Issuer to amend the Pricing Supplement as may be required 

for purposes of filing a final version with the SEC without recourse to me/us and 
I/we use this commitment form as the application for the Bond Issue. 

I/We note that the Issuer and the Issuing House/Bookrunner are entitled in their 
absolute discretion to accept or reject this order. 

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

 

PLEASE COMPLETE ALL RELEVANT SECTIONS OF THIS FORM USING BLOCK LETTERS WHERE APPLICABLE 

DATE (DD/MM/YYYY) CONTROL NO. (FOR REGISTRARS’ USE ONLY) 
  

/ 
  

/ 2 0 2 0 
        

 
PARTICIPANTS CAN INDICATE UP TO THREE (3) OPTIONAL BID MARGINS AND SPECIFY THE PARTICIPATION AMOUNT APPLICABLE TO EACH BID INTEREST RATE. 

THESE WILL BE TREATED AS OPTIONAL ORDERS AND WILL NOT BE AGGREGATED. PLEASE TICK  THE APPLICABLE BOX ON THE RIGHT. 

 
PFA 

 
Investment/Unit Trusts 

 
Trustee/Custodian 

 Fund Managers  HNI  Stockbroker 

 
Bank 

 
Private Equity Fund 

 
 

 Insurance Company  Staff Scheme   

PARTICIPANT DETAILS (The Participation Amount(s) and the Bid Coupon Rate(s) must be stated in the boxes below)  

ORDER 1 

PARTICIPATION AMOUNT (MINIMUM AMOUNT OF N10 MILLION AND IN MULTIPLES OF N1 MILLION THEREAFTER) BID COUPON RATE 

IN FIGURES N 
                

IN WORDS 
 

 

ORDER 2 

PARTICIPATION AMOUNT (MINIMUM AMOUNT OF N10 MILLION AND IN MULTIPLES OF N1 MILLION THEREAFTER) BID COUPON RATE 

IN FIGURES N 
                

IN WORDS 
 

 

ORDER 3 

PARTICIPATION AMOUNT (MINIMUM AMOUNT OF N10 MILLION AND IN MULTIPLES OF N5 MILLION THEREAFTER) BID COUPON RATE 

IN FIGURES N 
                

IN WORDS 
 

Application List 

Opening Date 

15th December, 2020 

Application List 

Closing Date 

22nd December, 2020 



 
FORM OF PRICING SUPPLEMENT 
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SURNAME/CORPORATE NAME 

                        

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

                        

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

                        

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

                        

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

                        

                        

             

TEL 
          

CITY 
       

STATE 
   

EMAIL 
         

 

Please tick    in the box to indicate allotment preference – CERTIFICATE / ELECTRONIC (BOOK ENTRY)  

   

Please 
credit 
my/our Depositary Account as detailed below to the extent of the Bonds allotted: 

 
BANK DETAILS (FOR E-PAYMENTS) 

BANK NAME 
 

BRANCH 
 

ACCOUNT 

NO: 

                
CITY/STATE 

 

 

SIGNATURES 

 

SIGNATURES 2ND SIGNATURE (CORPORATE/JOINT) OFFICIAL SEAL/RC. NO. 

   

NAME OF AUTHORISED SIGNATORY (Corporate only) NAME OF AUTHORISED SIGNATORY (Corporate/Joint): 

  

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

  

 

 
STAMP OF RECEIVING AGENT 

 

 
(ISSUER/ISSUING HOUSES/STOCKBROKERS TO THE ISSUE/ PLACEMENT AGENTS ONLY) 

 

PARTICIPANT’S 

DEPOSITARY 
ACCOUNT NO: 

          CHN (CLEARING 

HOUSE NUMBER): 

NAME OF STOCKBROKING FIRM  
  

 
E-ALLOTMENT DETAILS (FOR BOOK-ENTRY ALLOTMENTS ONLY) 

ALLOTMENT PREFERENCE: 

COMMITMENT FORM (REVERSE SIDE) 

PARTICIPANT DETAILS (INDIVIDUAL/CORPORATE/JOINT) (PLEASE USE ONE BOX FOR ONE ALPHABET LEAVING ONE BOX BLANK BETWEEN FIRST WORD AND SECOND) 


