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This DECLARATION OF TRUST DEED is made this [●] day of [●] 2023  
 
BY AND AMONGST: 
 
LAGOS STATE INFRASTRUCTURE SUKUK SPV PLC, a public limited liability 
company incorporated under the laws of the Federal Republic of Nigeria with RC No. 
2001093 and whose registered address is situated at 5, ASSBIFI Road, Alausa, 
Lagos State, Nigeria (hereinafter referred to as the “Issuer/Trustee”), which 
expression shall, where the context so admits, includes its successors-in-title and 
assigns) of the first part; 
 
AND 
 
THE LAGOS STATE GOVERNMENT OF NIGERIA, a subnational government of 
the Federal Republic of Nigeria, represented by the Honourable Commissioner for 
Finance, and the Honourable Attorney-General/Commissioner for Justice, whose 
offices are situated at the Lagos State Secretariat, Alausa, Ikeja, Lagos (hereinafter 
referred to as the “LASG or the Originator” which expression shall, where the 
context so admits, include their successors-in-title and assigns) of the second part; 
 
AND 
 
THE LAGOS STATE GOVERNMENT OF NIGERIA, a subnational government of 
the Federal Republic of Nigeria, represented by the Honourable Commissioner for 
Finance, and the Honourable Attorney-General/Commissioner for Justice, whose 
offices are situated at the Lagos State Secretariat, Alausa, Ikeja, Lagos (hereinafter 
referred to as the “Obligor” which expression shall, where the context so admits, 
include their successors-in-title and assigns) of the third part; 
 
AND 
 
FBNQUEST TRUSTEES LIMITED, a private limited liability company incorporated 
under the laws of the Federal Republic of Nigeria with RC No.29763 and whose 
principal place of business is situated at 16 Keffi Street, Off Awolowo Road, Ikoyi, 
Lagos State, Nigeria of the eighth and final part; 
 
AND 
 
STERLING ASSET MANAGEMENT AND TRUSTEES LIMITED, a private limited 
liability company incorporated under the laws of the Federal Republic of Nigeria with 
Registration No. 76380, and duly registered by the Securities and Exchange 
Commission to operate as a trustee, having its principal place of business situated 
at 7, Alfred Rewane Road, Ikoyi, Lagos State Nigeria of the fourth part; 
 
AND 
 
STL TRUSTEES LIMITED a private limited liability company incorporated under the 
laws of the Federal Republic of Nigeria with Registration No. 162995 and duly 
registered by the Securities and Exchange Commission to operate as a trustee, 
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having its principal place of business situated at Plot 183, Moshood Olugbani Street, 
Victoria Island Lagos State, Nigeria of the fifth part;  
 
AND 
 
UNITED CAPITAL TRUSTEES LIMITED, a private limited liability company 
incorporated under the laws of the Federal Republic of Nigeria with Registration No. 
645220, and duly registered by the Securities and Exchange Commission to operate 
as a trustee, having its principal place of business situated at 3rd and 4th Floors, 
Afriland Towers, 97/105 Broad Street, Lagos, Nigeria of the sixth part; 
 
AND 
 
UTL TRUST MANAGEMENT SERVICES LIMITED, a private limited liability 
company incorporated under the laws of the Federal Republic of Nigeria with 
Registration No. 4834, and duly registered by the Securities and Exchange 
Commission to operate as a trustee, having its principal place of business situated 
at 2nd floor, ED building, 47 Marina, Lagos, Nigeria of the seventh part; 
 
FBNQuest Trustees Limited, STL Trustees Limited, Sterling Asset Management and 
Trustees Limited, United Capital Trustees Limited and UTL Trust Management 
Services Limited may hereinafter be jointly referred to as the “Delegate Trustees” 
which expression shall, where the context so admits, include their respective 
successors-in-title, representatives, and assigns. 
 
The Issuer/Trustee, Originator/Obligor and Delegate Trustees may hereinafter be 
referred to individually as a “Party” and collectively as the “Parties”.  
 
 
 
 
WHEREAS 
 
A. By the resolution of the Lagos State Executive Council passed on 15th June, 

2022(“EXCO Resolution”) and a resolution of the Lagos State House of 
Assembly passed on 4th October 2022, the Originator resolved to establish 
a N1,000,000,000,000.00 (One Trillion Naira) Debt and Hybrid Issuance 
Programme (the “Programme”) for the purpose of raising funds to be 
applied towards the execution of key infrastructure projects across Lagos 
State.  

 

B. The Originator authorised the incorporation of the Issuer/Trustee and the 
Board of Directors (defined below) has by a resolution dated 18th November, 
2022 authorised the issuance of up to N20,000,000,000.00 (Twenty Billion 
Naira) Forward Ijarah sukuk due 2029 to finance the 
construction/rehabilitation of the Lease Assets under the Series II Sukuk. 

 



  

 
 

LASG0122002 – Declaration of Trust                5 

C. The Sukuk is the second issuance under the Programme, the first issuance 
being the up to N100,000,000,000 series 1 fixed rate conventional bonddue 
2032 under the Programme.   

 

D. The Sukuk (defined below), and each Sukuk Certificate (defined below) will 
represent an undivided ownership interest in the Trust Assets (defined 
below). 

 
E. The Issuer/Trustee has entered into a Construction Agency Agreement 

(defined below) with the Originator dated on or about the date hereof, 
pursuant to which the Originator will appoint contractors to execute the 
Projects in accordance with the terms of the Construction Agency 
Agreement. 
 

F. The Obligor has, under a Master Forward Lease Ijarah Agreement (defined 
below), Service Agency Agreement (defined below) and a Purchase 
Undertaking Deed (defined below), all  dated on or about the date hereof: (i) 
contracted to lease the Lease Assets (defined below) and make the relevant 
Rental for the benefit of the Sukukholders; (ii) agreed to maintain the Lease 
Assets pursuant to the Service Agency Agreement and (iii) undertaken to 
purchase the Lease Assets in accordance with the purchase schedule in the 
Purchase Undertaking and pay the Purchase Price for the purchase of the 
Lease Assets respectively.  

 

G. The Issuer/Trustee shall, through this Declaration of Trust, vest the benefits 
of the Trust Assets in the Sukukholders and shall appoint the Delegate 
Trustees as its agents for the purpose of carrying out its obligations as 
Issuer/Trustee under this Deed. The Delegate Trustees agree to hold the 
Trust Assets upon trust (the “Trust”) absolutely for the Sukukholders as 
beneficiaries in accordance with the terms and conditions of this Deed. 

 

H. The Parties have, therefore, entered into this Declaration of Trust to give 
effect to their common intentions and further wish to be bound by the terms 
and conditions here below stated. 

 
NOW THIS DEED WITNESSES AS FOLLOWS: 
 
1. DEFINITIONS, INTERPRETATION AND COMMENCEMENT  
 
1.1  Definitions 
 

1.1.1 Unless otherwise expressly stated herein, the provisions of the 
Programme Trust Deed including schedules attaching thereto shall 
remain in full force and effect in accordance with their respective terms 
and shall apply mutatis mutandis to the Sukuk and words such as 
“herein”, “hereof”, “hereunder”, “hereafter”, “hereby” and “hereto”, 
where they appear in the Programme Trust Deed shall be construed 
as if such words are used herein. 
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1.1.2 Unless otherwise expressly defined herein or as the context requires, 
terms and expressions used in this Deed shall have the same 
definitions given to those terms and expressions in the Programme 
Trust Deed. 

 
1.1.3 Where there is a conflict between the provisions of the Programme 

Trust Deed and this Deed, the provisions of this Deed shall prevail. 
 

The following terms shall bear the meanings set out next to them wherever 
used in this Deed unless the context otherwise requires: 

 
  

“Allocated Lands” means the land(s) allocated to the SPV under the Letter 
of Allocation for the construction of roads; 

  
“Anti-Bribery Laws” means all Nigerian laws and regulations relating to 
anti-bribery and corruption including but not limited to the:  
 
i. Advance Fee Fraud and Other Related Offences Act, 2006; 
ii. Banks and Other Financial Institutions Act, 2020 and any 

amendments and regulations thereto; 
iii. Corrupt Practices and other Related Offences Act (Chapter C31) 

LFN, 2004;  
iv. Criminal Code Act (Chapter C38) LFN, 2004;  
v. Economic and Financial Crimes Commission (Establishment) Act 

(Chapter E1) LFN, 2004; 
vi. Money Laundering (Prevention and Prohibition) Act, 2022; and  
vii. Penal Code Act (Chapter P3) LFN, 2004;  

 
“Board of Directors” means the board of directors of the Issuer/Trustee; 
 
“Business Day” means any day other than a Saturday, Sunday or national 
public holiday, on which commercial banks in Lagos, Nigeria is open for 
business; 
 
“CAMA” means the Companies and Allied Matters Act 2020 (as may be 
amended from time to time); 
 
“CDSA” means the Consolidated Debt Service Account established by the 
Originator in accordance with the Lagos State Bonds, Notes and Other 
Securities Issuance Law 2008 for the purposes of servicing all of Lagos 
State’s public debt, into which a minimum of 15% of the State’s Internally 
Generated Revenue will be deposited, and from where the Originator shall 
make monthly payments into the Sinking Fund Account; 

 
“Certificates of Completion” means the respective certificates issued by 
the Project Management Consultant appointed by the Delegate Trustees to 
the relevant Contractor, confirming the satisfactory completion of the 
relevant milestone of the Projects by such Contractor in accordance with the 
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conditions and specifications stated in the relevant Construction Contract 
and “Certificate of Completion” shall be construed accordingly; 
 
“Closing Date” means the date on which the Sukuk offer closes;  

 
“Conditions” or “Terms and Conditions” means the terms and 
conditions in accordance with which the Sukuk will be issued as set out in 
Schedule 1;  
 
“Construction Agency Agreement” means the agreement dated on or 
about the date of this Deed between the Issuer/Trustee and the Originator 
for the appointment of contractors to construct and deliver the Projects to 
the Issuer/Trustee; 
  
“Construction Contracts” means the agreements and side letters entered 
into between the Originator and the respective contractors pursuant to which 
the Projects were awarded by the Originator; 
 
“Contractor” means an entity appointed by the Originator to execute any 
part of the Projects pursuant to a Construction Contract; 
  
“CSCS” means the Central Securities Clearing Systems Plc or any other 
Custodian; 
 
“Custodian” means CSCS or any other depository/custodian appointed by 
the Parties as the custodian of the Sukuk Certificates; 
  
"Deed” or “Trust Deed” means this Declaration of Trust Deed, including 
any schedules thereto; 

 
“Dissolution Date” means the date corresponding with the Maturity Date 
on which the Dissolution Distribution Amount  is paid by the Issuer to the 
Sukukholders; 
 
“Dissolution Distribution Amount” means the final Purchase Price for the 
Lease Asset payable as specified in the Purchase Schedule and any 
outstanding Rental Payments as specified in the Master Forward Ijarah 
Agreement. When used in relation to "Events of Default”, the term shall be 
construed to mean the outstanding Rental (if any) and the outstanding 
Purchase Price 

 
“Event of Default” means any of the events or circumstances described in 
Condition 14 of this Trust Deed;  
 
“Exchange” means the Nigerian Exchange Limited and/or the FMDQ 
Securities Exchange Limited; 

 
“Master Forward Lease Ijarah Agreement” means the agreement dated 
on or about the date of this Trust Deed to be entered into between the 
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Issuer/Trustee as Lessor and the Obligor as Lessee, for the lease of Lease 
Assets; 
 
“FRACE” means the Financial Regulation Advisory Council of Experts of 
the Central Bank of Nigeria; 
 
“Government Authority” means any of the federal, state or local 
governments, within the Federal Republic of Nigeria, or any of their 
agencies, ministries or parastatals; 
 
“ISPO” means the Irrevocable Standing Payment Order issued by the 
Accountant-General of Lagos State at the instance of the Originator against 
the Originators’ monthly statutory allocations, the proceeds of which shall 
be paid into the Sinking Fund Account;  
 

  “Issue Date”  [●]; 

 
“Issue Proceeds Account” means the non-interest account domiciled with 
each Receiving Bank, into which the Issue Proceeds shall be deposited; 
 

"Issue Proceeds” means the total amount raised from the Sukuk issuance; 
 

“Lease Assets” means the road to be leased by the State from the Issuer 
as more particularly described in Schedule 3 to this Deed, and which will be 
leased by the Lessee from the Lessor pursuant to the Master Forward Lease 
Ijarah Agreement  

 
“Lessee” means the Obligor acting in such capacity as Lessee under the 
Master Forward Lease Ijarah Agreement;  
 
“Lessor” means the Issuer/Trustee acting in such capacity as Lessor under 
the Master Forward Lease Ijarah Agreement; 
 
“Letters of Allocation” means the document by which the LASG through, 
[the Permanent Secretary of the Ministry of Works and Infrastructure] 
transfers to the Issuer/Trustee interest in the lands comprising the Allocated 
Lands, for the Project; 
 
“LFN 2004” means the Laws of the Federation of Nigeria, 2004; 
 
“Maturity Date” means seven years from the Issue Date; 
 
"Moratorium Period” means the 24 (twenty-four) month period from the 
Issue Date of the Sukuk after which the Originator will commence the 
purchase of the Lease Assets and payment of the Purchase Price in 
accordance with the Purchase Undertaking;  
 
“Ownership Expenses” has the meaning given to the term in the Service 
Agency Agreement;  
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"Paying Agent” means the Registrar or such other agents through whom 
payments due on the Sukuk shall be made as and when due;  
 
“Periodic Distribution Amount” means Rental and Purchase Price (when 
due) as provided in the Pricing Supplement;  
 
“Periodic Distribution Date” means the date on which the Periodic 
Distribution Amount is to be paid to the Sukukholders, occurring [●] every 
year until the Maturity Date; 
 
“Pricing Supplement” means the pricing supplement dated [●] which sets 
out the terms and conditions that are applicable to the Sukuk; 
 
“Project(s)” means the construction, development, rehabilitation, 
remodelling (as may be applicable) of the Lease Assets; 
 
"Programme Trust Deed” means the trust deed dated on or about the date 
hereof among the Originator, the Obligor, the Issuer/Trustee and the 
Programme Trustees in connection with the establishment of the 
N1,000,000,000,000 (One Trillion Naira) Debt and Hybrid Instruments 
Issuance Programme;  
 
"Programme Trustees” means FBNQuest Trustees Limited, Paxhill 
Minerva Limited, Sterling Asset Management & Trustees Limited, STL 
Trustees Limited, United Capital Trustees Limited, UTL Trust Management 
Services Limited, Apel Capital and Trust Limited and ARM Trustees Limited 
appointed as trustees under the Programme Trust Deed; 
 
“Project Monitoring Consultant” or “PMC” means the Project Monitoring 
Consultant appointed by the Delegate Trustees to supervise the Project;  
 
“Purchase Price” means the price at which the Obligor will purchase 
portions of the Lease Assets in accordance with the Purchase Schedule in 
the Purchase Undertaking; 
 
“Purchase Schedule” means the schedule which shows the gradual 
purchase of the Lease Assets by the Obligor in accordance with Schedule 
3 of the Purchase Undertaking; 
 
“Purchase Undertaking” means the deed poll made by the Obligor (as 
Promissor), dated on or about the date of the Pricing Supplement 
undertaking to purchase the Lease Assets from the Issuer/Trustee;  
 
“Receiving Banks” means Lotus Bank Limited, Jaiz Bank Limited, Taj Bank 
Plc, Sterling Bank Plc (Sterling Alternative Finance, the non-interest 
business of Sterling Bank), or any other non-interest bank appointed by the 
Originator under the Series; 
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“Register” means with respect to each Sukuk, the books kept by the 
Registrar as evidence of the ownership, registration, transfers and/or other 
disposals of the Sukuk Certificates; 
 
“Registrar” means the First Registrars and Investors Services Limited; 
 
“Rental” means the aggregate amount of rent payable by the Obligor as 
Lessee to the Lessor into a designated payment account managed by the 
Delegate Trustees for the use of the Lease Assets as specified in Master 
Forward Lease Ijarah Agreement; 
 
“Rental Payments” means the semi-annual payment of the Rental by the 
State as Lessee to the Issuer as Lessor for the use of the Lease Assets as 
specified in the Pricing Supplement and the Master Forward Lease Ijarah 
Agreement; 
 
“Rental Payment Date” means the date specified in the Pricing 
Supplement on which the Rental is to be paid by the Obligor as Lessee; 
 
“SEC” means the Securities and Exchange Commission; 
 
“Shari’ah” means Islamic law based on the teachings of the Qur’an and the 

traditions of Prophet Muhammad (S.A.W);  
 
“Shariah Advisory Agreement” means the Shariah Advisory Agreement 

between Lotus Financial Services Limited (as Shariah Adviser), Lagos 
State Government (as LASG) and Lagos State Infrastructure Sukuk SPV 
Plc  dated on or about the date of this Deed appointing the Shariah Adviser.  

 
“Sinking Fund Account” means the designated account jointly held and 
maintained by the Delegate Trustees as custodians to secure the payment 
obligations under the Sukuk for the benefit of the Sukukholders, which shall 
be financed using funds from the CDSA and ISPO, for the payment of the 
Periodic Distribution Amount, in the manner set out below:   
 
i.  the sum of N55,640,562.00 (Fifty-Five Million, Six Hundred and Forty 

Thousand, Five Hundred and Sixty-Two Naira Only) will be transferred 
monthly from the CDSA to the Sinking Fund Account and following the 
expiration of the Moratorium Period, shall be increased to 
N293,030,940.00 (Two Hundred and Ninety-Three Million, Thirty 
Thousand, Nine Hundred and Forty Naira Only); and  

 
ii.  the sum of N200,000,000 (Two Hundred Million Naira) will be 

transferred into the Sinking Fund Account monthly based on the ISPO; 
. 
 
“Sukuk” or “Series II Sukuk” means the non-interest-bearing Shari’ah 
instrument constituted pursuant to the terms of this Trust Deed for an 
amount of up to N20,000,000,000.00 (Twenty Billion Naira only)  
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“Sukuk Certificate” means the investment certificates of equal value 
issued by the Issuer/Trustee, representing the undivided beneficial 
ownership interest in the Trust Assets held by a Sukukholder, subject to the 
terms of this Declaration of Trust and the Conditions; 
 
“Sukukholder” or “Holder” means the person in whose name a Sukuk 
Certificate is registered and whose name is, for the time being, entered into 
the Register and reflected in the records of the Registrar and the CSCS as 
the registered holder of a Sukuk (including those entered as joint holders); 
 
“Taxes” means any charges, fees, levies or assessments imposed by any 
Government Authority in Nigeria on all or any of the Trust Assets; 
 
“Transaction” means the transaction as detailed in this Declaration of Trust 
and the other Transaction Documents; 
 
“Transaction Documents” means all the agreements and documents 
which are to be prepared or executed in connection with the Transaction 
including but not limited to:  

 
a. the Letter(s) of Allocation; 
 
b. this Trust Deed; 

 

c. the Programme Trust Deed; 
 

d. the Master Forward Lease Ijarah Agreement;  
 
e. the Purchase Undertaking Deed; 
  
f. the Construction Agency Agreement;  
 
g. the Service Agency Agreement; 

 
h. Vending Agreement; 

 
i. Shariah Advisory Agreement; and 

 
j. the Pricing Supplement. 

  
“Trust” means the trust declared by the Issuer/Trustee under the terms and 
conditions of this Deed over and in respect of the Trust Assets; and 

 
‘‘Trust Assets’’ means: 

 
a. the Lease Assets (as defined in this Trust Deed); 

 
b. all of the Trustee’s ownership rights, title, interest and benefit, present 

and future, in, to and under the Lease Assets; 
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c. the interest, rights, title, benefits and entitlements, present and future, 
of the Sukukholders represented by the Issuer/Trustee in, to and under 
the Lease Assets and any proceeds from the Periodic Distribution 
Amount and/or Dissolution Distribution Amount; 
 

d. all of the Trustee’s ownership rights, title, interest and benefit, present 
and future, in, to and under the Transaction Documents (excluding: (i) 
any representations given by the LASG either as Originator or Obligor 
to the Trustee and the Delegate Trustees pursuant to any of the 
Transaction Documents and any rights which have been expressly 
waived by the Trustee or the Delegate Trustees in any of the 
Transaction Documents; and (ii) the covenant given to the Trustee 
pursuant to the Deed; 
 

e. all of the Trustee's rights, title, entitlement interest and benefit, present 
and future, in and to the Transaction Documents to which it is a party;  
 

f. the rights of the Trustee to any cash (as defined in the Pricing 
Supplement) in any of its bank accounts (and any profit or income 
earned on such cash) and any other amounts held by any agent on its 
behalf, and the rights and interests of the Trustee in any assets held 
by the Originator on trust for it, which are attributable to, arise from, or 
are in any way connected with the Sukuk;  
 

g. any eligible investments made, which are attributable to, arise from, or 
are in any way connected with the Sukuk;  

 
h. any other assets, rights, Cash or investments of the Trustee as may be 

specified in the Pricing Supplement;  
 

i. all moneys standing to the credit of the Issue Proceeds Account from 
time to time which are held by the Delegate Trustees upon trust 
absolutely for the Sukukholders pro rata according to the nominal 
amount of Sukuk held by each Sukukholder in accordance with the 
terms herein and the Conditions; and 
 

j. any proceeds arising from the sale of any of the assets comprised in 
(a) to (l) and any assets representing the same.  

 

“Vending Agreement” means the Vending Agreement between the 
Originator, the Issuer and all the Parties Named in Appendix A of the Vending 
Agreement dated on or about the date of this Deed which provides the 
principal terms and conditions under which the Sukuk issuance will be 
implemented.  

 
1.2 Interpretation  
 
 In this Deed, unless otherwise so provided, the following rules shall apply: 
 



  

 
 

LASG0122002 – Declaration of Trust                13 

1.2.1 words importing the singular shall include the plural and vice versa and 
words importing the masculine gender only shall include the feminine and 
neuter genders and words importing persons shall include corporations, 
associations, partnerships and governments (whether state or local), and 
the words “written” or “in writing” shall include printing, engraving, 
lithography or other means of visible reproduction; 

 
1.2.2 the headings to the clauses of this Deed are for convenience and 

reference purposes only and shall in no way govern or affect the 
interpretation of the terms of this Deed and neither shall it modify or 
amplify the terms of this Deed or any Clause hereof; 

 
1.2.3 references to "include", or "includes" and the like shall be construed, in 

each case, as if followed by the words "but without limitation"; 
 
1.2.4 the use, in this Deed, of the terms “Clause” and “Schedule” shall mean a 

clause or schedule of this Deed unless otherwise expressly stated; 
 
1.2.5 the words this “Deed,” or “herein” shall mean this Deed dated the date first 

above written as may be amended, restated or varied from time to time, 
as distinct and separate from any other agreement; 

 
1.2.6 all references to any enactment, other than a reference to any 

definition contained in any enactment shall be deemed to include a 
reference to any statutory modification or re-enactment thereof for 
the time being in force;  

 
1.2.7 where any person is required by the terms of this Deed to consent to 

any matter, that requirement shall be construed as a requirement for 
such person to indicate its consent in writing with respect to the 
relevant matter;  

 
1.2.8 references in this Deed to costs, charges and expenses shall unless 

otherwise provided or exempted by law, include any Value Added 
Tax or similar tax charged or chargeable in respect of such costs, 
charges and expenses;  

 
1.2.9 any register, index, minute book of account or accounting record 

required to be kept by this Deed shall be kept and inspection of such 
documents shall be allowed, and copies shall be supplied in such 
form and manner and subject to such precautions as would from time 
to time be permissible or required if it were a register, index, minute 
book of account or accounting record required to be kept by CAMA 
and references to such records in this Deed; 

 
1.2.10 where figures are referred to in this Deed in numerals and words, if 

there is any conflict between the two, the words shall prevail;  
 
1.2.11 where the day on or by which a payment is due to be made or an 

event due to occur, is not a Business Day, that payment shall be 
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made, and that event shall occur on the next succeeding Business 
Day; and 

 
1.2.12 if part or all of any clause contained in this Deed is void or invalid or 

would otherwise result in all or part of this Deed being void or invalid 
for any reasons whatsoever, then such part shall be severed from 
this Deed and shall not affect the validity or operation of any other 
provision of this Deed.  

 
 
1.3 Commencement 
 
 This Agreement shall come into force on the date it is fully executed by the 

Parties hereto.  
 
2. DECLARATION OF TRUST 
 
2.1 The Issuer/Trustee hereby irrevocably and unconditionally declares that, 

with effect from the execution of this Deed, the Delegate Trustee holds all 
rights, title, interest and benefits, present and future, in, to and under the 
Trust Assets, upon trust absolutely for the Sukukholders pro rata and on an 
undivided basis according to the face amount of the Sukuk Certificate held 
by each Sukukholder, in accordance with this Declaration of Trust and the 
Conditions. 

 
2.2  The Issuer hereby declares that it:  
 

(a) will following the execution of this Deed:  
 
(i) enter into each Transaction Document to which it is a party and 

that has not already been executed prior to the date hereof; and 
 

(ii) issue the Sukuk on the Issue Date and deliver the Sukuk 
Certificate to the Sukukholders; 
 

(b) shall comply with and perform its obligation or cause such obligations to 
be complied with and performed on its behalf (in cases where such 
obligations require third-party compliance), in accordance with the 
Conditions and the Transaction Documents to which it is a party.  
 

2.3 The provisions of this Deed shall be binding on the Issuer/Trustee, the 
Originator, the Obligor, the Delegate Trustees, the Sukukholders and all 
persons claiming through the Sukukholders respectively as if such 
Sukukholders and persons are parties to this Deed. 

 
2.4 This Deed is subject to the provisions of the Investments and Securities Act 

2007, the rules and regulations of the SEC , and any other applicable law.  
 
3. APPOINTMENT AND REMOVAL OF THE DELEGATE TRUSTEES 
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3.1 The Issuer/Trustee in its capacity as trustee hereby appoints the Delegate 
Trustees to act as its agent and to carry out all its functions as trustee under 
this Declaration of Trust.  

 
3.2 By execution hereof, the Delegate Trustees have accepted and agreed to 

be bound by the powers, duties and obligations specifically set forth in this 
Declaration of Trust. 

 
3.4 The initial fees of the Delegate Trustees shall be paid by the Originator on 

behalf of the Issuer/Trustee from the proceeds of the Sukuk and its 
subsequent fees will be paid in accordance with the terms of a fee letter 
entered into by the Originator and the Delegate Trustees. 

 
3.5 The Delegate Trustees, in the exercise of the powers and discretion 

expressly vested in them under this Trust Deed, shall not be subject to any 
control by the Originator or Issuer/Trustee, and, in the absence of any gross 
misconduct or negligence, the Delegate Trustees shall not be responsible 
for losses, costs, expenses or damages that may result from the exercise of 
their discretion, provided that such exercise of discretion shall be to the 
benefit of the Sukukholders.  

 
3.6 The Originator shall on behalf of the Issuer/Trustee pay and reimburse the 

Delegate Trustees for all expenses they may reasonably, directly and 
necessarily, incur in the course of and for the purposes of performing their 
obligations under this Trust Deed. Each Delegate Trustee shall consult with 
the Originator and seek necessary approvals before making any expense 
exceeding the sum of ₦1,000,000.00(One million Naira only) in any 
calendar year.  

 
3.7 Any or all of the Delegate Trustees may be removed by the Issuer/Trustee 

on the happening of any of the following events: 
 

a. if the Delegate Trustees goes into liquidation (except a voluntary 
liquidation for the purpose of amalgamation or reconstruction) or if a 
receiver shall be appointed for the undertaking of the Delegate 
Trustees or any part thereof;  

 
b. any regulatory authority directs the removal of the Delegate Trustee 

on legal grounds; or 
   
c.  the Delegate Trustees have failed to perform their duties 

satisfactorily or commit a breach of any of the material provisions of 
this Deed, commit any negligence, wilful misconduct or fraud or have 
done any act which is calculated to bring the Trust into disrepute; or 

 
d. if the Sukukholders holding more than 75% (seventy-five per cent) of 

the outstanding Sukuk Certificates, deliver to the Issuer/Trustee a 
request in writing that the Delegate Trustees or any one of them 
should be removed. 
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3.8 Prior to the removal of any of the Delegate Trustees, the Issuer/Trustee 
shall, if so required, use its best endeavours to appoint a new Delegate 
Trustee that, in the Issuer/Trustee's reasonable opinion, has sufficient 
expertise and experience to discharge the duties imposed on the Delegate 
Trustee in this Trust Deed and in compliance with any procurement 
regulations which may be applicable. Provided that the appointment of such 
trustee is subject to the approval of the majority Sukukholders. The 
Issuer/Trustee shall procure an undertaking from such new Delegate 
Trustee to be bound by all the Conditions and the terms of in this Trust Deed 
and the Pricing Supplement. 

 
3.9 Any of the Delegate Trustees may retire from its functions as an agent of 

the Issuer/Trustee (in its capacity as trustee) under this Deed at any time by 
giving to the Issuer/Trustee at least 3 (three) months written notice of its 
intention to retire from office as Delegate Trustee.  The retiring Delegate 
Trustee shall be entitled to its accrued fees on a quantum meruit basis up 
to the effective date of its retirement.  In the event of any Delegate Trustee 
desiring to retire, the Issuer/Trustee shall use its best endeavours to appoint 
a new delegate trustee that, in the Issuer/Trustee’s reasonable opinion, has 
sufficient expertise and experience to discharge the duties imposed on the 
Delegate Trustees in this Trust Deed within 3 (three) months of the written 
notice by the retiring Delegate Trustee of its intention to retire.  The 
Issuer/Trustee shall procure an undertaking from such a new Delegate 
Trustee to be bound by all the Conditions.  

 

 Provided that no such retirement shall take effect (where the 
retirement/resignation of such Delegate Trustee would result in there being 
no Delegate Trustee for this Trust Deed and the Sukuk) until the 
Issuer/Trustee has appointed a new Delegate Trustee.  

 
3.10  No retirement or removal of a Delegate Trustee under this clause shall be 

effective unless the approval of the SEC has been sought and obtained. 
 
3.11  Forthwith upon the retirement or removal of any of the Delegate Trustees, 

the retiring Delegate Trustee shall within 14 (fourteen) days hand over to 
the new Delegate Trustee or the Issuer/Trustee (on behalf of the new 
trustee) all books and records of the Trust that are in its possession, or under 
its control, and render all reasonable assistance required for the successful 
handover to the new trustee. 

 
4.  DURATION OF TRUST 
 
 The Trust created by this Deed shall remain in full force and effect until the 

date on which, following the maturity under the Sukuk Certificates: 
 

i.  the Issuer/Trustee and Delegate Trustees receive an unconditional 
confirmation in writing from the Registrar that the Dissolution 
Distribution Amount has been paid to the Sukukholders;  

 



  

 
 

LASG0122002 – Declaration of Trust                17 

ii. the Issuer/Trustee and Delegate Trustees receive notice in writing 
from the Originator that title in the Lease Assets are vested in the 
Originator; and 

 
iii. the Originator receives an unconditional release in writing from the 

Issuer/Trustee and Delegate Trustees from all of the Obligor’s 
obligations under the Transaction Documents  

  
5. THE SUKUK CERTIFICATE 
 
5.1  The Issuer/Trustee shall issue and offer the Sukuk in an aggregate nominal 

investment amount of up to N20,000,000,000.00 (Twenty Billion Naira only) 
or such other amount as may be agreed by the Originator and the 
Issuer/Trustee and stated in the Pricing Supplement.   

 
5.2 The minimum investment amount shall be ₦10,000,000.00 (Ten million 

Naira only) with subsequent subscription of ₦1,000.00 (One thousand Naira 
only) thereafter. 

 
5.3 Each Sukuk Certificate represents an undivided ownership interest in the 

Trust Assets and will rank pari passu, without any preference, with the other 
Sukuk Certificates.   

 
5.4 Each Sukuk Certificate represents a limited recourse obligation of the 

Issuer/Trustee and Delegate Trustees. 
 
5.5  Each Sukuk Certificate shall be issued by way of an offer for subscription 

through the Issuer/Trustee. 
 
5.6  The Sukuk Certificates shall be issued only as fully paid.  
 
5.7 All the terms and conditions contained in the Conditions shall be applicable 

to each Sukuk Certificate issued under this Declaration of Trust.  
 
5.8 The Sukuk Certificates shall be issued in uncertificated (dematerialised, 

electronic or book-entry) form and registered in the Register.  Each Sukuk 
Certificate shall be registered with a separate securities identification code 
with the Custodian. 

 
5.9 Upon allotment, the Sukukholders will receive an E-allotment statement 

issued by the Registrar/Custodian confirming the Sukukholder’s aggregate 
interests in the Trust Assets. In the case of joint Sukukholders, the joint 
Sukukholders shall be entitled to only one E-allotment statement for Sukuk 
Certificates held jointly by them. Such statement shall be issued in the 
names of the joint Sukukholders and the delivery of a statement to one of 
the joint Sukukholders shall be sufficient delivery to all such Sukukholders. 

 
5.10 Statements issued by the Registrar/Custodian as to the aggregate value of 

the Sukuk Certificates standing to the credit of any Sukukholder shall be 
conclusive and binding for all purposes save in the case of manifest error 
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and such person (or his/her legal representatives) shall be treated by the 
Issuer/Trustee, the Delegate Trustees and the Registrar/Custodian as the 
legal owner of the Sukuk for all purposes. 

 
5.11 The Sukukholders shown in the records of the Registrar/Custodian (or 

his/her legal representatives) are entitled to the benefit of, are bound by, 
and are deemed to have notice of, all the provisions of this Deed. 

 
 
 
6. TITLE  
 
 The registered Holder of any Sukuk Certificate will (except as otherwise 

required by law) be treated as the absolute owner of the Sukuk represented 
by the Sukuk Certificate for all purposes (whether or not any payment 
thereon is overdue and regardless of any notice of ownership, trust or any 
interest or any writing on, or the theft or loss of, the Sukuk Certificate) and 
no person will be liable for so treating the Holder of any Sukuk Certificate.  
The registered Holder of a Sukuk Certificate will be recognised by the 
Delegate Trustees as entitled to his Sukuk Certificate free from any equity, 
set-off or counterclaim on the part of the Issuer/Trustee against any 
intermediate Holder of such Sukuk Certificate.  

 

7. LISTING OF THE CERTIFICATES 
 
 Subject to the terms of the relevant Transaction Documents,  and the 

approval of the Exchange, the Sukuk Certificates shall be listed on the 
Exchange in accordance with relevant  laws of the Exchange. Trading of the 
Sukuk will commence subject to confirmation of commencement of the 
construction of the Lease Assets to the Exchange by the Delegate Trustees.   

 
 
8. THE REGISTER 
 
8.1 The Registrar shall establish and maintain the Register of the Sukukholders 

at such place and in such form as it considers adequate and shall enter 
therein the following particulars: 

 
i. the name and address of each Sukukholder; 
 
ii. the amount invested; 
 
iii. the date of investment; 
 
iv. the duration of the investment and the expected date of the maturity 

of the Sukuk; 
 
v. the date on which the investor ceases to be a Sukukholder; and 
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vi. other details which the Delegate Trustees may consider necessary 
or desirable. 

 
8.2 The Delegate Trustees shall not incur any liability or responsibility on 

account of any mistake by the Registrar in the Register. For the avoidance 
of doubt, the Registrar will be solely responsible for any liability arising out 
of any mistake in the Register, which evidences the ownership, registration, 
transfers and/or other disposals of the Sukuk Certificates. 

 
8.3 Every Sukukholder shall promptly notify the Delegate Trustees and the 

Registrar in writing of any change of name or address and the Registrar 
shall alter the Register accordingly. 

 
8.4 An interest in the Trust Assets shall be said to be acquired by a person when 

the interest of the Sukukholder has been entered into the Register by the 
Registrar. 

 
9. TRANSFER OF SUKUK CERTIFICATES 
 
9.1 Transfer of the Sukuk Certificates, which will be issued in uncertificated 

form, shall be effected in accordance with the rules governing the transfer 
of title in securities held by the Custodian and/or any Exchange upon which 
the Sukuk Certificate is listed.  

 
9.2 No Sukukholder may require the transfer of a Sukuk Certificate to be 

registered: 
 

9.2.1 during the period of 21 (twenty one) days ending on (and including) 
the due date for any payment of the Periodic Distribution Amount (as 
stated in Clause 21.2 of this Trust Deed); and  

 
9.2.2 during the period of 7 (seven) days ending on (and including) the due 

date for the payment of the Dissolution Distribution Amount (as stated 
in Clause 21.3 of this Trust Deed). 

  
9.3 Registration of any transfer of the Sukuk will be effected without charge by 

or on behalf of the Issuer/Trustee or the Registrar but upon payment (or the 
giving of such indemnity as the Issuer/Trustee or the Registrar may 
reasonably require) by the transferee in respect of charges which may be 
imposed by the Custodian in relation to such transfer. 

 
10. LIMITED RECOURSE 
 
10.1. Proceeds of the Trust Assets are the sole source of payments on the Sukuk.  

The Sukuk do not represent an interest in or obligation of any other asset of 
the Issuer/Trustee, the Delegate Trustees, the Originator, the Paying Agent, 
or their respective affiliates.  Accordingly, the Sukukholders, by subscribing 
to or acquiring the Sukuk, acknowledge that they will have no recourse to 
any other assets of the Issuer/Trustee, or Delegate Trustees (other than the 
Trust Assets). 
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10.2. The Obligor, in its capacity as the Lessee under the Master Forward Lease 

Ijarah Agreement and Promisor under the Purchase Undertaking, is obliged 
to make certain payments under the Transaction Documents to the 
Issuer/Trustee. The Delegate Trustees as agents of the Issuer/Trustee will 
have direct recourse against the Obligor to recover such payments. The net 
proceeds of realisation of, or enforcement of, the Trust Assets may not be 
sufficient to make all payments due in respect of the Sukuk. If, following the 
distribution of such proceeds, there remains a shortfall in payments due 
under the Sukuk, subject to paragraph 15.4.1 of the Conditions, no 
Sukukholder will have any claim against the Issuer/Trustee (to the extent 
that the Trust Assets have been exhausted);  the  Originator, or the Delegate 
Trustees (to the extent that each fulfills its obligations under the Transaction 
Documents to which it is a party) or against any assets (other than the Trust 
Assets to the extent not exhausted) in respect of such shortfall, and any 
unsatisfied claims of the Sukukholders shall be extinguished. The 
Issuer/Trustee, the Delegate Trustees and the Sukukholders shall only be 
entitled to deal with the Trust Assets as expressly permitted by the 
Transaction Documents, and the Terms and Conditions. Subject to 
paragraph 15.2 of the Conditions, and the sole right of the Delegate 
Trustees and, the Sukukholders against the Lessee or the Originator shall 
be entitled to enforce their obligations in their respective capacities under 
the Transaction Documents.  

 
11. AGREEMENT OF SUKUKHOLDERS 
 
 By purchasing the Sukuk Certificates, each Sukukholder is deemed to have 

agreed, notwithstanding anything to the contrary contained in the 
Declaration of Trust, the Conditions, or any Transaction Document, that: 

 
a. no payment of any amount whatsoever shall be made by or due on 

the Sukuk Certificates, except from the Trust Assets; 
 
b. all payments due under the Sukuk Certificates shall be made by the 

Paying Agent as a direct obligation of the Obligor, from the proceeds 
of the Trust Assets, in accordance with paragraph 5.3 of the 
Conditions; 

 
c. no recourse shall be had to the Delegate Trustees for the payment 

of any amount owing hereunder or under any Transaction Document,  
whether for the payment of any fee or other amount hereunder or any 
other obligation or claim arising out of or based upon the Transaction 
Documents, against any of the Issuer/Trustee, the Delegate Trustees 
or the Obligor (to the extent that the Trust Assets have been 
exhausted following which all obligations of the Issuer, the Delegate 
Trustees and the Obligor  shall be extinguished); and 

 
d. it will not institute, or join any other person in instituting, against the 

Issuer/Trustee or the Delegate Trustees, any bankruptcy, 
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reorganisation, arrangement or liquidation proceedings or other 
similar proceedings under any bankruptcy or similar law. 

 
12. RIGHTS OF SUKUKHOLDERS 
 
12.1  Each Sukukholder shall have an undivided ownership interest (ranking pari 

passu) in the Trust Assets and no Sukuk Certificate shall confer any interest 
or share in any particular part of the Trust Assets.  No Sukukholder shall 
have a right to call for any partition or division of any portion of the Trust 
Assets by virtue of his/its ownership interest in the Trust Assets. 

 
12.2  The Sukukholders shall not have any right against the Delegate Trustees in 

respect of their investments except such rights as are expressly conferred 
upon them by the Declaration of Trust, the Conditions or by any law, 
subsidiary legislation, regulation or any order of court. 

 
12.3 A Sukukholder shall have the right to share in the benefits from the Trust 

Assets proportionate to the number of his/its ownership interests in the Trust 
Assets. 

 
12.4 Only persons who have been duly registered in the Register maintained by 

the Registrar as Sukukholders shall have the right to be recognised as such.  
 
12.5 A Sukukholder shall have the right to pledge, charge, mortgage, or 

otherwise offer its Sukuk Certificate as security for a debt, a loan or an 
obligation and in any such case, the Sukukholder shall notify the Delegate 
Trustees, the Registrar and the Custodian, in writing, of the pledge, charge, 
mortgage or obligation. 

 
12.6  Subject to the provisions of this Deed, the Delegate Trustees shall:  
 

(a)  act as trustee in accordance with any instructions given to it by the 
 Sukukholders pursuant to an Extraordinary Resolution (as defined in 
 Schedule 1);  
 

(b)  If so instructed by the Sukukolders pursuant to an Extraordinary 
 Resolution, refrain, from exercising a right, power or discretion vested 
 in it as trustee under this Deed.  

 
13. FUNCTIONS OF THE DELEGATE TRUSTEES 
 
 The Delegate Trustees will, in relation to the Sukuk Certificates, inter alia: 

 
a. ensure that title to all the Trust Assets is vested in the Issuer/Trustee; 
 
b. follow up with the Originator or other relevant government 

departments to ensure the timely payment of the Periodic Distribution 
Amount and/or the Dissolution Distribution Amount to Sukukholders;   

 
c. enforce the Trust Assets in an Event of Default;  
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d. ensure the collection and distribution of the proceeds of the Trust 

Assets in accordance with the terms of the Declaration of Trust and 
the Conditions; 

 
e. distribute the proceeds of any enforcement of the Trust Assets;  
 
f. take such other steps as are reasonably necessary to ensure that the 

Sukukholders receive the distributions to be made to them in 
accordance with the Transaction Documents and the Conditions;  

 
g. carry out all periodic and statutory filings required to be filed by the 

Issuer/Trustee with any relevant authority; 
 
h. ensure the proper administration and management of the 

Issuer/Trustee;  
 
i. appoint the Project Monitoring Consultant to undertake an inspection 

and monitoring of the Projects in accordance with specifications and 
timelines in the Construction Agency Agreement; 

 
j. issue a Certificate of Completion to each Contractor and ensure that 

the Contractors employed by the Originator are paid once the 
Certificate of Completion is issued;  

 
k. submit periodic reports to the FRACE through the Originator on the 

utilisation of the Issue Proceeds and the conditions for the Trust 
Assets bi-annually;  

 
l. ensure the proper administration and management of the Sinking 

Fund; and 
 
m. do all such things that are incidental to their powers and functions 

under the Trust Deed. 
 
14. POWERS OF THE DELEGATE TRUSTEES 
 
 Without prejudice to the powers vested in the Delegate Trustees by this 

Deed or otherwise, the Delegate Trustees will have the following powers: 
 

a. to enter into and execute all contracts, deeds and documents and to 
do all acts, matters or things which it may deem expedient for the 
purpose of giving effect to and carrying out the trusts, authorities, 
powers and discretions conferred upon the Issuer/Trustee and/or 
Delegate Trustees by this Deed, provided that where an expense 
exceeding ₦1,000,000 (One Million Naira) in a calendar year would 
be incurred, the consent of the Originator shall be sought;  

 
b. to convene and conduct meetings of the Sukukholders as set out in 

Schedule 2 and to act upon the instructions of the Sukukholders in 
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accordance with any resolution, decision or Extraordinary Resolution 
of the Sukukholders in accordance with Schedule 2; 
 

c. to appoint, at its discretion, remove or suspend consultants, agents, 
servants and other delegates, and to determine the powers and 
duties to be delegated to them and to pay such remuneration to them 
as it may think fit, subject to agreeing to such remuneration with the 
Originator; 

 
d. to institute, conduct, defend, compound or abandon any legal 

proceeding concerning the affairs of the Trust and also to compound 
and allow time for payment or satisfaction of any debts due and any 
claims or demands by or against the Trust; 

 
e. to settle or compromise any claim or demand by or against the Trust, 

and to refer any claim or demand by or against the Trust to arbitration 
and observe and carry out any actions required of them as Delegate 
Trustees; 

 
f. to make and give receipts, releases and other discharges for money 

payable to the Trust and for the claims and demands of the Trust; 
 
g. to maintain proper written financial records in respect of the activities 

of the Issuer/Trustee and cause those records to be audited and filed 
as may be required by any statute or regulation unless an express 
exception from these obligations, is issued by a competent authority, 
in favour of the Issuer/Trustee; and 

 
h. to determine who shall be entitled to sign on the Issuer/Trustee's 

behalf receipts, acceptances, endorsements, releases, contracts and 
documents. 

 
15. ISSUER/TRUSTEE’S COVENANTS 
 
 The Issuer/Trustee, in its capacity as trustee under this Trust Deed hereby 

covenants that it shall not: 
 

a. do anything or carry out any activity which is not expressly permitted 
by its memorandum and articles of association; 

 
b. redeem or purchase any of its shares or pay any dividend or make 

any other distribution to its shareholders (excluding, for the 
avoidance of doubt, any consideration payable by the Issuer/Trustee 
to the Originator as contemplated by the Transaction Documents 
and/or the Terms and Conditions); 

 
c. use the Issue Proceeds for any purpose other than as stated in the 

Transaction Documents; 
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d. put to its directors or shareholders any resolution for, or appoint any 
liquidator for, its winding-up or any resolution for the commencement 
of any other bankruptcy or insolvency proceeding with respect to it;  

 
e. enter into any contract, transaction, amendment, obligation or liability 

that may be detrimental to the interest of the Sukukholders; 
 
f. co-mingle the Trust Assets with its assets or any other assets which 

it holds in trust for any person other than the Sukukholders; 
 
g. incur any indebtedness whatsoever, or give any guarantee in respect 

of any obligation of any person or issue any securities (or rights, 
warrants or options) except, in all cases, as contemplated in the 
Transaction Documents; 

 
h. secure any of its present or future indebtedness for borrowed money 

by any lien, pledge, charge or other security interest with the Trust 
Assets; or 

 
i. sell, lease, transfer, assign, participate, exchange or otherwise 

dispose of, or pledge, mortgage, hypothecate or otherwise encumber 
(by security interest, lien (statutory or otherwise), preference, priority 
or other security agreement or preferential arrangement of any kind 
or nature whatsoever or otherwise) (or permit such to occur or suffer 
such to exist), any part of (i) its title to the Trust Assets or any interest 
therein except pursuant to the Transaction Documents or (ii) its 
interests in any of the other Trust Assets except pursuant to the 
Transaction Documents. 

 
16. DELEGATE TRUSTEES’ COVENANTS 
 
16.1 With respect to the Trust Assets, the Delegate Trustees covenant that, as 

long as the Sukuk are outstanding, they shall not: 
 

a. co-mingle the Trust Assets with their assets or any other assets but 
shall ensure that the Trust Assets are separately identified and 
segregated in their records and accounts and from other investments 
held for the benefit of any other party or for themselves; 

 
b. incur any indebtedness in any form whatsoever, or give any 

guarantee in respect of any obligation of any person or issue any 
securities (or rights, warrants or options) except, in all cases, as 
contemplated in the Transaction Documents; 

 
c. secure any of their present or future indebtedness for borrowed 

money by any lien, pledge, charge or other security interest with the 
Trust Assets; 

 
d. sell, lease, transfer, assign, participate, exchange or otherwise 

dispose of, or pledge, mortgage, hypothecate or otherwise encumber 
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(by security interest, lien (statutory or otherwise), preference, priority 
or other security agreement or preferential arrangement of any kind 
or nature whatsoever or otherwise) (or permit such to occur or suffer 
such to exist), any part of (i) the Issuer/Trustee’s title to the Trust 
Assets or any interest therein except pursuant to the Transaction 
Documents; or (ii) the Issuer/Trustee’s interests in any of the other 
Trust Assets except pursuant to the Transaction Documents; 

 
e. use the Issue Proceeds for any purpose other than as contemplated 

in the Transaction Documents; and 
 
f. amend or agree to any amendment of any Transaction Document 

and/or the Conditions in a manner which is prejudicial to the rights of 
the Sukukholders.  

 
16.2 With respect to the Trust Assets, the Delegate Trustees covenant that as 

long as the Sukuk are outstanding, they shall:  
 

a. act with diligence and prudence in the administration of the Trust;  
 
b. observe the utmost good faith in any transaction carried out on behalf 

of the Sukukholders; and  
 
c. avoid any conflict of interest with those of the Sukukholders.  

 
17. LASG’S COVENANTS 
 
17.1 The Originator, in its capacity as a shareholder of the Issuer/Trustee, 

covenants that:  
 

a. it shall ensure that the Delegate Trustees shall be entitled to appoint 
majority of the directors on the Board of Directors.  

 
b. it shall exercise all voting rights and other powers of control available 

to it as a shareholder of the Issuer/Trustee to ensure that the 
Issuer/Trustee shall not perform or undertake to perform any of the 
following acts unless the prior approval in writing of the Delegate 
Trustees has been obtained:  

 
i. a change of the company’s name; 
 

ii. any alteration of the memorandum of association with respect to 
the business or objects of the company; 

 
iii. any alteration of the articles of association; 

 
iv. any reduction of the Issuer/Trustee’s share capital; 

 
v. any variation of rights attaching to any class of shares; 
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vi. the winding up by the court at the instance of the Issuer/Trustee; 
 

vii. the voluntary winding up of the Issuer/Trustee; 
 

viii. any purchase by the Issuer/Trustee of any of its shares; 
 

ix. the approval by the Issuer/Trustee of any financial assistance for 
the purchase of any of its shares; 

 
x. the approval of an arrangement on the sale of the Issuer/Trustee’s 

property during a members’ voluntary winding up; 
 

xi. any provision for reserve liability capital; 
 

xii. the payment of any dividend; 
 

xiii. the incorporation of any subsidiary of the Issuer/Trustee; 
 

xiv. the transfer of any material assets of the Issuer/Trustee; 
 

xv. any decision to enter into a merger with another entity; 
 

xvi. an application for judicial pre-insolvency hearings; and 
 

xvii. any decision to list the Issuer/Trustee on any recognised publicly 
traded stock exchange. 

 
17.2. The Originator hereby covenants to ensure that it performs all of its obligations 

under this Declaration of Trust Deed and all the other Transaction Documents. 
 
17.3 The LASG hereby covenants to: 

 
a. transfer title in the relevant land, on which the Projects will be 

executed, to the Issuer/Trustee and issue all requisite title 
documents, certificates, permits, license and any other document 
required to ensure that title in such land vests in the Issuer/Trustee 
and make the land available to the Issuer/Trustee for the execution 
of the Projects free of any payment, interference or encumbrance 
until the payment of the Dissolution Distribution Amount; 

 
b. enter into the Master Forward Lease Ijarah Agreement and all other 

Transaction Documents, to which it is a party, and perform all of its 
covenants, duties and obligations under such Transaction 
Documents; and  

 
c. make the Rental Payment under the Master Forward Lease Ijarah 

Agreement on each Rental Payment Date and the Purchase Price 
under the Purchase Undertaking. 
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d. ensure that the Paying Agent pays all amounts due under any 
Transaction Document to the relevant beneficiary in accordance with 
the terms laid out in the Transaction Documents; and  

 
e. ensure that the Paying Agent pays all monies due to the 

Sukukholders as at when due and be directly liable to the 
Sukukholders and the Delegate Trustees for the payments due to the 
Sukukholders. 

 

 
 
18. ESTABLISHMENT OF THE SINKING FUND ACCOUNT 
 
18.1 The Delegate Trustees shall, not later than five (5) Business Days from the 

Closing Date open or cause to be opened a Sinking Fund Account into which 
the Rentals and the Purchase Price shall be paid by the Obligor.  

 
18.2 The Sinking Fund Account shall be funded by monthly deductions in 

accordance with the ISPO and CDSA, and such other amounts as may be 
specified by the Delegate Trustees for the purpose of ensuring the payment 
obligations of the Issuer/Trustee in connection with the Sukuk is satisfied.  

 
18.3 The money standing to the credit of the Sinking Fund Account no later than 

five (5) Business Days before any Periodic Distribution Date shall not be less 
than the Periodic Distribution Amount due on the Issue on the Periodic 
Distribution Date.  

 
18.4 In the event of a shortfall in the Sinking Fund and the request for payment by 

the Delegate Trustees, the Obligor shall no later than 11:00am on the Business 
Day immediately succeeding the date on which payments were made under 
Clause 18.2, send a payment confirmation or other acceptable form of 
notification to the Issuer/Trustee and the Delegate Trustees confirming that the 
payment has been made into the Sinking Fund Account.  

 
18.5 The Delegate Trustees shall utilize the funds in the Sinking Fund Account for 

the purposes of effecting payments to the Sukuk-holders on each Periodic 
Distribution Date. 

 
18.6 The Delegate Trustees shall immediately notify the Issuer/Trustee and the 

Obligor: 
 

18.6.1 If they have not by the close of five (5) Business Days before the 
Periodic Distribution Date (the ‘Relevant Date’) received the full 
amount required for payment to the Sukukholders, that it has not 
received the full amount required for the payment of the Sukukholders; 
or  

 
18.6.2 if they have received the full amount of any sum payable in respect of 

the Sukuk, that they have received the full amount required for 
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payment to the Sukukholders and the Obligor and the Issuer are 
immediately discharged of any payment obligations then due.  

 
18.7 Upon receipt of the notification of the amount specified in Clause 18.6.1 the 

Obligor shall, not later than three (3) Business Days before the Periodic 
Distribution Date, remit sufficient funds into the Sinking Fund Account to meet 
such shortfall. 

 
18.8 The Sinking Fund Account shall be administered by the Delegate Trustees as 

custodian for  the Sukukholders and the money therein shall be applied in 
accordance with the terms herein. 

 
19.  INVESTMENT OF THE SINKING FUND 
 
 The Trustee Delegate shall only invest the monies credited into the Sinking 

Fund in Shari’ah-compliant instruments which shall include but not be limited 
to Shari’ah-compliant bank deposits, fixed deposits, fixed income funds, sukuk, 
treasury instruments and other Shari’ah-compliant investments, provided that 
such investments shall be subject to the Trustee Investments Act Chapter T22 
LFN 2004, and shall not put the Trust Assets at undue risk. 

  
20. INDEMNITIES, RIGHTS AND DISCRETION OF DELEGATE TRUSTEES 
 
 Without prejudice to any indemnity allowed by law or elsewhere herein given 

to the Delegate Trustees, the following provisions shall apply: 
 

a. The Delegate Trustees shall not be responsible for the authenticity 
of any transfer of a Sukuk Certificate by any Sukukholder to another 
party. 

 
b. The Delegate Trustees shall not incur any liability to the 

Sukukholders for doing or failing to do any act or thing which, by 
reason of any provision of any present or future law or regulation 
made pursuant thereto or of any decree order or judgment of any 
court or by action (whether of binding legal effect or not), may be 
taken or made by any person or body acting with or purporting to 
exercise the authority of any government (whether legally or 
otherwise) where the Delegate Trustees shall be directed or 
requested to do or perform or to forbear from doing or performing. 

 
c. The Delegate Trustees shall be entitled to require that the signature 

of any Sukukholder or joint Holder to any document required to be 
signed by him/it under or in connection with this Deed, be 
authenticated to their reasonable satisfaction. 

 
d. The Delegate Trustees shall not be liable to account to any 

Sukukholder or otherwise for any payment made or suffered by the 
Delegate Trustees, the Obligor or any person acting under their 
authority, in good faith nor to any duly empowered fiscal authority of 
Nigeria or elsewhere for Taxes arising out of or relating to any 
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transaction of whatsoever nature under these presents 
notwithstanding that any such payments need not have been made 
or suffered. 

 
e. The Delegate Trustees shall, as regards all the powers and discretion 

vested in them by this Deed, have absolute and uncontrolled 
discretion as to the exercise or non-exercise thereof and in the 
absence of fraud and negligence, the Delegate Trustees shall not in 
any way be responsible for any loss, costs or damages that may 
result from the exercise or non-exercise thereof. 

 
f. The Delegate Trustees may act upon the advice, statement or 

information obtained from stockbrokers, accountants, lawyers, 
bankers or other persons believed by the Trustees, in good faith, to 
be experts in the matters on which they have been consulted, and 
the Delegate Trustees shall not be liable for anything done or omitted 
or suffered to be done by them in reliance upon such advice 
statement or information. 

 
g. The Delegate Trustees shall not be responsible for any misconduct, 

mistake, oversight or error or want of judgment or want of prudence 
on the part of any lawyer, banker, accountant, broker or other person 
acting hereunder as agent or adviser of the Delegate Trustees, save 
to the extent that such agent or adviser was acting on the instruction 
of the Delegate Trustees and within the course and scope of its 
appointment.  PROVIDED that the Delegate Trustees shall be 
entitled to be indemnified by such agent or adviser. 

 
h. If for any reason it becomes impossible or impracticable to carry out 

any of the provisions of this Deed, neither of the Delegate Trustees 
shall be under any liability thereof or thereby.  None of the Delegate 
Trustees shall incur liability for any error of law, in the absence of 
fraud or negligence, in connection with any matter or thing done or 
suffered to be done or omitted to be done by them in good faith.  

 
i. The Delegate Trustees shall not be required to expend or risk their 

own funds or otherwise incur any liability in the performance of their 
duties or in the exercise of their rights or powers as trustees. 

 
21. ENFORCEMENT AND EXERCISE OF RIGHTS 
 
21.1 Following the distribution of the proceeds of the Trust Assets in respect of 

the Sukuk Certificates to the Sukukholders, in accordance with the 
Conditions and this Trust Deed, the Delegate Trustees shall not be liable for 
any further sums and, accordingly, the Sukukholders may not take any 
action against the Delegate Trustees (to the extent that they have fulfilled 
their obligations under the Transaction Documents and/or the Terms and 
Conditions) to recover any such sum in respect of the Sukuk Certificates or 
the Trust Assets. 
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21.2 Upon the payment of all Periodic Distribution Amount the obligations of the 
Issuer/Trustee in respect of the Sukuk Certificates shall be satisfied and no 
Holder of the Sukuk Certificates may take any further steps against the 
Issuer/Trustee to recover any further sums in respect of the Sukuk 
Certificates and the right to receive any such sums unpaid shall be 
extinguished. In particular, no Holder of the Sukuk Certificates shall be 
entitled in respect thereof to petition or to take any other steps for the 
winding-up of the Issuer/Trustee. 

 
 
 
22. PAYMENT AND DISTRIBUTIONS  
 
22.1 Payment Conditions 
 

a. The Obligor hereby undertakes to make all payments due to the 
Sukukholders under this Deed. 

 
b. Payments of Periodic Distribution Amounts or the Dissolution 

Distribution Amount in respect of each Sukuk Certificate shall be paid 
to the person shown on the Register at the close of business on the 
Business Day before the due date for payment thereof (‘‘Record 
Date’’).  

 
c. Payments of Periodic Distribution Amounts or the Dissolution 

Distribution Amount in respect of each Sukuk Certificate shall be 
made in Naira by transfer to an account in Naira maintained by the 
Sukukholder with an authorised bank in Nigeria. 

  
d. All payments are subject in all cases to any applicable fiscal or other 

laws, regulations and directives in the place of payment. 
 
e. No commission or expenses shall be charged to the Sukukholders in 

respect of such payments except usual charges charged by any 
Sukukholder’s account bank.  

 
f. If any date for payment in respect of any Sukuk Certificate is not a 

Business Day, the Holder shall not be entitled to payment until the 
next following Business Day nor to any profit or other sum in respect 
of such postponed payment. 

 
22.2 Periodic Distribution Amounts 
 

a. The Periodic Distribution Amounts shall be payable in arrears in 
respect of the Sukuk Certificates on each Periodic Distribution Date. 

 

b. The Periodic Distribution Amounts shall be distributed to 
Sukukholders by the Registrars, pro rata to their respective holdings, 
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out of amounts payable by the Obligor as the Lessee under the 
Master Forward Lease Ijarah Agreement.  

 
c. Each Sukuk Certificate will cease to be eligible to earn Periodic 

Distribution Amounts from the Dissolution Distribution Date. 
  
22.3 Dissolution Distribution Amounts 

 
a. Pursuant to the Purchase Undertaking Deed, the Obligor has 

undertaken to purchase the Lease Assets in accordance with the 
Purchase Schedule. 

 
b. On the Maturity Date, the Delegate Trustees shall pay the Dissolution 

Distribution Amount to the Sukukholders pro rata to their respective 
holdings. 

 
22.4  Dissolution of the Trust 
 

a. Unless previously redeemed, or purchased and cancelled, in full, as 
provided below, each Sukuk Certificate shall be finally redeemed on 
the Dissolution Date, and, upon the payment of the Dissolution 
Distribution Amount to Sukukholders, the Trust shall dissolve, the 
Sukuk Certificates shall cease to represent interests in the Trust 
Assets and no further amounts shall be payable in respect thereof 
and none of the Issuer/Trustee,  the Originator, the Obligor and 
Delegate Trustees shall have any further obligations in respect 
thereof. 

 
b. Where an Event of Default occurs, the Delegate Trustees shall 

exercise the powers and rights conferred on the Lessor under the 
Master Forward Lease Ijarah Agreement.   

 
23. NOTICES 
 
23.1 Each communication to be made under this Deed shall, unless otherwise 

agreed, be made by e-mail, letter or by telephone (to be confirmed promptly 
by e-mail or letter). 

 
23.2 All notices to Sukukholders will be valid if: 

 
a. published in at least two (2) daily newspapers with national coverage; 

and 
 
b. e-mailed to them; or 
 
c. sent by registered post to their registered address. 

 
The Delegate Trustees shall also ensure that notices are duly given or 
published in a manner which complies with the rules and regulations of any 
stock exchange on which the Sukuk Certificates are for the time being listed.  
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Any notice shall be deemed to have been given on the day after being so 
mailed or on the date of publication or, if so, published more than once or 
on different dates, on the date of the first publication. 

 
23.3 Any communication by letter shall be made to the intended recipient and 

marked for the attention of the person, or any one of them, at the relevant 
address from time to time designated by that Party to the other Parties for 
the purpose of this Agreement and shall (save as provided in Clause 23.6 
below) be deemed to have been made upon delivery. 

 
23.4 Any communication to be made by e-mail shall be made to the intended 

recipient and marked for the attention of the person, or any one of them, at 
the relevant e-mail address from time to time designated by that Party to the 
other Parties for the purpose of this Agreement and shall (save as provided 
in Clause 21.6 below) be deemed to have been received when transmission 
of that e-mail communication has been completed. 

 
23.5 Any communication to be made by telephone shall be made to the intended 

recipient at the relevant telephone number from time to time designated by 
that Party to the other Parties for the purpose of this Agreement and shall be 
deemed to have been received when written confirmation of such 
communication is made and confirmed. 

 
23.6 Notwithstanding Clauses 23.3 to 23.5, any communication which would 

otherwise take effect after 4.00 p.m. on any particular Business Day or 
otherwise on a non-Business Day in the place of the addressee shall not 
take effect until 10.00 a.m. on the immediately succeeding Business Day in 
the place of the addressee. 

 
23.7 All written communication may be delivered by hand or sent by private 

courier to the address set forth below:  
 

Issuer/Trustee:  Lagos State Infrastructure Sukuk SPV PLC  
Address:   5, ASSBIFI Road, Alausa, Ikeja, Lagos, Nigeria 
Telephone:   +234 806 294 6969 
Attention:   Dr. Rabiu Olowo  
Email:  dmo@lagosstate.gov.ng  
 
Originator/Obligor: The Lagos State Government of Nigeria  
Address:   Lagos State Debt Management Office 

 5, ASSBIFI Road, Alausa, Ikeja, Lagos, Nigeria 
Telephone:   +234 802 315 9986 

  Attention:   Mrs. Alake Sanusi  
Email:   dmo@lagosstate.gov.ng   

 
Delegate Trustee:  FBNQuest Trustees Limited 
Address:   Keffi Street, Off Awolowo Road, Ikoyi, Lagos, Nigeria   
Telephone:   +234(1)2798300     
Attention:   Mr. Adekunle Awojobi 
E-mail:   publictrust@fbnquest.com 
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Delegate Trustee: STL Trustees Limited 
Address:   Plot 183, Moshood Olugbani Street, Victoria Island 

Lagos, Nigeria 
Telephone:   +234 802 322 6694 
Attention:   Mrs. Funmi Ekundayo   
Email:   fekundayo@stltrustees.com 

 
Delegate Trustee:  Sterling Asset Management and Trustees Limited  
Address:   7, Alfred Rewane Road, Ikoyi, Lagos, Nigeria 
Telephone:   +234 802 312 5493 
Attention:   Mr. Friday Omayebu 
Email:   friday.omayebu@sterlingassetng.com 
 
Delegate Trustee:  United Capital Trustees Limited  
Address:   3rd and 4th Floors, Afriland Towers, 97/105 Broad Street, 

Lagos, Nigeria 
Telephone:   +234 805 231 9170 
Attention:   Mrs. Buky Ikeotuonye  
Email:   Buky.Ikeotuonye@unitedcapitalplcgroup.com  
 
Delegate Trustee:  UTL Trust Management Services Limited 
Address:   2nd floor, ED building, 47 Marina, Lagos, Nigeria 
Telephone:   +234 812 224 3847 
Attention:   Mrs. Olufunke Aiyepola 
Email:   ooaiyepola@utltrustees.com 

 

24. TAXATION 
 
 In accordance with the provisions of the relevant tax legislation, payments 

in respect of the Sukuk shall be made without withholding or deduction of 
any Taxes of whatever nature imposed or levied by or in the Federal 
Republic of Nigeria, save for deductions on account of withholding tax in 
accordance with applicable laws, and any other deduction mandated by law. 

 

25. MEETINGS OF SUKUKHOLDERS 
 
 The rights and duties of the Sukukholders in respect of attendance at 

meetings of Sukukholders are set out in Schedule 2 to this Deed (Provisions 
for Meetings of Sukukholders).  Decisions taken at Sukukholders meetings 
may only be exercised by the Delegate Trustees in accordance with the 
Deed.  

 
26. AMENDMENT AND MODIFICATION  
 
 Subject to the prior notification and approval of the Commission and the 

Shari’ah Adviser, all the Parties shall be entitled by deed supplemental 
hereto to modify, alter, or add to the provisions of this Deed in such manner 
and to such extent as they may consider expedient for any purpose 
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PROVIDED that unless the Delegate Trustees shall certify in writing that in 
their opinion such modification, alteration, or addition does not prejudice the 
interests of the Sukukholders, no such modification, alteration, or addition 
shall be made without the sanction of an Extraordinary Resolution of a 
Meeting of Sukukholders duly convened and held in accordance with the 
provisions contained in Schedule 1 hereto; and PROVIDED also that no 
such modification, alteration or addition shall impose upon any Sukukholder 
any obligation to make any further payment in respect of his/its Sukuk 
Certificate(s) or to accept any liability in respect thereof.  

 
 
 
27. GOVERNING LAW  
 
27.1 This Agreement and any dispute or claim (including non-contractual 

disputes or claims) arising out of or in connection with it or its subject matter 
or formation shall be governed by and construed in accordance with the 
laws of the Federal Republic of Nigeria. 

 
27.2 The Parties agree that the provisions of this Agreement shall also be 

governed by the provisions of Islamic commercial jurisprudence as 
interpreted by the FRACE and are satisfied that this Agreement complies 
with applicable Islamic law of commercial transactions. 

 
28.      WAIVER OF INTEREST 
           
28.1  Each Party irrevocably agrees that no interest will be payable or receivable 

under or in connection with this Deed and in the event that it is determined 
that any interest is payable or receivable in connection with this Deed by a 
Party, whether as a result of any judicial award or operation of any 
applicable law or otherwise, such Party agrees to waive any right it may 
have to claim or receive such interest. 

 
28.2  For the avoidance of doubt, nothing in this Clause 28 (Waiver of Interest) 

shall be construed as a waiver of rights in respect of the Rental or any other 
amounts payable by the Obligor or Originator pursuant to this Agreement, 
howsoever such amounts may be described or re-characterised by any 
court or arbitral tribunal.  

                    
29.     DISPUTE RESOLUTION 
 
29.1 In the event of any allegation of breach or question of interpretation or 

dispute or controversy relating to this Agreement, the parties to the dispute 
shall meet and negotiate in good faith with a view to settling the matter 
amicably. A dispute shall be considered to have arisen when one Party 
sends the other Party(ies) involved in the dispute a written notice of dispute. 
If the parties are unable to settle the matter or dispute within 2 (two) weeks 
after receiving the notice of dispute and afore-mentioned meeting, then the 
matter or dispute shall be referred to an arbitration panel (appointed in 
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accordance with Clause 29.2 below), whose decision shall be final and 
binding on the Parties. 

 
29.2 Each Party to the dispute shall be entitled to appoint an arbitrator by issuing 

a notice of appointment of an arbitrator and the party-appointed arbitrators 
shall jointly appoint an independent arbitrator who shall be knowledgeable 
in Islamic law of commercial transactions. Provided that the number of 
arbitrators appointed by the Parties is not an even number. However, where 
the total number of arbitrators appointed including the independent 
arbitrator is an even number, any of the Parties shall apply to the President 
of the Chartered Institute of Arbitrators, Nigeria to appoint an additional 
arbitrator to make the total number of arbitrators an odd number. 

 
29.3  If any Party to the dispute fails to nominate an arbitrator within 5 (five) days 

of receiving the notice of the appointment of an arbitrator by the other party, 
the President of the Chartered Institute of Arbitrators, Nigeria shall, on the 
application of any of the Parties to the dispute, appoint an arbitrator on 
behalf of the defaulting party.   

 
29.4 The arbitral proceedings shall be conducted in Lagos, Nigeria in English 

Language and shall be governed by the Arbitration and Conciliation Act, 
Chapter A18, LFN 2004. 

 
29.5 The arbitral award shall be binding on the Parties to the dispute and the cost 

of the arbitration shall be borne as determined by the arbitrators. Each Party 
to the dispute, however, shall bear its legal fees. 

 
29.6 Each Party hereby agrees that this Agreement is founded on the principle 

of interest-free and each Party agrees to donate any penalty interest arising 
from any judgment or award to charity provided that neither of the Parties 
shall stand to benefit from such an award. 

 
30. TRANSPARENCY AND ANTI-CORRUPTION 
 
30.1    The Parties agree that they will, at all times in connection with and 

throughout the course of the Agreement and thereafter, comply with and 
take reasonable measures to ensure that their subcontractors, agents or 
other third parties, subject to their control or determining influence, comply 
with all Anti-Bribery Laws which are hereby incorporated by reference into 
this Agreement as if written out in this Agreement in full.  

 
30.2    No part of the proceeds of the Trust Assets will be used, directly or indirectly, 

for any payments to any person including any governmental official or 
employee, political party, an official of a political party, candidate for political 
office, an official of any private organisation or anyone else acting in an 
official or other capacity in violation of any Anti-Bribery Laws. 

 
31. SHARI’AH COMPLIANCE  
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31.1. The Issuer/Trustee, the Originator, the Obligor and the Delegate Trustees 
agree that they have accepted the Shari’ah compliant nature of this Deed; 

  
31.2. This Deed complies with applicable Islamic laws on a commercial 

transaction; 
 
31.3.  The Issuer/Trustee, the Originator, the Obligor and the Delegate Trustees 

agree that they shall not claim that any of their obligations under this Deed 
(or any provision thereof) is ultra vires or not compliant with the principles of 
Shari’ah;  

 
31.4.  The Issuer/Trustee, the Originator, the Obligor and the Delegate Trustees 

agree that they shall not take any steps or bring any proceedings in any 
forum to challenge the Shari’ah compliance of this Deed;   

 
31.5.  The Issuer/ Trustee, the Originator, the Obligor and the Delegate Trustees 

agree that none of their obligations under this Deed shall in any way be 
diminished, abrogated, impaired, invalidated or otherwise adversely affected 
by any finding, declaration, pronouncement, order or judgment of any court, 
tribunal or other body that this Deed is not compliant with the principles of 
Shari’ah;  

 
31.6.  The Parties are satisfied that this Deed complies with Islamic commercial 

jurisprudence and each Party agrees that it will not seek to challenge the 
enforceability of this Deed in the future for reasons of non-compliance with 
Islamic law. 
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SCHEDULE 1 

TERMS AND CONDITIONS OF THE SUKUK 
 
Lagos State Infrastructure Sukuk SPV Plc (in its capacity as issuer and in its capacity 
as trustee, as applicable, the Issuer/Trustee, which expression shall where the 
context allows include the Delegate Trustees (defined below) acting pursuant to the 
powers delegated to it by the Trustee pursuant to the Trust Deed (defined below)) 
has issued Sukuk Certificates in an aggregate face value of ₦20,000,000,000 
(Twenty Billion Naira). The Sukuk is constituted by the Declaration of Trust made 
between the Trustee, the Originator, the Obligor (defined below), and the Delegate 
Trustees (defined below). 
 
Each Sukuk Certificate is subject to the terms and conditions contained in the Trust 
Deed and the Pricing Supplement. The Conditions are applicable to every Sukuk 
Certificate. In the event of any inconsistency between these Conditions and the 
Pricing Supplement, the Conditions shall prevail. Each Sukuk represents an 
undivided beneficial ownership interest in the relevant Trust Assets held by the 
Issuer/Trustee on trust (the "Trust") for, inter alia, the benefit of the registered holders 
of the Sukuk Certificates pursuant to the Trust Deed.  
 
Payments relating to the Sukuk are backed by the Irrevocable Standing Payment 
Order (ISPO) issued by the Accountant-General of the State/Debt Management 
Office on behalf of Lagos State, authorizing the deduction of an agreed amount from 
the Obligor’s statutory allocation and a minimum of 15% of the Obligor’s Internally 
Generated Revenue (IGR) remitted into the CDSA and paid into the Sinking Fund 
Account held by the Delegate Trustees in satisfaction of the Obligor’s obligations in 
respect of the Rentals and Purchase Price to the Sukukholders.  
 
1. INTERPRETATION 

 
DEFINITIONS 
 
Words, meanings and expressions defined in the Trust Deed shall have the 
same meaning where used in these Conditions unless the context otherwise 
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requires or unless otherwise stated and provided that, in the event of any 
inconsistency between any such document and these Conditions, these 
Conditions will prevail. In addition, in these Conditions the following 
expressions have the following meanings: 
 
Aggregate Nominal Amount means the sum of ₦20,000,000,000 (Twenty 
Billion Naira) or any amount identified by the Delegate Trustees at any 
relevant time as the outstanding nominal amount under the Issue;  
 
Deed and Trust Deed means the Declaration of Trust deed entered into 
between the Trustee, the Originator, the Obligor and the Delegate Trustees;  
 
Dissolution Distribution Amount means the final Purchase Price as stated 
in the Purchase Schedule. When used in relation to “Events of Default”, the 
term shall be construed to mean the outstanding Rental (if any) and the 
outstanding Purchase Price; 

 
Dissolution Date means, as the case may be, any of: (a) the Maturity Date; 
(b) following the occurrence of an Event of Default (as defined in Condition 
14 (Events of Default)), the date on which the Sukuk are dissolved in 
accordance with the provisions of Condition 14 (Events of Default);  
 
Extraordinary Resolution has the meaning given in Schedule 2 (Provisions 
for Meetings of Sukukholders) to the Deed;  
 
Majority Sukukholders means 75% of the Sukukholders present and voting 
at a meeting of the Sukukholders;  
 
Material Adverse Change means any event or circumstance which gives rise 
to a Material Adverse Effect; 
 
Material Adverse Effect means any event or circumstance, which in the 
reasonable opinion of the Delegate Trustees (when taken alone or together 
with any previous event or circumstance), has or could reasonably be 
expected to have a material adverse effect, for as long as any amount under 
the Sukuk are outstanding on:  
 
a) the assets, business or financial condition of the Issuer and/or the Obligor; 

or 
 

b) the ability of the Issuer and the Obligor to perform their obligations under 
the Transaction Documents; or  

 
c) the validity or enforceability of the Transaction or the rights or remedies of 

the Sukukholders thereunder.  
 

Maturity Date has the meaning given in the Pricing Supplement; 
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Payment Business Day means a day on which commercial banks and 
foreign exchange markets settle payments and are open for general business 
in Lagos;  
 
Periodic Distribution Date means the date on which the Periodic Distribution 
Amount is to be paid to the Sukukholders, until the Maturity Date through the 
Paying Agent;  
 
Receiving Agent means any bank or stockbroker appointed under the 
Programme to receive and process applications for the Sukuk; 
 
Relevant Date in respect of a Sukuk means (a) the date on which payment 
in respect of such Sukuk first becomes due or (b) if the full amount of the 
money payable has not been received by the Registrar or the Delegate 
Trustees on or before the due date, the date on which, the full amount of the 
money having been so received, notice to that effect has been duly given to 
Sukukholders in accordance with Condition 16 (Notices) 
 
Rental Accumulation Period means the period from (and including) a 
Periodic Distribution Date to (but excluding) the next (or first) Periodic 
Distribution Date. 
 
Service Agency Agreement means the Service Agency Agreement entered 
into between the Originator or its duly authorised agent and the Issuer/Trustee 
for the maintenance of the Trust Assets; 
 
Shari’ah Adviser means Lotus Financial Services Limited; 
  
Sukuk means certificates of equal value issued by the Issuer in 
dematerialized form, which evidences undivided ownership to the Lease 
Assets and/or usufruct and/or rights to the receivables from the said Lease 
Assets and/or usufruct subject to the terms of this Trust Deed and Sukuk shall 
be construed accordingly; 
 
Taxes means any taxes, levies, imposts, duties, fees, assessments or 
governmental charges of whatever nature imposed or levied by or on any of 
the Parties, and all interest, penalties or similar liabilities with respect thereto;  
 
Total Loss Event has the same meaning given to it in the Master Forward 
Lease (Ijarah) Agreement; and  
 
Trust Assets has the meaning as given to it in the Trust Deed; 
 
Transfer Agent means the Delegated Trustee or any other company with the 
responsibility to transfer the periodic payments to the Sukukholders according 
to the payment schedule in the Master Forward Lease Ijarah Agreement and 
Purchase Undertaking.  
 

2. FORM, DENOMINATION AND TITLE 
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FORM AND DENOMINATION 
 

2.1 Unless otherwise specified in the Pricing Supplement, the Sukuk shall be 
issued in registered form in denominations of N1,000. The minimum initial 
subscription amount shall be N10,000,000.00 and multiples of N1,000.00 
thereafter. 
 

2.2 The Sukuk will be issued in uncertificated (dematerialised or book-entry) form, 
which shall be registered with a separate securities identification code with 
the Custodian and the names of the Sukukholders shall be recorded in the 
Register of Sukukholders (the ‘‘Register’’) kept by the Registrar.  
 

2.3 The Sukuk shall not be issued in bearer form but shall be duly registered by 
the Issuer in its relevant books to the appropriate owner as specified on each 
Sukuk.  
 
REGISTER 
 

2.4 The Registrar will maintain a register (the "Register") of Sukukholders in 
respect of the Sukuk in accordance with the provisions of the Service Agency 
Agreement. The Register shall contain the following information: 

 
a. the name and address of the Sukukholder; 

 
b. the amount invested; 

c. the date of investment; 

d. the duration of the investment and the unexpected date of redemption; 
 

e. the date on which the investor ceases to be a Sukukholder; and 
 

f. other details which the Delegate Trustees may consider necessary. 
 

In these Conditions, the "Sukukholder" means the person in whose name 
such Sukuk is registered in the Register or in the case of a joint holding, the 
first named person. A single individual registered Sukuk will be issued to each 
Sukukholder in respect of its registered holding of Sukuk. Each individual 
registered Sukuk will be serially numbered with an identifying number which 
will be recorded also on the Register.  

 
TITLE  
 

2.5 The person in whose name any outstanding Sukuk is for the time being 
registered as set out in the relevant Register shall be the holder of such Sukuk 
or of a particular face value of the Sukuk for all purposes whether or not such 
Sukuk or face value shall be overdue and notwithstanding any notice of 
ownership thereof or of trust or other interest with regard thereto, and any 
notice of loss or theft or any writing thereon, and the Trustee, the Originator, 
the Obligor, the Delegate Trustees shall not be affected by any notice to the 
contrary unless a change in the Register has been effected by the registered 
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holder pursuant to the process of the Transfer Agent. The registered holder 
of a Sukuk will be recognised by the Trustee as entitled to the Sukuk free from 
any equity, set-off or counterclaim on the part of the Trustee against the 
original or any intermediate holder of such Sukuk.  
 

2.6 All payments made to such holder shall be valid and, to the extent of the sums 
so paid, effective to satisfy and discharge the liability for moneys payable in 
respect of such Sukuk or face value.  

 
3. TRANSFERS AND ISSUE OF SUKUK 

 
3.1 Transfers 

 
3.1.1 Transfers of interest in the Sukuk will be effected in accordance with 

the rules of the relevant clearing system.  
 

3.2 Formalities Free of Charge 
 
Registration of transfer of Sukuk will be effected without charge by or on 
behalf of the Trustee, the Registrar or Custodian but upon payment or the 
giving of such indemnity as the Trustee, the Registrar or any other Agent may 
reasonably require in respect of any tax or other governmental charges which 
may be imposed in relation to such transfer.  
 

3.3 Closed Period  
 
No Sukukholder may require the transfer of a Sukuk to be registered during 
the period of 21 (twenty one) days ending on a Periodic Distribution Date and 
7 (seven) days ending on a Dissolution Date or any other date on which any 
payment under the Sukuk falls due.  

 
3.4 Regulations 

  
3.4.1 All transfers of Sukuk and entries on the Register will be made subject 

to the detailed regulations concerning the transfer of Sukuk scheduled 
to the Deed. A copy of the current regulations will be mailed (free of 
charge) by the Registrar to any Sukukholder who requests one.  
 

3.4.2 The Sukukholder shall be entitled to receive, in accordance with 
Condition 2.4 (Register), only one individual registered Sukuk in 
respect of his entire holding of Sukuk. In the case of a transfer of a 
portion of the face value of the Sukuk held, a new individual registered 
Sukuk Certificate in respect of the balance of the Sukuk not transferred 
will be issued to the transferor.  
 

3.5 Death of Sukukholders 
 

3.5.1 In case of the death of a registered Sukukholder,  the executors or 
administrators, of the deceased, shall be the only persons recognized 
by the Issuer as having any title to such Sukuk. 
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4. STATUS  

 
4.1 Status of the Sukuk  

 
The Sukuk evidences an undivided beneficial ownership interest in the Trust 
Assets and consequently the right to receive certain payments in respect 
thereof, subject to the terms of the Deed, the Purchase Undertaking Deed, 
and these Conditions, are direct, unsubordinated, unsecured and limited 
recourse obligations of the Trustee and rank pari passu, without any 
preference or priority, among all the Sukuk.   
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4.2 Status of the Obligor’s and the Issuer’s payment obligations under the 
Transaction Documents 
 
4.2.1 The payment obligations of the Obligor pursuant to the Transaction 

Documents are direct, unsubordinated and secured obligations of the 
Obligor and rank in priority above all unsecured obligations if any, of 
the Obligor from time to time outstanding.  
 

4.2.2 The payment obligations of the Issuer pursuant to the Transaction 
Documents are direct, unsubordinated and secured obligations of the 
Issuer and rank in priority above all unsecured obligations if any of the 
Issuer from time to time are outstanding. 
  

4.3. Tenor. 
 

The tenor of the Sukuk shall be as specified in the Pricing Supplement. 
 
5. THE TRUST 

  
5.1 Trust Assets  

 
5.1.1 The Delegate Trustees, while carrying out their duties as Delegate 

Trustees have agreed to perform same in accordance with the terms 
and conditions of the Deed and other Transaction Documents. These 
duties as aforementioned may be delegated to the Delegate Trustees 
to be performed on behalf of the Issuer/Trustee. 
 

5.1.2 In this regard, the Allocated Land has been transferred by the 
Originator to the Issuer/Trustee for the purpose of having the Lease 
Assets developed using the funds to be raised by the Issuer further to 
the issuance of the Sukuk. The Issuer will then declare a trust over the 
Lease Assets on behalf of the Sukukholders. The ISPO shall be in 
favour of the Delegate Trustees on behalf of the Issuer/Trustee, who 
shall hold the funds transferred under the ISPO as payment for the 
Rentals and Purchase Price by the Obligor, from which sum the 
Periodic Distribution Amount may be disbursed to the Sukukholders on 
each fixed Periodic Distribution Date. Sukuk shall be issued to the 
Sukukholders evidencing their undivided ownership of the Trust Assets 
in their respective contributory percentages. 
 

5.1.3 The Issuer/Trustee has appointed the Originator to perform limited 
actions in order to service the Trust Assets pursuant to the Service 
Agency Agreement. The Fees and specific duties shall be agreed on 
between the parties and as contained in the Service Agency 
Agreement. 
 

5.1.4 The Obligor has undertaken to gradually purchase from the 
Issuer/Trustee, the Lease Assets on the relevant Dissolution Date 
pursuant to the Purchase Undertaking. The purchase price payable by 
the Obligor pursuant to the Purchase Undertaking will be an amount 
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equal to (a) the Aggregate Nominal Amount outstanding, of the Sukuk; 
(b) the amount of accrued but unpaid Periodic Distribution Amounts on 
such date; and (c) without duplication or double counting an amount 
representing the relevant Ownership Expense. The Trustee will 
distribute the proceeds of the sale of these Lease Assets to the 
Sukukholders of the relevant Sukuk in the amounts required to be paid 
in respect of the Sukuk under the Conditions. 
 

5.1.5 The Obligor has guaranteed to the Issuer/Trustee, the punctual 
performance of any and all payment obligations arising or falling due 
under or in respect of the assets which are the subject of the Sukuk. 
Further, the Obligor has agreed that if, on a day falling five (5) Business 
Days prior to a Periodic Distribution Date of the Sukuk there is a 
shortfall between the Periodic Distribution Amounts due on the 
immediately following Periodic Distribution Date and the 
disbursements received from the CSDA (whether due to the breach of 
the ISPO by the Obligor, the maturity of obligations, the early 
repayment of amounts due or a failure by any person to pay amounts 
that have become due and payable, in respect of such Lease Assets 
or for any other reason), such that the Trustee would be unable to pay 
Periodic Distribution Amounts to Sukukholders on such Periodic 
Distribution Date in full, the Obligor shall immediately pay to the 
Trustee the amount of such shortfall for payment by the Trustee in 
respect of Sukuk. The aggregate Periodic Distribution Amounts 
recoverable by the Trustee shall not exceed the sum of all (i) Periodic 
Distribution Amounts due to Sukukholders on all relevant Periodic 
Distribution Dates and (ii) any such additional amounts to take care of 
tax exemptions under Condition 12. 

 
5.2 The Trust Assets in respect of the Sukuk will comprise: 

  
i the Lease Assets (as defined in the Deed); 

  
ii all of the Issuer/Trustee’s ownership rights, title, interest and benefit, 

present and future, in, to and under the Lease Assets; 
 

iii the interest, rights, title, benefits and entitlements, present and future, of 

the Sukukholders represented by the Issuer/Trustee in, to and under the 

Lease Assets and any proceeds from the Periodic Distribution Amount 

and/or Dissolution Distribution Amount; 

 

iv all of the Issuer/Trustee’s ownership rights, title, interest and benefit, 
present and future, in, to and under the Transaction Documents 
(excluding: (i) any representations given by the Originator to the 
Issuer/Trustee and the Delegate Trustees pursuant to any of the 
Transaction Documents and any rights which have been expressly 
waived by the Trustee or the Delegate Trustees in any of the Transaction 
Documents; and (ii) the covenant given to the Issuer/Trustee pursuant to 
the Deed; 
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v all of the Issuer/Trustee's rights, title, interest and benefit, present and 
future, in and to the Transaction Documents to which it is a party;  
 

vi the rights of the Issuer/Trustee to any cash (as defined in the Pricing 
Supplement) in any of its bank accounts (and any profit or income earned 
on such cash) and any other amounts held by any agent on its behalf, and 
the rights and interests of the Issuer/Trustee in any assets held by the 
Originator on trust for it, which are attributable to, arise from, or are in any 
way connected with the Sukuk;  
 

vii any eligible investments made, which are attributable to, arise from, or are 
in any way connected with the Sukuk;  
 

viii any other assets, rights, Cash or investments of the Issuer/Trustee as 
may be specified in the Pricing Supplement;  

 

ix all moneys standing to the credit of the Issue Proceeds Account from time 

to time which are held by the Delegate Trustees upon trust absolutely for 

the Sukukholders pro rata according to the nominal amount of Sukuk held 

by each Sukukholder in accordance with the terms herein and the 

Conditions; and 

 

x any proceeds arising from the sale of any of the assets comprised in 
condition 5.2 and any assets representing the same.  

 
5.3 Application of Proceeds from Trust Assets 

 
Unless otherwise specified in the Pricing Supplement on each Periodic 
Distribution Date and on the Dissolution Date, the Trustee will apply the 
moneys standing to the credit of the Sinking Fund Account in the following 
order of priority:  
 
5.3.1 Firstly, to the Delegate Trustees in respect of all amounts owing to it 

under the Transaction Documents in its capacity as Delegate Trustees 
and to any Receiver, manager or administrative Receiver or any other 
analogous officer appointed in respect of the Trust by the Delegate 
Trustees in accordance with the Trust Deed; and  
 

5.3.2 Secondly, to pay pro rata an amount equal to any other sums payable 
by the Trustee (other than to Sukukholders or as otherwise provided in 
clause 5.3.3 and 5.3.4(inclusive) below) including rating fees and 
placement fees and Registrar’s (and/or Custodian’s) fees together with 
any stamp, issue, registration, documentary and other fees, duties and 
taxes, including compensation and penalties, payable on or in 
connection with: 
 
i the execution and delivery of the Deed; 
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ii any action taken by or on behalf of the Trustee to enforce, or to 
resolve any doubt concerning, or for any other purpose in 
relation to, the Deed, the Sukuk and the Conditions each of 
which such amounts shall have been properly incurred by the 
Trustee and to pay any remuneration which has been agreed 
with the Trustee;  
 

5.3.3 Thirdly, on any Periodic Distribution Date, to pay to the Registrar any 
outstanding Periodic Distribution Amounts due and payable on such 
Periodic Distribution Date; and  
 

5.3.4 Fourthly, on the Dissolution Date, to pay to the Registrar the 
Dissolution Distribution Amount required to redeem the Sukuk in full on 
such Dissolution Date. 

 

6. COVENANTS 
 

6.1 TRUSTEE COVENANTS  
 

The Trustee covenants that, inter alia, for so long as any Sukuk is outstanding, 
it shall not: 
 
6.1.1 incur any indebtedness in respect of borrowed money whatsoever, or 

give any guarantee in respect of any obligation of any person or issue 
any shares (or rights, warrants or options in respect of shares or 
securities convertible into or exchangeable for shares) other than the 
Sukuk issued.  Provided that this restriction shall not apply to any 
subsequent sukuk issuance by the Issuer under the Programme on the 
condition that the assets of this Sukuk shall be ring-fenced and 
separated from the asset(s) of any such sukuk issuance; 
 

6.1.2 secure any of its present or future indebtedness for borrowed money 
by any lien, pledge, charge or other security interest upon any of its 
present or future assets, properties or revenues (other than those 
arising by operation of law);  
 

6.1.3 sell, transfer, convey or otherwise dispose of (i) its legal title or 
apparent ownership to the Trust Assets or any interest therein except 
pursuant to, the Purchase Undertaking Deed or any of its interests in 
any of the other Trust Assets;  
 

6.1.4 use the relevant Sukuk proceeds for any purpose other than as set out 
in the Transaction Documents; 
 

6.1.5 amend materially or agree to any material amendment of any 
Transaction Document to which it is a party, or its memorandum and 
articles of association, or enter into any other agreement, letter or other 
document in connection with the Sukuk without the prior approval of 
the Sukukholders of the relevant Sukuk by way of Extraordinary 
Resolution or otherwise in accordance with the Deed; 
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6.1.6 put to its directors or shareholders any resolution for or appoint any 

liquidator for its winding up or any resolution for the commencement of 
any other bankruptcy or insolvency proceeding with respect to it, 
otherwise than for the purposes of, or pursuant to, an amalgamation, 
reorganisation or restructuring whilst solvent; and 

  
6.1.7 enter into any contract, transaction, amendment, obligation or liability 

other than the Transaction Documents to which it is a party or as 
expressly permitted or required thereunder or engage in any business 
or activity other than:  
 
6.1.7.1 as provided for or permitted in the Transaction Documents;  

 
6.1.7.2 the ownership, management and disposal of Trust Assets as 

provided in the Transaction Documents; and  
 

6.1.7.3 such other matters which are incidental thereto.  
 

6.2 NEGATIVE PLEDGE  
 
The Issuer shall not directly or indirectly pledge the Trust Asset against 
any of its obligations. 

 
7. PERIODIC DISTRIBUTION AMOUNT PROVISION 

 
This condition 7 is applicable to the Sukuk.  
 
PERIODIC DISTRIBUTION AMOUNT 
  

7.1 A Periodic Distribution Amount representing a rental for the use of the Lease 
Assets and payment for the gradual purchase of the Lease Assets will be 
payable in respect of the Sukuk and be distributable to the Sukukholders by 
the Registrar out of amounts transferred from the Sinking Fund Account by 
the Delegate Trustees in accordance with these Conditions and on the 
relevant Periodic Distribution Dates.  

 
CALCULATION OF PERIODIC DISTRIBUTION AMOUNT  
 

7.2 The Periodic Distribution Amount payable in respect of each Sukuk for any 
Rental Accumulation Period shall be in Naira.  

 
PERIODIC DISTRIBUTION DATE  
 

7.3 Subject to Condition 7.4 (Cessation of Payment), and Condition 14 (Events of 
Default), each Periodic Distribution Amount will be made in respect of the 
relevant Sukuk in arrears on each Periodic Distribution Date.   
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CESSATION OF PAYMENT  
 

7.4 No further amounts will be payable on any Sukuk from and including the 
Dissolution Date unless, upon due presentation, payment of any Periodic 
Distribution Amount or the Dissolution Distribution Amount or any part thereof 
is improperly withheld or refused. In such event, the outstanding Periodic 
Distribution Amounts shall be payable until whichever is the earlier of (i) the 
day on which all sums due in respect of such Sukuk up to that day are 
received by or on behalf of the relevant Sukukholder and (ii) the day which is 
seven (7) days after the Registrar has notified the Sukukholders that it has 
received all sums due in respect of the Sukuk up to such seventh day except 
to the extent that there is any subsequent default in payment under these 
Conditions.  

 
NOTIFICATIONS, ETC. TO BE FINAL 
  

7.5 All notifications, opinions, determinations, certificates, calculations, 
quotations and decisions given, expressed, made or obtained for the 
purposes of the provisions of this Condition 7, the Trustee or the Delegate 
Trustees, or any other professional parties to this Issue or their duly 
authorised agent as the case may be, will in the absence of wilful default, bad 
faith or manifest or proven error be binding on the Trustee, the Delegate 
Trustees, the Receiving Agent and all Sukukholders.  

 
8. PAYMENT 

 
8.1 Payment of Dissolution Distribution Amounts and Periodic Distribution 

Amounts will be made by electronic transfer to the registered account (as 
defined below) of the Sukukholder. Payments of Dissolution Distribution 
Amounts and payments of Periodic Distribution Amounts due otherwise than 
on a Periodic Distribution Date will only be made on the Dissolution Date to 
the holder shown on the Register. 
 

8.2 For the purposes of this Condition 8 (Payment), a Sukukholder’s “registered 
account” means the bank account of such Sukukholder in operation at the 
time of the issuance of the Sukuk details of which appear on the Register at 
the close of business, in the case of Periodic Distribution Amounts due, on a 
Periodic Distribution Date. 
 

8.3 All such payments will be made subject in all cases to (i) any fiscal or other 
laws and regulations applicable thereto in the place of payment. 
 

8.4 Where payment is to be made by transfer to a registered account, payment 
instructions (for value the due date or, if that is not a Payment Business Day, 
for value the first following day which is a Payment Business Day) will be 
initiated. 
 

8.5 If the amount of any Dissolution Distribution Amount or Periodic Distribution 
Amount which is due on the Sukuk is not paid in full, the Registrar will annotate 
the Register with a record of the amount of any Dissolution Distribution 
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Amount or Periodic Distribution Amounts in fact paid and all outstanding sums 
shall be paid to the Sukukholder within seven (7) Business Dyas from the date 
of such annotation .  

 
9. REGISTRAR 

  
9.1 Agents of Trustee 

 
In acting in connection with the Sukuk, the Registrar and any other agent 
appointed by the Issuer under the Deed, acts solely as agent of the Trustee 
and, to the extent provided therein, the Delegate Trustees, and do not assume 
any obligations towards or relationship of agency or trust for or with any of the 
Sukukholders. 
 

9.2 Specified Offices 
 

9.2.1 The Trustee reserves the right at any time to vary or terminate the 
appointment of any agent and to appoint additional or other agents. 
  

9.2.2 Notice of any termination or appointment and of any changes in 
information regarding appointed agents will be given to the 
Sukukholders promptly by the Trustee in accordance with Condition 16 
(Notices).  

 
10. CAPITAL DISTRIBUTIONS OF TRUST 

 
10.1 Scheduled Dissolution 

  
Unless the Sukuk are redeemed earlier, each of the Sukuk will be redeemed 
based on the Purchase Schedule and fully redeemed on the Maturity Date at 
its Dissolution Distribution Amount together with, for the avoidance of doubt, 
any accrued but unpaid Periodic Distribution Amounts. Upon payment in full 
of such amounts and the dissolution of the relevant Trust, the Sukuk shall 
cease to represent interests in the Trust Assets and no further amounts shall 
be payable in respect thereof and the Trustee shall have no further obligations 
in respect thereof.  
 

11. CANCELLATION 
  
All Sukuk which are redeemed will forthwith be cancelled and accordingly may 
not be held, reissued or resold.  
 

12. TAXATION 
  
All payments in respect of the Sukuk by or on behalf of the Trustee shall be 
made without withholding or deduction save for deductions on account of 
withholding tax in accordance with applicable laws or any other deduction 
mandated by law.  
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13. PAYMENT OF PERIODIC DISTRIBUTION AMOUNT 
 
Payments of Periodic Distribution Amounts or the Dissolution Distribution 
Amount in respect of each Sukuk shall be made in Naira by transfer to the 
registered account of the Sukukholder with a bank in Nigeria.  
 

14. EVENTS OF DEFAULT 
  

14.1 If any of the Events of Default occur and is continuing, the Delegate Trustees 
at their discretion shall, and if so requested in writing by Majority Sukukholders 
or if so directed by an Extraordinary Resolution, give written notice to the 
Issuer at its specified office that an Event of Default has occurred: 
 
14.1.1 Non-Payment: a default is made in the payment of any Periodic 

Distribution Amount in respect of the Sukuk on the date fixed for 
payment thereof, or default is made in the payment of any Dissolution 
Distribution Amount in respect of the Sukuk on the due date for 
payment thereof after the receipt of payment from the Obligor, and in 
the case of any Periodic Distribution Amount only, such default 
continues for a period of seven (7) days. The Issuer shall not be in 
default, however, if during the said seven (7) Business Days period (as 
the case may be), the Issuer satisfies the Delegate Trustees that:  
 

14.1.1.1 such sums (Withheld Amounts) were not paid (i) in order to 
comply with any fiscal or other law or regulation or with the 
order of any court of competent jurisdiction, in each case 
applicable to such payment, the Issuer, the Delegate Trustees 
or the relevant Sukukholder; or (ii) in case of doubt as to the 
validity or applicability of any such law, regulation or order, in 
accordance with advice as to such validity or applicability given 
at any time during the said period of seven (7) Business Days 
(as the case may be) by independent legal advisers acceptable 
to the Delegate Trustees; or  
 

14.1.1.2 such Withheld Amounts were not paid pursuant to an 
agreement made in connection with Condition 14.1.1 above. 

 
14.1.2 Breach of Other Obligations: the Issuer or the Obligor  does not 

perform or comply with any one or more of its other obligations under 
the Deed or the Transaction Documents, which default will affect the 
capacity of the Issuer or the Obligor  to meet its payment obligations 
and which default has not been remedied for a period of 30 (thirty) days 
(or such longer period as the Delegate Trustees may reasonably 
determine is not materially prejudicial to the interests of the 
Sukukholders) after the date on which written notice of such default 
requiring the Issuer and/or Obligor to remedy the same shall have been 
given to the Issuer and/or Obligor  by the Delegate Trustees (except 
where such default is not, in the reasonable opinion of the Delegate 
Trustees after consultation with the Issuer and/or Obligor , capable of 
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being remedied, in which case no such notice as is mentioned above 
will be required);  
 

14.1.3 Seizure/Compulsory Acquisition of Assets: if any step is taken by 
any person with a view to the seizure, compulsory acquisition, 
expropriation or nationalisation of all or a material part of the assets of 
the Issuer; 
 

14.1.4 Insolvency: the Issuer is, or is deemed by law, or a court of competent 
jurisdiction to be unable to pay its debts as they fall due; or stops or 
suspends payment of a substantial part of its debts;  
 

14.1.5 Failure to Pay Periodic Distribution Amount: the Issuer stops or 
suspends payment of the Periodic Distribution Amount after receiving 
same from the Obligor; 
 

14.1.6 Cessation of Business: if the Issuer ceases to conduct all or 
substantially all of its business as it now conducts or changes all or 
substantially all of the nature of its business or merges or consolidates 
with any other entity without the prior written consent of the Delegate 
Trustees; 
 

14.1.7 Material Adverse Change: If a Material Adverse Change has 
occurred; and 
 

14.1.8 Obligations Unenforceable: any of the Sukuk or the Trust Deed is or 
becomes wholly or partly void, voidable or unenforceable. 
 

14.1.9 Total Loss Event occurs under the Master Forward Lease (Ijarah) 
Agreement.  

 

15. ENFORCEMENT AND EXERCISE OF RIGHTS 
  

15.1 Enforcement 
  

Upon the occurrence of an Event of Default, the Delegate Trustees shall 
(subject to Condition 15.2) take one or more of the following steps:  
 
15.1.1 enforce the provisions of any of the Transaction Documents; and  

 
15.1.2 take such proceedings and/or other steps as it may think fit against or 

in relation to each of the Trustees and/or the Originator/Obligor to 
realise the Trust Assets and to recover amounts due to Sukukholders.  
 
Following the enforcement, realisation and distribution of the 
Distributions from the Sukuk to the Sukukholders in accordance with 
these Conditions and the Deed, the Trustee shall not be liable for any 
further sums and accordingly, Sukukholders may not take any action 
against the Trustee, the Delegate Trustees or any other person 
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(including the Originator) to recover any such sum in respect of the 
Sukuk or the relevant Trust Assets. 
  

15.2 Enforcement by the Delegate Trustees 
 

The Delegate Trustees shall not be bound in any circumstances to take any 
action, step or proceeding to enforce or to realise the Trust Assets or take any 
action, steps or proceedings against the Trustee and/or the Originator/Obligor 
under any of the Transaction Documents to which the Trustee or the 
Originator/Obligor is a party unless directed or requested to do so (a) by an 
Extraordinary Resolution or (b) in writing by the Sukukholders holding at least 
one-fifth (1/5) in face value of the Sukuk then outstanding and in either case 
then only if it shall be indemnified and/or pre-funded and/or secured to its 
satisfaction against all liabilities to which it may render itself liable or which it 
may incur by so doing.  
 

15.3 No Direct Enforcement by Sukukholders 
 

15.3.1 No Sukukholder shall not be entitled to proceed directly against the 
Trustee or the Originator unless (a) the Delegate Trustees, having 
become bound so to proceed, (i) fail to do so within a reasonable 
period, or (ii) is unable by reason of an order of a court having 
competent jurisdiction to do so, and such failure or inability is 
continuing, and (b) the relevant Sukukholder or such Sukukholder 
together with the other Sukukholders who propose to proceed directly 
against any of the Trustee or the Originator, as the case may be holds 
at least twenty per cent (20%) of the then outstanding Aggregate 
Nominal Amount of the Sukuk. Under no circumstances shall the 
Delegate Trustees or any Sukukholder have any right to cause the sale 
or other disposition of any of the Trust Assets and the sole right of the 
Delegate Trustees and the Sukukholders against the Trustee and the 
Originator shall be to enforce their respective obligations under the 
Transaction Documents.  
 

15.3.2 The foregoing paragraphs in this Condition 15 (Enforcement and 
Exercise of Rights) are subject to this paragraph. After enforcing or 
realising the relevant Trust Assets and distributing the net proceeds of 
the relevant Trust Assets in accordance with Condition 5.3 (Application 
of Proceeds from Trust Assets), the obligations of the Trustee in 
respect of the Sukuk shall be satisfied and no Sukukholder may take 
any further steps against the Trustee to recover any further sums in 
respect of the Sukuk and the right to receive any such sums unpaid 
shall be extinguished. In particular, no Sukukholder shall be entitled in 
respect thereof to petition or to take any other steps for the winding-up 
of the Trustee or the Delegate Trustees.  

 
15.4 Limited Recourse 

 
15.4.1 Notwithstanding anything to the contrary contained herein or in any 

other Transaction Document, no payment of any amount whatsoever 
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shall be made in respect of the Sukuk by the Trustee and/or its 
shareholders, officers, directors or corporate services providers in their 
capacity as such or any agents thereof except to the extent that funds 
are available thereof from the Sinking Fund Account, the Trust Assets, 
proceeds of the Trust Assets and proceeds of the Sukuk. 
  

15.4.2 Sukukholders, by subscribing for or acquiring Sukuk, acknowledge that 
no recourse may be had in respect of any shortfall in the amounts due 
in respect of any Sukuk against the Delegate Trustees, in any 
circumstances whatsoever, or against the Trustee and/or its 
shareholders, officers, directors or corporate services providers in their 
capacity as such or the Trust to the extent that the Trust Assets have 
been exhausted, following which all obligations of the Delegate 
Trustees, the Issuer/Trustee and the Trust shall be extinguished.  
 

15.4.3 In addition, no Sukukholder will be able to petition for, or join any other 
person in instituting proceedings for, the reorganisation, liquidation, 
winding up or receivership of the Issuer/Trustee, the Trust, the 
Delegate Trustees or any of their affiliates as a consequence of such 
shortfall or otherwise.  
 

15.4.4 The Periodic Distribution Amounts are to be paid by the Issuer from the 
payment made by the Obligor further to an ISPO of which 
disbursements are paid into the Sinking Fund Account. Sukukholders 
will have no recourse to any assets of the Trustee and/or its 
shareholders, officers, directors or corporate services providers in their 
capacity as such other than Trust Assets of the issuance, or the Obligor 
, to the extent it fulfils its obligations under the Transaction Documents 
to which it is a party, the agents or any of their affiliates in respect of 
any shortfall in the expected amounts from the relevant Trust Assets to 
the extent the relevant Trust Assets have been exhausted following 
which all the obligations of the Trustee shall be extinguished. In 
addition, Sukukholders shall not be entitled to claim or exercise any 
right of setoff or counterclaim in respect of any sums due under the 
Sukuk or claim any lien or other rights over any property held by the 
Trustee on behalf of the Sukukholders. The Delegate Trustees will, as 
Delegate Trustees to the Trustee for the Sukukholders, have direct 
recourse against the Obligor to recover payments due to the Trustee 
from the Obligor pursuant to such Transaction Documents.  
 

16. NOTICES  
 

16.1 All notices regarding the Sukuk will be deemed to be validly given if mailed to 
the Sukukholders at their respective addresses on the Register and if 
published in a medium approved by the Exchange. The Trustees shall also 
ensure that notices are duly published in a manner which complies with the 
rules of any competent authority, stock exchange and/or quotation system on 
which any Sukuk are from time to time listed.  
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16.2 Any such notice will be deemed to have been given on the seventh (7) day 
after being so mailed or, if required to be published, on the date of the first 
publication or, where required to be published in more than one newspaper, 
on the date of the first publication in all required newspapers. Notices to be 
given by any Sukukholders shall be in writing and given by lodging the same, 
together with the relevant Certificate of Registration or Certificates of 
Registration, with the Registrar. 
  

16.3 Notices from the Sukukholders shall be in writing and be deemed received by 
lodging the same, with any of the Delegate Trustees. 
 

17. MEETINGS OF SUKUKHOLDERS, MODIFICATION, WAIVER, AUTHORISATION AND 

DETERMINATION AND REPLACEMENT OF DELEGATE TRUSTEES 
 

17.1 The Deed contains provisions for the Delegate Trustees to convene meetings 

of Sukukholders to consider any matter affecting their interests, including the 

modification or abrogation by Extraordinary Resolution of any of these 

Conditions, any of the provisions of the Deed, or any other Transaction 

Document. The quorum at any meeting for passing an Extraordinary 

Resolution shall be as stated in paragraph 4.3 of Schedule 2 below, or at any 

adjourned meeting two or more persons present or represented by proxy and 

holding in aggregate not less than 3/5th (three-fifth) of the nominal amount of 

the Sukuk for the time being outstanding, shall remain the quorum for such a 

reconvened meeting., except that any meeting the business of which includes 

the modification of certain provisions of the Sukuk including modifying the 

Maturity Date or any other date for payment in respect of the Sukuk , reducing 

or cancelling any amount payable in respect of the Sukuk or amending the 

terms of Condition 5 (The Trust), Condition 7.2 (Periodic Distribution Amount) 

7.3 (Periodic Distribution Date), Condition 14 (Events of Default), amending 

certain covenants in the Trust Deed or the Purchase Undertaking, the quorum 

shall be one or more Sukukholder present and holding or representing in 

aggregate not less than seventy-five per cent (75%) of the Aggregate Nominal 

Amount of the Sukuk for the time being outstanding, or at any adjourned 

meeting, the quorum shall be one or more Sukukholders present and holding 

or representing in aggregate not less than twenty-five per cent (25%) of the 

Aggregate Nominal Amount of the Sukuk for the time being outstanding. To 

be passed, an Extraordinary Resolution requires a majority in favour 

consisting of not less than seventy-five per cent (75%) of the persons voting 

on a show of hands or, if a poll is duly demanded, a majority of not less than 

seventy-five per cent (75%) of the votes cast on such poll and, if duly passed, 

will be binding on all holders of the Sukuk, whether or not they are present at 

the meeting and whether or not voting.  

 
17.2 In addition, a resolution in writing signed, or consent given by way of electronic 

consents by or on behalf of not less than seventy-five per cent (75%) of 
Sukukholders who for the time being are entitled to receive notice of a meeting 
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of Sukukholders will take effect as if it were an Extraordinary Resolution. Such 
a resolution in writing may be contained in one document or several 
documents in the same form, each signed by or on behalf of one or more 
Sukukholders.  
 

17.3 Subject to the prior review and approval of the Commission, the Delegate 
Trustees may from time to time and at any time without any consent or 
sanction of the Sukukholders agree and require the Trustee to agree to any 
modification to these Conditions, the Deed, or the Transaction Documents if 
in its opinion such modification (i) is of a formal, minor or technical nature; (ii) 
is made to correct a manifest or proven (to the satisfaction to the Delegate 
Trustees) error; or (iii) is not materially prejudicial to the interests of the 
Sukukholders. In addition, and subject to the prior review and approval of the 
Commission, other than in respect of a Reserved Matter, the Delegate 
Trustees may from time to time and at any time without any consent or 
sanction of the Sukukholders and on any such terms and conditions as seem 
expedient to it (i) agree to the waiver or authorisation of any breach or 
proposed breach of, any of these Conditions, any provisions of the Trust 
Deed, or any other Transaction Document or (ii) determine that any Event of 
Default shall not be treated as such, which is not, in each case, in the opinion 
of the Delegate Trustees, materially prejudicial to the interests of the 
Sukukholders, provided that the Delegate Trustees shall not exercise any 
such powers in contravention of any express direction by Extraordinary 
Resolution or of a request in writing made by Sukukholders representing not 
less than one-fifth in face value  of Sukuk for the time being outstanding (but 
so that no such direction or request shall affect any waiver, authorisation or 
determination previously given or made .  
 

17.4 In connection with the exercise by it of any of the powers, trusts, authorities 
and discretions vested in it by the Deed, the Sukuk, the Conditions, the 
Transaction Documents including, without limitation, any modification, waiver, 
authorisation or determination, the Trustee and, where applicable, the 
Delegate Trustees shall have regard to the general interests of the 
Sukukholders as a class (but shall not have regard to any interests arising 
from circumstances particular to individual Sukukholders (whatever their 
number) and, in particular but without limitation, shall not have regard to the 
consequences of any such exercise for individual Sukukholders whatever 
their number resulting from their being for any purpose domiciled or resident 
in, or otherwise connected with, or subject to the jurisdiction of, any particular 
territory or any political sub-division thereof) and neither the Trustee nor the 
Delegate Trustees shall be entitled to require, nor shall any Sukukholder be 
entitled to claim from the Trustee, the Delegate Trustees or any other person, 
any indemnification or payment in respect of any tax consequence of any such 
exercise upon individual Sukukholders.  
 

17.5 Any modification, abrogation, waiver, authorisation or determination shall be 
binding on all the Sukukholders and, unless the Delegate Trustees otherwise 
decides, the Trustee shall be required to notify the Sukukholders of any 
modification, abrogation, waiver, authorisation or determination as soon as 
practicable thereafter in accordance with Condition 16 (Notices).  
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17.6 The Deed also contains provisions regarding (i) the removal of the Delegate 

Trustees pursuant to an Extraordinary Resolution of Sukukholders; and (ii) 
the retirement of the Delegate Trustee(s) upon not less than three (3) months’ 
notice in writing to the Originator and the Sukukholders of Sukuk then 
outstanding, which effectiveness is dependent on the terms of Clause 3 of the 
Deed.  
 

18. INDEMNIFICATION AND LIABILITY OF THE TRUSTEE AND THE DELEGATE TRUSTEES  
 

18.1 The Deed contains provisions for the indemnification of the Trustee and the 
Delegate Trustees in certain circumstances and for its relief from 
responsibility, including provisions relieving the Trustee or the Delegate 
Trustees from taking action unless indemnified and/or pre-funded and/or 
secured to its satisfaction. 
 

18.2 The Trustee and the Delegate Trustees are exempted from (i) any liability in 
respect of any loss or theft of the Trust Assets or any cash, (ii) any obligation 
to insure the Trust Assets or any cash and (iii) any claim arising from the fact 
that the Trust Assets or any cash are held by or on behalf of the Trustee or 
on deposit or in an account with any depositary or clearing system or are 
registered in the name of the Trustee or its nominee, unless such loss or theft 
arises as a result of the Trustee’s and/or the Delegate Trustee’s own default 
or misconduct, as the case may be.  
 

18.3 The Trust Deed contains provisions pursuant to which no director or officer of 
the Delegate Trustees or of any holding, affiliated or associated company of 
the Delegate Trustees shall be precluded from subscribing for the Sukuk 
issued, with or without a commission or other remuneration, or from 
purchasing or otherwise acquiring, holding, dealing in or disposing of any 
notes, sukuk, debentures, shares or securities whatsoever or from being 
interested in any contract or transaction or from accepting and holding the 
office of Trustee or administrator for the holders of any other securities, and 
in any such case, neither the Delegate Trustees nor any director or officer of 
the Delegate Trustees shall be liable to the Sukukholders for any profit made 
by it or him thereby or in connection therewith.  

 
19. CONTRACTS (RIGHTS OF THIRD PARTIES)  

 
No rights are conferred on any third Party to enforce any term of these 
Conditions.  

 
20. GOVERNING LAW AND DISPUTE RESOLUTION  

 
20.1 Governing Law 

 
20.1.1  This Agreement and any dispute or claim (including non-contractual 

disputes or claims) arising out of or in connection with it or its subject 
matter or formation shall be governed by and construed in accordance 
with the laws of the Federal Republic of Nigeria. 
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20.1.2 The Parties agree that the provisions of this Agreement shall also be 

governed by the provisions of Islamic commercial jurisprudence as 
interpreted by the FRACE and are satisfied that this Agreement 
complies with applicable Islamic law of commercial transactions. The 
Parties hereby irrevocably waive any rights to contest the compliance 
of the Transaction Documents with the principles of Islamic 
Commercial Jurisprudence.  

 
20.2 Dispute Resolution 

 
20.2.1 In the event of any allegation of breach or question of interpretation or 

dispute or controversy relating to this Agreement, the parties to the 
dispute shall meet and negotiate in good faith with a view to settling 
the matter amicably. A dispute shall be considered to have arisen 
when one Party sends the other Party(ies) involved in the dispute a 
written notice of dispute. If the parties are unable to settle the matter 
or dispute within 2 (two) weeks after receiving the notice of dispute 
and the afore-mentioned meeting, then the matter or dispute shall be 
referred to an arbitration panel (appointed in accordance with Clause 
20.2.2 below), whose decision shall be final and binding on the 
Parties.  

 
20.2.2 Each Party to the dispute shall be entitled to appoint an arbitrator by 

issuing a notice of appointment of an arbitrator and the party-
appointed arbitrators shall jointly appoint an independent arbitrator 
who shall be knowledgeable in Islamic law of commercial 
transactions. Provided that the number of arbitrators appointed by the 
Parties is not an even number. However, where the total number of 
arbitrators appointed including the independent arbitrator is an even 
number, any of the Parties shall apply to the President of the 
Chartered Institute of Arbitrators, Nigeria to appoint an additional 
arbitrator to make the total number of arbitrators an odd number.  

 
20.2.3 If any Party to the dispute fails to nominate an arbitrator within 5 (five) 

days of receiving the notice of the appointment of an arbitrator by the 
other party, the President of the Chartered Institute of Arbitrators, 
Nigeria shall, on the application of any of the Parties to the dispute, 
appoint an arbitrator on behalf of the defaulting party.    

 
20.2.4 The arbitral proceedings shall be conducted in Lagos, Nigeria in 

English Language and shall be governed by the Arbitration and 
Conciliation Act, Chapter A18, LFN 2004. 

 
20.2.5 The arbitral award shall be binding on the Parties to the dispute and 

the cost of the arbitration shall be borne as determined by the 
arbitrators.  Each Party to the dispute, however, shall bear its legal 
fees.  
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20.2.6 Each Party hereby agrees that this Agreement is founded on the 
principle of interest-free and each Party agrees to donate any penalty 
interest arising from any judgment or award to charity provided that 
neither of the Parties shall stand to benefit from such an award.  

 
20.3 WAIVER OF IMMUNITY 

 
20.3.1 The LASG  has, in each of the Transaction Documents to which it is a 

party, represented and warranted that it has entered into such 
agreement or deed and the other Transaction Documents to which it is 
a party in connection with the exercise of its powers to raise money 
and, accordingly, that it is not entitled to claim for itself or any of its 
assets immunity from legal process in actions taken in relation to such 
Agreement/Deed or any other Transaction Documents brought against 
it in a court of competent jurisdiction by the Trustee and/or the Delegate 
Trustees irrespective of the identity of the holders of beneficial interests 
in the Sukuk provided, however, that, in respect of any action brought 
against the LASG, no form of seizure, attachment or execution may be 
exercised against the property and assets of the LASG wheresoever 
located and by whomsoever held before delivery of final judgment 
against the LASG.  

 
21. CHANGE IN NAME AND ADDRESS OR REGISTERED ACCOUNT OF SUKUKHOLDERS 

 
Any change of name, address or registered account on the part of a 
Sukukholder shall forthwith be notified to the Registrar and thereupon the 
Register shall be altered accordingly. The Delegate Trustees and the 
Sukukholders and any person authorized by any of them shall be entitled at 
all reasonable times during office hours to inspect the Register and to make 
copies of or take extracts from the same.  
 

22. PRESCRIPTION 
 
Subject to applicable law, the right to receive any amount in respect of the 
Sukuk shall be prescribed and become void unless claimed within 10 years 
from the Relevant Date thereof. 
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SCHEDULE 2 

 
(PROVISIONS FOR MEETINGS OF SUKUKHOLDERS) 

 
1. Who may convene Meetings 

 
The Issuer/Trustee and Delegate Trustees may at any time, at their discretion, 
and, on the requisition in writing of the Sukukholders holding not less than 
1/10th (one-tenth) of the nominal amount of the Sukuk and upon being 
indemnified to its satisfaction by the Originator against all reasonable costs 
and expenses to be thereby incurred, convene a meeting or meetings of the 
Sukukholders to discuss and determine any matter affecting their interests. 
Any such meeting shall be held at such place as the Delegate Trustees shall 
determine or approve in writing. 

 
2. Notice of Meetings 

 
2.1 A meeting shall be convened by the giving of at least 21 (twenty-one) clear 

days’ written notice to all Sukukholders (specifying the agenda at the 
meeting). The procedure of and regulations for such a meeting of the 
Sukukholders shall be in accordance with this Schedule. 
 

2.2 A meeting may be called after giving shorter notice than that specified in 
paragraph 2.1 if consent is accorded thereto by Sukukholders holding not less 
than 75% (seventy-five per cent) of the nominal amount of the Sukuk. 
 

3. Content and Manner of Service of Notice 
 

3.1 Every notice of a meeting shall specify the place and the day and hour of the 
meeting and shall contain a statement of the business to be transacted and 
the terms of every Extraordinary Resolution to be proposed thereat or state 
fully the effect on the Sukukholders of such resolution if passed. Provided that 
there shall be annexed to every notice convening a meeting of the 
Sukukholders, a statement setting out the material facts concerning each item 
of business and where any item of business consists of approving any 
document by the meeting the time and place where the documents can be 
inspected shall be specified in the statement aforesaid. 
 

3.2 Notice of every meeting shall be given: 
 

3.2.1 to every Sukukholder in the manner specified for the service of notices 
in Clause 23 of the Trust Deed; 
 

3.2.2 to the person entitled to the Sukuk in consequence of the death, 
bankruptcy, insolvency, winding-up or dissolution of the relevant 
Sukukholder addressed by name or by the title of the representative of 
the deceased or assignee of the insolvent or by any like description to 
the address (if any) supplied for the purpose by the person claiming to 
be so entitled, or until such an address has been so supplied by giving 
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the notice in any manner in which it might have been given if the death, 
insolvency, winding-up or dissolution had not occurred; 

 
3.2.3 to the Delegate Trustees; 

 
3.2.4 to the Originator when the meeting is convened by the Delegate 

Trustees; and 
 

3.2.5 to the Delegate Trustees when the meeting is convened by the 
Originator.  

 
3.3 The accidental omission to give notice to or the non-receipt of notice by any 

Sukukholder or other person to whom it should be given or an error or 
omission in a notice with respect to the place, date, time or general nature of 
the business of a meeting shall not invalidate the proceedings of the meeting, 
unless the officer responsible for the error or omission acted in bad faith or 
failed to exercise due care and diligence, provided that in the case of 
accidental error or omission, the officer responsible shall effect the necessary 
correction before or during the meeting. 

 
4. Quorum for Meeting 

 
4.1 No businesses shall be transacted at any meeting unless the requisite 

quorum has been met and: 
 

4.1.1 At least ½ (half) of the number of Delegate Trustees and Sukukholders, 
for the time being, are present when the meeting proceeds to business; 
or  
 

4.1.2 In the case of a meeting convened by the Originator, the Originator and 
½ (half) of the number of the Delegate Trustees and Sukukholders, for 
the time being, are present when the meeting proceeds to business. 
  

4.2 Any 2 (two) or more persons present or represented by proxy and holding at 
least 3/5th (three-fifth) of the nominal amount of the Sukuk.  

 
4.3 Where the business of the meeting includes the consideration of an 

Extraordinary Resolution (as defined below), the necessary quorum shall be 
2 (two) or more persons present or represented by proxy and holding in 
aggregate at least 3/4th (three-fourths) of the nominal amount of the Sukuk for 
the time being outstanding. 

 
4.4 Where a meeting (whether a meeting to consider an Ordinary Resolution (as 

defined below) or an Extraordinary Resolution) is adjourned for lack of 
quorum, two or more persons present or represented by proxy and holding in 
aggregate not less than 3/5th (three-fifth) of the nominal amount of the Sukuk 
for the time being outstanding, shall remain the quorum for such a reconvened 
meeting.   
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4.5 If within half an hour from the time appointed for holding the meeting a quorum 
is not present, the meeting, if called upon by the requisition of Sukukholders, 
shall stand dissolved. In any other case the meeting shall stand adjourned to 
such day and time not being less than 7 (seven) days thereafter and to such 
place as the chairman may determine. 

 
4.6 At least 7 (seven) days’ notice of any adjourned meeting shall be given in the 

same manner as for an original meeting, but it shall not be necessary to 
specify in such notice the business to be transacted at the adjourned meeting 
as the business of such an adjourned meeting will be same as that of the 
original meeting.  
 

5. Chairman of Meeting 
 
Such person nominated by the Delegate Trustees in writing shall be entitled 
to take the chair at every meeting and if no such nomination is made or if at 
any meeting the person nominated shall not be present within 15 (fifteen) 
minutes after the time appointed for holding the meeting, the Delegate 
Trustees may appoint a Sukukholder present at the meeting to act as 
chairman for that meeting. 

 
6. Persons Entitled to Attend Meeting 

 
The Delegate Trustees, their lawyers and financial advisers and any director 
or officer of the Issuer/Trustee (if invited by the Delegate Trustees) and any 
other person authorised in that behalf by the Delegate Trustees may attend 
and speak at any meeting but shall not be entitled to vote thereat. 
 

7. Evidence of Passing of Resolution 
 
At any meeting a resolution or any question put to the vote of the meeting 
shall be decided on a show of hands unless a poll is demanded in the manner 
hereinafter mentioned, and unless a poll is so demanded a declaration by the 
Chairman that on a show of hands the resolution has been carried either 
unanimously or by a particular majority or lost or not carried either 
unanimously or by a particular majority, and an entry to that effect in the books 
containing the minutes of the proceedings of the meeting, shall be conclusive 
evidence of that fact without proof of the number or proportion of the votes 
cast in favour of, or against such resolution. 
 

8. Demand for Poll 
 

(a) Before or on the declaration of the result of the voting on any point or 
question on a show of hands, a poll may be ordered to be taken by the 
Chairman of the meeting on his own motion and shall be ordered to be 
taken by him on demand made in that behalf by the Delegate Trustees 
or any Sukukholder or his proxy having the right to vote on the 
resolution and present in person. 
 

(b) The demand for a poll may be withdrawn at any time by any person or 
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persons who made the demand. 
 

9. Time of Taking Poll 
 
(a) A poll demanded on a question of adjournment shall be taken forthwith. 

 
(b) A poll demanded on any other question (not being a question relating 

to the election of a Chairman as provided for in Provision 5 hereof) 
shall be taken at once but where this is not practicable in such manner 
and at such time not being later than 30 (thirty) days from the time 
when the demand was made as the Chairman may direct. 

 
(c) The demand for a poll shall not prevent the continuance of the meeting 

from the transaction of any business other than the resolution or 
question on which the poll has been demanded. 

 
10. Votes 

 
On a show of hands, every Sukukholder who (being an individual) is present 
in person or by proxy or (being a body corporate) is present by its duly 
authorised representative shall have one vote, and on a poll every 
Sukukholder who is present in person or by proxy shall have 1 (one) vote in 
respect of every Sukuk of which he is the holder. 

 
11. Representatives of Corporate Bodies 

 
Any corporate body which is a Sukukholder may by writing under the hand of 
a duly authorised officer authorise such person as it thinks fit to act as its 
representative at any meeting of the Sukukholders and the person so 
authorised shall be entitled to exercise the same powers on behalf of the body 
corporate which he represents as that body corporate could exercise if it were 
an individual Sukukholder. 

 
12. Proxies 

 
12.1 The registered holder of the Sukuk or in case of joint holders the one named 

first in the Register shall be entitled to vote in respect thereof either in person 
or by proxy and in the latter case as if such joint holder was solely entitled to 
such Sukuk.  A registered holder of the Sukuk shall be entitled to appoint 
another person (whether a Sukukholder or not) as his proxy to attend and 
vote instead of himself. 
 

12.2 In every notice calling a meeting of the Sukukholders, there shall appear with 
reasonable prominence a statement that a Sukukholder entitled to attend and 
vote is entitled to appoint a proxy to attend and vote instead of himself and 
that a proxy need not be a Sukukholder. 

 
12.3 The instrument appointing a proxy and the power of attorney or other authority 

(if any) under which it is signed, or a notarised copy of the power of authority, 
shall be deposited at such place as may be specified in the notice convening 
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the meeting or if no place is so specified then at the office of the Registrar for 
the time being, not less than (48) forty-eight hours before the time appointed 
for holding the meeting or adjourned meeting at which the person named in 
the instrument proposes to vote or in the case of a poll not less than 24 
(twenty-four) hours before the time appointed for the taking of the poll and in 
default the instrument of proxy shall not be treated as valid. 

 
12.4 The instrument appointing a proxy shall: 
 

12.4.1 be an instrument in writing in English language and in usual common 
form or such other form as the Delegate Trustees may approve; and 

 
12.4.2 be signed by the Sukukholder so appointing or his attorney duly 

authorised in writing or if the Sukukholder so appointing is a body 
corporate be under its seal or be signed by an officer or any attorney 
duly authorised by it. 

 
12.5 No instrument appointing a proxy shall be valid after the expiration of 12 

(twelve) months from the date named on it as the date of execution. An 
instrument appointing a proxy shall be deemed to confer authority to demand 
or to join in a demand for a poll. 

 
12.6 Every Sukukholder entitled to vote at a meeting of Sukukholders or on any 

resolution to be moved thereat shall be entitled, during the period beginning 
24 (twenty-four) hours before the time fixed for the commencement of the 
meeting and ending with the conclusion of the meeting, to inspect by himself 
or through a duly authorised person, the proxies lodged at any time during the 
business hours of the Delegate Trustees, provided that not less than 3 (three) 
days’ notice in writing of the intention so to inspect is given to the Delegate 
Trustees. 

 
12.7 A vote given in accordance with the terms of an instrument of proxy shall be 

valid notwithstanding the previous death or insanity of the principal or the 
revocation of the proxy or of the authority under which the proxy was 
executed, provided that no intimation in writing of such death, insanity or 
revocation shall have been received by the Delegate Trustees at its registered 
office before the commencement of the meeting or adjourned the meeting at 
which the proxy is used. 

 
13. Entitlement of Sukukholders to Vote Differently 

 
On a poll taken at a meeting of Sukukholders, a Sukukholder entitled to more 
than 1 (one) vote, or his proxy or other person entitled to vote for him as the 
case may need not, if he votes, uses all his votes or cast all his votes in the 
same way. 

 
14. Scrutineers at Poll 

 
14.1 Where a poll is to be taken the Chairman of the meeting may appoint 2 (two) 

scrutineers to scrutinize the votes given on the poll and to report thereon to 
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him. 
 

14.2 The Chairman shall have power at any time before the result of the poll is 
declared to remove a scrutineer from office and to fill vacancies in the office 
of the scrutineer arising from such removal or for any other cause. 

 
14.3 Of the 2 (two) scrutineers appointed under this clause, one shall always be a 

Sukukholder (not being an officer or employee of the Issuer/Trustee) present 
at the meeting, provided that such a Sukukholder is available and willing to 
be appointed. 

 
15. Manner of Poll and Result Thereof 

 
The Chairman of the meeting shall have the power to regulate the manner in 
which a poll shall be taken. 

 
16. Power to Adjourn Meeting 

 
The Chairman of a meeting of the Sukukholders may in case of a 
development requiring an adjournment, with the consent of (and shall if 
directed by) any such meeting at which a quorum is present, adjourn the same 
from time to time and from place to place, provided that no business shall be 
transacted at any such adjourned meeting other than the business which 
might lawfully have been transacted at the meeting from which the 
adjournment took place. 

 
17. Casting Vote 

 
In the case of equality of votes whether on a show of hands or a poll the 
Chairman of the meeting at which the show of hands takes place or at which 
the poll is demanded shall be entitled to a second or casting vote in addition 
to the votes to which he may be entitled as or on behalf of a Sukukholder. 
 

18. Chairman to be Sole Judge 
 
The Chairman of any meeting shall be the sole judge of the validity of every 
vote tendered at such meeting, and the Chairman present at the taking of a 
poll shall be the sole judge of the validity of every vote tendered at such poll. 
 

19. Meaning of Ordinary and Extraordinary Resolution  
 

19.1 Extraordinary Resolution means:  
 

A resolution shall be deemed an Extraordinary Resolution if the same shall 
be passed by a majority consisting of not less than three-fourths (3/4th) of the 
persons present and voting at a meeting of Sukukholders upon a show of 
hands, or if a poll is demanded, by Sukukholders holding not less than 3/4th 
(three-fourths) in value of the Sukuk held by the Sukukholders present or 
represented by proxies at the meeting.    
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19.2 Ordinary Resolution means: 
  
 19.2.1 a resolution passed at a meeting duly convened and held in 

accordance with this Schedule by a majority consisting of not less 
than a simple majority of the persons present or represented by 
proxies at the meeting and voting thereat upon a show of hands;  

 
 19.2.2  Where a poll is duly demanded in a meeting, the result of the poll 

shall be deemed to be an Ordinary Resolution if it has been passed 
by a majority consisting of not less than a simple majority in value 
of the total Sukuk held by the Sukukholders present or represented 
by proxies at the meeting; 

 
 19.2.3 a resolution in writing signed by or on behalf of the Sukukholders of 

more than 50% (fifty per cent) of the Sukuk which resolution may 
be contained in one document or in several documents in like form 
each signed by the Sukuk holders holding more than 50% (fifty per 
cent) of the Sukuk. 

 
20. Power of General Meeting 

 
A meeting of the Sukukholders shall inter alia have the following powers 
exercisable by Extraordinary Resolution: 
 
a. to sanction the release of the Originator from all or any part of its 

obligations to pay the principal monies and any other sums owing upon 
the Sukuk; 
 

b. to sanction any modification or compromise or any agreements in 
respect of the rights of the Sukukholders against the Originator whether 
such rights shall arise under these presents or otherwise; 

 
c. to assent to any modification of the provisions contained in the 

Declaration of Trust proposed or agreed by the Originator; 
 

d. to authorise and empower the Delegate Trustees to concur in and 
execute and do all such deeds, instruments, acts and things as may be 
necessary to carry out and give effect to any Extraordinary Resolution; 
or 

 
e. to give any release to the Delegate Trustees in respect of anything 

done or omitted to be done by the Delegate Trustees hereunder before 
the giving of the release. 

 
21. Resolution Binding 

 
A resolution passed at a meeting of the Sukukholders duly convened and held 
in accordance with Condition19.1 or 19.2 above shall be binding upon all the 
Sukukholders whether present or not present at such meeting and whether or 
not voting, and each of the Sukukholders shall be bound to give effect thereto 
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accordingly, and the passing of any such resolution shall be conclusive 
evidence that the circumstances justify the passing thereof, the intention 
being that it shall rest with the meeting to determine without appeal whether 
or not the circumstances justify the passing of such resolution. Notice of the 
result of any resolution duly considered by the Sukukholders shall be 
published by the Delegate Trustees (with the approval of the Issuer/Trustee) 
within 14 (fourteen) days of such result being known, provided that the non-
publication of such notice shall not invalidate such result. 

 
22.  Minutes 

 
Minutes of all resolutions and proceedings at such meeting as aforesaid shall 
be made and duly entered in the books, to be provided from time to time for 
that purpose by the Delegate Trustees at the expense of the Originator, and 
every such minutes as aforesaid if purporting to be signed by the Chairman 
of the meeting at which such resolutions were passed, or proceedings had or 
by the Chairman of the next succeeding meeting of the Sukukholders shall be 
conclusive evidence of the matters therein contained, and until the contrary is 
proved, every such meeting in respect of the proceedings in which minutes 
have been signed as aforesaid shall be deemed to have been duly held and 
convened, and all resolutions passed thereat or proceedings taken to have 
been duly passed and taken.
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SCHEDULE 3 

 
(PARTICULARS OF THE PROJECT) 

 

PROJECT TITLE LOCATION 
LENGTH 

(m) 

AMOUNT 
ALLOCATED 

FROM SUKUK (N) 

SCOPEOF 
WORK 

ESTIMATED 
COMPLETION 

PERIOD 

Construction of the Awoyaya section of 
Eti-Osa / Lekki / Epe Expressway  

(Ch 16+710 - 
Ch 20+130) 

3,420 20,000,000,000.00 
Up to 

pavement 
finishes 

7 months 

Total  3,420 20,000,000,000.00   
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IN WITNESS WHEREOF the Parties have executed and delivered this Deed as a deed 

the day and year first above written. 

 
The ISSUER/TRUSTEE 
 
THE COMMON SEAL of LAGOS STATE INFRASTRUCTURE SUKUK SPV PLC 
Was hereunto affixed in the presence of: 
 
 
 
……………………………..    ………………………………. 
Name:      Name: 
DIRECTOR      DIRECTOR/SECRETARY 
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The DELEGATE TRUSTEES 
 
THE COMMON SEAL of FBNQUEST TRUSTEES LIMITED 
Was hereunto affixed in the presence of: 
 
 
 
……………………………..    ………………………………. 
Name:      Name: 
DIRECTOR      DIRECTOR/SECRETARY 
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THE COMMON SEAL of STL TRUSTEES LIMITED  
Was hereunto affixed in the presence of: 
 
 
 
……………………………..    ………………………………. 
Name:       Name: 
DIRECTOR      DIRECTOR/SECRETARY 
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THE COMMON SEAL of STERLING ASSET MANAGEMENT AND TRUSTEES 
LIMITED 
Was hereunto affixed in the presence of: 
 
 
 
……………………………..    ………………………………. 
Name:      Name: 
DIRECTOR      DIRECTOR/SECRETARY 
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THE COMMON SEAL of UNITED CAPITAL TRUSTEES LIMITED  
Was hereunto affixed in the presence of: 
 
 
 
……………………………..    ………………………………. 
Name:      Name: 
DIRECTOR      DIRECTOR/SECRETARY 
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THE COMMON SEAL of UTL TRUST MANAGEMENT SERVICES LIMITED 
Was hereunto affixed in the presence of: 
 
 
 
……………………………..    ………………………………. 
Name:      Name: 
DIRECTOR      DIRECTOR/SECRETARY 
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SIGNED, SEALED AND DELIVERED  
For and on behalf of the  
Lagos State Government of Nigeria (as Originator)  
 
By the Permanent Secretary 
Lagos State Debt Management Office 
 
 
 
 
……………………………… 
Name: 
 
     
 
In the presence of 
Name: 
Designation: 
Address: 
Signature: 
 

By the  
Commissioner for Justice  
 
 
 
 
 ……………………………… 
Name: 
 
      
 
In the presence of 
Name: 
Designation: 
Address: 
Signature: 
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SIGNED, SEALED AND DELIVERED  
For and on behalf of the  
Lagos State Government of Nigeria (as Obligor)  
 
By the Permanent Secretary 
Lagos State Debt Management Office 
 
 
 
 
……………………………… 
Name: 
 
     
 
In the presence of 
Name: 
Designation: 
Address: 
Signature: 
 

By the  
Commissioner for Justice  
 
 
 
 
 ……………………………… 
Name: 
 
      
 
In the presence of 
Name: 
Designation: 
Address: 
Signature: 
 

 

 


