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General Form of Writ of Summons
m (0.3, r4)
IN THE FEDERAL HIGH COURT OF NIGERIA

IN THE LAGOS JUDICIAL DIVISION
HOLDEN AT LAGOS

SLINAEEE

BETWEEN

1. SMOOTH PROMOTIONS LIMTED ' |

2.  MR. AYODELE ANIMASHAUN l...PLAINTIFFS
AND

HERITAGE BANK PLC }...DEFENDANT

TO: The Defendant of 292B, Ajose Adeogun Street, Victoria Island, Lagos
State

You are hereby commanded that within 30 days after the service of this writ on
you, inclusive of the day of such service, you do cause an appearance to be entered
for you in the Lagos Judicial Division of the Federal High Court in an action at the
suit of the Plaintiff; and take notice that in default of your so doing, the Plaintiff
may proceed therein and judgment may be given in your absence.

Dateil thjs....l&“.k.ﬁ.‘...dav e Wﬁd ... oeboo 2019

Registrar
Memorandum to be subscribed on the writ

NB: This Writ is to be served within twelve (12) months from the date thereof or, if
renewed, within six (6) months from the date of the last renewal, including the day of
such date and not afterwards.

The Defendant may enter appearance personally or by legal practitioner either by
handing in the appropriate forms, duly completed, at the Registry of the Federal High
Court in the judicial division in which the action is brought or by sending them to the
Registrar by registered post.
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INDORSEMENTS

WHEREOF the Plaintiffs claims against the Defendant as follows:

1. A DECLARATION that as a banking institution duly
registered by the Central bank of Nigeria (CBN), the
Defendant is duly obligated to comply with and give
effect to the CBN monetary policies, circulars,

guidelines and regulations issued by the Central Bank
of Nigeria (CBN) from time to time.

2. A DECLARATION that all the credit facilities granted
to the 1+ Plaintiff by the Defendant vide the offer letters
dated 12th August, 2013, 5th September, 2013, 23t
October, 2013, and 29t September, 2015 are for all
intents and purposes subject to and regulated by the
terms stipulated, and conditions in offer letters, the
monetary policy circular issued by the Central Bank of
Nigeria, and the Central Bank of Nigeria Monetary
Guidelines issued from time to time.

3. ADECLARATION thatall the charges imputed by the
Defendant into the accounts of the 15t Plaintiff which
are inconsistent with and or at variance with the
terms/stipulations and conditions contained in the
offer letters of 12th August, 2013, 5t September, 2013,
23rd October, 2013, and 29th September, 2015, and or
the Central Bank of Nigeria Monetary Guidelines and
Directives issued from time to time are illegal,
fraudulent, null and void.

4. A DECLARATION that the imputations of the
following sums

S/N | DESCRIPTION AMOUNT (N)
1 Excess Overdraft Interest 3,208,927.86
2 Excess Management Fee 1,155,000.00
3 Excess commitment Fee 315,000.00
4 Excess Processing Fee 840,000.00
5 Illegal professional Fee 650,000.00
6 Excess Loan Interests 90,833,953.33
Sum of excess and illegal 97,002,881.18
| charges
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Interest on excess charges in 88,720,294.19
line with CBN Regulations

Total Excess/Illegal charges + 185,723,175.37

Interest on excess charges
refundable

totaling ™N185,723,175.37 (One Hundred and Eighty
Five Million, Seven Hundred and Twenty Three
Thousand, One Hundred and Seventy Five Naira,
Thirty Seven Kobo Only), into the 1st Plaintiff’s
account number: 5100021479 as contained in the audit
report of 15t May, 2017, is illegal, unjustifiable and
contrary to the terms of the offer letters dated 12th
August, 2013, 5th September, 2013, 234 October, 2013,
and 29t September, 2015, and or the CBN monetary
policies, circulars, guidelines and regulations issued
by the Central Bank of Nigeria (CBN) from time to
time.

Further to (4) above, A DECLARATION that the
Plaintiffs are entitled to the immediate refund of the
sum of N185,723,175.37 (One Hundred and Eighty
Five Million, Seven Hundred and Twenty Three
Thousand, One Hundred and Seventy Five Naira,
Thirty Seven Kobo Only) from the Defendant, being
the total sum of illegal and unjustifiable charges
imputed into the 1st Plaintiff's account number:
5100021479 by the Defendant.

Further to (5) above, A DECLARATION that the
Plaintiffs are entitled to a 100% surcharge and or
penalty from the Defendant on the sum of
N185,723,175.37 (One Hundred and Eighty Five
Million, Seven Hundred and Twenty Three
Thousand, One Hundred and Seventy Five Naira,
Thirty Seven Kobo Only) being the illegal and
unjustifiable charges imputed into the 1st Plaintiff’s
account number: 5100021479 by the Defendant Bank.

A DECLARATION that the purported and alleged
debit balances in the sum of N668,087,443.74 (Six

Hundred and Sixty Eight Million, Eighty\Seven
Thousand, Four Hundred and Forty Three

Seventy Four Kobo) as contained in the Defend
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letter of 13th February, 2017 is inaccurate, erroneous,
bogus, untenable, a hoax and is not a true and fair
reflection of the state of affairs of the 15t Plaintiff's
account number: 5100021479 maintained with the 1st
Defendant Bank.

Further to the above, A DECLARATION that the
Plaintiffs whether jointly and or severally are not
indebted to the Defendant in the sum of
N668,087,443.74 (Six Hundred and Sixty Eight
Million, Eighty Seven Thousand, Four Hundred and
Forty Three Naira, Seventy Four Kobo) and or any
other sum whatsoever arising from, and or pertaining
to the 1t Plaintiff’s account with the Defendant.

Further to (8) above, A DECLARATION that it is
illegal, unjustifiable, and a breach of the Defendant’s
fiduciary duties to the Plaintiffs, for the Defendant to
retain the names of the Plaintiffs whether jointly and
or severally as a debtor of the Defendant on any credit
information to be provided by the Defendant to any
Credit Bureau or any third parties.

A DECLARATION that the Defendant’s default in
paying the balance of the purchase price of the OBV
timeously occasioned the delay in the arrival of the
OBV, and constitutes a breach of the Equipment
Finance Facility granted vide the offer letter of 23rd
October, 2013 by the 15t Plaintiff.

A DECLARATION that the Defendant’s default in its
obligations to pay the balance of the amount for the
development of the real time application to the
developers of the application constitutes a breach of
the loan agreement vide the offer letter of 29t
September, 2015.

A DECLARATION that having defaulted in its
obligations under the loan agreements vide the offer
letters of 23rd October, 2013, and 29th September, 2015,
granting facilities to the 1¢ Plaintiff for the purchase of
an OBV and the development of a real time
application, the Defendant has breached the loan
agreement s and is not entitled to charge interests and
or penalties on the entire approved loan amount.
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Further to (12) above, A DECLARATION that any
interests and or default charged on the entire loan
facilities granted vide the offer letters of 234 October,
2013, and 29t September, 2015 respectively, for the
purchase of the OBV and the Development of the real
time application, are illegal and unjustifiable.

A DECLARATION that it is illegal and unlawful for
the Defendant to charge interests and or default on the
overdraft facility of MN35,000,000.00 (Thirty Five
Million Naira Only) granted vide the offer letter of
29th September, 2015, which said facility was neither
disbursed to the 1st Plaintiff's account nor drawn down
by the 1st Plaintiff;

A DECLARATION that the conditions for the
appointment of a Receiver/ Manager over the assets of
the 15t Plaintiff under the Deed of All Assets Debenture

dated the 11" day of December, 2014 has not
arisen/crystalized.

A DECLARATION that by Clause 13 under the
column of ‘Conditions Precedent To Drawdown’ in
the loan agreement vide offer letters of 23+ October,
2013 and 29 September, 2015, the Defendant is
obligated to procure insurance policies for the assets of
the 1st Plaintiff pledged as security for the credit
facilities including the property at No. 4 Ogundana
Street, Off Allen Avenue, Ikeja, Lagos State, which was
engulfed by fire together with the equipment thereon.

A DECLARATION that the failure and or refusal of
the Defendant to insure the property and or provide
details of the insurance policy to the Plaintiffs is a
breach of its obligations under the loan agreements
vide the offer letters of 231 October, 2013 and 29th
September, 2015.

Flowing from (17) above, A DECLARATION that the
Plaintiffs are entitled to the sum of N538,927,562.93
(Five Hundred and Thirty Eight Million Nine
Hundred and Twenty Seven Thousand Five
Hundred and Sixty Two Naira Ninety Three Kobo),
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being the value of the building and equipment lost to
the fire incident on the 1+t Plaintiff's property and for
which a claim could not be made on any insurance
company owing to the failure and or refusal of the
Defendant to insure the property and or provide
details of the insurance policy to the Plaintiffs.

Alternatively to (15-18) above

A DECLARATION that the Defendant having made
necessary deductions from the 15tPlaintiff’s account for
the payment of insurance premiums owed a duty of
care to the 1+t Plaintiff to ensure that the premium is
paid and the 15t Plaintiff’s property is insured.

Flowing from (19) above, A DECLARATION that the
failure of the Defendant to pay the insurance premium
on the 1%t Plaintiff's property, and or provide the
Plaintiffs with an insurance policy on request, is a
breach of the duty of care owed to the 15t Plaintiff.

Flowing from all of the above:

AN ORDER for the immediate refund of the sum of
N185,723,175.37 (One Hundred and Eighty Five
Million, Seven Hundred and Twenty Three
Thousand, One Hundred and Seventy Five Naira,
Thirty Seven Kobo Only), being the total sum of
illegal and unjustifiable charges imputed into the 1st
Plaintiff’s account by the Defendant, and interest at the
rate of 32% from the date of judgment until final
liquidation.

AN ORDER for the payment to the Plaintiffs by the
Defendant of a 100% surcharge and or penalty on the
N185,723,175.37 (One Hundred and Eighty Five
Million, Seven Hundred and Twenty Three
Thousand, One Hundred and Seventy Five Naira,
Thirty Seven Kobo Only) illegal and unjustifiable
charges imputed into the 15t Plaintiff’s account by the
Defendant Bank in line with the CBN Monetary Policy
Circular No: 39 dated January 1, 2012.

YINHERO P

1
|



-

ar

24.

25.

26.

27.

SMOCQTH PROMOTIONS v. HERITAGE BANK PLC

AN ORDER that the Plaintiffs whether jointly and or
severally are not indebted to the Defendant in the sum
of N668,087,443.74 (Six Hundred and Sixty Eight
Million, Eighty Seven Thousand, Four Hundred and
Forty Three Naira, Seventy Four Kobo) and or any
other sum whatsoever arising from, and or pertaining
to the 1st Plaintiff’s account with the Defendant.

A MANDATORY ORDER directing the Defendant to
immediately cause to be issued to all Credit Bureaus, a
letter reflecting the non-indebtedness of the 15t and 2nd

Plaintiffs as may be declared by this Honourable
Court.

AN ORDER directing that any appointment of a
Receiver/Manager over the assets of the 1st Plaintiff
under the Deed of All Assets Debenture dated the 11th
day of December, 2014 in realization of the purported
indebtedness of the 1st Plaintiff is null and void, the

conditions for  appointment  having  not
arisen/crystalized.

AN ORDER directing the Defendant to immediately
surrender, release and deliver to the Plaintiff all the
documents and or assets of the 15t and 2" Plaintiff’s

obtained as security for the aforesaid facilities,
including but not limited to:

a. The purchased OBV and other
equipment;

b. All Assets Debenture on the 1st
Plaintiff’s fixed and floating assets
dated the 11th day of December, 2014;

¢. Personal Guarantee of the 2nd
Plaintiff;

AN ORDER directing the Defendant to immediately
surrender, release and deliver to the 2nd Plaintiff all the
documents and or assets of the 2nd Plaintiff's obtained
as security for the aforesaid facilities.
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The sum of N1,500,000,000 (One Billion Five Hundred
Million Naira) being special damages for the loss of
expected earnings of the Plaintiffs from the use of the
OBV and other equipment during the general elections
of 2015, and the use of the real time application owing
to the Defendant’s breach, together with interest at the
rate of 21% per annum from the date of
commencemert of this action until judgment and at the
rate of 10% per annum from judgment till final
liquidation of same.

OR

General damages in the sum of N2,000,000,000 (Two
Billion Naira) flowing from the Defendant’s breach of
the Equipment Finance Facility granted vide the offer
letter of 234 October, 2013 by the Defendant, and the
facility granted for the development of the real time
application vide the offer letter of29th September, 2015,
together with interest at the rate of 21% per annum
from the date of commencement of this action until
judgment and at the rate of 10% per annum from
judgment till final liquidation of same.

Special damages in the sum of N538,927,562.93 (Five
Hundred and Thirty Eight Million Nine Hundred
and Twenty Seven Thousand Five Hundred and
Sixty Two Naira Ninety Three Kobo), being the value
of the building and equipment lost to the fire incident
on the property at No. 4 Ogundana Street, Off Allen
Avenue, Ikeja, Lagos State, and for which a claim could
not be made on any insurance company owing to the
failure and or refusal of the Defendant to insure the
property and or provide details of the insurance policy
to the Plaintiffs, together with interest at the rate of
21% per annum from the date of commencement of
this action until judgment and at the rate of 10% per
annum from judgment till final liquidation of same.

OR

General damages in the sum of 1,000,000,000.00 (One
Billion Naira) flowing from the breach of the
Defendant’s obligation to insure the Plaintiff's
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property at No. 4 Ogundana Street, Off Allen Avenue,
Ikeja, Lagos State, which property and equipment
thereon were completely razed down in a fire, together
with interest at the rate of 21% per annum from the
date of commencement of this action until judgment
and at the rate of 10% per annum from judgment till
final liquidation of same.

AN ORDER OF PERPETUAL INJUNCTION
restraining the Defendant either by itself, servants,
agents or privies howsoever called from exercising any
right whatsoever purportedly conferred by various
charges, guarantees offered as securities for the loan
facilities, or otherwise taking any steps in any manner
whatsoever inconsistent with the Plaintiffs rights of
ownership and possession of the said properties.

AN ORDER OF PERPETUAL INJUNCTION
restraining the Defendant whether by itself, directors,
officers, servants, agents or privies or such other
person acting on their behalf from selling or otherwise
disposing of or dealing in any way whatsoever with
the Plaintiffs assets and properties offered to the
Defendant as securities for the facilities advanced to
the 1+ Plaintiff by the Defendant.

AN ORDER OF PERPETUAL INJUNCTION
restraining the Defendant, its agents or privies
howsoever called from harassing, disturbing or
otherwise interfering howsoever with the proper
running of the operations of the 15t Plaintiff.

AN ORDER OF PERPETUAL INJUNCTION
restraining the Defendant whether by itself, directors,
officers, servants, agents or privies from taking any
steps howsoever against the 2nd Plaintiff including but
not limited to institution of bankruptcy and/or
insolvency proceedings or such other steps or actions
connected with or arising out of the deed of personal
guarantee executed by the 27 Plaintiff in favour of the
Defendant in relation to the credit facilities advanced
to the 2nd Plaintiff by the 1t Defendant.
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34. N100,000,000 (One Hundred Million Naira) as
solicitors cost of this action. ”

)| TAIWO 0. OGBARA

4
],
g.
_é\i“ f

This writ was issued by KEMI PINHEIRO, SAN, FCIArb.,, CHUKWUDI ENEBEL],
MCIArb.., KEHINDE DANIEL, ESQ., TATWO OGBARA, ESO\6f PINHEIRO LP
whose address for service is 5/7 Folayemi Street, Off Coker Road, llupeju, Lagos,

o

Legal Practitioners for the Plaintiffs who resides at......................... and
................................. Lagos State.
Thiswrit was servel By e o s smenasmsssens on the Defendant
(describe mode of <1 74 (oL RO o ;- ORISR — the
........................ dayof ............ccceeeeiiiil.... 2019
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SMOOTH PROMOTIONS v. HERITAGE BANK PLC

IN THE FEDERAL HIGH COURT OF NIGERIA
IN THE LAGOS JUDICIAL DIVISION

HOLDEN AT LAGOS
SUIT NO:
BETWEEN
1. SMOOTH PROMOTIONS LIMTED }
2. MR. AYODELE ANIMASHAUN }-.PLAINTIFFS
AND
HERITAGE BANK PLC }... DEFENDANT
STATEMENT OF CLAIM
Introduction
1.

The 1+t Plaintiff is a company duly incorporated under the laws of the
Federal Republic of Nigeria, carrying on the business of broadcasting,
event planning and management, and is the owner and pioneer of the
first full entertainment channel in N igeria - “HIP TV”, as well as the
organizer of the biggest music award ceremony in Nigeria - “the
HEADIES”, having its registered office address at No 4, Ogundana
Street, Off Allen Avenue, Ikeja, Lagos State, and is at all material times
to this suit, a customer of the Defendant Bank.

The 2nd Plaintiff is the alter ego, Mana ging Director and Chief Executive
Officer of the 1st Plaintiff Company and the alleged guarantor of the
credit facilities granted to the 15t Plaintiff.

The Defendant is a company registered under the laws of the Federal
Republic of Nigeria engaged in the business of commercial banking,

having its registered office at 292B, Ajose Adeogun Street, Victoria
Island, Lagos.

The Credit Facilities Granted to the 15t Plaintiff

4.

o1

The Plaintiffs aver that having maintained a robust credit relationship
with the Defendant, the Defendant granted several credit facilities to the
1* Plaintiff, which were duly liquidated by the 15t Plaintiff, enabling the
Defendant to avail the 1st Plaintiff further credit facilities when

1
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requested. The facilities were granted to the 15t Plaintiff from time to
time to enable it finance and expand its business coverage (which
businesses, the 1+t Plaintiff avers, are now under serious imminent
threat of collapse owing to the defaults and mismanagement of its

account by the Defendant), and sometimes to provide needed working
capital for the 15t Plaintiff.

In furtherance of the above, the 15t Plaintiff states that the Defendant

vide several offer letters, granted the following credit facilities to the 1t
Plaintiff, namely:

a. An overdraft facility of &N20,000,000.00 (Twenty
Million Naira Only) vide a letter dated 12th day of
August, 2013;

b. Enhancement of the N20,000,000.00 (Twenty
Million Naira Only) to N60,000,000.00 (Sixty
Million Naira Only) vide an offer letter of 5t
September, 2013;

C. An overdraft facility in the sum of N40,000,000.00
(Forty Million Naira Only) to augment its
working capital, together with an Equipment
Lease Finance Facility in the sum of
N250,000,000.00 (Two Hundred and Fifty Million
Naira Only) to finance the purchase of an Outdoor
Broadcasting Vehicle (‘OBV’) valued at 3.5Million
Pounds, vide an offer letter of 23rd October, 2013;

d. An overdraft facility of N35,000,000.00 (Thirty
Five Million Naira Only) to augment its working
capital, and a purported consolidated term loan
facility amounting to &N601,000,000.00 (Six
Hundred and One Million Naira Only) out of
which only the sum of N176,000,000.00 (One
Hundred and Seventy Six Million Naira Only)
was designated as disbursable vide an offer letter
of 29th September, 2015.

The Plaintiffs shall at the trial of this suit found upon the
aforementioned offer letters dated 12t August, 2013; 5th September,
2013; 234 October, 2013; and 29t September, 2015 respectively.

PINHERO L
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The aforesaid offer letters stipulated the charges and interests
chargeable on the facilities. In addition to the express terms of the offer
letter, the Monetary Policy Circular issued by the Central Bank of
Nigeria (CBN) and the CBN’s Monetary Guidelines regulate the charges
allowable on the facilities. The Plaintiffs pleads the CBN Guide to Bank
Charges of April 1, 2004, The CBN Revised Guide to Bank Charges of
April 1, 2013, The CBN Monetary Credit, Foreign Trade & Exchange
Policy Circular No. 37 of January 2, 2004, No. 38 of January 5, 2010, No.
39 of January 1, 2012 and No. 40 of February 1, 2014.

Security for the Credit Facilities

Z.

By the aforesaid offer letters it was agreed that the securities for the
aforesaid facility shall include:

a. The purchased Outdoor Broadcasting Vehicle
{MOBI 'Van”);

b. All Assets Debenture on the 1t Plaintiff’s
Company fixed and floating assets;

¢. Insurance on the OB’ Van with the defendant as
First Loss Payee;

d. Personal Guarantee of the 2nd Plaintiff;

e. Assignment of all rights of ownership to all

programs on the HIP TV as well as the Headies
Event to the Defendant;

f. Instrument of irrevocable domiciliation of the

proceeds of all invoices, LPOs and other events to
the Defendant:

The Plaintiffs avers that the Defendant failed to perform its obligations
as it relates to the facilities granted vide the offer letters of 23 October,
2013 and 29t September, 2015, and thus freely breached the terms of
loan agreement, as well as its fiduciary duties to the 15t Plaintiff in the

management of the 1¢ Plaintiff's account, giving rise to the causes of
action stated hereunder.

CAUSES OF ACTION

oT

A. Defendant’s Breach of the Equipment Finance Facility in offer

letter of 234 October, 2013

PINHEIRO L
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9. The 1+t Plaintiff avers that by a letter of offer dated 23w October, 2013, it
was offered an overdraft facility for N40,000,000.00 (Forty Million
Naira) and an equipment finance facility in the sum of N250,000,000
(Two Hundred and Fifty Million Naira) tenured for 36 Months at an
interest rate of 22% p.a., for the purpose of acquiring/ purchasing an
Outdoor broadcasting Van and other equipment valued at the sum of

Three Million Five Hundred Thousand UK Pounds Sterling
(£3,500,000.00).

10.  The Plaintiff shall lead evidence to show that the repayment source for
the said facility was to the knowledge of the defendant expected from
the sponsorship and advertisement sales proceed available to the 1st
Plaintiff in the normal course of its business, as this was also a term of
the loan agreement.

11.  Further to the above, the Plaintiffs avers that when making a case to the
Defendant for the favorable consideration of its application for the
aforesaid facility, it submitted to the Defendant a 5 year financial
projection, which indicated amongst others the projected sum of over
AN140,000,000 (One Hundred and Forty Thousand Naira Only) from
services to be rendered on potential projects from the use of the OBV
during the general elections of 2015 alone. The Plaintiffs shall found
upon the aforesaid financial projection for the years 2014 - 2018.

12. The 1¢ Plaintiff avers that upon acceptance of the Equipment Finance
Facility of 3250,000,000 (Two Hundred and Fifty Million Naira) as
stated in the offer letter of 234 October, 2013 by the 15t Plaintiff and the
fulfilment of its equity contribution in compliance with the conditions
of payment as contained in the said letter of offer, the 1¢t Plaintiff made
requests to the Defendant to credit its account with sums required for
the payment of the purchase price for the various equipment to the
respective equipment manufacturers,

13.  The Plaintiff avers that out of the aforesaid approved sum for the
purchase of the Equipment, the Defendant at the request of the 1st
Plaintiff only paid a cumulative sum of N134,700,000 (Ninety Nine
Million Naira) as deposit towards the purchase price of the OBV and
other equipment in four tranches as follows:

i. N35,700,000 (Thirty Five Million Seven Hundred
Thousand Naira Only) to X10tion Limited on 19-
11-2013,

or 4

PESHEIROY LD



14.

15.

16.

17.

Il

SMOOTH PROMOTIONS v. HERITAGE BANK PLC

ii. 340,000,000 (Forty Million Naira Only) to
Topupnigeria.Com Limited on 19-11-2013;

iii. 47,000,000 (Forty Seven Million Naira Only) to
Topupnigeria.Com Limited on 26-11-2013

iv. N12,000,000 (Twelve Million Naira Only) to
Topupnigeria.Com Limited on 13-12-2013.

The Plaintiffs avers that it was part of the understanding of parties that
the remaining unutilized facility as approved and contained in the offer
letter of 23+ October, 2013, shall become payable by the Defendant upon
further request for subsequent payments to the equipment
manufacturers/retailers in fulfilment of the full payment for the
purchase price for the OB Van and other equipment.

However, upon request for further payments to be made to the
Equipment Manufacturers/retailers the Defendant unjustifiably failed,
refused and or neglected to pay any further sum contrary to the terms
of the offer letter of 23+ October, 2013, causing the equipment
manufacturers/retailers threat to the 1st Plaintiff that it could lose the
deposit paid on account towards the OBV and the equipment if

payment of the balance is not made timeously for the equipment to be
shipped to Nigeria.

Notwithstanding the above threat from the manufacturers/ retailers of
the OBV and other equipment, and the likelihood of loss of sums in
excess of N140,000,000 (One Forty Million Naira) being projected
earnings from the use of the OBV and other equipment particularly
during the Nigerian general elections of 2015, the Defendant failed and
or refused to make the required payments resulting in the late arrival of
the OBV and other equipment in Nigeria only sometime in 2015,

Alternative funding arrangement

In a bid not to lose the OBV, the other equipment, and the deposits paid
on account towards the purchase price of the equipment (upon which
the 1¢ Plaintiff was set to pay interests), the Plaintiffs were constrained
to seek alternative funding from a United Kingdom (UK) based finance

firm vide the assistance of its technical partner, WTS Group of
Companies WTS UK.

FINHEIR{Y LP
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Further to the above, the Plaintiffs avers that to meet its outstanding
obligations to the equipment manufacturers/retailers the 1st Plaintiff

secured funding in the sum of £327,000 UK Pounds which sum accrues
interests,

As a result of the involvement of WTS UK as above, the OB Van and
other equipment were completely paid for and shipped to Nigeria in
the name of C2S Nigeria - the local subsidiary of WTS UK in Nigeria.

The Plaintiffs shall contend at the trial of this suit, and lead evidence to
demonstrate that it is entitled to recover the additional interest, costs

and necessary expenses incurred by the Plaintiffs in arranging another
loan in the United Kingdom.

The Plaintiffs shall contend at the trial of this suit, and lead evidence to
demonstrate that the alternative fund of £327,000 UK Pounds Sterling
secured by the 1+t Plaintiff for the payment of the balance of the OBV
and other equipment, is a direct consequence of the failure and or
refusal of the Defendant to pay the balance of the approved facility sum
to the manufacturers/retailers of the OBV and other equipment, and
further that the 1st Plaintiff is entitled to recover from the Defendant, all

the interests and costs expended in securing the said alternative
funding.

Further to the above, the Plaintiffs continue to pay interests on the
aforesaid alternative funding and remains indebted to the UK Finance
Company - WTS Group of Companies. In fact, sequel to the 1st Plaintiff
inability to fully repay the indebtedness emanating from the alternative
funding, the representatives of the WTS Group of Companies, has
served letters of demand dated 2274 November, 2018 and 9t January,
2019 upon the Plaintiffs. The Plaintiffs shall found upon the aforesaid
letters of 22nd November, 2018 and 9t January, 2019 at trial.

The Plaintiffs avers that the Defendant’s eventual payment of the sum
of N75,000,000.00 (Seventy Five Million Naira) on 07-10-2015 as
balance for the purchase of the OBV and 10,860,000 (Ten Million
Eight Hundred and Sixty Thousand Naira) on 05-11-2015 for the
clearing of the OB Van and other equipment, did little to end the misery

of the 15 Plaintiff other than to reduce the amount of its exposure to the
WTS Group of Companies.
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The Plaintiffs shall contend and lead evidence at the trial of this suit to
demonstrate that the default of the Defendant to pay the balance of the
purchase price of the OBV and other equipment as stated above, had
the effect of rendering it impossible to utilize the OBV before and or
during the general elections of 2015, as the 15t Plaintiff could only take
delivery of the OBV and other equipment after the conclusion of the

general elections of 2015, which led to the loss of the identified projected
income.

Resultantly, the Plaintiffs shall contend at the trial of this suit, and lead
evidence to demonstrate that the delay in the arrival of the OBV and the
loss of the expected receivables from deployment of the OBV during the
General Elections of 2015, were a direct consequence of the default of
the Defendant to perform its obligation under the loan agreement to pay
the balance of the purchase price of the OB Van and other equipment as
at when due, and constitutes a breach of the Equipment Finance Facility
Agreement, for which breach, the 1st Plaintiff is entitled to damages.

Notwithstanding the above, the 15t Plaintiff discovered from its internal
preliminary examination, that the Defendant charged interests and or
default fees on the entire approved facility of N250,000,000 (Two
Hundred and Fifty Million Naira) for the purchase of the OBV from

the inception of the facility and even after the aforesaid breach by the
Defendant.

Nevertheless all these purported and unjustifiable interest and defaults
charges were imputed into the 1%t Plaintiff’s account no: 5100021479
thereby making the debit balance bloated and unjustifiable as would be
demonstrated in paragraphs 54 to 61 below.

Consequently, the Plaintiffs shall contend at the trial of this suit and
lead evidence to demonstrate that the charge of interests and or default
fees on the entire loan facility for the purchase of the OBV is illegal and
further that the Defendant is estopped from charging interests.

Having made the loan objective unachievable for the 1%t Plaintiff the
Plaintiffs shall contend at the trial of this suit, that the Defendant has
breached the loan agreement, and is therefore not entitled to receive any
benefits in the form of interests and or default fees therefrom, and the
Plaintiffs shall therefore assert that the Defendant ought not to be

allowed to profit from its own wrong by relying on the principle - Fx
turpt causa non oritur actio.
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B. Defendant’s Breach of the Loan Agreement Vide offer letter of
29th September, 2015

Again, the Plaintiffs aver that by virtue of the offer letter dated the 29t
September, 2015, the Defendant approved »N90,000,000.00 (Ninety
Million Naira Only) for the for the development of a real time
application to broadcast television contents/events live on mobile
devices (Android/IOS) for the 15t Plaintiff by Purple Talk (X-Cube), an

innovation pioneered by the 1st Plaintiff in the broadcasting sector in
Nigeria.

It was the agreement of parties that payment shall be made to the app
developers in three tranches in the following percentage - 45% advance
payment, 35% as second instalment and 20% as balance payment.

However, after the disbursement of the first tranche of N22,770,000.00
(Twenty Two Million Seven Hundred and Seventy Thousand Naira
Only) representing 45% advance payment as agreed, the Defendant
failed and or refused to disburse the 2nd and 3+ tranches for no
justifiable reason, despite the 1st Plaintiff’s request for same vide its
letter of 15% February, 2016, ultimately leading to work being
suspended on the application. The Plaintiffs shall at the trial of this suit
found upon thelsPlaintiff’s letter of 15t February, 2016.

Shortly after the suspension of work on the real time application by the
Developers, the 1 Plaintiffs competitors immediately seized the
opportunity to develop their real time application, and have raked in
torrential profits from the use of same since then, which profits the 1st

Plaintiff could also have made had the Defendant not defaulted as
stated above.

Meanwhile, the Plaintiffs avers that had the Defendant paid the app
developers the app would have been completed, and the 15t Plaintiff
would have been able to realize in excess of the sum of N128,000,000
(One Hundred and twenty eight Million Thousand Naira Only) alone,
from the numerous services to be rendered in respect of the real time
application as the financial projection submitted by the 1st Plaintiff to
the Defendant when applying for the said facility also suggests. The

Plaintiffs shall found upon the aforesaid financial projection as
presented to the bank.
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Nevertheless, the Plaintiffs states that the Defendant charged interests
and or defaults on the entire loan sum of &90,000,000.00 (Ninety
Million Naira Only) granted under the offer letter of 29t September,
2015 for the development of the real time application.

Accordingly, the Plaintiffs shall contend and lead evidence at the trial
of this suit to demonstrate that the charge of interests and or default on
the entire facility for the development of the real time application is
unjustifiable, and further that the Defendant is estopped from charging
any interests and or default having breached the loan agreement and
made the objective unachievable and the Plaintiffs shall therefore assert
that the Defendant ought not to be allowed to profit from its own

wrong. Again, reliance will be placed on the principle laced in the
maxim Ex turpi causa non orttur action.

Additionally, the Plaintiffs shall contend and lead evidence to
demonstrate that the failure and or refusal of the Defendant to pay the
balance of the approved facility for the development of the realtime

application constitutes a breach of the loan facility agreement entitling
the Plaintiffs to damages.

The Plaintiffs shall assert that having not dutifully performed its
obligations under the loan agreements vide the offer letters dated 23
October, 2013 and 29t September, 2015 and the extant banking
regulations to ensure that the loan achieved its purpose, the Defendant
is in breach of the loan agreement, which breach entitles the 15t Plaintiff
to repudiation of the said loan agreements, the consequence of which
curtails the rights of the Defendant to receive any benefits in the form
of interests and or default fees therefrom.

C. lllegal, Excess and Unwholesome Charges Imputed into the 1¢
Plaintiff Account by the Defendant

Liquidation of the Credit Facilities by the 15t Plaintiff

The 1+ Plaintiff avers that it operated its account number: 5100021479
with the Defendant in the normal and ordinary course of business,
making sundry withdrawals, deposits and credit lodgements into its
account, particularly from the proceeds of the 1st Plaintiff’s business as
is apparent from the Statement of Account of the 1st Plaintiff as
presented to it by the Defendant Bank. The Plaintiff shall at the trial of
this suit found upon the aforesaid Statement of Account and hereby
puts the Defendant on notice to produce the original of same from
inception of the account to the time of filing of this suit, at the trial.

9
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Further to the above, the Plaintiffs shall at the trial of this suit lead
evidence to establish significant lodgements and inflows into the
account of the 15t Plaintiff (account number: 5100021479) with the
Defendant Bank in excess of N1,000,000,000.00 (One Billion Naira) as
discernible from the Statement of Account of the 15t Plaintiff.

Asides from the above lodgements into the 15t Plaintiff's account as
aforesaid, the Plaintiffs avers that the 1¢t Plaintiff made several deposits
into its account which did not reflect in the statement of account as

presented to it by the Defendant. Some of the said lodgements include
the following:

a.  The payment of N30,000,000.00 (Thirty Million
Naira Only) to the Defendant vide an Heritage
Bank Cheque No 03387448 dated 16-10-2016;

b.  The payment of N10,000,000.00 (Ten Million
Naira Only) to the Defendant vide an Heritage
Bank Cheque No 03387450 dated 01-11-2016;

c. The payment of N17,000,000.00 (Seventeen
Million Naira Only) to the Defendant vide an

Heritage Bank Cheque No 03387469 dated 17-
12-2016;

d.  The payment of N8,000,000.00 (Eight Million
Naira Only) to the Defendant vide an Heritage
Bank Cheque No 03387482 dated 21-12-2016;

The Plaintiffs shall at the trial of this suit found upon the aforesaid
Heritage Bank cheques - Cheque No 03387448 dated 16-10-2016;
Cheque No 03387450 dated 01-11-2016; Cheque No 03387482 dated 17-
12-2016; Cheque No 03387482 dated 21-12-2016 to establish further
lodgments into the 15t Plaintiff's account. The Defendant is hereby put
on notice to produce the original of these cheques at trial.

Consequent upon the above, the Plaintiff shall lead evidence at the trial
of this suit to demonstrate all the lodgements and or deposits into the
1stPlaintiff’s accounts with the Defendant, and additionally that the 1st
Plaintiff always liquidated the various facilities by paying the principal
and interests charged thereto, which led to the Defendant granting the
15t Plaintiff more facilities whenever the need arose.

10
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Defendant’s Notification of the 1% Plaintiff’s Purported Indebtedness

Despite the liquidation of the facilities by the 1¢t Plaintiff as aforesaid,
the 15t Plaintiff were perplexed when it received a Letter of Demand
dated 13t February, 2017, from the Defendant through its Solicitors
(Messrs Ogunsanya & Ogunsanya), purportedly quoting the 1st
Plaintiff’s indebtedness to the Defendant as N668, 087,443.74 (Six
Hundred and Sixty Eight Million, Eighty Seven Thousand, Four
Hundred and Forty Three Naira, Seventy Four Kobo Only). The
Plaintiffs shall at the trial of this suit found upon the said Defendant’s
letter of 13t of February, 2017.

Further to the above, convinced that the alleged indebtedness as stated
in the Defendant’s letter above could not have been accurate in view of
the enormous deposits and credit lodgements into its accounts
preceding the said letter, the Plaintiffs by their own letter dated 22nd
February, 2017, demanded for their statement of account from inception
and sought for an all-parties meeting to allow a proper reconciliation to
be carried out on the 1+t Plaintiff's account. The Plaintiffs shall at the trial
of this suit found upon the said Plaintiffs letter of 22nd of February, 2017.

The Plaintiffs state that disturbingly, the said meeting did not hold as
suggested by the 1¢ Plaintiff, which situation led the 1¢t Plaintiff to be
more resolute in its conviction that the sum quoted in the Defendant’s
letter of 13t February, 2017, was bogus and cannot be a true and

accurate reflection of the balance going by the significant movements in
and out of the account.

1% Plaintiff’s Preliminary Investigation

The Plaintiffs took steps to ascertain the correctness or otherwise of the
sum of indebtedness quoted by the Defendant, which step included an

internal preliminary examination of its Statement of Account by its
accounts department.

Sequel to paragraph 46 above, the Plaintiffs aver that after an internal
preliminary examination of the 1st Plaintiff’s statement of account , it
was duly observed that the statement did not reflect the true, fair and
accurate state of affairs and transactions on its account, and the alleged
quoted sum of indebtedness of N668,087,443.74 (Six Hundred and
Sixty Eight Million, Eighty Seven Thousand, Four Hundred and Forty
Three Naira, Seventy Four Kobo Only)as stated in the Defendant’s
letter of 13th February, 2017, was bogus, bloated and inaccurate.

11
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Further to the above, the internal preliminary examination also revealed
that unjustifiable and unexplainable entries were imputed into the 1st
Plaintiff’s account, inconsistent with and in violation of the terms of the
offer letters and the CBN's Monetary Policy Circulars, Guidelines and
Regulations.

In addition to paragraph (48) above, the Plaintiffs shall lead evidence to
demonstrate that the Statements of Account of the 15t Plaintiff were not
regularly issued to the 1¢t Plaintiff by the Defendant as obligated under
Article 3.2.5.c of the CBN Monetary, Credit, Foreign Trade and
Exchange Policy Circular No. 40 of January 1, 2014 on account of which

the 1<t Plaintiff has been prevented from accurately and appropriately
monitoring the entries on its account.

Need for Detailed Audit of the 15t Plaintiff’s Account

The Plaintiffs aver that having been persuaded by the report of its
internal preliminary examination that there were unjustifiable and
unexplainable entries in its account by the Defendant, it became

necessary for its account to be properly investigated and audited by a
good and reputable audit firm.

Further to the above, the Plaintiffs aver that the engagement of auditors
also became necessary to ensure that the picture of its account is clearer
and if the exercise is successful, the true figure of indebtedness revealed
(if any).

Appointment of Forensic Auditors

In this regard the Plaintiffs engaged the services of a reputable
accounting and investigative firm -Messrs. SMD Consulting (“the
Auditors”) principally to undertake a forensic audit of the 1st Plaintiff’s
statement of account in respect of account number: 5100021479 for the
purpose of isolating any unverifiable, bogus, undue, illegal and

unjustifiable entry or imputation into the account, and ascertaining the
total amount of such wrongly imputed sums.

By a Letter dated 6th of April, 2017, the Plaintiffs informed the
Defendant of the ongoing process, by notifying it of the appointment of
an independent auditor to audit the 1st Plaintiff's account. The Plaintiffs

shall at the trial of this suit found upon the said Letter dated 6th of April,
2017. :

12
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Report of the Audit of the 1st Plaintiff’s Account

The Plaintiffs aver that after a painstaking and detailed audit of the 1st
Plaintiff’s account - account number: 5100021479, the audit firm of SMD
Consulting released its report dated the 15t day of May, 2017, covering
the period beginning 8" June, 2013 and ending 28t February, 2017,
which report was also submitted to the Defendant and confirmed in the
15t Plaintiff’s letter of 12" day of June, 2017. The Plaintiffs shall found
upon the audit report and the letter of 12th June, 2017 at trial of this suit.

The Plaintiffs aver that the report revealed that the auditors were
guided in the preparation of the audit report by the terms of the offer
letters, and all applicable regulations of the Central Bank of Nigeria
including but not limited to CBN Monetary Credit, Foreign Trade and
Exchange Policy Circular No. 41 of January, 2016, Monetary, Credit,
Foreign Trade and Exchange Policy Guidelines for Fiscal years
2012/2013 (Monetary Policy Circular No. 39), Monetary, Credit,
Foreign Trade and Exchange Policy Guidelines for Fiscal years
2011/2012 (Monetary Policy Circular No. 38), Monetary, Credit,
Foreign Trade and Exchange Policy Guidelines for Fiscal years
2014/2015 (Monetary Policy Circular No. 40), CBN Revised Guide to
Bank Charges of April 12013, CBN Guide to Bank Charges, January
1st 2004, CBN Circular Ref: FPR/DIR/GEN/CIR/03/002 of March 27,
2013, CBN Circular Ref: FPR/DIR/GEN/CIR/01/008 of June 11, 2014,
CBN Circular Ref: FPR/DIR/GEN/CIR/05/011 of August 21, 2015 &
CBN Circular Ref: FPR/DIR/GEN/CIR/01/003 of January 20, 2016, all
of which the Plaintiffs shall rely upon at trial.

The Audit report as published by the auditors in the summary of
findings noted that:

“...we observe serial breaches of CBN regulations in
the management of your account, which led to
purported various debit balances in the
aforementioned account”

Having duly observed the above, the audit report went further to
identify that between 8t June, 2013 and 28t February, 2017, the
following illegal charges were imputed into the 1st Plaintiff’s account, in
breach of the of the CBN regulations by the Defendant:

13
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S/N | DESCRIPTION AMOUNT (N)
1 Excess Overdraft Interest 3,208,927.86
2 Excess Management Fee 1,155,000.00
3 Excess commitment Fee 315,000.00
4 Excess Processing Fee 840,000.00
5 Illegal professional Fee 650,000.00
6 | Excess Loan Interests 90,833,953.33

Sum of excess and illegal charges 97,002,881.18

Interest on excess charges in line | 88,720,294.19
with CBN Regulations

Total Excess/Illegal charges + 185,723,175.37
Interest on excess charges
refundable

The audit report further revealed that:

(a.) The Defendant had been mismanaging the 1st

(b.)

(c)

Plaintiff’s Accounts by applying interest rates over
and above the agreed interest rate for the facility
which resulted in excess overdraft interest in the
sum of MN2,705564.25 (Two Million Seven
Hundred and Five Thousand, Five Hundred and
Sixty Four Naira Twenty Five Kobo) between 8th

June, 2013 and 28th February, 2017, the period the
audit covered.

The Defendant also charged into the 1st Plaintiff’s
account Management Fees in excess of the agreed
fee as contained in the Letter of offer which total
excess Management Fee stood at
N1,155,000.00(0ne Million One Hundred and
Fifty Five Thousand Naira) as at 28t February,

2017, the period ending when the audit report was
concluded.

Commitment Fee in excess of the fee agreed in the
Offer Letter was also imputed or charged into the
account of the 1st Plaintiff which total excess
Commitment Fee is the sum of N315,000.00 (Three
Hundred and Fifteen Thousand Naira) as at 28t
February, 2017.

PINHEIRG LI
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(d.) The Defendant imputed into the 1st Plaintiff’s
account spurious, illegal, unverifiable,
unwholesome, and unjustifiable Loan Interest not
supported by the Offer Letters to the tune of
N90,833,953.33 (Ninety Million Eight Hundred
and Thirty Three Thousand Nine Hundred and
Fifty Three Naira Thirty Three Kobo)as at 28t
February, 2017, when the audit report was
published.

(e.) Excess processing fee which of N840,000.00 (Eight
Hundred and Forty Thousand Naira) was charged
into the 1t Plaintiff’s account notwithstanding that
by the CBN Revised Guide to Bank Charges of 1st
April, 2013, processing fees is not chargeable
separately as a lending fee.

(f.) Illegal Professional fee to the tune of N650,000.00
(Six Hundred and Fifty Thousand Naira) was also
charged into the 1st Plaintiff’s account.

(g.) All the foregoing sums had consistently formed the
bogus balances in the Statement of Account
attracting purported and unsustainable interests

over the currency of the facility and running of the
account.

(h.) The cumulative effect of paragraphs (a-g), above,
is such that the balances have become
irreconcilable and those debit balances in the 1st
Plaintiff’s account cannot represent a true, fair and
accurate state of the account.

The Plaintiffs aver and shall contend at the trial of this suit the 1
Plaintiff is entitled on account of the excess interest charges to the total
sum of N88,720,294,19(Eighty-Eight Million, Seven Hundred and
Twenty Thousand, Two Hundred and Ninety-Four Naira, Nineteen
Kobo) along with a Letter of Apology from the Defendant, in line with
the provisions of section 3.2.4g of the CBN Monetary Credit, Foreign
Trade and Exchange Policy Circular No. 39 of January, 2012, and
section 3.2.5g of the CBN Monetary Credit, Foreign Trade and
Exchange Policy Circulars Nos. 40 and 41 of January, 2014 and
January, 2016, respectively.

15

PISNHETR




60.

o

SMOOTH PROMOTIONS v. HERITAGE BANK PLC

The Plaintiffs shall further contend at the trial of this suit that the
unwholesome, spurious, unjustifiable and illegal entries imputed into
the 1st Plaintiff’s account amounting to N185,723,175.37 (One Hundred
and Eighty Five Million, Seven Hundred and Twenty Three
Thousand, One Hundred and Seventy Five Naira, Thirty Seven Kobo
Only) as at 28" February, 2017, and as contained in the audit report of
15t May, 2017, are fraudulent and constitute a breach of the Defendant’s
fiduciary duties to the 15tPlaintiff.

Particulars of Fraud

a. The entries were unsupportable by the terms and
conditions in the offer letters. For instance, as is
apparent from the audit report, the Defendant
applied interest rates over and above the agreed
interest rates in the offer letter. While in the offer
letter of 23rd October, 2013, the agreed interest
rate was 22%, the Defendant at regular intervals
charged between 30% - 46.43%, which led to the
bloated sum of N3,208,927.86 (Three) imputed
into the 1%t Plaintiff’s account as overdraft
interests, now identified as Excess Overdraft
Interest in the audit report.

b. The entries were disguised under various
unknown and out-rightly unlawful names such
as “professional fees” which paragraph 4 of the
CBN Revised Guide to Bank Charges of 15t April,
2013 and CBN Circular Ref:
FPR/DIR/GEN/CIR/01/008 of 11 June, 2014
expressly forbids passage to the accounts of
customers by Banks such as the Defendant Bank,
as signposted in the audit report.

c. Some deductions and charges were deliberately

concealed and were not reflected in the day to day
statement of accounts.

d. The entries were unjustifiable by virtue of the
various CBN directives and guidelines issued
from time to time.

16
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e. The Defendant continued to charge compound
interests on the illegal charges; for instance, the
Defendant illegally charged over N90,000,000 as

interest.

f. The illegal entries/charges and interest thereon
were designed to make the facilities unrepayable
and the 1¢ Plaintiff a perpetual debtor to the
Defendant as it is apparent from the 15t Plaintiff’s
statement of account that despite the significant
credit lodgments and deposits reflected therein,
the 1t Plaintiff is still alleged to be indebted to
the Defendant Bank in the sum of
N668,087,443.74 (Six Hundred and Sixty Eight
Million, Eighty Seven Thousand, Four Hundred
and Forty Three Naira, Seventy Four Kobo Only).

g The entries or charges were calculated to earn
undue income and advantage to the Defendant.

61. The Plaintiffs aver that on account of the findings of the audit report

dated 15 May, 2017 by the firm of SMD Consulting as contained in
paragraphs 57 - 61 above, the Plaintiffs are entitled to a refund of the
total sum of N185,723,175.37 (One Hundred and Eighty Five Million,
Seven Hundred and Twenty Three Thousand, One Hundred and
Seventy Five Naira, Thirty Seven Kobo Only) plus interests from that
date at the prevailing market rate to be demonstrated in court,
representing the wrongful, illegal and unjustifiable imputations into the
15t Plaintiff’s account by the Defendant as at the time of the report in
May, 2017 conirary to the terms of the offer letters and in gross violation

of the extant laws and regulations regulating commercial banking in
Nigeria.

D. Illegal Charges on Overdraft of N35,000,000.00 (Thirty Five
Million Naira Only) not Drawdown and or Disbursed

62,

o1

Furthermore, it was discovered that the Defendant charged interests
and or default fees on the sum of N35,000,000.00 (Thirty Five Million
Naira Only)granted as overdraft facility vide the offer letter 29th
September, 2015, which said facility was neither disbursed to the 1s
Plaintiff’s account nor drawn down by the 1st Plaintiff: rather the
defendant unilaterally applied the said overdraft towards the
purported outstanding balance on the 15t Plaintiff’s account.

17
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Consequently, the Plaintiffs shall lead evidence to demonstrate that the
charge of any interests and or penalties for default on the N35,000,000.00
(Thirty Five Million Naira Only) overdraft facility is illegal and
unjustifiable.

Purported Consolidation of the Indebtedness of the 15 Plaintiff

Having plunged the 1+ Plaintiff into massive bogus debit balance owing
to the imputation of illegal and unjustifiable charges into its account,
breaches of the loan agreement for the purchase of the OBV and the real
time application, and the charge of interest and or default on the
aforesaid facilities, the Defendant purportedly consolidated the loan to
a total sum of N425,000,000.00 (Four Hundred and Twenty Five
Million Naira Only) which it termed as “running exposure” in the offer
letter of 29t September, 2015.

The Plaintiff shall contend at trial and lead evidence to demonstrate that
in so far as the purported running exposure of N425,000,000.00 (Four
Hundred and Twenty Five Million Naira Only) and or the debit
balance on the 15t Plaintiff’s account number: 5100021479 consists of -

(a.) the facilities which have been either fully repaid by
the Plaintiffs; and or

(b.) illegal and unjustifiable charges imputed into the
15t Plaintiff’s account; and or

(c.) interest charges and or default on the entire
facilities under loan agreements vide offer letters
234 October, 2013 and 29t September, 2015
granted respectively, specifically -

i. for the purchase of the OBV and
other equipment; and

ii. the development of the real time
application;

the sum referred to as running exposure and or the debit balance on the
I*t Plaintiff's account number: 5100021479 and any other sum
emanating therefrom cannot be correct and accurate, and the true
indebtedness (if any) of the 1st Plaintiff account cannot be correctly
determined in the absence of a proper deconstruction and
reconstruction of the entries into the 1t Plaintiff’s account.

18

PINHEIRO LY



P

66.

67.

68.

69.

70.

71.

o

SMOOTH PROMOTIONS v. HERITAGE BANK PLC

E. Negative/Incorrect Credit Report

The Plaintiffs aver that on the basis of the bogus debit balance on the 1st
Plaintiff’s account which emanated from the illegal and unjustifiable
entries into the 1st Plaintiff’s account number: 5100021479 as revealed
above, the Defendant provided negative credit information in respect
of the 1st Plaintiff to Credit Bureaus.

Further to the negative credit information stated above, the Plaintiffs
states that they were prevented from accessing finance from any other
financial institution in Nigeria who were always concerned about the
credit report on the Plaintiff's acquired from the Credit Bureaus,
unbeknownst to them the true circumstances surrounding the alleged
indebtedness as stated above.

The Plaintiffs shall therefore contend and lead evidence at trial to
demonstrate that the credit information supplied by the Defendant on
the Plaintiffs, in so far as it relates to the debit balance on the 1st
Plaintiff's account number: 5100021479, is inaccurate, invalid,
incomplete, and a calculated attempt by the Defendant to restrict the 1st
Plaintiff’s access to funding from other well-meaning financial
institutions in Nigeria, ensuring that the Plaintiffs remain perpetually
indebted to the Defendant.

Accordingly, the Plaintiff shall contend and lead evidence at the trial of
this suit to demonstrate that it is incumbent upon the Defendant to
provide the Credit Bureaus with an updated credit information on the
Plaintiffs, accurately displaying the true state of the 1st Plaintiff’s
account number: 5100021479.

F. Impact on the Plaintiff’s business

The 1+t Plaintiff avers that its business operations have been negatively
affected by the false and fraudulent manipulations of its accounts by the
Defendant and the breach of the loan agreements granted vide offer
letters dated 23rd October, 2013 and 29t September, 2015 as stated in the
preceding paragraphs.

The imputation of excessive, wrongful and illegal debits into the
accounts of the Plaintiff by the Defendant, and the breaches of the loan
agreements for the purchase of the OBV and the development of the real
time application by the Defendant, has impacted negatively on the
Plaintiffs” business in the manner below:
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Loss of sums in excess of N1,500,000,000 (One
Billion Five Hundred Million Naira) being the
expected earnings from the use of the OBV and
the real time application had the Defendant not
defaulted, as is apparent from the 5 year financial
projection submitted to the Defendant prior to
the approval of the loan which is hereby pleaded
and shall be relied upon at trial;

Loss of sums in excess of 200,000,000 (Two
Hundred Million Naira) paid as interests and or
defaults on the entire facility for the purchase of
the OBV and the development of the real time
applications as discernable from the audit report
(on the 1%t Plaintiff's account number:
5100021479) dated 15th May, 2017, which does not
represent any value to the 1st Plaintiff owing to
the defaults of the Defendant as stated above;

Reduction in the 1+t Plaintiff’s available working
capital at every material time prior to the
institution of this suit.

The ability of the 1¢t Plaintiff to do business and
earn expected and or adequate profit was
impeded by the defaults of the Defendant and its
breach of the loan agreements as stated above.

The 1% Plaintiff was unduly exposed to financial
losses due to the fact that it had to seek for
foreign loans for its business owing largely to the
defaults of the Defendant on the loan agreement
as stated above;

The cumulative effect of sub paragraphs (a - e)
ensured that the 1% Plaintiff’s businesses became
severely distressed and suffered consistent
financial hemorrhages;

The 1¢ Plaintiff has been prevented from access
to any credit facility from another financial
institution in Nigeria based on the false credit

FINHELRG) LY
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information supplied by the Defendant to Credit
bureaus in Nigeria, comprising the bogus, illegal,
and unjustifiable charges imputed into the 1st
Plaintiff’s account.

F. Claims for the Failure of the Defendant to Insure the Plaintiffs

Assets against Fire Incident

While still grappling with the losses stated above, the Plaintiffs avers
that it was further plunged into monumental and unprecedented loss
and threat of possible extinction when unfortunately sometime in
November of 2017, its studio at No. 4 Ogundana Street, Off Allen
Avenue, Ikeja, Lagos State, and the equipment therein (all forming part
of the assets in the All Assets Debenture executed by the 1st Plaintiff
and the Defendant used as security for the various facilities) {“the
Property”}was entirely engulfed in a fire incident.

The Plaintiffs despite this ordeal were confident of a recovery
particularly in the knowledge that fire was an insurable risk which
ought to be covered by the insurance policy as may have been arranged
by the Defendant over the property keeping with its obligations in
clause 13 under the column of ‘CONDITIONS PRECEDENT TO
DRAWDOWN' in the loan agreement vide offer letters of 234 October,
2013 and 29 September, 2015, which obligated the Defendant to
arrange insurance policies on the assets pledged as securities for the
facilities. For the avoidance of any doubt, the clause reads:

“The Lender’s (Defendant’s) insurance desk shall
arrange all relevant insurance policies while the
Borrower (1% Plaintiff) shall pay all premium and the
fees, as assessed by the insurance company”.

Keeping in line with the stipulations of the Clause as above, the
Defendant passed sundry entries into the 1st Plaintiff's account,
describing the entries as being for the purpose of payment of insurance
premiums, which entries the Plaintiffs had no need to query because of
the purpose the provision was stated to have been made for. Some of
the entries made into the 1t Plaintiff's account in this regard are
N1,296,000.00 (One Million Two Hundred and Ninety Six Thousand
Naira Only) on 26-11-2015, and N450,000.00 (Four Hundred and Fifty

Thousand Naira Only) on 25-02-2016, all in favour of FBN General
Insurance Ltd.
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The Plaintiffs avers that following this unfortunate fire incident which
crippled the entire business activities of the 1st Plaintiff, the 15t Plaintiff
informed the Defendant of the incident and requested for the insurance
policy and evidence of payment of premiums on the property for it
make the necessary claims on the insurance company.

When the Defendant did not respond to the initial informal
communications on the fire incident, the Plaintiffs were constrained to
send a letter dated 22~ February, 2018, to the Defendant with the subject
“REQUEST: INSURANCE POLICY DOCUMENT”. The Plaintiffs shall
found upon the said letter at the trial of this suit.

In the body of the Plaintiff's letter mentioned in the preceding
paragraph, the Plaintiffs requested the Defendant to provide all
insurance policy documents, which request the Defendant failed,
refused and or neglected to accede to till date.

Owing to the lack of response from the Defendant in this regard, the
Plaintiffs have been unable to make any insurance claims, and have
been compelled to source for funds to reinstate the building and the
equipment thereon, all of which were engulfed by fire, despite the
Plaintiff's emergency call to the Fire Service on the day of the incident,
and the Plaintiffs attempt at reducing the extent of damages altogether
by pouring water to reduce the potency of the fire before the arrival of
the fire fighters, all of which efforts turned out to be futile.

From the initial valuation report prepared by Messrs John Zedomi &
Associates on the instruction of the Defendant sometimes in 2013,
sequel to the grant of the facilities vide the offer letters of 23rd October,
2013 and 29t September, 2015,after an inspection of the property and
the equipment thereon on the 18t and 19t day of October, 2013, the
open market value of the items of furniture, fittings and Equipment
contained in schedule 1 to the valuation report was put at a total sum of
N12,245,625.00 (Twelve Million Two Hundred and Forty Five
Thousand Six Hundred and Twenty Five Naira), while that of the
items of Machinery, Media Equipment and Motor vehicles contained in
schedule 2 of the same report was put at N34,470,304.00 (Thirty Four
Million Four Hundred and Seventy Thousand Three Hundred and

Four Naira Five Naira). The Plaintiff shall found upon the valuation
report at trial.
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Further to the above paragraph, the Plaintiffs avers that after the
valuation report which coincided with the commencement of proper
broadcasting by the Plaintiffs, several other equipment were purchased
reflecting the Plaintiffs rapid growth in the broadcast industry, which
could not have been reflected in the valuation report. In fact at the time
of the fire incident, the equipment lost to fire was computed as
N538,927,562.93 (Five Hundred and Thirty Eight Million Nine
Hundred and Twenty Seven Thousand Five Hundred and Sixty Two
Naira Ninety Three Kobo)as shown in a composite table of the assets
on the property prepared by the 15 Plaintiff sometimes in April, 2017,
prior to the fire incident. The Plaintiffs shall at the trial of this suit, rely
on the aforesaid composite table.

Following the Defendant’s inability to provide any documentation of
the insurance policy as requested, the Plaintiffs were constrained to take
steps to reinstate the building and the studio and repurchase the
necessary equipment to recommence broadcasting therefrom as is
apparent from the pictures of the building showing same after the fire
incident, then later the pictures showing when the Plaintiffs had begun
to reinstate the property and the equipment thereon. The Plaintiffs
pleads and shall at the trial of this suit rely on the pictures showing
when the Plaintiffs had begun to reinstate the property and the
equipment thereon.

The Plaintiffs shall contend and lead evidence at the trial of this suit to
demonstrate that the failure of the Defendant to insure the property as
stipulated by the loan agreements is a breach of its covenant under the
loan agreement vide the offer letters of 237 October, 2013 and 29t
September, 2015, which breach entitles the Plaintiffs to damages
inclusive of the sum of N538,927,562.93 (Five Hundred and Thirty
Eight Million Nine Hundred and Twenty Seven Thousand Five
Hundred and Sixty Two Naira Ninety Three Kobo), being the sum of
the building and equipment on the property as at April, 2017, all of
which were lost to the fire incident and for which the Plaintiffs loss
could have been mitigated had the Defendant duly insured the

property.

In the alternative to paragraph (73) above, the Plaintiffs shall contend
and lead evidence at the trial of this suit to demonstrate that the failure
of the Defendant to pay the insurance premium on the property as
aforesaid despite having passed entries into the 1¢t Plaintiff's account

23

PINHEIRO P




2
-

ol

SMOOTH PROMOTIONS v. HERITAGE BANK PLC

for that purpose, and or furnish the Plaintiffs with information in this
regard, is negligent and reckless and or constitutes a fraud on the part
of the Defendant, which negligence and or recklessness has occasioned
monumental loss to the Plaintiffs, entitling the Plaintiffs to damages
from the Defendant.

Particulars of Negligence

d.

The Defendant owed a duty to the 15 Plaintiff to
ensure that it paid the premium for the
insurance of the 1+t Plaintiff’s property against
risk like fire, being part of its obligations under
the loan agreements and having made
deductions from the 15tPlaintiff’s account in this
regard;

The Defendant breached this duty of care by
failing and or refusing to insure the property
and or provide necessary information as to the
insurance policy on the property if any.

As a bank the Defendant should know or ought
to know with reasonable diligence, the
implications of not insuring a property against
risk like fire.

The Plaintiffs have suffered losses in excess of
N538,927,562.93 (Five Hundred and Thirty Eight
Million Nine Hundred and Twenty Seven
Thousand Five Hundred and Sixty Two Naira
Ninety Three Kobo) owing to the failure and or
refusal of the Defendant to insure the property
against risk like fire, and or provide information
to the Plaintiffs as to the insurance policy on the

property.

And or Particulars of Fraud

a.

The Plaintiffs where deprived the use of
moneys deducted from its account number:
5100021479, by the Defendant for the purpose of
payment of premiums on insurance policies.

PINHEIRL 1
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b. Despite making the sundry withdrawals, the
Defendant never engaged any insurance
company nor procured any insurance policy on
the 1%t plaintiff’s assets;

c. Rather, the Defendant bank having deducted
the said sums from the 1st Plaintiff’s account,
utilized same solely for the Bank’s purpose.

Discharge from obligations

The Plaintiffs avers that owing to all the foregoing paragraphs and as a
result of the spurious, punitive, illegal, unjustifiable and unwholesome
entries together with the breaches of the loan agreements granted vide
the offer letters of 234 October, 2013 and 29th September, 2015, as well
as the mismanagement of the accounts of the 1stPlaintiff by the
Defendant and or the breach of its fiduciary obligation to the 1stPlaintiff,

the 1sPlaintiff is discharged from any obligation whatsoever to the
Defendant.

Flowing from the entirety of the foregoing, the Plaintiffs shall contend
and lead evidence at the trial of this suit to demonstrate that the
conditions for the appointment of a receiver/ manager over the assets of
the 1+ Plaintiff under the Deed of All Assets Debenture dated the 11th
day of December, 2014, and or sale of any of the said assets in realization
of the purported indebtedness of the Plaintiffs has not arisen and
further that any exercise in that regard is null and void.

The Plaintiffs shall establish by oral and documentary evidence that the
Defendant did not observe the CBN Guidelines and Directives in the
management of its accounts and imputed all the spurious and illegal
entries into the 1sPlaintiff’s accounts to increase its profits, at the
detriment of the Plaintiffs.

The Plaintiffs shall also contend at the trial of this suit that the Plaintiff
are not in any way whatsoever indebted to the Defendant whether on
any alleged principal sums or interests thereon.

By the CBN Monetary Policy Circular No: 39 dated January 1, 2012 any
unsustainable, unjustifiable and or illegal entries or excessive charges
results in a 100% surcharge or penalty against the Bank. The Plaintiffs
shall at the trial lead evidence to claim full advantage of these directives.
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The Plaintiffs shall also contend at the trial of the suit that following the
breach of the CBN circular, guidelines and regulations in the
management of the 1stPlaintift’s account particularly in respect of the
illegal, excessive and unjustifiable entries, the 1sPlaintiff is entitled to
interest on the entries at the maximum lending rate of the Defendant
Bank which was 32% per annum as published in the Vanguard
Newspaper of 5t April, 2017 and indicated in the audit report.

Further to the above, from the audit report, as at 15t May, 2017 the 1st
Plaintiff is entitled to interest refund of N88,720,294.19 (Eighty Eight
Million Seven Hundred and Twenty Thousand Two Hundred and
Ninety Four Naira Nineteen Kobo) calculated at the rate of 32% per
annum.

The Plaintiffs shall rely on all documents, statements, exchange of
correspondences between the Plaintiffs and the Defendant as well as on
all legal and equitable principles applicable and available to the Plaintiff
and related to the instant suit. Notice to Produce is hereby given to the
Defendant as required by law.

RELIEFS SOUGHT:

92.

1

WHEREOF the Plaintiffs Claims against the Defendant as follows:

1. A DECLARATION that as a banking institution
duly registered by the Central bank of Nigeria
(CBN), the Defendant is duly obligated to comply
with and give effect to the CBN monetary policies,
circulars, guidelines and regulations issued by the
Central Bank of Nigeria (CBN) from time to time.

2. A DECLARATION that all the credit facilities
granted to the 1st Plaintiff by the Defendant vide
the offer letters dated 12th August, 2013, 5th
September, 2013, 23:4 October, 2013, and 29t
September, 2015 are for all intents and purposes
subject to and regulated by the terms stipulated,
and conditions in offer letters, the monetary policy
circular issued by the Central Bank of Nigeria, and
the Central Bank of Nigeria Monetary Guidelines
issued from time to time.
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A DECLARATION that all the charges imputed
by the Defendant into the accounts of the 1st
Plaintiff which are inconsistent with and or at
variance with the terms/stipulations and
conditions contained in the offer letters of 12th
August, 2013, 5% September, 2013, 234 October,
2013, and 29th September, 2015, and or the Central
Bank of Nigeria Monetary Guidelines and
Directives issued from time to time are illegal,
fraudulent, null and void.

A DECLARATION that the imputations of the
following sums

S/N | DESCRIPTION AMOUNT
(N)
1 Excess Overdraft Interest 3,208,927.86
2 Excess Management Fee 1,155,000.00
3 Excess commitment Fee 315,000.00
5 Excess Processing Fee 840,000.C0
5 Illegal professional Fee 650,000.00
6 Excess Loan Interests 90,833,953.33
Sum of excess and illegal |97,002,881.18
charges
Interest on excess charges 88,720,294.19
in line with CBN
Regulations
Total Excess/Illegal | 185,723,175.37
charges + Interest on excess
charges refundable

*

1

totaling MN185,723,175.37 (One Hundred and
Eighty Five Million, Seven Hundred and Twenty
Three Thousand, One Hundred and Seventy Five
Naira, Thirty Seven Kobo Only), into the 1st
Plaintiff's account number: 5100021479 as
contained in the audit report of 15t May, 2017, is
illegal, unjustifiable and contrary to the terms of
the offer letters dated 12t August, 2013, 5th
September, 2013, 234 October, 2013, and 29th
September, 2015, and or the CBN monetary
27
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policies, circulars, guidelines and regulations
issued by the Central Bank of Nigeria (CBN) from
time to time.

Further to (4) above, A DECLARATION that the
Plaintiffs are entitled to the immediate refund of
the sum of N185,723,175.37 (One Hundred and
Eighty Five Million, Seven Hundred and Twenty
Three Thousand, One Hundred and Seventy Five
Naira, Thirty Seven Kobo Only) from the
Defendant, being the total sum of illegal and
unjustifiable charges imputed into the 1¢t Plaintiff’s
account number: 5100021479 by the Defendant.

Further to (5) above, A DECLARATION that the
Plaintiffs are entitled to a 100% surcharge and or
penalty from the Defendant on the sum of
N185,723,175.37 (One Hundred and Eighty Five
Million, Seven Hundred and Twenty Three
Thousand, One Hundred and Seventy Five Naira,
Thirty Seven Kobo Only) being the illegal and
unjustifiable charges imputed into the 15t Plaintiff’s
account number: 5100021479 by the Defendant
Bank.

A DECLARATION that the purported and alleged
debit balances in the sum of N668,087,443.74 (Six
Hundred and Sixty Eight Million, Eighty Seven
Thousand, Four Hundred and Forty Three Naira,
Seventy Four Kobo) as contained in the
Defendant’s letter of 13t February, 2017 is
inaccurate, erroneous, bogus, untenable, a hoax
and is not a true and fair reflection of the state of
affairs of the 1st Plaintiff's account number:

5100021479 maintained with the 1t Defendant
Bank.

Further to the above, A DECLARATION that the
Plaintiffs whether jointly and or severally are not
indebted to the Defendant in the sum of
N668,087,443.74 (Six Hundred and Sixty Eight
Million, Eighty Seven Thousand, Four Hundred
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and Forty Three Naira, Seventy Four Kobo) and
or any other sum whatsoever arising from, and or
pertaining to the 1%t Plaintiff’s account with the
Defendant.

Further to (8) above, A DECLARATION that it is
illegal, wunjustifiable, and a breach of the
Defendant’s fiduciary duties to the Plaintiffs, for
the Defendant to retain the names of the Plaintiffs
whether joinily and or severally as a debtor of the
Defendant on any credit information to be
provided by the Defendant to any Credit Bureau
or any third parties.

A DECLARATION that the Defendant’s default in
paying the balance of the purchase price of the
OBV timeously occasioned the delay in the arrival
of the OBV, and constitutes a breach of the
Equipment Finance Facility granted vide the offer
letter of 23rd October, 2013 by the 1t Plaintiff.

A DECLARATION that the Defendant’s default in
its obligations to pay the balance of the amount for
the development of the real time application to the
developers of the application constitutes a breach

of the loan agreement vide the offer letter of 29th
September, 2015.

A DECLARATION that having defaulted in its
obligations under the loan agreements vide the
offer letters of 23+ October, 2013, and 29th
September, 2015, granting facilities to the 1st
Plaintiff for the purchase of an OBV and the
development of a real time application, the
Defendant has breached the loan agreement s and
is not entitled to charge interests and or penalties
on the entire approved loan amount.

Further to (12) above, A DECLARATION that any
interests and or default charged on the entire loan
facilities granted vide the offer letters of 23t
October, 2013, and 29 September, 2015
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respectively, for the purchase of the OBV and the
Development of the real time appiication, are
illegal and unjustifiable.

A DECLARATION that it is illegal and unlawful
for the Defendant to charge interests and or default
on the overdraft facility of N35,000,000.00 (Thirty
Five Million Naira Only) granted vide the offer
letter of 29t September, 2015, which said facility
was neither disbursed to the 1st Plaintiff’s account
nor drawn down by the 15t Plaintiff;

A DECLARATION that the conditions for the
appointment of a Receiver/Manager over the
assets of the 1st Plaintiff under the Deed of All
Assets Debenture dated the 11th day of December,
2014 has not arisen/ crystalized.

A DECLARATION that by Clause 13 under the
column of ‘Conditions Precedent To Drawdown’
in the loan agreement vide offer letters of 23rd
October, 2013 and 29% September, 2015, the
Defendant is obligated to procure insurance
policies for the assets of the 1st Plaintiff pledged as
security for the credit facilities including the
property at No. 4 Ogundana Street, Off Allen
Avenue, Tkeja, Lagos State, which was engulfed by
fire together with the equipment thereon.

A DECLARATION that the failure and or refusal
of the Defendant to insure the property and or
provide details of the insurance policy to the
Plaintiffs is a breach of its obligations under the
loan agreements vide the offer letters of 23t
October, 2013 and 29th September, 2015.

Flowing from (17) above, A DECLARATION that
the Plaintiffs are entitled to the sum of
N538,927,562.93 (Five Hundred and Thirty Eight
Million Nine Hundred and Twenty Seven
Thousand Five Hundred and Sixty Two Naira
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Ninety Three Kobo), being the value of the
building and equipment lost to the fire incident on
the 15t Plaintiff’s property and for which a claim
could not be made on any insurance company
owing to the failure and or refusal of the Defendant
to insure the property and or provide details of the
insurance policy to the Plaintiffs.

Alternatively to (15-18) above

A DECLARATION that the Defendant having
made necessary deductions from the 1sPlaintiff’s
account for the payment of insurance premiums
owed a duty of care to the 1st Plaintiff to ensure that
the premium is paid and the 1st Plaintiff’s property
is insured.

Flowing from (19) above, A DECLARATION that
the failure of the Defendant to pay the insurance
premium on the 1t Plaintiff's property, and or
provide the Plaintiffs with an insurance policy on

request, is a breach of the duty of care owed to the
15t Plaintiff.

Flowing from all of the above:

AN ORDER for the immediate refund of the sum
of N185,723,175.37 (One Hundred and Eighty Five
Million, Seven Hundred and Twenty Three
Thousand, One Hundred and Seventy Five Naira,
Thirty Seven Kobo Only), being the total sum of
illegal and unjustifiable charges imputed into the
1st Plaintiff's account by the Defendant, and
interest at the rate of 32% from the date of
judgment until final liquidation.

AN ORDER for the payment to the Plaintiffs by
the Defendarnt of a 100% surcharge and or penalty
on the N185,723,175.37 (One Hundred and Eighty
Five Million, Seven Hundred and Twenty Three
Thousand, One Hundred and Seventy Five Naira,
Thirty Seven Kobo Only) illegal and unjustifiable
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charges imputed into the 1¢t Plaintiff’s account by
the Defendant Bank in line with the CBN Monetary
Policy Circular No: 39 dated January 1, 2012.

AN ORDER that the Plaintiffs whether jointly and
or severally are not indebted to the Defendant in
the sum of N668,087,443.74 (Six Hundred and
Sixty Eight Million, Eighty Seven Thousand,
Four Hundred and Forty Three Naira, Seventy
Four Kobo) and or any other sum whatsoever
arising from, and or pertaining to the 1st Plaintiff’s
account with the Defendant.

A MANDATORY ORDER directing the
Defendant to immediately cause to be issued to all
Credit Bureaus, a letter reflecting the non-
indebtedness of the 1t and 274 Plaintiffs as may be
declared by this Honourable Court.

AN ORDER directing that any appointment of a
Receiver/Manager over the assets of the 1st
Plaintiff under the Deed of All Assets Debenture
dated the 11t day of December, 2014 in realization
of the purported indebtedness of the 15t Plaintiff is
null and void, the conditions for appointment
having not arisen/ crystalized.

AN ORDER directing the Defendant to
immediately surrender, release and deliver to the
Plaintiff all the documents and or assets of the 1st
and 2nd Plaintiff’'s obtained as security for the
aforesaid facilities, including but not limited to:

a. The purchased OBV and other
equipment;

b. All Assets Debenture on the 1st
Plaintiff’s fixed and floating assets
dated the 11t day of December,
2014;

¢. Personal Guarantee of the 2nd
Plaintiff;
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27. AN ORDER directing the Defendant to

28.

29.

immediately surrender, release and deliver to the
2nd Plaintiff all the documents and or assets of the

2nd Plaintiff's obtained as security for the aforesaid
facilities.

The sum of N1,500,000,000 (One Billion Five
Hundred Million Naira) being special damages
for the loss of expected earnings of the Plaintiffs
from the use of the OBV and other equipment
during the general elections of 2015, and the use of
the real time application owing to the Defendant’s
breach, together with interest at the rate of 21% per
annum from the date of commencement of this
action until judgment and at the rate of 10% per
annum from judgment till final liquidation of
same.

OR

General damages in the sum of N2,000,000,000
(Two Billion Naira) flowing from the Defendant’s
breach of the Equipment Finance Facility granted
vide the offer letter of 234 October, 2013 by the
Defendant, and the facility granted for the
development of the real time application vide the
offer letter of29th September, 2015, together with
interest at the rate of 21% per annum from the date
of commencement of this action until judgment
and at the rate of 10% per annum from judgment
till final liquidation of same.

Special damages in the sum of N538,927,562.93
(Five Hundred and Thirty Eight Million Nine
Hundred and Twenty Seven Thousand Five
Hundred and Sixty Two Naira Ninety Three
Kobo), being the value of the building and
equipment lost to the fire incident on the property
at No. 4 Ogundana Street, Off Allen Avenue, Ikeja,
Lagos State, and for which a claim could not be
made on any insurance company owing to the

PINHEIR 1

33




.........................Q......’.‘.

o1

30.

al.

SMOOTH PROMOTIONS v, HERITAGE BANK PLC

failure and or refusal of the Defendant to insure the
property and or provide details of the insurance
policy to the Plaintiffs, together with interest at the
rate of 21% per annum from the date of
commencement of this action until judgment and
at the rate of 10% per annum from judgment till
final liquidation of same.

OR

General damages in the sum of N1,000,000,000.00
(One Billion Naira) flowing from the breach of the
Defendant’s obligation to insure the Plaintiff’s
property at No. 4 Ogundana Street, Off Allen
Avenue, Ikeja, Lagos State, which property and
equipment thereon were completely razed down
in a fire, together with interest at the rate of 21%
per annum from the date of commencement of this
action until judgment and at the rate of 10% per

annum from judgment till final liquidation of
same.

AN ORDER OF PERPETUAL INJUNCTION
restraining the Defendant either by itself, servants,
agents or privies howsoever called from exercising
any right whatsoever purportedly conferred by
various charges, guarantees offered as securities
for the loan facilities, or otherwise taking any steps
in any manner whatsoever inconsistent with the

Plaintiffs rights of ownership and possession of the
said properties.

AN ORDER OF PERPETUAL INJUNCTION
restraining the Defendant whether by itself,
directors, officers, servants, agents or privies or
such other person acting on their behalf from
selling or otherwise disposing of or dealing in any
way whatsoever with the Plaintiffs assets and
properties offered to the Defendant as securities

for the facilities advanced to the 15t Plaintiff by the

Defendant.
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32. AN ORDER OF PERPETUAL INJUNCTION
restraining the Defendant, its agents or privies
howsoever called from harassing, disturbing or
otherwise interfering howsoever with the proper
running of the operations of the 1st Plaintiff.

33. AN ORDER OF PERPETUAL INJUNCTION
restraining the Defendant whether by itself,
directors, officers, servants, agents or privies from -
taking any steps howsoever against the 2nd Plaintiff
including but not limited to institution of
bankruptcy and/or insolvency proceedings or
such other steps or actions connected with or
arising out of the deed of personal guarantee
executed by the 27 Plaintiff in favour of the
Defendant in relation to the credit facilities
advanced to the 2nd Plaintiff by the 1st Defendant.

34. N100,000,000 (One Hundred Million Naira) as
solicitors cost of this action.

Dated this_|O7%~ day of April, 2019

- ‘Kemi Pinheiro, SAN, FCIAvb.,
S SELASSG | Kehinde Daniel, Esq.,
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'r.au\'\i';:::Mj-g!1625 é ; PINHEIRO LP;

R & Plaintiffs Solicitors

- L3 &EJ o 5/7, Folayemi Street,

Off Coker Road, Ilupeju, Lagos.
Tel: 234-1-7752444, 08022259872, 08143233555

E-mail: pinoggn@metrong com; admm@pmhelrolp.com,

.pinheirolp.com

FOR SERVICE ON PN wgu‘ﬁ”‘“\" = Rleory

e N Q.
The Defendant, %1 — F :
292B, Ajose Adeogun Street, /A(‘S\ NS Jf\—‘\-\ kLg ij -? (_2
E’ictoria Island, - ? 2/’ Z_Q« ) L. Q% ch (f

AgCSs. f 1
’ 91 S 4 - AST P >l s, RN

‘/2 L— 11 e PINHEL) L t&;( _J,é\’:)]_:_ S C_':ﬂcg},gg\ ng
e )4 9 Taet @v{gm G =

=




SMOOTH PROMOTIONS v. HERITAGE BANK PLC

IN THE FEDERAL HIGH COURT OF NIGERIA
IN THE LAGOS JUDICIAL DIVISION

HOLDEN AT LAGOS
SUIT NO:
BETWEEN
g SMOOTH PROMOTIONS LIMTED }
2 MR. AYODELE ANIMASHAUN }...PLAINTIFFS
AND
HERITAGE BANK PLC }... DEFENDANT

PLAINTIFFS'LIST OF WITNESSES

1. ADESEUN OYENEYE.

2. Representative of Central Bank of Nigeria (CBN) on subpoena.

3. Such other persons as may be necessary at trial.

Dated this [0 T#-day of April, 2019

‘Kemi Pintheiro, SAN, FCIATb.,

L BAR ASg Kehinde Daniel, Esqg.,

< %, SIGNED BY: Taiwo Ogbara, Esq.,
s 9 Farid Giwa, Esg.,
gy TS PINHEIRO LP,
@% ffigfzs g Plaintiffs Solicitors

5/7, Folayemi Street,
Off Coker Road, Ilupeju, Lagos.
Tel: 234-1-7752444, 08022259872, 08143233555
E-mail: pinogun@metrong.com; admin@pinheirolp.com;
www.pinheirolp.com

FOR SERVICE ON g
The Defendant, \ g / L C'.
292B, Ajose Adeogun Street, -

Victoria Island,
Lagos.
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IN THE FEDERAL HIGH COURT OF NIGERIA
IN THE LAGOS JUDICIAL DIVISION

HOLDEN AT LAGOS
SUIT NO:
BETWEEN
1. SMOOTH PROMOTIONS LIMTED }
2.  MR. AYODELE ANIMASHAUN }...PLAINTIFFS
AND
HERITAGE BANK PLC }...DEFENDANT

WITNESS STATEMENT ON OATH OF ADESEUN OYENEYE

I, Adeseun Oyeneye, Female, Christian of 4, Ogundana Street, Off Allen
Anevue, lkeja, Lagos, do state on oath as follows:

1. Iam the General Manager of the 1% Plaintiff and by virtue of my position
I am conversant with the facts of deposed to herein.

2. Thave the consent and authority of my employer to depose to this witness
Statement on Oath.

3. Except as otherwise indicated, the facts stated herein are based on my
personal knowledge, information and documents available to me in the

course of my duties.

Introduction

4. The 1¢t Plaintiff is a company duly incorporated under the laws of the
Federal Republic of Nigeria, carrying on the business of broadcasting,
event planning and management, and is the owner and pioneer of the
first full entertainment channel in Nigeria - “HIP TV”, as well as the
organizer of the biggest music award ceremony in Nigeria - “the
HEADIES”, having its registered office address at No 4, Ogundana
Street, Off Allen Avenue, Ikeja, Lagos State, and is at all material times
to this suit, a customer of the Defendant Bank.

—

5. The 2nd Plaintiff is the alter ego, Managing Director and Chief Executive
Officer of the 1st Plaintiff Company and the alleged guarantor of the
credit facilities granted to the 1st Plaintiff.

&
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The Defendant is a company registered under the laws of the Federal
Republic of Nigeria engaged in the business of commercial banking,
having its registered office at 292B, Ajose Adeogun Street, Victoria
[sland, Lagos.

The Credit Facilities Granted to the 15t Plaintiff

Ll

7

The Plaintiffs maintained a robust credit relationship with the
Defendant pursuant to which the Defendant granted several credit
facilities to the 1st Plaintiff, which were duly liquidated by the 1+
Plaintiff, enabling the Defendant to avail the 15t Plaintiff further credit
facilities when requested. The facilities were granted to the 1¢t Plaintiff
from time to time to enable it finance and expand its business coverage
(which businesses, the 15t Plaintiff avers, are now under serious
imminent threat of collapse owing to the defaults and mismanagement
of its account by the Defendant), and sometimes to provide needed
working capital for the 1t Plaintiff.

In furtherance of the above, the Defendant vide several offer letters,
granted the following credit facilities to the 1¢t Plaintiff, namely:

a. An overdraft facility of NN20,000,000.00 {Twenty
Million Naira Only) vide a letter dated 12t day of
August, 2013;

b. Enhancement of the #20,000,000.00 (Twenty
Million Naira Only) to MN60,000,000.00 (Sixty
Million Naira Only) vide an offer letter of 5t
September, 2013;

c. An overdraft facility in the sum of 3N40,000,000.00
(Forty Million Naira Only) to augment its
working capital, together with an Equipment
Lease Finance Facility in the sum of
N250,000,000.00 (Two Hundred and Fifty Million
Naira Only) to finance the purchase of an Outdoor
Broadcasting Vehicle (‘OBV’) valued at 3.5Million
Pounds, vide an offer letter of 23rd October, 2013;

d. An overdraft facility of #35,000,000.00 (Thirty
Five Million Naira Only) to augment its working
capital, and a purported consolidated term loan
facility amounting to #601,000,000.00 (Six
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Hundred and One Million Naira Only) out of
which only the sum of ¥N176,000,000.00 (One
Hundred and Seventy Six Million Naira Only)
was designated as disbursable vide an offer letter
of 29th September, 2015.

9. The aforesaid offer letters stipulated the charges and interests
chargeable on the facilities. In addition to the express terms of the offer
letter, the Monetary Policy Circular issued by the Central Bank of
Nigeria (CBN) and the CBN’s Monetary Guidelines regulate the charges
allowable on the facilities. The Plaintiffs pleads the CBN Guide to Bank
Charges of April 1, 2004, The CBN Revised Guide to Bank Charges of
April 1, 2013, The CBN Monetary Credit, Foreign Trade & Exchange
Policy Circular No. 37 of January 2, 2004, No. 38 of January 5, 2010, No.
39 of January 1, 2012 and No. 40 of February 1, 2014.

Security for the Credit Facilities

10. By the aforesaid offer letters it was agreed that the securities for the
aforesaid facility shall include:

a. The purchased Outdoor Broadcasting Vehicle
[MOBJ‘ Vann‘);

b. All Assets Debenture on the 15t Plaintiff’s
Company fixed and floating assets;

c¢. Insurance on the OB’ Van with the defendant as
First Loss Payee;

d. Personal Guarantee of the 2nd Plaintiff;

e. Assignment of all rights of ownership to all
programs on the HIP TV as well as the Headies
Event to the Defendant;

f. Instrument of irrevocable domiciliation of the

proceeds of all invoices, LPOs and other events to
the Defendant;

11. The Defendant failed to perform its obligations as it relates to the
facilities granted vide the offer letters of 234 October, 2013 and 29t
September, 2015, and thus freely breached the terms of loan agreement,

T

4




«

12

13.

14.

15.

16.

SMOOTH PROMOTIONS v, HERITAGE BANK PLC

as well as its fiduciary duties to the 1st Plaintiff in the management of

- the 1¢t Plaintiff’s account, giving rise to the causes of action stated

hereunder.

A. Defendant’s Breach of the Equipment Finance Facility in offer
letter of 2374 October, 2013

By the letter of offer dated 234 October, 2013, the Plaintiff was offered
an overdraft facility for 340,000,000.00 (Forty Million Naira) and an
equipment finance facility in the sum of N250,000,000 (Two Hundred
and Fifty Million Naira) tenured for 36 Months at an interest rate of
22% p.a., for the purpose of acquiring/purchasing an Outdoor
broadcasting Van and other equipment valued at the sum of Three
Million Five Hundred Thousand UK Pounds Sterling (£3,500,000.00).

The repayment source for the said facility was to the knowledge of the
defendant expected from the sponsorship and advertisement sales
proceed available to the 1t Plaintiff in the normal course of its business,
as this was also a term of the loan agreement.

Further to the above, when the 1+ Plaintiff was making a case to the
Defendant for the favourable consideration of its application for the
aforesaid facility, it submitted to the Defendant a 5 year financial
projection, which indicated amongst others the projected sum of over
140,000,000 (One Hundred and Forty Thousand Naira Only) from
services to be rendered on potential projects from the use of the OBV
during the general elections of 2015 alone.

Upon acceptance of the Equipment Finance Facility of N250,000,000
(Two Hundred and Fifty Million Naira) as stated in the offer letter of
234 October, 2013 by the 15 Plaintiff and the fulfilment of its equity
contribution in compliance with the conditions of payment as contained
in the said letter of offer, the 15t Plaintiff made requests to the Defendant
to credit its account with sums required for the payment of the

purchase price for the various equipment to the respective equipment
manufacturers.

Out of the aforesaid approved sum for the purchase of the Equipment,
the Defendant at the request of the 1st Plaintiff only paid a cumulative
sum of N134,700,000 (Ninety Nine Million Naira) as deposit towards

the purchase price of the OBV and other equipment in four tranches as
follows:
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i. 35,700,000 (Thirty Five Million Seven Hundred
Thousand Naira Only) to X10tion Limited on 19-
11-2013,

ii. MN40,000,000 (Forty Million Naira Only) to
Topupnigeria.Com Limited on 19-11-2013;

iii. ™N47,000,000 (Forty Seven Million Naira Only) to
Topupnigeria.Com Limited on 26-11-2013

iv. N12,000,000 (Twelve Million Naira Only) to
Topupnigeria.Com Limited on 13-12-2013.

17. Tt was part of the understanding of parties that the remaining unutilized
facility as approved and contained in the offer letter of 23+ October,
2013, shall become payable by the Defendant upon further request for
subsequent payments to the equipment manufacturers/retailers in

fulfilment of the full payment for the purchase price for the OB Van and
other equipment.

18. However, upon request for further payments to be made to the
Equipment Manufacturers/retailers the Defendant unjustifiably failed,
refused and or neglected to pay any further sum contrary to the terms
of the offer letter of 23« October, 2013, causing the equipment
manufacturers/retailers threat to the 1st Plaintiff that it could lose the
deposit paid on account towards the OBV and the equipment if

payment of the balance is not made timeously for the equipment to be
shipped to Nigeria.

19. Notwithstanding the above threat from the manufacturers/retailers of
the OBV and other equipment, and the likelihood of loss of sums in
excess of N140,000,000 (One Forty Million Naira) being projected
earnings from the use of the OBV and other equipment particularly
during the Nigerian general elections of 2015, the Defendant failed and
or refused to make the required payments resulting in the late arrival of
the OBV and other equipment in Nigeria only sometime in 2015.

Alternative funding arrangement

20. Ina bid not to lose the OBV, the other equipment, and the deposits paid
on account towards the purchase price of the equipment (upon which
the 1st Plaintiff was set to pay interests), the Plaintiffs were constrained
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to seek alternative funding from a United Kingdom (UK) based finance
firm vide the assistance of its technical partner, WTS Group of
Companies WTS UK.

Further to the above, in other to meet its outstanding obligations to the
equipment manufacturers/retailers the 1st Plaintiff secured funding in
the sum of £327,000 UK Pounds which sum accrues interests.

As a result of the involvement of WTS UK as above, the OB Van and
other equipment were completely paid for and shipped to Nigeria in
the name of C25 Nigeria - the local subsidiary of WTS UK in Nigeria.

The alternative fund of £327,000 UK Pounds Sterling secured by the 1st
Plaintiff for the payment of the balance of the OBV and other
equipment, is a direct consequence of the failure and or refusal of the
Defendant to pay the balance of the approved facility sum to the
manufacturers/retailers of the OBV and other equipment, and the 1t
Plaintiff is entitled to recover from the Defendant, all the interests and
costs expended in securing the said alternative funding.

Further to the above, the Plaintiffs continue to pay interests on the
aforesaid alternative funding and remains indebted to the UK Finance
Company - WTS Group of Companies. In fact, sequel to the 1st Plaintiff
inability to fully repay the indebtedness emanating from the alternative
funding, the representatives of the WTS Group of Companies, has

served letters of demand dated 227¢ November, 2018 and 9t January,
2019 upon the Plaintiffs.

The Defendant’s eventual payment of the sum of N75,000,000.00
(Seventy Five Million Naira) on 07-10-2015 as balance for the purchase
of the OBV and N10,860,000 (Ten Million Eight Hundred and Sixty
Thousand Naira) on 05-11-2015 for the clearing of the OB Van and
other equipment, did little to end the misery of the 1st Plaintiff other

then to reduce the amount of its exposure to the WTS Group of
Companies.

The default of the Defendant to pay the balance of the purchase price of
the OBV and other equipment as stated above, had the effect of
rendering it impossible to utilize the OBV before and or during the
general elections of 2015, as the 1t Plaintiff could only take delivery of
the OBV and other equipment after the conclusion of the general
elections of 2015, which led to the loss of the identified projected
income.
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Notwithstanding the above, the 15t Plaintiff discovered from its internal
preliminary examination, that the Defendant charged interests and or
default fees on the entire approved facility of 250,000,000 (Two
Hundred and Fifty Million Naira) for the purchase of the OBV from
the inception of the facility and even after the aforesaid breach by the
Defendant.

Nevertheless all these purperted and unjustifiable interest and defaults
charges were imputed into the 1+ Plaintiff’s account no: 5100021479
thereby making the debit balance bloated and unjustifiable.

B. Defendant’s Breach of the Loan Agreement Vide offer letter of
29th September, 2015

Again, by virtue of the offer letter dated the 29t September, 2015, the
Defendant approved N90,000,000.00 (Ninety Million Naira Only) for
the development of a real time application to broadcast television
contents/events live on mobile devices (Android/iOS) for the 1t
Plaintiff by Purple Talk (X-Cube), an innovation pioneered by the 1+
Plaintiff in the broadcasting sector in Nigeria.

It was the agreement of parties that payment shall be made to the app
developers in three tranches in the following percentage - 45% advance
payment, 35% as second instalment and 20% as balance payment.

However, after the disbursement of the first tranche of N22,770,000.00
(Twenty Two Million Seven Hundred and Seventy Thousand Naira
Only) representing 45% advance payment as agreed, the Defendant
failed and or refused to disburse the 2" and 3t tranches for no
justifiable reason, despite the 1st Plaintiff’s request for same vide its

letter of 15% February, 2016, ultimately leading to work being
suspended on the application.

Shortly after the suspension of work on the real time application by the
Developers, the 1¢t Plaintiffs competitors immediately seized the
opportunity to develop their real time application, and have raked in
torrential profits from the use of same since then, which profits the 1st

Plaintiff could also have made had the Defendant not defaulted as
stated above.

Meanwhile, the 1st Plaintiff would have been able to realize in excess of
the sum of N128,000,000 (One Hundred and twenty eight Million
Thousand Naira Only) alone from the numerous services to be

8
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rendered in respect of the real time application, as the financial
projection submitted by the 1¢t Plaintiff to the Defendant when applying
for the said facility also suggests.

Nevertheless, the Defendant charged interests and or defaults on the
entire loan sum of 390,000,000.00 (Ninety Million Naira Only) granted
under the offer letter of 29t September, 2015 for the development of the
real time application.

C. Illegal, Excess and Unwholesome Charges Imputed into the 1st
Plaintiff Account by the Defendant

Liquidation of the Credit Facilities by the 1st Plaintiff

The 1¢t Plaintiff operated its account number: 5100021479 with the
Defendant in the normal and ordinary course of business, making
sundry withdrawals, deposits and credit lodgements into its account,
particularly from the proceeds of the 15t Plaintiff’s business as is
apparent from the Statement of Account of the 1st Plaintiff.

Further to the above, the Plaintiffs made significant lodgements and
inflows into the account of the 1st Plaintiff (account number:
5100021479) with the Defendant Bank in excess of N1,000,000,000.00

(One Billion Naira) as discernible from the Statement of Account of the
1st Plaintiff.

Asides from the above lodgements into the 1st Plaintiff's account as
aforesaid, several deposits were made into its account which did not
reflect in the statement of account as presented to it by the Defendant.
Some of the said lodgements include the following:

a. The payment of ¥30,000,000.00 (Thirty Million
Naira Only) to the Defendant vide an Heritage
Bank Cheque No 03387448 dated 16-10-2016;

b. The payment of N10,000,000.00 (Ten Million
Naira Only) to the Defendant vide an Heritage
Bank Cheque No 03387450 dated 01-11-2016;

c. The payment of N17,000,000.00 (Seventeen
Million Naira Only) to the Defendant vide an

Heritage Bank Cheque No 03387482 dated 17-12-
2016;
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d. The payment of ¥8,000,000.00 (Eight Million
Naira Only) to the Defendant vide an Heritage
Bank Cheque No 03387482 dated 21-12-2016;

Defendant’s Notification of the 15t Plaintiff’s Purported Indebtedness

38. Despite the liquidation of the facilities by the 1st Plaintiff as aforesaid,
the 1t Plaintiff were perplexed when it received a Letter of Demand
dated 13 February, 2017, from the Defendant through its Solicitors
(Messrs Ogunsanya & Ogunsanya), purportedly quoting the 1=
Plaintiff’s indebtedness to the Defendant as N668, 087,443.74 (Six
Hundred and Sixty Eight Million, Eighty Seven Thousand, Four
Hundred and Forty Three Naira, Seventy Four Kobo Only).

39. Further to the above, convinced that the alleged indebtedness as stated
in the Defendant'’s letter above could not have been accurate in view of
the enormous deposits and credit lodgements into its accounts
preceding the said letter, the Plaintiffs by their own letter dated 22nd
February, 2017, demanded for their statement of account from inception
and sought for an all-parties meeting to allow a proper reconciliation to
be carried out on the 15t Plaintiff’s account.

40. Disturbingly, the said meeting did not hold as suggested by the 1st
Plaintiff, which situation led the 1st Plaintiff to be more resolute in its
conviction that the sum quoted in the Defendant's letter of 13th
February, 2017, was bogus and cannot be a true and accurate reflection

of the balance going by the significant movements in and out of the
account.

1st Plaintiff’s Preliminary Investigation

41. The Plaintiffs took steps to ascertain the correctness or otherwise of the
sum of indebtedness quoted by the Defendant, which step included an

internal preliminary examination of its Statement of Account by its
accounts department.

42. Sequel to the above paragraph, after an internal preliminary
examination of the 1st Plaintiff’s statement of account , it was duly
observed that the statement did not reflect the true, fair and accurate
state of affairs and transactions on its account, and the alleged quoted
sum of indebtedness of N668,087,443.74 (Six Hundred and Sixty Eight
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Million, Eighty Seven Thousand, Four Hundred and Forty Three
Naira, Seventy Four Kobo Only) as stated in the Defendant’s letter of
13th February, 2017, was bogus, bloated and inaccurate.

Further to the above, the internal preliminary examination also revealed
that unjustifiable and unexplainable entries were imputed into the 1st
Plaintiff’s account, inconsistent with and in violation of the terms of the

offer letters and the CBN’s Monetary Policy Circulars, Guidelines and
Regulations.

In addition to paragraph above, the Statements of Account of the 1st
Plaintiff were not regularly issued to the 1st Plaintiff by the Defendant
as obligated under Article 3.2.5.¢c of the CBN Monetary, Credit, Foreign
Trade and Exchange Policy Circular No. 40 of January 1, 2014 on
account of which the 1st Plaintiff has been prevented from accurately
and appropriately monitoring the entries on its account.

Need for Detailed Audit of the 15t Plaintiff’s Account

45.

46.

Having been persuaded by the report of its internal preliminary
examination that there were unjustifiable and unexplainable entries in
its account by the Defendant, it became necessary for its account to be
properly investigated and audited by a good and reputable audit firm.

Further to the above, the engagement of auditors also became necessary
to ensure that the picture of the 15t Plaintiffs account is clearer and if the
exercise is successful, the true figure of indebtedness revealed (if any).

Appointment of Forensic Auditors

47.

48.

1

In this regard the Plaintiffs engaged the services of a reputable
accounting and investigative firm -Messrs. SMD Consulting (“the
Auditors”) principally to undertake a forensic audit of the 15t Plaintiff’s
statement of account in respect of account number: 5100021479 for the
purpose of isolating any unverifiable, bogus, undue, illegal and
unjustifiable entry or imputation into the account, and ascertaining the
total amount of such wrongly imputed sums.

By a Letter dated 6% of April, 2017, the Plaintiffs informed the
Defendant of the ongoing process, by notifying it of the appointment of
an independent auditor to audit the 15t Plaintiff’s account.

11
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Report of the Audit of the 15t Plaintiff’s Account

49. After a painstaking and detailed audit of the 1st Plaintiff's account -

50.

1.

(&

account number: 5100021479, the audit firm of SMD Consulting
released its report dated the 15t day of May, 2017, covering the period
beginning 8 June, 2013 and ending 28t February, 2017, which report
was also submitted to the Defendant and confirmed in the 15t Plaintiff’s
letter of 12th day of June, 2017.

The report revealed that the auditors were guided in the preparation of
the audit report by the terms of the offer letters, and all applicable
regulations of the Central Bank of Nigeria including but not limited to
CBN Monetary Credit, Foreign Trade and Exchange Policy Circular
No. 41 of January, 2016, Monetary, Credit, Foreign Trade and
Exchange Policy Guidelines for Fiscal years 2012/2013 (Monetary
Policy Circular No. 39), Monetary, Credit, Foreign Trade and
Exchange Policy Guidelines for Fiscal years 2011/2012 (Monetary
Policy Circular No. 38), Monetary, Credit, Foreign Trade and
Exchange Policy Guidelines for Fiscal years 2014/2015 (Monetary
Policy Circular No. 40), CBN Revised Guide to Bank Charges of April
1 2013, CBN Guide to Bank Charges, January 1st 2004, CBN Circular
Ref: FPR/DIR/GEN/CIR/03/002 of March 27, 2013, CBN Circular Ref:
FPR/DIR/GEN/CIR/01/008 of June 11, 2014, CBN Circular Ref:
FPR/DIR/GEN/CIR/05/011 of August 21, 2015 & CBN Circular Ref:
FPR/DIR/GEN/CIR/01/003 of January 20, 2016.

The Audit report as published by the auditors in the summary of
findings noted that:

“...we observe serial breaches of CBN regulations in
the management of your account, which led to
purported various debit balances in the
aforementioned account”

- Having duly observed the above, the audit report went further to
identify that between 8t June, 2013 and 28t February, 2017, the

following illegal charges were imputed into the 1¢t Plaintiff’s account, in
breach of the of the CBN regulations by the Defendant:

12
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S/N | DESCRIPTION AMOUNT
(N)

1 Excess Overdraft Interest 3,208,927.86
2 Excess Management Fee 1,155,000.00
3 Excess commitment Fee 315,000.00

4 Excess Processing Fee 840,000.00

5 Illegal professional Fee 650,000.00

6 Excess Loan Interests 90,833,953.33

Sum of excess and illegal charges 97,002,881.18

Interest on excess charges in line 88,720,294.19
with CBN Regulations

Total Excess/Illegal charges + 185,723,175.37
Interest on excess charges
refundable

53. The audit report further revealed that:

(a.) The Defendant had been mismanaging the 1st

(b.)

Plaintiff’s Accounts by applying interest rates over
and above the agreed interest rate for the facility
which resulted in excess overdraft interest in the
sum of N2,705,564.25 (Two Million Seven
Hundred and Five Thousand, Five Hundred and
Sixty Four Naira Twenty Five Kobo) between 8t
June, 2013 and 28th February, 2017, the period the
audit covered.

The Defendant also charged into the 1¢t Plaintiff’s
account Management Fees in excess of the agreed
fee as contained in the Letter of offer which total
excess Management Fee stood at N1,155,000.00
(One Million One Hundred and Fifty Five
Thousand Naira) as at 28t February, 2017, the

period ending when the audit report was
concluded.

Commitment Fee in excess of the fee agreed in the
Offer Letter was also imputed or charged into the
account of the 1st Plaintiff which total excess
Commitment Fee is the sum of N315,000.00 (Three
Hundred and Fifteen Thousand Naira) as at 28th
February, 2017.

PENHEIR O LE
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(d.) The Defendant imputed into the 1st Plaintiff’s
account  spurious, illegal, unverifiable,
unwholesome, and unjustifiable Loan Interest not
supported by the Offer Letters to the tune of
N90,833,953.33 (Ninety Million Eight Hundred
and Thirty Three Thousand Nine Hundred and
Fifty Three Naira Thirty Three Kobo)as at 28t

February, 2017, when the audit report was
published.

(e.) Excess processing fee which of :840,000.00 (Eight
Hundred and Forty Thousand Naira) was charged
into the 15t Plaintiff’s account notwithstanding that
by the CBN Revised Guide to Bank Charges of 1st
April, 2013, processing fees is not chargeable
separately as a lending fee.

(f.) Illegal Professional fee to the tune of N650,000.00
(Six Hundred and Fifty Thousand Naira) was also
charged into the 15t Plaintiff’s account.

(g.) Allthe foregoing sums had consistently formed the
bogus balances in the Statement of Account
attracting purported and unsustainable interests
over the currency of the facility and running of the
account.

(h.) The cumulative effect of paragraphs (a-g), above,
is such that the balances have become
irreconcilable and those debit balances in the 1st
Plaintiff’s account cannot represent a true, fair and
accurate state of the account.

54. The 1¢t Plaintiff is entitled on account of the excess interest charges to
the total sum of :88,720,294,19(Eighty-Eight Million, Seven Hundred
and Twenty Thousand, Two Hundred and Ninety-Four Naira,
Nineteen Kobo) along with a Letter of Apology from the Defendant, in
line with the provisions of section 3.2.4g of the CBN Monetary Credit,
Foreign Trade and Exchange Policy Circular No. 39 of January, 2012,
and section 3.2.5g of the CBN Monetary Credit, Foreign Trade and
Exchange Policy Circulars Nos. 40 and 41 of January, 2014 and
January, 2016, respectively.

14
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The unwholesome, spurious, unjustifiable and illegal entries imputed
into the 1st Plaintiff’'s account amounting to &185,723,175.37 (One
Hundred and Eighty Five Million, Seven Hundred and Twenty Three
Thousand, One Hundred and Seventy Five Naira, Thirty Seven Kobo
Only) as at 28" February, 2017, and as contained in the audit report of

15t May, 2017, are fraudulent and constitute a breach of the Defendant’s
fiduciary duties to the 1sPlaintiff.

On account of the findings of the audit report dated 15t May, 2017 by
the firm of SMD Consulting as contained in paragraphs 57 - 61 above,
the Plaintiffs are entitled to a refund of the total sum of N185,723,175.37
(One Hundred and Eighty Five Million, Seven Hundred and Twenty
Three Thousand, One Hundred and Seventy Five Naira, Thirty Seven
Kobo Only) plus interests from that date at the prevailing market rate
to be demonstrated in court, representing the wrongful, illegal and
unjustifiable imputations into the 15t Plaintiff's account by the
Defendant as at the time of the report in May, 2017 contrary to the terms
of the offer letters and in gross violation of the extant laws and
regulations regulating commercial banking in N igeria.

D. Illegal Charges on Overdraft of N35,000,000.00 (Thirty Five
Million Naira Only) not Drawdown and or Disbursed

58.

Furthermore, it was discovered that the Defendant charged interests
and or default fees on the sum of N35,000,000.00 (Thirty Five Million
Naira Only) granted as overdraft facility vide the offer letter 29th
September, 2015, which said facility was neither disbursed to the 1st
Plaintiff’s account nor drawn down by the 1st Plaintiff; rather the
defendant unilaterally applied the said overdraft towards the
purported outstanding balance on the 1t Plaintiff’s account.

Consequently, the charge of any interests and or penalties for default

on the N35,000,000.00 (Thirty Five Million Naira Only) overdraft
facility is illegal and unjustifiable.

Purported Consolidation of the Indebtedness of the 1st Plaintiff

59.

aT

Having plunged the 1st Plaintiff into massive bogus debit balance owing
to the imputation of illegal and unjustifiable charges into its account,
breaches of the loan agreement for the purchase of the OBV and the real
time application, and the charge of interest and or default on the

15
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aforesaid facilities, the Defendant purportedly consolidated the loan to
a total sum of N425,000,000.00 (Four Hundred and Twenty Five
Million Naira Only) which it termed as “running exposure” in the offer
letter of 29th September, 2015.

The purported running exposure of N425,000,000.00 (Four Hundred
and Twenty Five Million Naira Only) and or the debit balance on the
15t Plaintiff’s account number: 5100021479 consists of -

(a.) the facilities which have been either fully repaid by
the Plaintiffs; and or

(b.) illegal and unjustifiable charges imputed into the
1st Plaintiff’s account; and or

(c.) interest charges and or default on the entire
facilities under loan agreements vide offer letters
2374 QOctober, 2013 and 29t September, 2015
granted respectively, specifically -

i. for the purchase of the OBV and
other equipment; and

ii. the development of the real time
application;

Further to the above, the sum referred to as running exposure and or
the debit balance on the 1¢t Plaintiff’'s account number: 5100021479 and
any other sum emanating therefrom cannot be correct and accurate, and
the true indebtedness (if any) of the 1t Plaintiff account cannot be
correctly determined in the absence of a proper deconstruction and
reconstruction of the entries into the 1%t Plaintiff’s account.

E. Negative/Incorrect Credit Report

On the basis of the bogus debit balance on the 1st Plaintiff’s account
which emanated from the illegal and unjustifiable entries into the 1st
Plaintiff’s account number: 5100021479 as revealed above, the

Defendant provided negative credit information in respect of the 1st
Plaintiff to Credit Bureaus.

Further to the negative credit information stated above, the Plaintiffs
were prevented from accessing finance from any other financial
institution in Nigeria who were always concerned about the credit

16
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report the Plaintiff’s acquired from the Credit Bureaus, unbeknownst to
the Plaintiffs the true -circumstances surrounding the alleged
indebtedness as stated above.

The credit information supplied by the Defendant on the Plaintiffs, in
so far as it relates to the debit balance on the 1st Plaintiff’s account
number: 5100021479, is inaccurate, invalid, incomplete, and a calculated
attempt by the Defendant to restrict the 1+t Plaintiff’s access to funding
from other well-meaning financial institutions in Nigeria, ensuring that
the Plaintiffs remain perpetually indebted to the Defendant.

F. Impact on the Plaintiff’s business

The 1+ Plaintiff business operations have been negatively affected by the
false and fraudulent manipulations of its accounts by the Defendant and
the breach of the loan agreements granted vide offer letters dated 23rd
October, 2013 and 29t September, 2015 as stated in the preceding

paragraphs.

The imputation of excessive, wrongful and illegal debits into the
accounts of the Plaintiff by the Defendant, and the breaches of the loan
agreements for the purchase of the OBV and the development of the real

time application by the Defendant, has impacted negatively on the
Plaintiffs” business in the manner below:

a. Loss of sums in excess of N1,500,000,000 (One
Billion Five Hundred Million Naira) being the
expected earnings from the use of the OBV and
the real time application had the Defendant not
defaulted, as is apparent from the 5 year financial
projection submitted to the Defendant prior to
the approval of the loan which is hereby pleaded
and shall be relied upon at trial;

b. Loss of sums in excess of N200,000,000 (Two
Hundred Million Naira) paid as interests and or
defaults on the entire facility for the purchase of
the OBV and the development of the real time
applications, which does not represent any value
to the 1% Plaintiff owing to the defaults of the
Defendant as stated above;

17
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SMOOTH PROMOTIONS v, HERITAGE BANK PIL.C

The unwholesome, spurious, unjustifiable and illegal entries imputed
into the 1st Plaintiff’s account amounting to ™N185,723,175.37 (One
Hundred and Eighty Five Million, Seven Hundred and Twenty Three
Thousand, One Hundred and Seventy Five Naira, Thirty Seven Kobo
Only) as at 28% February, 2017, and as contained in the audit report of
15t May, 2017, are fraudulent and constitute a breach of the Defendant’s
fiduciary duties to the 1stPlaintiff.

On account of the findings of the audit report dated 15t May, 2017 by
the firm of SMD Consulting as contained in paragraphs 57 - 61 above,
the Plaintiffs are entitled to a refund of the total sum of N185,723,175.37
(One Hundred and Eighty Five Million, Seven Hundred and Twenty
Three Thousand, One Hundred and Seventy Five Naira, Thirty Seven
Kobo Only) plus interests from that date at the prevailing market rate
to be demonstrated in court, representing the wrongful, illegal and
unjustifiable imputations into the 1%t Plaintiff's account by the
Defendant as at the time of the report in May, 2017 contrary to the terms
of the offer letters and in gross violation of the extant laws and
regulations regulating commercial banking in Nigeria.

D. Illegal Charges on Overdraft of N35,000,000.00 (Thirty Five
Million Naira Only) not Drawdown and or Disbursed

57.

58.

Furthermore, it was discovered that the Defendant charged interests
and or default fees on the sum of N35,000,000.00 (Thirty Five Million
Naira Only) granted as overdraft facility vide the offer letter 29th
September, 2015, which said facility was neither disbursed to the 1%t
Plaintiff’s account nor drawn down by the 1st Plaintiff; rather the
defendant unilaterally applied the said overdraft towards the
purported outstanding balance on the 15t Plaintiff’s account.

Consequently, the charge of any interests and or penalties for default

on the N35,000,000.00 (Thirty Five Million Naira Only) overdraft
facility is illegal and unjustifiable.

Purported Consolidaticn of the Indebtedness of the 1st Plaintiff

a9.

or

Having plunged the 1+ Plaintiff into massive bogus debit balance owing
to the imputation of illegal and unjustifiable charges into its account,
breaches of the loan agreement for the purchase of the OBV and the real
time application, and the charge of interest and or default on the
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SMOOTH PROMOTIONS v. HIERITAGE BANK PLC

¢. Reduction in the 1* Plaintiff’s available working

capital at every material time prior to the
institution of this suit.

d. The ability of the 1st Plaintiff to do business and
earn expected and or adequate profit was
impeded by the defaults of the Defendant and its
breach of the loan agreements as stated above.

e. The 1¢tPlaintiff was unduly exposed to financial
losses due to the fact that it had to seek for
foreign loans for its business owing largely to the

defaults of the Defendant on the loan agreement
as stated above;

f.  The cumulative effect of sub paragraphs (a - e)
ensured that the 1t Plaintiff’s businesses became
severely distressed and suffered consistent
financial hemorrhages;

g The 1% Plaintiff has been prevented from access
to any credit facility from another financial
institution in Nigeria based on the false credit
information supplied by the Defendant to Credit
bureaus in Nigeria, comprising the bogus, illegal,
and unjustifiable charges imputed into the 1st
Plaintiff’s account.

G. Claims for the Failure of the Defendant to Insure the Plaintiffs
Assets against Fire Incident

67. While still grappling with the losses stated above, the Plaintiffs were
further plunged into monumental and unprecedented loss and threat
of possible extinction when unfortunately sometime in November of
2017, its studio at No. 4 Ogundana Street, Off Allen Avenue, Ikeja,
Lagos State, and the equipment therein (all forming part of the assets in
the All Assets Debenture executed by the 1st Plaintiff and the Defendant

used as security for the various facilities) {“the Property”}was entirely
engulfed in a fire incident.

18
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SMOOTH PROMOTIONS v. HERITAGE BANK PLC

Despite this ordeal, the Plaintiffs were confident of a recovery
particularly in the knowledge that fire was an insurable risk which
ought to be covered by the insurance policy as indicated to have been
arranged by the Defendant over the property keeping with its
obligations in clause 13 under the column of ‘CONDITIONS
PRECEDENT TO DRAWDOWN' in the loan agreement vide, offer
letters of 234 October, 2013 and 29t September, 2015, which obligated
the Defendant to arrange insurance policies on the assets pledged as

securities for the facilities. For the avoidance of any doubt, the clause
reads:

“The Lender’s (Defendant’s) insurance desk shall
arrange all relevant insurance policies while the
Borrower (1¢t Plaintiff) shall pay all premium and the
fees, as assessed by the insurance company”

Keeping in line with the stipulations of the Clause as above, the
Defendant passed sundry entries into the 1st Plaintiff’s account,
describing the entries as being for the purpose of payment of insurance
premiums, which entries the Plaintiffs had no need to query because of
the purpose the provision was stated to have been made for. Some of
the entries made into the 1st Plaintiff’s account in this regard are
N1,296,000.00 (One Million Two Hundred and Ninety Six Thousand
Naira Only) on 26-11-2015, and N450,000.00 (Four Hundred and Fifty

Thousand Naira Only) on 25-02-2016, all in favour of FBN General
Insurance Ltd.

Following this unfortunate fire incident which crippled the entire
business activities of the 1st Plaintiff, the 1t Plaintiff informed the
Defendant of the incident and requested for the insurance policy and

evidence of payment of premiums on the property for it make the
necessary claims on the insurance company.

When the Defendant did not respond to the initial informal
communications on the fire incident, the Plaintiffs were constrained to

send a letter dated 22nd February, 2018, to the Defendant with the subject
“REQUEST: INSURANCE POLICY DOCUMENT”.

In the body of the Plaintiff's letter mentioned in the preceding
paragraph, the Plaintiffs requested the Defendant to provide all

insurance policy documents, which request the Defendant failed,
refused and or neglected to accede to till date.
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76.

SMOOTH PROMOTIONS v. HERITAGLE BANK PLC

Owing to the lack of response from the Defendant in this regard, the
Plaintiffs have been unable to make any insurance claims, and have
been compelled to source for funds to reinstate the building and the
equipment thereon, all of which were engulfed by fire, despite the
Plaintiff’s emergency call to the Fire Service on the day of the incident,
and the Plaintiffs attempt at reducing the extent of damages altogether
by pouring water to reduce the potency of the fire before the arrival of
the fire fighters, all of which efforts turned out to be futile.

From the initial valuation report prepared by Messrs John Zedomi &
Associates on the instruction of the Defendant sometimes in 2013,
sequel to the grant of the facilities vide the offer letters of 23rd October,
2013 and 29" September, 2015,after an inspection of the property and
the equipment thereon on the 18 and 19t day of October, 2013, the
open market value of the items of furniture, fittings and Equipment
contained in schedule 1 to the valuation report was put at a total sum of
N12,245,625.00 (Twelve Million Two Hundred and Forty Five
Thousand Six Hundred and Twenty Five Naira), while that of the
items of Machinery, Media Equipment and Motor vehicles contained in
schedule 2 of the same report was put at N34,470,304.00 (Thirty Four

Million Four Hundred and Seventy Thousand Three Hundred and
Four Naira Five Naira).

Further to the above paragraph, the Plaintiffs avers that after the
valuation report which coincided with the commencement of proper
broadcasting by the Plaintiffs, several other equipment were purchased
reflecting the Plaintiffs rapid growth in the broadcast industry, which
could not have been reflected in the valuation report. In fact at the time
of the fire incident, the equipment lost to fire was computed as
N538,927,562.93 (Five Hundred and Thirty Eight Million Nine
Hundred and Twenty Seven Thousand Five Hundred and Sixty Two
Naira Ninety Three Kobo) as shown in a composite table of the assets

on the property prepared by the 1%t Plaintiff sometimes in April, 2017,
prior to the fire incident.

Following the Defendant’s inability to provide any documentation of
the insurance policy as requested, the Plaintiffs were constrained to take
steps to reinstate the building and the studio and repurchase the
necessary equipment to recommence broadcasting therefrom as is
apparent from the pictures of the building showing same after the fire
incident, then later the pictures showing when the Plaintiffs had begun
to reinstate the property and the equipment thereon.
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79.

80.

81.

82.

83.

SWORN TO at the Federal Hi gh Court Registry, Lagos,

a1

SMOOTH PROMOTIONS v, HERITAGE BANK PLC

The failure and or refusal of the Defendant to pay the insurance
premium on the property as aforesaid despite having passed entries
into the 15t Plaintiff's account for that purpose, has occasioned
monumental loss to the Plaintiffs.

The Defendant did not observe the CBN Guidelines and Directives in
the management of its accounts and imputed all the spurious and illegal

entries into the 1st Plaintiff's accounts to increase its profits, at the
detriment of the Plaintiffs.

By the CBN Monetary Policy Circular No: 39 dated January 1, 2012 any
unsustainable, unjustifiable and or illegal entries or excessive charges
results in a 100% surcharge or penalty against the Bank and the
Plaintiffs is entitled to claim full advantage of these directives.

Following the breach of the CBN circular, guidelines and regulations in
the management of the 1stPlaintiff’s account particularly in respect of
the illegal, excessive and unjustifiable entries, the 15tPlaintiff is entitled
to interest on the entries at the maximum lending rate of the Defendant
Bank which was 32% per annum as published in the Vanguard
Newspaper of 5% April, 2017 and indicated in the audit report.

Further to the above, from the audit report, as at 15t May, 2017 the 1st
Plaintiff is entitled to interest refund of N88,720,294.19 (Eighty Eight
Million Seven Hundred and Twenty Thousand Two Hundred and

Ninety Four Naira Nineteen Kobo) calculated at the rate of 32% per
annum.

From the entirety of the foregoing, the Plaintiffs are entitled to the grant
of the reliefs as per the writ of summons and statement of claim.

I make this witness statement on oath in good faith, conscientiously
believing same to be true and correct, and in accordance with the Oaths

Act currently in force. W
o4

DEPONENT

this__ \Qt® day of %%m\ 2019 el o
o7 B Wil , P )
%, “BEFORE ME P \% Lj
v 5%, :
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SMOOTTH PROMOTIONS v. HERITAGE BANK PLC

IN THE FEDERAL HIGH COURT OF NIGERIA
IN THE LAGOS JUDICIAL DIVISION
HOLDEN AT LAGOS

SUIT NO:
BETWEEN
1. SMOOTH PROMOTIONS LIMTED }
2.  MR. AYODELE ANIMASHAUN }-..PLAINTIFFS
AND
HERITAGE BANK PLC }...DEFENDANT

LIST OF DOCUMENTS TO BE RELIED ON BY THE
PLAINTIFFS AT TRIAL

The Plaintiffs shall at the trial of this suit rely on the following documents:

1. The offer letters dated 12t August, 2013; 5t September, 2013; 23rd October,
2013; and 29t September, 2015.

2. CBN Guide to Bank Charges of April 1, 2004, The CBN Revised Guide to
Bank Charges of April 1, 2013, The CBN Monetary Credit, Foreign Trade
& Exchange Policy Circular No. 37 of January 2, 2004, No. 38 of January 5,
2010, No. 39 of January 1, 2012 and No. 40 of February 1, 2014.

A copy of the 1¢t Plaintiff’s financial projection for the years 2014 - 2018.

4. Letter dated the 227 day of November, 2018 and 9t day of January, 2019
from representatives of WTS Group of Companies;

5. The 1stPlaintiff’s letter of 15th February, 2016.

The 1+ Plaintiff’s financial projection as presented to the Defendant;

7. Heritage Bank cheques - Cheque No 03387448 dated 16-10-2016; Cheque

No 03387450 dated 01-11-2016; Cheque No 03387469 dated 17-12-2016;
Cheque No 03387482 dated 21-12-2016.

8. The Defendant’s letter of 13t of February, 2017;

or
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SMOCOTT PROMOTIONS v, HERITAGE BANK PLC

The Plaintiffs letter of 22vd of February, 2017.

The 1st Plaintiff’s Letter dated 6t of April, 2017, and 12t day of June, 2017.
The audit report dated the 15th day of May, 2017

CBN Monetary Credit, Foreign Trade and Exchange Policy Circular No.
41 of January, 2016, Monetary, Credit, Foreign Trade and Exchange
Policy Guidelines for Fiscal years 2012/2013 (Monetary Policy Circular
No. 39), Monetary, Credit, Foreign Trade and Exchange Policy
Guidelines for Fiscal years 2011/2012 (Monetary Policy Circular No. 38),
Monetary, Credit, Foreign Trade and Exchange Policy Guidelines for
Fiscal years 2014/2015 (Monetary Policy Circular No. 40), CBN Revised
Guide to Bank Charges of April 1 2013, CBN Guide to Bank Charges,
January 1t 2004, CBN Circular Ref: FPR/DIR/GEN/CIR/03/002 of March
27, 2013, CBN Circular Ref: FPR/DIR/GEN/CIR/01/008 of June 11, 2014,
CBN Circular Ref: FPR/DIR/GEN/CIR/05/011 of August 21, 2015 & CBN
Circular Ref: FPR/DIR/GEN/CIR/01/003 of January 20, 2016.

The Plaintiff’s letter dated 22nd February, 2018.

Valuation report prepared by Messrs John Zedomi & Associates on the
instruction of the Defendant sometimes in 2013;

Composite table of the assets on the 1st Plaintiff's property sometime in
April, 2017.

Pictures showing when the Plaintiffs had begun to reinstate the property.

Dated this !’0"'1 ot day of April, 2019

‘Kemi Phiheiro, SAN, FCIATb.,
AR, Kel.linde Daniel, Esq.,
@ <, IGNED BY: Taiwo Ogbara, Esq.
B
z
i

Farid Giwa, Esqg.,

0.0, Bemai PINHEIRO LP,
sovosszs Plaintiffs Solicitors
} ” & 5/7, Folayemi Street,
-'-:w// Off Coker Road,

Ilupeju, Lagos.

Tel: 234-1-7752444, 08022259872, 08143233555

E-mail: pinogun@metrong.com; admin@pinheirolp.com;
www.pinheirolp.com
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August |2th, 2013.

The Managing Director, : f’_{"h
Smooth Promotions Limited, ?
No 4 Ogundana Street,

Off Allen Avenue,

Ikeja, Lagos.
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Dear Sir,

LETTER OF OFFER FOR N20,000,000.00 OYERDRAFT FACILITY.

Further to your application for N20,000,000.00 Overdraft Facility and our subsequent
discussions, we are pleased to inform you that Heritage Banking Company Limited (“the
Lender") is pleased to offer you the facility, subject to the following terms and conditions:

Borrower: Smooth Promotions Limited.

Facility: Overdraft.

Amount: M20, 000,000.00 (Twenty Million Naira Only).
Purpose:

To enable the Borrower meet some urgent needs and augment
its working capital.

Tenor: 14 (Fourteen) days.

Interest Rate: 20% per annum, which shall be subject to review from time to
time in line with the prevailing money market condition. Any
change in pricing of the facility notified by the Lender to
Borrower shall be binding on the parties. However, any excess
over the approved limit or any unliquidated expired facility shall
attract an interest at a default rate of 1% flat on unpaid

instalment per month in addition to the charging current rate of
interest until payment is received.

Management fee: 1% flat payable upfront

Disbursement: Directly to Customer's account with the Lender.

Repayment Source: Repayment shall be made from sponsorship and advertisement sales
proceeds.

SECURITY:

Personal Guarantee of the Managing Director of the Borrower supported by a notarized
statement of financial net worth and evidence of networth.

RC Mo.. 17448
Plot 2928, Ajose Adeogun Street, Victoria Island, Lagos
01 2349500, 01 6329500

Akinsoia Akintermiwa Itie Sekiba

. . (. 4 ’ i

Robart Mbanu, Mary Akprbome, Hivi Adaseun 1 =
Tola Atakaja, Jayca Smanambu, Francesen Tuzzacrea Swass), bany lorthim, Tary Ma Aopemu -~
J ._"‘,'-—u |




COMMENCEMENT DATE:

This facility shall commence upon draw down or on the date of disbursem

ent notwithstanding
the date on the offer letter

AVAILABILITY/UTILIZATION:

This facility shall be available for utilization only upon satisfactory compliance with the
conditions precedent to draw down.

CONDITIONS PRECEDENT TO DRAW DOWN

This facility shall become available for utilization upon satisfying the following conditions:

I~ Submission of the duly accepted offer letter by the authorised signatories of the Borrower.

2. Submission of duly executed and sealed Board Resolution of the Borrower accepting the

terms and conditions of the offer letter and providing signatory mandate to the facility.

3. Submission of the Borrower's application

for the overdraft facility duly signed by the
authorized signatories.

Submission of duly executed personal guarantee of the Managing Director Ayodele

Animashaun, supported with notarised statement of his net worth and evidence of
networth.

5. Submission of a satisfactory CRMS check from CBN accredited credit.

6. Execution of a loan agreement in respect of the facility by the Borrower.
7. Upfront Payment of all applicable fees.

OTHER CONDITIONS:

The Lender reserves the right to withhold further disbursement, recall or cancel the
facility for reasons of default or non-compliance with the Covenants hereunder and
the occurrence of any or all of the following events:

I If the Borrower fails to utilize the facility for the purpose for which it was granted.

2. If the Borrower diverts any lodgement meant for the Borrower's account with the
Lender to another Bank.

3. If the Borrower shall commit any breach or fail to observe or perform the other
obligations on its part as contained in this offer letter or fails to keep to the agreed
repayment terms consistently for two months/quarters or more.

4

If it is discovered that there was a material misrepresentation of facts by the Borrower
with regards to the purpose, utilization of the facility and the collateral
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If the value of the collateral has depreciated disproportionately relative to the facility
amount at any material time.

The Lender may appoint a professionai valuer to conduct annual re-evaluation of any
collateral pledged by the Borrower. The cost of such re-evaluation shall be debited to
the Borrower's account with the Lender. Where the re-evaluation reveals a diminution
on the value of the asset leading to under collateralisation of the facility, the Lender may
issue the Borrower a demand notice to provide additional collateral to cover the facility.
Failure by the Borrower to provide such additional collateral as requested by the Lender

shall constitute an event of default under this facility entitling the Lender to call in the
facility notwithstanding the tenor stated herein.

All cost incurred by the Lender to perfect documentation and in the enforcement

of the agreement and recovery in the event of default by the Borrower shall be to
the account of the Borrower.

The Lender may vary some or all the terms and conditions of the offer to reflect

the prevailing conditions in the financial markets or monetary authorities’
regulations

9. Ifany interest due on the facility is not paid on the date thereof, same shall

immediately be added to the principal sum outstanding and shall accordingly
attract interest at the rate herein stated.

Availability of funds is subject to the Lender’s ability to accommodate this facility within

its legal lending limits and subject further to regulations as may be imposed by regulatory
authorities.

. The renewal of the facility shall be subject to the Lender being satisfied that the facility
was properly utilized and liquidated or the balance paid down by 50%.

Events of Default:

Notwithstanding anything herein before contained, the facility or balance thereof and
other monies herein covenanted to be paid whether by way of interest or otherwise

shall become immediately due and payable on the demand being made in respect of
such on the occurrence of any of the following events:

i) If the Borrower shall fail to pay any sum outstanding as and when due.

ii) If the Borrower commits any breach or fail to observe or perform the other obligations
on its part contained in this offer letter.

iif) If any representation or warranty given or made by the Borrower in this Agreement or in
any notice or certificate or statement, delivered or made pursuant herein is inaccurate in
any respect when made or delivered.

iv) If the Borrower stops or suspends or is deemed to be unable to pay its debt or admits in
writing its inability to discharge its obligations as they fall due.




&

Q..O.................Q......0...._.
(5

v) If the Borrower proposes or declares any moratorium on the Borrower's debt in respect
of the facility.

vi) If any extra-ordinary situation arises such that the continuance of the transaction in the
opinion of the lender makes it impossible for the Borrower to discharge its obligations.

vii) If any execution or distress is levied upon or against the properties of the Borrower and
not discharged within 7 (seven) days.

viii)  If the Lender shall be compelled by any Central Bank of Nigeria's rules, regulations
or directives to call the loan;

ix) If there should in the opinion of the Lender be a material adverse change in the financial
condition of the Borrower:;

x) If any government consent required by law for the validity, enforceability or legality of this
offer letter or the performance of the terms thereof ceases to be or is not for any reason
in full force and effect. In any such event and at any time thereafter if any such event shall be
continuing, the Lender shall by written notice to the Borrower, declare that, that portion of

the facility outstanding has become immediately payable whereupon the same shall become
so payable together with interest accrued thereon.

RIGHT OF SET-OFF:

The Borrower covenants that in addition to any general lien or similar right to which the
Lender as a banker may be entitled by law, the Lender may at any time and without notice
to the Borrower combine or consolidate all or any of the Borrower's accounts with any
liabilities to the Lender and set off or transfer any sum or sums standing to the credit of
anyone or more of such accounts in or towards satisfaction of the Borrower's liabilities to

the Lender or any other respect whether such liabilities be actual or contingent, primary or
collateral and several or joint.

COVENANT:

I. The Borrower undertakes that whilst any amount is outstanding under this facility, it shall
provide the Lender with a copy of its audited financials, management accounts and any

other information as regards its business affairs as the Lender may from time to time
require.

2. That the facility account/current account would be sufficiently funded up-front to absorb
interest, commission and other charges.

LEGAL AND OTHER EXPENSES:

The Borrower shall reimburse the Lender for all reasonable out of pocket expenses, costs,
and charges incurred by the Lender in connection with the preparation , execution,
administration and enforcement of the terms of this offer letter, including but not limited to
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Solicitors fees, Stamp Duties and Registration fees. Such charges and costs shall in the event
of non-payment by the Borrower on demand be added to the facility and other moneys owing
under the terms of this offer letter and shall bear interest accordingly.

INSURANCE:

The Borrower shall maintain a comprehensive insurance against loss or damage by fire and
such other risks as the Lender may from time to time consider necessary with an Insurance
Company approved by the Lender in the name of the Lender and the Borrower shall duly pay

all premiums for keeping such insurance. The Lender's interest as first loss payee must be duly
endorsed on the insurance policy.

TAXES:

All payments whether of principal, interest or otherwise shall be made free and clear of and
without deduction of any taxes, duties, charges, fees, deductions, withholdings, set-offs,
counterclaims, restrictions or conditions of any nature. If at any time, provision of the law or
any taxing authority shall require the Borrower to make any such deduction or withholding
from any such payment, then the sum due from the Borrower in respect of such payment
shall be increased to the extent necessary to ensure that after making of such deductions or
withholding, the Lender receives a net equal to the sum which it would have received had no
such deduction or withholding been required to be made.

REPRESENTATIONS AND WARRANTIES:

The Borrower represants and warrants that:

| The Borrower has the right to accept these facility and has taken all necessary actions
to authorise same upon the terms and conditions herein.

2 The Borrower is not in default or under any obligation in respect of any borrowed
money that the acceptance of these facility will not be or result in a breach of or
default under any provisions of any other agreement to which the Borrower is a party.

3 All consents, licenses, approvals, authorisations of any governmental authority,
bureaux or agency, etc. required in connection with the execution, delivery,
performance, validity or enforceability of these loan facility shall be obtained by the
Borrower and the originals thereof delivered to the Lender and the conditions
contained therein or otherwise applicable thereto shall at the appropriate time be

complied with or fulfilled by the Borrower. The cost of obtaining such approvals etc.
shall be borne by the Borrower.

4, It is agreed that this facility herein granted shall be cancelled and the outstanding sums
shall become payable forthwith upon demand thereof if any event or series of events
(including without limitation, any material adverse change in the business, assets or
financial condition of the Borrower) occurs, which in the opinion of the Lender may
affect the ability or willingness of the Borrower to repay this facility.

5. No legal action or suit shall be instituted howsoever, instigated and/or sustained
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by the Borrower against the Lender jointly or severally without first giving the Lender
a ninety (90)-day prior written pre-action notice of the Borrower's intention to so

proceed against the Lender, such notice to be served at the Lender’s registered office
address”.

CHANGE IN CIRCUMSTANCE:

If the Lender has determined that the introduction of or change in any applicable law or
government or other regulatory authority charged with the administration thereof or court
of competent jurisdiction makes it apparent that it is unlawful or illegal for the Borrower or
the Lender to fund or maintain or perform their obligations as contemplated by the terms of
this Offer Letter, the Lender shall forthwith give notice of such occurrence to the Borrower
and the commitment shall forthwith be cancelled or discharged and the Borrower shall on
the next succeeding payment date or such earlier date as may be required repay to the Lender

the principal amount so disbursed together with accrued interest, if any, and other amount
due to the Lender hereunder.

REMEDIES AND WAIVERS:

Failure or delay by the Lender in exercising any remedy, power or right as a Lender shall not
be considered as a waiver or impairment thereof nor shall it affect or impair any such
remedies, powers or rights in respect of any default.

CROSS DEFAULT CAUSE:

A default on this facility will constitute a default on all other facilities granted the obligor and
related parties and all facility shall become due and payable immediately

GRACE PERIOD:

a. Seven (7) days shall be allowed within which there will be no penal charge on late
repayment.

b. Seven (7) days from the date of execution shall be allowed within which loan
contracts can be rescinded.

VALIDITY:

This offer elapses if not accepted within 14 (fourteen) days from the date of the offer.
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If the terms and conditions stated above are acceptable to you, kindly indicate your acceptance
by executing this offer letter as provided hereunder and return same.

Yours faichfully,

For: HERITAGE BANKING COMPANY LIMITED o ":'
- ; 4'1"1“1'!\““ i
| i r
T %/ \
,"‘:\\ o : \ S -2
ABISOLA ATAT OGUNNUSI ADEBAYO
EXPERIENCE ASSOCIATE GROUP HEAD, SME

ACCEPTED FOR AND ON BEHALF OF SMOOTH PROMOTIONS LIMITED AND

HOLD OURSELVES BOUND BY THE TERMS AND CONDITIONS STATED IN THIS
OFFER LETTER.

A Q',I ! i . ;
NAME:; /A\ v Bon s\ o NAME S oo fndop /7
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October 23, 2013.

The Managing Director,

Smooth Promotions Limited,

No. 4, Ogundana Street,

Off Allen Avenue,
Ikeja, Lagos.

Dear Sir,

OFFER _LETTER FOR N40,000,000.00 OVERDRAFT _FACILITY AND

N250,000,000.00 EQUIPMENT LEASE FINANCE FACILITY.

Further to your application for N40, 000,000.00 Overdraft facility and N250,000,000.00
Equipment Lease Finance Facility (hereinafter called the facility) and our subsequent
discussions, we are pleased to inform you that Heritage Banking Company Limited
(*the Lender”) is pleased to offer to you these facilities subject to the following terms

and conditions
Borrower:
Lender:

Facility 1:

Facility Amount
Purpose:
Commitment fee:
Management fee:

Tenor:

Mode of Disbursement:

Repayment Source:

Facility 2:

Facility Amount

Purpose:

Commitment fee:
Management fee:

€ Tomeany Limiiec RC No2 19868

Plot 2928, Ajose Adeogun Street, Victoria Island, Lagos

01 2369500, 01 6329500

Akinsola Akinfemiwa '~ - Ifie Sekibe

Smooth Promotions Limited

Heritage Banking Company Limited
Overdraft Facility .
N40,000,000.00 (Forty Million Naira) Only.

To augment working capital.

1% fiat payable upfront.

1% flat payable upfront.

365 (Three Hundred and Sixty Five) days with (90 days
clean up cycle)

Directly to the Borrower.

Sponsorship and advertisement sales proceeds available
to the Borrower.

Equipment Lease Finance Facility

N250,000,000.00 (Two Hundred and Fifty Million Naira)
Only.

. To part finance the purchase of a broadcasting equipment

Valued at £3.5m for the DSTV License.
1% flat payable upfront.
1% flat payable upfront.

Robert Mbonu Mary Akpsbome. Ny Adeseun

TolasAtekoja, Joyce Amanambu, Francesco Curzocrea (Swiss], Jani lbrahim, Tomny, Madoy=mu




Tenor:
Moratorium:

Equity Contribution:

Repayment Source:

Interest Rate:

SECURITY:

loss payee.

=l

conditions:

‘yMode of Dishursement:

36 (Thirty Six) Months
90 (Ninety) days
10% eguity contribution of N25.000,000.00

Directly to the Supplier.

Sponsorship end sdvertisement sales proceeds availab e
to the Borrower.

22% per annum, which shall be subject to review from
time to time in line with the prevailing money market
condition. Any change in pricing of the facility notified by
the Lender to Borrower shall be binding on the parties.
However, any excess over the approved limit or any
unliguidated expired facility amount shall attract an
interest at a default rate of 1% flat on unpaid instaiment
per month in addition to the current rate of interest until
payment is received.

1. Asset financed (to be purchased in the name of the Lender)
> All asset debenture on the company's fixed znd floating existing
3. Comprehensive insurance on the reset financed with Lender noted as first

4 Personal Guarantee of the MD/CEOQ cf the Bormower (Mr. Ayodele
Animashaun) supported by His notzrized statement of financial net worth end
evidence of networth.

5. Assignment of ali rights of ownership to all progrems on the HIP HOP TV as

well as the HEADIES EVENT to the Lender.
6. Irrevocable domiciliation of the proceeds from &ll Invoices, LPOs and other

events to the Lender
Tripartite Legal Mortgage over ine property of Mr. Ayodele Animashaun,
situated at No 19A Babatunde Ladega Street. Omole Phase 1, lkeja, Lagos

COMMENCEMENT DATE:

This facility shall commence upon draw down or on the date of disbursement
notwithstanding the date on the offer letier

AVAILABILITY/UTILIZATION:

This facility shall be available for utilization only upon satisfactory compliance with the
conditions precedent to draw down.

CONDITIONS PRECEDENT TC DRAW DOWN

This facility shall become avaiigbie for Utilization upon satisfying the following




1. Submission of the Borrower
signed by the authorized sicr
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2. Submission of the duly accepted offer letter by the autrorssz
the Borrower.

[T}

-
- . e -

3. Submission of the Borrowers Bozrd Resolution, authorizing and accepting &
Re terms and conditions of the offer letter and naming these authorized to
execute on its behzalf.

4. Submission of Irrevocable letter of undertaking by the Borrower to domicile all
the proceeds from all Invoices, LPCs and other events to the Lender

5. Submission of proforma invoice in the name of the Lender for the purchase of
the Broadcasting Equipment's from the Vendor

6. Comprehensive Insurance cver the financed gsset and property by a
reputable Insurance Company agreezble to the Lender, noting the Lender as
first loss payee. '

7. Personal Guarantee of the Managing Director of the Borrower Mr. Ayodele
Animashaun supported with his noterised stetement of networth and evidence
of networth.

8. Submission of the duly executed Overdraft agreement between the Lender
and the Borrower in respect of the fecility.

(8]

Receipt of a satisfactory CRMS check from CEN sccredited credit Bureau by
the Bank.

10. Assignment of all rights of ownership to &/l programs on the HIP HOP TV &s
well as the HEADIES EVENT to the Lender.

11.Submission of the original title documents of the property belonging to Mr.
Ayodele Animashaun, located at Omole phase 1 and all necessary documents
for the perfection of Lega! Mortgage including but not limited to the following:

e Aduly executed Lages Stete Lend form 1C by Mr. Ayodeie
Animashaun

o Duly executed Legal Morigage documents (4copies)

e Current Tax Clearance Certificzte of the Borrower and two (2) of its
Directors and Mr. Ayodele Animashaun

« Current ground rent receipt

« Current valuation report on the properties indicating its open market
value and the forced sale value.

« Letter of consent by Mr. Ayodele Animashaun addressed to the
Registrar of titie, Legos State Ministry of Lands consenting to the use
of his properties as collateral for the facility.

-
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» Submission of a letter of consent from the spouse of Mr. Ayodele
Animashaun consenting to the creation of a mortgage on the said
property pledged as collateral by the Borrower.

» Two (2) passport photograph of the Mr. Ayodele Animashaun

» Receipt of a satisfactory search report on the property and a
satisfactory verification of title report A _

» Copy of the Borrower's form CAC CO7 (particulars of Directors)

» Submission of a copy of the Driver's licence or International Passport
of the authorised Directors of the Borrower.

» Receipt of a favoureble corporate search report on the Borrower

12. Submission of all documents necessary to create an All asset Debenture on
the fixed and fioating existing and future assets of the company, which
includes but not limited to the following;

(i) Executed All Asset Debenture documents (4 Copies)

(if) Executed Form CAC 8 (2 Copies).

(i) ~ Board Resolution of the Borrower accepting the creation of a charge
over their assets.

(iv)  Comprehensive search report on the Borrower.

(V) Evidence of filing of current Annual Returns of the Borrower.

(vi)  Proof of ownership of items listed in the schedule to the debenture.

(vij ~ CTC of particulars of Registered Secretary of the Borrower.

{viif) Valuadon report over the assets of the Borrower

(ix}  Insurance on the asssats of *he Borrower, noting the Lender as first loss
Payes. Insurance {c be done by an insurance company acceptable to
the Lender

13.Payment of all of upfront fees as cleared funds.

> The Lender’s insurance Desk shzll arrange zll relevant insurance policies while the
Borrower shall pay all premium and the fees, as assessed by the insurance
company.
OTHER CONDITIONS:

The Lender reserves the right to withhold further disbursement, recall or cancel the
facility for reasons of default or non-compliance with the Covenants hereunder and
the occurrence of any or all of the following events:

1. Ifthe Borrower fails to utilize the facilities fer-the purpose for which it was granted.

2. Ifthe Borrower diverts any lodgement meant for the Borrower's account with the
Lender to another Bank.

3. If the Borrower shall commit any breach or fzil to observe or perform the other
obligations on its part as contained in this offer letter or fails to keep to the agreed
repayment terms consistently for two months/quarters or more.

4 If itis discovered that there was & material misrepresentation of facts by the
Borrower with regards to the purpose, utilization of the facilities and the collateral.




5. If the value of the collateral hes deprecizted cisproportionately relative to the
facilities amount at any materizl time.

6. The Lender may appoint a professional valuer to conduct annual re-evaluation of
any collateral pledged by the Borrower. The cost of such re-evaluation shall be
debited to the Borrower's account with the Lender. Where the re-evaluaticn
reveals a diminution on the velue of the zsset leading to under collateralisation
of the facility, the Lender may issue the Borrower 2 demand notice to provide
additional collateral to cover the facility. Failure by the Borrower to provide such
additional collateral as requested by the Lender shzll constitute an event of
default under this facility entitiing the Lender to cell in the facility notwithstanding
the tenor stated herein.

7. All costincurred by the Lender to perfect documentation and in the enforcement
of the agreement and recovery in the event of defzult by the Borrewer shall be to
the account of the Borrower

8.X The Lender may vary some or all the terms and conditions of the offer to reflect
the prevailing conditions in the financizal markets cr monetary authorities’

regulations
8. ]r any interest due on the facility is nct paid on the date i hereof, same shall
immediately be added to the principzl sum outstanding and shall accordingly
stiract interest et the rate herein siated
13. Aveilability of funds is subject tc the Ler

cer's ebility tc accommodate this facility
within its legal lending limits and subject further to regulations s may be imposed
cy regulatory authorities.

x 11. The renewal of the facility shail be subject tc the Lender being satisfied that the

facilities were properly utilized and licuicated or the balance pzaid down by 50%.

Events of Default:

' "T\o*wuhstandmg anything herein before centained, the facilities or balance thereof and

cther monies herein covenanted to be paid whether by way of interest or otherwise
s~z become immediately due and payable on the demand being made in respect of

2<% ¢cn the occurrence of any of the follcwing events:

I¥ the 2orrower shall fail {o pay any sum cutstanding 2s and when due

SWEr commits any breach or fail to cbserve or perform the other

s oz~ contained in this cfer lefier.

3y TEPOSSeTI2ICT OF warranty given or made by the Borrower in this Agreement
o m 3ry nolics o certificale or stetement, delivered or made pursuant herein is
Taor=e m 27 "esdacl wher made or delivered.
# Tre Sewower $o55 or SUso27s3 ¢r s deemed to be unable to pay its debt or

cbligetions as they fall due.

¥ e bopmoweer 2TI09SSs o 2o etss 3o oEizrium on the Borrower's debt in
s bty e e ot e
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vii)

viii) If the Lender shall be compelied by eny
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Vi) If any extra-ordinary situation arises such that the continuance of the transaction in

the opinion of the lender makes it impossible for the Borrower to discharge its
obligations.

If any execution or distress is levied upon or against the properties of the Borrower
and not discharged within seven days

Central Bank of Nigeria's rules, regulations
or directives to call the loan:

ix) If there should in the opinion of the Lender be = material adverse change in the
financial conditicn of the Borrower:
x) If any government consent required by lew for the validity, enforceability or legality
of this offer letter or the performance of the terms thereof ceases to be or is not for
any reason in full force and effect. In any such event and at any time thereafter if any
such event shall be continuing, the Lender shall by written notice to the Borrower,
declare that, that portion of the facilities cutstanding has become immediately

payable whereupon the same shall become so payable together with interest
accrued thereon.

RIGHT OF SET-OFF:

The Borrower covenants that in addition tc any generel lien or similar right to which
the Lender as a banker may be entitied by law, the Lender may at any time and
without notice to the Borrower combine or consolidate all or any of the Borrower's
zcceunts with any liabilities to the Lender and set off or transfer any sum or sums
standing to the credit of anyone or more of such accounts in or towards satisfaction
of the Borrower's liabilities to the Lender or any other respect whether such liabilities
be actual or contingent, primary or collateral and several or joint.

COVENANT:

1. The Borrower undertakes that whilst any emount is outstanding under these
facilities, it shall provide the Lender with = copy of its audited financials,
management accounts and any other information as regards its business affairs
as the Lender may from time to time reguire

2. That the facilities account/current account would be sufficiently funded up-front to
gbsorb interest, commission and other charges

LEGAL AND OTHER EXPENSES:

The Sormowss shall reimburse the Lender for all reasonable out of pocket
Sxpensss. costs. znd charges incurred by the Lender in connection with the
cution, administration and enforcement of the terms of this offer
20z LU not limited to Sclicitors fees, Stamp Duties and Registration
#e2s. Sugh chsrgss and costs shall in the event of non-payment by the Borrower

or deymand De 230ed 1o the facility and other moneys owing under the terms of
wSisilier feer and shal’ bsar in'srest scoordingly.




.

The Borrower shall maintain a comprenhensive insurance against loss or damage by

fire, earthquake, rain or windstorm. tornado, civil commotion and such other risks as
the Lender may from time to time consider necessary with an Insurance Company
approved by the Lender in the nzme of the Lender and the Borrower

shall duly pay all premiums for keeping such insurance. The Lender's interest zs first
loss payee must be duly endorsed on the insurance policy.

TAXES:

All payments whether of principal, interest or otherwise shall be made free and clear
of and without deduction of any taxes, duties, charges, fees, deductions, withholdings,
set-offs, counterclaims, restrictions or conditions of any nature. If at any time, provision
of the law or any taxing authority shall require the Borrower to make any. such
deduction or withholding from any such payment, then the sum due from the Borrower
in respect of such payment shall be increased to the extent necessary to ensure that
after making of such deductions or withholding, the Lender receives a net equal to the

sum which it would have received had no such ded uction or withholding been required
to be made.

!

REPRESENTATIONS AND WARRANTIES:

The Berrower represents and warrante 2+
1 The Borrower has the right to accept these
actions to authorise same upon the terms

i}

facilities and has taken all necessary
and conditions herein.

2 The Borrower is not in default or under any obligation in respect of any borrowed

money that the acceptance of these fzcilities will not be or result in a breach of
= or default under any provision

's of any other agreement to which the Borrower
is a party. .

3 All consents, licenses, apprevals. authorisations of any governmental authority,
bureaux or agency, etc. required in connection with the execution, delivery,
performance, validity or enforcezbility of these loan facilities shall be obtzined
by the Borrower and the originals thereof delivered to the Lender and the
conditions contained therein or otherwise epplicable thereto shall at the
appropriate time be complied with or fulfilied by the Borrower. The cost of
obtaining such approvals etc. shall be borne by the Borrower.

4. t is agreed that these facilities herein grented shall be cancelled and the

outstanding sums shail become payzable forthwith upon demand thereof if any

event or series of events (including without limitation, any material adverse
change in the business, assets or finz

ncial condition of the Borrower) occurs.
which in the opinion of the Lender mey effect the ability or willingness of the
Borrower to repay these facilities.

o

No legal action or suit sha!l be instituied howsoever | nstigated and/or sustzined
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by the Borrower against the Lender jointly or severally without first giving the
Lender a ninety (90)-day prior written pre-action notice of the Borrower's

intention to so proceed against the Lender, such notice to be served at the
Lender’s registered office address”.

CHANGE IN CIRCUMSTANCE: '

If the Lender has determined that the introduction of or change in any applicable law
or government or other regulatory authority charged with the administration thereof or
court of competent jurisdiction makes it apparent that it is unlawful or illegal for the
Borrower or the Lender to fund or maintain or perform their obligations as
contemplated by the terms of this Offer Letter, the Lender shall forthwith give notice of
such occurrence to the Borrower and the commitment shall forthwith be cancelled or
discharged and the Borrower shall on the next succeeding payment date or such
earlier date as may be required repay to the Lender the principal amount so disbursed
together with accrued interest, if any, and other amount due to the Lender hereunder.

REMEDIES AND WAIVERS:

Failure or delay by the Lender in exercising any remedy, power or right as a Lender

shall not be considered as a waiver or impairment thereof nor shall it affect or impair
any such remedies, powers or rights in respect of any default.

CROSS DEFAULT CLAUSE:

i: A default on this facility will constitute a defzult on ali ot
and related parties and all facilities shall become due

GRACE PERIOD:

her facilities granted the obligor
and payable immediately

a. Seven (7) days shall be allowed within which there will

be no penal charge
on late repayment.

b. Seven (7) days from the date of execution shall be aliowed within which loan
contracts can be rescinded.
VALIDITY:

This offer elapses if not accepted within 14 (fourteen) days from the date of the offer.

If the terms and conditions stated zbove are acceptable to you, kindly indicate your
acceptance by executing this offer Istter as provided hereunder and return same.

Yours faitnfully, -
For: HERITAGE BANKING COMPANY LIMITED

mae \ e mr‘“""““(r

IS : '
ABISOLA ATAT

ADEBAYO OGUNNUSI
EXPERIENCE ASSOCAITE GH, SME -
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November 24, 2014

The Managing Director.
Smooth Promotions Limnited,
No 4 Ogundana Street,

Off Allen Avenue, Ikeja,

Lagos State.

Dear Sir,

CONSOLIDATION OF OVERDRAFT FACILITY OF N40,000,000.00, TERM
LOAN_FACILITY OF N60,000,000.00, EQUIPMENT LEASE FACILITY OF

N250,000,000.00 AND TERM LOAN/BUY OUT FACILITY OF N40,000,001.00
AS N390,000,000.00 TERM LOAN FACILITY,

Further to you: application to merge the ubove listed facili
IN390,000,000.00 ar.d our subsequent discussions, we are
Banking Company Limited (“the Lender’
following terms and conditions:

ties to a Term Loan Facility of
pleased to inform ynu that Heritage
') is pleased to offer you the facility, subiect to the

Borrower: Smooth Promotions Limited,

Facility: Term Loan Facility

Facility Amount: N390,000,609.00 (Three Hurdred and Ninety Million Naira)
Only.

Purpose: To enable the Borrower meet up with its repayment obligatiors
in a timely fashion,

Tenor: 3 (Three) years

Mode of Disbursement: Directly to Borrower (Bullet)

Management fee: |% flat payable upfront

Commitment fee: 1% flat payable upfront

Interest Rate: 24% per annum, which shall be subject to review from time to
P ]

time in line with the prevailing money market condition. Any
change in pricing of the facility notified by the Lender to
Borrower shall he binding on the parties. However, any excess
over the approvea limit or any unliquidated expired facility
amount shall attract an interest at a default rate of 1% flat on
unpaid instalment per month in addition to the current rate of
interest until payment is received.

Repayment Source: Sponsorship and advertisement sales and other sources of

income available tc Borrower.

S RC Ne 19848

Plot 292B, Ajose Adeogun Street, Victoria Island, Lagos
01 2369500, 01 6329500

Akinsols Akinfemiwe lfie Sekibe Robert Mbenu Many Akpobome, Niyi Adese

Tola Atwkejs, Francesce Cuzrocres (Swiss), Jani lbrahim, Teny Madoiemu
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SECURITY:

I Irrevocable Domiciliation from advertisin
MTN, Airtel & Nigerian Breweries, domi
and other events and domiciliation

2. All Asset Debenture on the Comp

3. Assignment of all rights of owner
the HEADIES EVENT.

4. Tripartite Legal Mortgage on a pro
Director, Mr. Ayo Animasahaun lo
Phase I, Lagos.

g contracts with blue chip companies such as
ciliation of proceeds from all invoices, LPOs
of the Company's salary account.

any's Fixed & Floating Assets.

ship to all programs on the HIP HOP TV, as well as

perty belonging to the Borrower's Managing
cated at No. 19a Babatunde Ladega Street, Omole

COMMENCEMENT DATE:

AVAILABILITY!UTILIZATION:

This facility shall be available for

utilization only upon satisfactory compliance with the
conditions precedent to draw down

and availability of funds.
CONDITIONS PRECEDENT TO DRAW DOWN:

This facility shall become available for utilization upon satisfying the following conditions:

I Receipt of the Borrower's application letter signed by the authorized signatories

2. Receipt of the Borrower's duly sealed board resolutio

accepting the terms and conditions of the facili
run the facilicy.

n authorizing the borrowing,
ty and nominating the officers that will

3. Receipt of duly executed offer letter by ths Borrowers Directors.

Receipt of duly executed loan agreement betweer: the Borrowar and the Lender.
Receipt of satisfactory credit checks from CBN and other credit bureau.

6. Receipt of Irrevocable Domiciliation from the Borrower on advertising contracts with
blue chip companies such as MTN, Airtel & Nigerian Breweries, domiciliation of
proceeds from all invoices, LPOs znd other events and domiciliaticn of the Company's
salary account with the Lender.

7. Receipt of acknowledged letters of irrevocable domiciliation from the borrower
addressed to MTN, AIRTEL & Nigerian Breweries, requesting that they domicile its
business proceeds into its account with the Lender,

8. Submission of all documents necess
property. (in place)

9. Submission of all documents neczssary for the perfection of an All Asset Debenture
on the Fixed and Floating Assets of the Borrower. (in place).

ary for perfection of legal mortgage on the pledged
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10. Payment of all upfront fees.

TRANSACTION DYNAMICS:

A w

PN,

The Borrower submits request letter to the Lender detailing amount, tenor, and uses for
funds requested.

The Lender reviews documents submitted by the Borrower in line with the Lender Risk
Assessment Criteria.

Facility is approved on fulfilment of the Lender Risk Assessment Criteria.

The facility is disbursed through the enhancement of Borrower account to the tune of
N390m.

The Borrower begins utilization of funds in line with stipulated uses of funds as enumerated
The Borrower begins payment of interest and principal after disbursement.

The Borrower begins to pay down on both interest and principal immediately

Account is cleaned up after the last repayment. Transaction Ends

OTHER CONDITIONS:

The Lender reserves the right to withhold further disbursement, recall or cancel the facility

for reasons of default or non-compliance with the Covenants hereunder and the occurrence
of any or all of the following events:

L
3:

If the Borrower fails to utilize the facility for the purpose for which it was granted.

If the Borrower diverts any lodgement meant for the Borrower's account with the
Lender to another Bank.

If the Borrower shall commit any breach or fail to observe or perform the other
obligations on its part as contained in this offer letter or fails to keep to the agreed
repayment terms consistently for two months/quarters or more.

If it is discovered that there was a matevial misrepresentation of facts by the Borrower
with regards to the purpose, utilization of the facility and the collateral.

If the value of the collateral has depreciated disproportionately relative to the facility
amount at any material time.

The Lender may appoint a professional valuer to conduct annual re-evaluation of any
collateral pledged by the Borrower. The ceost of such re-evaluation shall be debited to
the Borrower’s account with the Lender. Where the re-evaluation reveals a diminution
on the value of the asset leading to under collateralisation of the facility, the Lender may
issue the Borrower a demand notice to provide additional collateral to cover the facility.
Failure by the Borrower to provide such additional collateral as requested by the Lender
shall constitute an event of default under this facility entitling the Lender to call in the
facility notwithstanding the tenor stated herein.

All cost incurred by the Lender to perfect documentation and in the enforcement of

the agreement and recovery in the event of default by the Borrower shall be to tha
account of the Borrower.

The Lender may vary some or all the terms and conditions of the offer to reflect the
prevailing conditions in the financial markets or monetary authorities’ regulations
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viii) I the Lender shall be compelled b

10 If any interest due on the facili
be added to the principal su
rate herein stated.

ty is not paid on the date thereof, same shall immediately
m outstanding and shall accordingly attract interest at the

Events of Default:

Notwithstanding anything herein before contzine
monies herein covenanted to be paid whether b
immediately due and payable on the demand
occurrence of any of the following events:

d, the facility or balance thereof and other
y way of interest or otherwise shall become
being made in respect of such on the

i) If the Borrower shall fail to Pay any sum outstanding as and when due

ii) If the Borrower commits any breach or fail to o
on its part contained in this offer letter.

i) If any representation or warranty given or m
any notice or certificate or statement, delive
any respect when made or delivered.

ade by the Borrower in this Agreement or in
red or made pursuant herein is inaccurate in

iv) If the Borrower STOps or suspends or is deemed to be unable to pay its debt or admits in
writing its inability to discharge its obligations as they fall due.

v) If the Borrower proposes or declar
of the facility.

vi) If any extra

-ordinary situation arises such that the continuance of the transaction in the
opinion of t

he Lender makes it impossible for the Borrower to discharge its obligations.

vii) If any execution or distress s levied u

Pon or against the properties of the Borrower and
not discharged within seven days

y any Central Bank of Nigeria's rules, regulations
or directives to call the loan;

ix) If there should in the opinion of the Len

der be a material adverse change in the financial
condition of the Borrower:;

x) If any government consent required by law for the validity,
offer letter or the performance of the terms thereof ceases to be or is not for any reason
in full force and effect. In any such event and at any time thereafter if any such event shall be
continuing, the Lender shall by written notice to the Borrower. declare that, that portion of
the facility outstanding has become immediately payable whereupon the same shall become
SO payable together with interest accrued thereon.

RIGHT OF SET-OFF:

enforceability or legality of this

The Borrower covenants that in addition

to any general lien or similar right to  which the
Lender as a banker may be entitled by Ia

w. the Lender may at any time and without notice



to the Borrower combine or consolidate all or any of the Borrower’s accounts with any
liabilities to the Lender and set off or transfer any sum or sums standing to the credit of

anyone or more of such accounts in or towards satisfaction of the Borrower’s liabilities to
the Lender or any other respect whether

collateral and several or joint.

COVENANT:

such liabilities be actual or contingent, primary or

I. The Borrower undertakes that whilst an
provide the Lender with a co
other information as regards
require.

Y amount is outstanding under this facility, it shall
py of its audited financials, mManagement accounts and any
its business affairs as the Lender may from time to time

2. That the facility account/current account would be sufficientl

y funded up-front to absorb
interest, commission and other charges.

LEGAL AND OTHER EXPENSES:

The Borrower shall reimburse the Lender for all reasonable out of pocket expenses, costs,

in connection with the preparation , execution,

INSURANCE:

The Borrower shall maintain a comprehensive insurance a
such other risks as the Lender may from time to time con
Company approved by the Lender and the Borrower shall
such insurance. The Lender's interest as first loss
insurance policy.

TAXES:

gainst loss or damage by fire and
sider necessary with an Insurance
duly pay all premiums for keeping
payee must be duly endorsed on the

All payments whether of principal, interest or otherwise shall be made free and clear of and
without deduction of any taxes, duties, charges, fees, deductions, withholdings, set-offs,
counterclaims, restrictions or conditions of any nature. If at any time, provision of the law or
any taxing authority shall require the Borrower to make any such deduction or withholding
from any such payment, then the sum cue from the Borrower in respect of such payment
shall be increased to the extent necessary to ensure that after making of such deductions or

withholding, the Lender receives a net equal to the sum which it would have received had no
such deduction or withholding been required to be made.

REPRESENTATIONS AND WARRANTIES:

The Borrower represents and warrants that:

I The Borrower has the right to accept these facility and has taken all necessary actions
to authorise same upon the terms and conditions herein.
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The Borrower is not in default or under any obligation in respect of any borrowed
money that the acceptance of these facility will not be or result in a breach of or
default under any provisions of any other agreement to which the Borrower is a party.

3 All consents, licenses, approvals, authorisations of any governmental authority,
bureaux or agency, etc. required in connection with the execution, delivery,
performance, validity or enforceability of these loan facility shall be obtained by the
Borrower and the originals thereof delivered to the Lender and the conditions
contained therein or otherwise applicable thereto shall at the appropriate time be

complied with or fulfilled by the Borrower. The cost of obtaining such approvals etc.
shall be borne by the Borrower.

4, It is agreed that these facility herein granted shall be cancelled and the outstanding
sums shall become payable forthwith upon demand thereof if any event or series of
events (including without limitation, any material adverse change in the business, assets
or financial condition of the Borrower) occurs, which in the opinion of the Lender
may affect the ability or willingness of the Borrower to repay these facility.

No legal action or suit shall be instituted howsoever, instigated and/or sustained by
the Borrower against the Lender jointly or severally without first giving the Lender a
ninety (90)-day prior written pre-action notice of the Borrower's intention to so

proceed against the Lender, such notice to be served at the Lender’s registered office
address”.

CHANGE IN CIRCUMSTANCE:

If the Lender has determined that the introduction of or change in any applicable law or
government or other regulatory authority charged with the administration thereof or court
of competent jurisdiction makes it apparent that it is unlawful or illegal for the Borrower or
the Lender to fund or maintain or perform their obligations as contemplated by the terms of
this Offer Letter, the Lender shall forthwith give notice of such occurrence to the Borrower
and the commitment shall forthwith be cancelled or discharged and the Borrower shall on
the next succeeding payment date or such earlier date as may be required repay to the Lender

the principal amount so disbursed together with accrued interest, if any, and other amount
due to the Lender hereunder.

REMEDIES AND WAIVERS:

Failure or dalay by the Lender in exercising any remedy, power or right as a Lender shall not
be considered as a waiver or impairment thereof nor shall it affect or impair any such
remedies, powers or rights in respect of any default.

CROSS DEFAULT CLAUSE:

A default on this facility will constitute a default on all other facility granted the Borrower and
related parties and all facility shall become due and payable immediately

GRACE PERIOD:

a. Seven (7) days shall be allowed within which there will be no penal charge on late
repayment.

b. Seven (7) days from the date of execution shall be allowed within which loan
contracts can be rescinded.
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VALIDITY:

This offeir elapses if not accepted within |4

If the terms and conditions stated above are acc
by executing this offer

Yours faithfully,
For: HERITAGE BANKING COMPANY LIMITED

ABISOLA ATAT BABATUNDE ODUTOLA
EXPERIENCE ASSOCIATE EXPERIENCE CENTRE MANAGER

WE, THE UNDERSIGNED DIRECTORS HEREBY ACCEPT THIS OFFER FOR AND ON
BEHALF OF SMOOTH PROMOTIONS LimMiT

ED AND HOLD OQURSELVES BOUND
BY THE TERMS AND CONDITIONS STATED IN THIS OFFER LETTER,

NAME: NAME:
DES'GNAﬂON: DESIGNATION:
SIGNATURE: SIGNATURE:
DATE: DATE:
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Septamber 29, 2015,

The Managing Director,
Smooth Promotions Limited.
No. 4, Ogundana Streer,
Off Allen Avenue,

lkeja, Lagos.

Dear Sir,

OFFER LETTER FOR N35,000,000.00 OVERDRAEFT FACILITY AND
N601,000,000.00 TERM LOAN FACILITY (CONSOLIDATED).

Further o your application for N35,000,000.00 Overdraft facility and N601,000,000.00 Term
Loan Facility (consolidated) (hereinafter called the facility) and our subsequent discussions,

v’e are pieased to inform you that Heritage Bank Limited (“the Lender”) is pleased to offer
to you an overdraft facilicy subject to the following terms and conditions

Borrowaar: Smooth Promotions Limited

Facility | Overdraft Facility

Faciiity Amount N35,000,000.00 (Thirty Five Million Naira) Only:.
Purpose: To augment working capital

Tencr: 12 (Twelve) months

Commitment fee: |7 flat payabie upfront.

Management fee: 1% flat payable upfront.

Interest Rate: 24% per annum, which shall be subject to review from time to

time in line with the prevailing money market condition. Any
change in fricing of the facilicy noufied by the Lender to
Borrower shall be binding on the parties. However, any excess
over the approved limit or any urliquidated expired facilizy
amount shali attract an interest at a default race of |% flat on

unpaid instalment per month in addition to the current rate of
Interest until payment is received.

Mode of Disbursement: Directly to the Borrower.

Repayrent Source: Sponsorship and advertisement sales proceeds available o the
Borrower.

Facility 2: Term Loan Facility (Consolidated)

Consclidated Facilicy Amount: N60 | :000,000.00 (Six Hundred and One HMillian Naira Only;.

Disbursable Amount: Ni76,200,000.C0 (One Hundred 11d Seventr Six Million N:ira
—antage 2anx Limitad 30 s 259080 Oni:’)
= 3
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Purpose: To augment working  capial,

consolidate ics €Xposure with the Lender a5 follows:
~ N425,000,000.00 running exposure

N86,000,000.00 for ful Payment of the OB Van
N90,000,000.00 for Payment for Real-time Application,

complete jts project and

Commitment fee: I% flat payable upfront.

Management fee: I% flat payable upfront.

Tenor: 4 (Four) Years

Moratorium: Three (3) months on principal and interest
Interest Rate:

change in pricing of the facility notified by the Lender :

o]
Borrower shall be binding on the parties. However, any excess

over the approved limit or any unliquidated expired facility

an interest at a default rate of 1% flat on
unpaid instalment per month in addition to the current rate of
interest until Payment is received.

Mode of Disbursement: Directly to the Suppliers of the OB Van and Real-time
Application.

Repayment Source: Sponsorship and adyert

Sément sales proceeds available to the
Borrower.

SECURITY:

I
2

All asset debenture on the company's fi

Personal Guarantee of the MD/CEO of

Supported by notarized statemenc: of fin

3. Assignment of 1| rights of ownership to
the HEADIES EVENT to the Lender,

4. Irrevocable domiciliation of th

xed and floating existing Assets

the Borrower (Mr, Ayodele Animashaun)

ancial net worth and evidence of networth. GG
all programs on the HIP HOP TV as well as

7. Irrevocable lecter
Debt Service Rese
principal and inte;

authorizing the Lender to transfer 70%
rve Acccunt No. 510002479 (DSRA),
‘est shall be serviced after the moratori

of its receivables inco a
from which the monthly
um period

;: £ s TR Page 2 of 8
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'COMMENCEMENT DATE:

This facility shall commence upon draw down or on the date of disbursement notwithst

anding
the date on the offer letter . e

AVAILABILITY;‘UTILIZATION:

This facility shall be available for utilization only upon satisfactory compliance with the
conditions precedent to draw down.

CONDITIONS PRECEDENT TO DRAW DOWN

This facility shali become available for utilization upon satisfying the following conditions:

I. Submission of the Borrower's 3

pplication lecter requesting for the facility and signed
by the authorized signatories.

2. Submission of

the duly accepted offer letter by the authorised signatories of the
Borrower.

proceeds from all Invoices, LPOs and other events to the Lender

5. Submission of proforma invoice in the name of the Lender for the purchase of the

Broadcasting Equipment’s from the Vendor

6. Comprehensive Insurance oy

er the financed asset and property by a reputable
Insurance Company agreeable

to the Lender, noting the Lender as first loss payee.

7. Receipt of Personal Guarantee of the Ma

Animashaun supported with his notar
networth,

naging Director of the Borrower Mr. Ayodele
sed statement of networth and evidence of

8. Submission of the duly executed Overdraft and term loan agreements between the
Lender and the Borrower in respect of the facility.

9. Receipt of satisfactory CRMS report from at least 2 (two) authorized CRNI credit
bureau on the Borrower and 2 of its Directors.

10. Receipt of an irrevocable letter of instruction authorizing the Lender to transfer 70%
of its receivables into a Debt Service Reserve Account No. 5100021479 (DSRA), from
which the monthly principal and interest shall be serviced after the moratorium period.

< | 1. Letter of consent from the Borrower on the

monitor the release of the OB van 35 sanctioned by the Lender upon receipts of funds.

appointmant of a warehousing Agent to &7




-

-

“ 12, Receipt of a lecter of consent from the Borrower consenting to be

ar all the cost
associated with the appointment of the warehousing Agent.

|3. Assignment of all rights of ownership to all programs on the HIP HOP TV as well as
the HEADIES EVENT to the Lender

| 4. Receipt of a valuation report on the OB Van and the valuation fees to be borne by -
the Borrower.

I5. Receipt of a change of ownership on the OB Van in favour of the Lender or the OB
Van documents to bear the name of the Lender,

16. Receipt of a Performance Bond from the Real Time Application Developer
disbursement is made) from their banker to
performance of the Application,

(before
ensure its timely delivery, stability and

|7. Payment of all of upfront fees as cleared funds.

The Lender's insurance Desk shall arr

ange all relevant insurance policies while the
Borrower shall pay all premium and the fees, as assessed by the insurance company.

OTHER CONDITIONS:

The Lender reserves the right to withhold further
for reasons of default or non-com

disbursement, recall or cancal the facilicy
pliance with the Covenants hereunder and the occurrance

of any or all of the following events:

l.
L

If the Borrower fails to utilize ~he facilities for the purpose for which it was grantad.

If the Borrower diverts any lodgement meant for the Borrower's account with the
Lender to another Bank.

If the Borrower shall commit any breach or fail to observe or perform the other
obligations on its part as contained in this offer letter or fails to keep to the agreed
répayment terms consistently for two months/quarters or more.

If it is discovered that there was 2 material misrepresentation of facts by the Borrower
with regards to the purpose, utilization of the facilities and the collateral.

If the value of the collateral has depreciated disproportionately relative to the faciiity
amount at any material time,

The Lender may appoint a professional valuer to conduct annual re-evaluation of any
collateral pledged by the Borrower. The cost of such re-evaluation shall be debited to
the Borrower's account with the Lender Where the re-evaluation reveals a diminution
on the value of the asset leading to under collateralisation of the facility, the Lender may
issue the Borrower a demand notice to provide additional collateral to cover the facility.
Failure by the Borrower to provide such additional collateral as requested by the L.ender
shall constitute an event of default under this facility entitling the Lander to call in the
facility notwithstanding the tenor staced herein.




]..................................

All'cost incurred by the Lender to perfect documentation and in the enforcement of the
agreement and recovery in the event of defaulc by the Borrower shall be to the account
of the Borrower.

The Lender may vary some or all the terms and conditions of the offer to reflect the
prevailing conditions in the financial markets or monetary authorities’ regulations

9. Ifany interest due on the facility is not paid on the date thereof, same shall immediately

be added to the principal sum outsranding and shall accordingly attract interest at the
rate herein stated.

10.  Availability of funds is subject to the Lender's ability to accommodate this facility within

its legal lending limits and subject further to regulations as may be imposed by regulatory
authorities.

Events of Default:

Notwithstanding anything herein before contained, the facilities or balance thereof and other
monies herein covenanted to be paid whether by way of interest or otherwise shall become
immediately due and payable on the demand being made in respect of such on the occurrence
of any of the following events:

i) If the Borrower shall fail to pay any sum outstanding as and when due

i) If the Borrower commits any breach or fail to observe or perform the other obligations

ii)

vi)

vii)

viii)

ix)

x)

on its part contained in this offer letter,

If any representation or warranty given or made by the Borrower in this Agreement or in
any notice or certificate or statement, delivered or made pursuant herein is inaccurate in
any respect when made or delivered.

If the Borrower stops or suspends or is deemed to be unable to pay its debt or admits in
writing its inability to discharge its obligations as they fall due.

If the Borrower proposes or declares any moratorium on the Borrower's debt in respect
of the facility.

If any extra-ordinary situation arises such that the continuance of the transaction in the
opinion of the lender makes it impossible for the Borrower to discharge its obligations.

If any execution or distress is levied upon or against the properties of the Borrcwer and
not discharged within seven days

If the Lender shall be compelled by any Central Bank of Nigeria's rules, regulations
or directives to call the loan;

If there should in the opinion of the Lender be a material adverse change in the financial
condition of the Borrower;

If any government consent required by law for the validity, enforceability or iegality cf this
offer letter or the performance of the terms thereof ceases to be or is nat for any reason
in full force and effect. In any such event and at any time thereafter if any such event shall be
continuing, the Lender shall by written notice to the Borrower, declare that, that portion of

/_ﬁ":‘\.'li ‘\ Page 5 of 8
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the facilicies outstanding has become Immediately payable whereupon the same shall become
SO payable together with interest accrued thereon,

RIGHT OF SET-OFF:

the Lender or any other respect whether such liabilities be acey
collateral and several or joint.

COVENANT:

I. The Borrower undertakes that whilst an
shall provide the Lender with a copy of

any other information as regards its busi
require.

Y amount is outstanding under these facilities, it
its audited financials, management accounts and
ness affairs as the Lender may from time to time

2. That the facilities account/current account
interest, commiission and other charges

LEGAL AND OTHER EXPENSES:

would be sufficiently funded up-front to absorb

The Borrower shall reimburse the Lender for all

and charges incurred by the Lender in connection with the preparation , execution,
administration and enforcement of the terms of this offer lecter, including but not limited to

Solicitors fees, Stamp Duties and Registration fees. Such charges and costs shall in the event

of non-payment by the Borrower on demand be added to the facility and other moneys owing
under the tarms of this offar letter and shall bear interest accordingly.

INSURANCE:

reasonable out of pocket expenses, costs,

The Borrower shall maintain a comprehensive insurance against loss or damage by fire,
earthquake, rain or windstorm, tornado, civil commoti

may from time to time consider necessary with

y nature. If at any time, provision of the law or
ch deduction or withholding
. then the sum due from the Borrower in respect of such payment
aking of such deductions or

withholding, the Lender receives a net equal to the sum which it would have received had no

such deduction or withholding been required to be made.

)
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REPRESENTATIONS AND WARRANTIES:

The Borrower represents and warrants that-

I The Borrower has the right to accept these facilities and has taken all necessary actions
to authorise same upon the terms and conditions herein.

2 The Borrower is not in default or under any obligation in respect of any borrowed
money that the acceptance of these facilities will not be or result in a breach of or
default under any provisions of any other agreement to which the Borrower is a party.

3 All consents, licenses, approvals, authorisations of any governmental authority,
bureaux or agency, etc. required in connection with the execution, delivery,
performance, validity or enforceability of these loan facilities shall be obtained by the
Borrower and the originals thereof delivered to the Lender and the conditions
contained therein or otherwise applicable thereto shall at the appropriate time be
complied with or fulfilled by the Borrower. The cost of obtaining such approvals etc.
shall be borne by the Borrower.

4, It is agreed that these facilities herein granted shall be cancelled and the outstanding
sums shall become payable forthwith upon demand thereof if any event or series of
events (including without limitation, any material adverse change in the business, assets
or financial condition of the Borrower) occurs, which in the opinion of the Lender
may affect the ability or willingness of the Borrower to repay these facilities.

3 No legal action or suit shall be instituted howsoever, instigated and/or sustainad
by the Borrower against the Lender jointly or severally without first giving the Lender
a ninety (90)-day prior written pre-action notice of the Borrower's intention to so
proceed against the Lender, such notice to be served at the Lender's register=d office
address”.

CHANGE IN CIRCUMSTANCE:

If the Lender has determined that the Introduction of or change in aay applicable law or
government or other regulatory authority charged with the administration thereof or court
of competent jurisdiction makes it apparent that it is unlawful or illegal for the Borrower or
the Lender to fund or maintain or perform their obligations as contemplated by the terms of
this Offer Letter, the Lender shall forthwith give notice of such occurrence to the Borrower
and the commitment shall forthwith be cancelled or discharged and the Borrower shall on
the next succeeding payment date or such earlier date as may be required repay to tha Lender
the principal amount so disbursed together with accrued interest, if any, and other amount
due to the Lender hereunder.

REMEDIES AND WAIVERS:

Failure or delay by the Lender in exercising any remedy, power or right as a Lender shall not
be considered as a waiver or impairment thereof nor shall it affect or impair any such
remedies, powers or rights in respect of any default.

Page 7 of 8
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CROSS DEFAULT CLAUSE:

A default on this facility will constitute a default on all other facilities granted the obligor and
related parties and all facilities shall becorne due and payable immediately

GRACE PERIOD:

a.  Seven (7) days shall be allowed within which there will be no penal charge on late
repayment.

b. Seven (7) days from the date of execution shall be allowed within which loan
contracts can be rescinded.

VALIDITY:

This offer elapses if not accepted within 14 (fourteen) days from the date of the offer.

If thiz terms and conditions stated above are acceptable to you, kindly indicate your acceptance
by executing this offer letter as provided hereunder and return same.

Yours faithfully,
For: HERITAGE BANK LIMITED

L e Sy \

//
. P T — T ¥ | /
OLUWAGBOLAHAN KASSIM LAWRENCE OKATE
EXPERIENCE CENTER MANAGER GROUP IKEIJA. & APAP2,

WE, THE UNDERSIGN DIRECTORS HEREBY ACCEPT THIS OFFER FOR AND ON
S8EHALF OF SMOOTH PROMOTIONS LIMITED AND HOLD OURSELVES BOUND
BY THE TERMS AND CONDITIONS STATED IN THIS OFFER LETTER.

NaME: ~ AVEPEILE e ALty NAME:  ADZ57uyd Lutn ois
DESIGNATION:  © 7 DESIGNATION: | =27 Ty o/
SIGNATURE: /@% ﬁm_{\ SIGNATURE: ,{‘M

DATE: - /" 5 [ opi & DATE  jelp s Jrei s
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Our Ref: (578401/SMOQTH)
By post & E-mail: ayo.a nimashaun@yahoo.com

S— LINEAL

FAQ: Ayo Animashaun
Smooth Promotions

4 Ogundana Street
lkeja

Lagos

NIGERIA

IT"S OUR BUSINESS 10 HELP YOURS

IMMEDIATE DEMAND

Dear Ayo Animashaun,

OUTSTANDING DEBT DUE TO: WTS MEDIA GROUP LTD

Balance due at 22 November 2018 £165,468.62.

We have been instructed by WTS Media Group Ltd to assist in collection of the above debt.
Settlement is overdue and no queries have been raised on your account and therefore the account is
not disputed. We enciose 3 copy of the outstanding statement for your attention.

Unless payment of £165,468.62 is received by 4pm BST on 26 November 2018 then we will immediately
appoint our Nigerian agents to commence insolvency action against you in your local courts.

Our client has provided us with correspondence between your company and WTS Media Group where the
debt is clearly admitted on a number of occasions.

To avoid any further action being taken, please arrange to pay by Bank Transfer to the following bank
account:

LINEAL GROUP LTD

BARCLAYS, LEICESTER, LE87 2BB
IBAN: GB31 BUKB20554133950743
SWIFT BIC: BUKBGB22

Please use the reference above on any payments.

We trust you will give this matter your immediale attention,

Yours sincerely,

Matthew Goddard

Company Director

Emait - matt.goddard@linealgroup.co.uk
+441618831293

LINEAL GROUP - 55 KING STREET - MANCHESTER - H2 hLQ
Q161 BES 1293

LINEALGROUP.CO.UK

| |
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ESEZOBOR & PARTNERS

SOLICITORS & ADVOCATES

LAGOS: PLOT 3 IRADAN & REET. OSBOANE BORESHORE ESTATE, IRON L ACOS
ABUIA C/y MODIEL L AW ASSN TATES 5 BELLOYY LS FSTRER YERBITU LRIWE St EV JABL FOT ABEa
Fol +234.1-2014004
PRINCIPAL PARTNER: DR. | T. 1 SEZOBOR (DICEASE )
SENIOR PARTNER: FHIZ¢ YGIFESEZOBOR
PARTNERS
MRS MOJISOL A FSEZOBOR (T ACGOS)
ISEMVIEN] JOSEPH MOMODU LABLTAY
9™ January, 2015
THE MANAGING DIRECTOR/CEO KNOWLEDCEMENT
Al FoaVECULOEME)
SMOOTH PROMOTIONS NIG. LTD. Yy __L;l,_ e
4, OQgundana Street SEIN Ny Lot b
Off Allen Avenue, Name PRI Y.
lkeja. Lagos Positio - -

ATTENTION: AYO ANIMASHAUN

By email:

Dear.Sir
YOUR INDEBTEDNESS TO WTS MEDIA GROUP LTD, UNITED KINGDOM

The above subject matter in which we act as Deot Recovery Sclicifors to WTS
Media Group Lid. of 32, Bower Hill Ind. Estate, Bower Terrace, Epping, CM16 7BN,
United Kingdom (hereinofter referred 10 as 'Our Client’) refers.

Please be informed that we have been handed over your account for recovery
by Qur Client and we advise that henceforth, all communications regarding this
issue be routed througn our Firm.

We are reliably informed that you are indebied to Qur Client in the tota!
reconciled sum of GBP 150,366.66 (One Hundred and Fifty Thousand, Three
Hundred and Sixty Six British Pounds Sterling, Sixty Six Pence) being the cost cf
supplies of broadcast/media equipment in addition to provision of suppori
fraining and support services.

EXP LEGAL




We are aware that you had previously been communicating with Andrew
Hough of Lineal Group, United Kingdem and we have been availed all your
correspondences (betwsen Andrew Hough. Ayo Animashaun and Adeseunr
Kolawole/Oyeneye) between he 39 of December, 2018 and the 11t of
December, 2018. We also have the letter of demand dated the 22nd of
November, 2018 from Lineal Group as well as a detailed Statement of Account
of your company with Our Client wherein your account was reconciled.

Please tind attachegd these documents for ease of reference.

We are aware that g part of this debt of remains largely undisputed cnd Qur
Client has not been Paid. Most worrisome is the fact that there is no indication

when any payment will finally be remitted tc Our Client.

Qur Client (through Lineal Group} has made several demands for these
payments but you have failed, refused and/or neglected fo pay over to Our
Client the recaonciled principal sum of GBP 150,346.66. This has without doubt
Caused untold hardship to Our Client and be that as it may, please be informed
ihat we have Our Clients' instructions to demand and we hereby demand that
the toctal sum of GBP 150,366.66 (One Hundred and Fifty Thousand, Three

Hundred and Sixty Six British Pounds Sterling, Sixty Six Pence) be immediately
oaid directly to Our Client.

wWe are willing 10 meet with you and/or speak with you on phone at the earliest
possibie convenient date and fime to explore an amicable resolution of this
matter. We trust that this meets you well and we count on your co-operation.

<indly acknowledge receipt.

Yours faithfuliy,

FOR: ESEZOBOR & PARTNERS

et shR A-‘Sp

g — S 00, o 5.
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EHIOGIEESEZOBOR = W LOUISA EJAIFE
=z ESEZ E‘ H

PARTNER scagasors ; SENIOR ASSOCIATE
D/L: 0802-3517582 %; £, & 0701-7244748
nizogie Jeandolegal.com !oufsu‘ejgil‘e@egngplEqui-CC-_"l"!
E&P LEGAL




SMOOTH
PROMOTIONS

4. OGUNDANA STREET,

OFF ALLEN AVENUE.

February 15, 2016 IKEJA LAGOS.
PO BOX 2090¢

TEL: 08023138298, 7407305

The Branch Manager,
Heritage bank Plc.

34/36, Adeniyi jones Ikeja,
Lagos.

Dear Sir,

- SECOND AND FINAL DISBURSEMENT TO {X]CUBE HEADQUARTERS & DESIGN

LAB. FOR MOBILE APP.

We hereby apply for the disbursement of the second and final tranche of the
Mobile App as the First stage of the App have been completed and the second
tranche is due for payment.

Also, following the recent devaluation of naira in the country, we want to make
second and final payment now as we are already short of about #15m (Fifteen

Million Nairza).

We thank you for your support and understanding. g

Vours Githfull :
oy ™\

Ayo Animashaun NN Va4 7




MARKETING PLAN

T_uzgmnq_oz PLAN FOR REVENUE GENERATION ‘ _ 5% increment 10% increment 15% increment 20% incremicnt|
L - YEAR1] YEAR 2 YEAR 3 YEAR 4 YEAR 5
- REALTIVE -

|E 'ENT COVERAGE ( Min. of 4 events) 8,000,000.00 |  96,000,000.00 100,800,000.00 110,880,000.00 127,512,000.00 153,014,400.00
LATE SHARE (Min. of four events per month)

NN * 180,000,000.00 720,000,000.00 8,640,000,000.00 9,072,000,000.00 9,979,200,000.00 11,476,080,000.00 13,771,296,000.00
ARTEL - 114,000,000.00 456,000,000.00 5,472,000,000.00 5,745,600,000.00 6,320,160,000.00 7,268,184,000.00 8,721,820,800.00
E ISALAT I_ 100,000,000.00 |  400,000,000.00 4,800,000,000.00 5,040,000,000.00 5,544,000,000.00 6,375,600,000.00 7,650,720,000.00
|GLO o | 120,000,000.00 |  480,000,000.00 5,760,000,000.00 6,048,000,000.00 6,652,800,000.00 7,650,720,000.00 9,180,864,000.00
Il TERNAT ONAL VIEWERSHIP | 500,000.00 | 2,000,000.00 24,000,000.00 25,200,000.00 27,720,000.00 31,878,000.00 38,253,600.00 |
i B - 26,792,000,000.00 | 26031600000 28634760000 32929974000 39515968800
2.0BVAN ‘ | -l
ke | = _

L"/E COVERAGE k 7,000,000.00 28,000,000.00 336,000,000.00 352,800,000.00 388,080,000.00 446,292,000.00 535,550,400.00
P"ODUCTION (WITHIN LAGOS) - Min of 10 producti 2,000,600.06 20,000,000.00 240,000,000.00 252,000,000.00 277,200,000.00 318,780,000.00 382,536,000.00
|PRODUCTION (OUTSIDE LAGOS) 4,000,000.00 40,000,000.00 480,000,000.00 504,000,000.00 554,400,000.00 637,560,000.00 765,072,000.00
P2ODUCTION ABROAD (Min. of 5 per year) - 7,000,000.00 35,000,000.00 36,750,000.00 40,425,000.00 46,488,750.00 55,786,500.00
CURRENT REVENUE GENERATION

> HIPTV [ |
T "'ONSORSHIP (Min. of 4 sponsorship per year) 15,000,000.00 | 60,000,000.00 240,000,000.00 252,000,000.00 277,200,000.00 318,780,000.00 382,536,000.00
__ 'COMMERCIAL/ADVERT - 5,000,000.00 | 20,000,000.00 240,000,000.00 | 252,000,000.00 277,200,000.00 318,780,000.00 382,536,000.00
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Bgunsanya & Ogunsanya

Legal Practitioners
4th Fioor, Ule Alinuke
Piat 26C Ahmec Onibudo Street,
Victoria lsiand, Lagos
Tel 01-7410663. 27068093, 2706894

~OUNDING PARTNERS

Chiel Adenran LLB, (Hons) - SAN

Chief Agebayo Ogunsamya LL B, (Hons) London, S AN 03, 2706854
E-mail info@ogunsanyalawcom

13" February, 2017

The Managing Director,

Smooth Productions Limited.

No 4 Ogundana Street, Cif Allon Aventis heia,
Lagos.

Attention: Mrs. Aycdele Animashaun.

Dear Sir,

LETTER CF DEMAND.

The above subiect matter refers.
. whom shall be hereinafter referred to ag ‘our client.

Mo are retained solicitors to Heritage Bant
and on whose behalf and instructions we write to you as
client informed us and we verily believe same that our chient ofierad you

(Six Hundred and One Willlion Naira) onily

tollows.

As you are aware, our
company a Term Loan Faciiity ¢f NS0 100,000.0C

d substentially performed its own pan of the contract Oy

Our client further informed us that it ha
VoL

ensuring that the aforestaied funds were ~acs available to vour company mOweve
e b

company has despite repeated demaunds, failed to pay back the prncipal amount . Ve 85 e

accrued interest.

Consequentiy, we are by this Ietter deranding that the sum of N6G8, 087 443 74 (Six rundred
and Sixty Eight Millien, Eighty Seven Teousend. Four Hundred and Forty Three Naira Saverity
r clisnt's accaurit.

Four Kobo Kabo) only, be credited unic our Sz s
ILis very perinent tc further state here ihal e foresaid amount is hased on the accrued interest
a5 at 31% December, 2016 tnereby subjeching your current indebtedness ic a further exposuie

should your company deley in defrayinu s current debt

Take Notice that if our Client does not receive sayment to the tune of the sforermniiures sum
within Tweriy-one (21) days of the receipi of {his letter as repayment of the debt owed fe Tur client

we shali not hesitate to take up wincng up oroceedings or any clher availabie |

company in the court of competent jurisdictici

ecal sieps 10

recover the said sum against you!

Theamle v
PR RTTR TN A

Yours faithiully.
fva & Cgunsaitya.

Csc.

Jrir LLEB (Hons) Jos, Jokotade 4. Agbaje BA {Hons) ket 11 W Cantab, Adewunmi Osmsem;—.f BA (Hons), Kent LLM Lagas
e Dabalnla | | B (Hons! G A L Olamick Saleve LLE (Hons! O 4L Tunde Aderernae LL B (Hons) Lagos

Adennan Oaunsanya
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2274 February, 2017,

Mr. Adewunmi Ogunsana SAN,

Ogunsanya & Ogunsanya Legal Practitioners,
4™ Floor, Ule Atinuke,

Plot 39C Ahmed Onibudo Street,

Victoria Island,

Lagos. “Without Prejudice”
Dear T.earned Silk,

RE: LETTER OF DEMAND

INRE: ~ SMOOTH PRODUCTIONS LIMITED

The above and your letter dated 13t February, 2017 refer.

We are solicitors to Smooth Productions Limited (“our client”), and it is upon its
express instructions we forward this letter to your firm in response to your letter
under reference.

After carefully perusing the contents of the several correspondences and
agreements concerning the dispute between our respective clients we are of the
view that it will be in the interest of the parties to attempt an amicable resolution.

This in our view can be achieved by a proper reconciliation of our client’s account
with vour client.

Consequently, we hereby request for an all parties meetinig to be scheduled to
enable parties explore an amicable resolution of the dispute. We also request that
you sheath your sword pending the resolution of the issues.

Kirddly revert on your convenience.

Thank you.

]
Yours faithfully, RGKNGWLEDBEME%TNSE&' : )
For: PINHEIRO LP (QGUNSANYA & O;:»_ E
GEAA : (5’@’_‘_ i ]
@F ‘KEMI PINHEIRO, SAN, FCIArb. Sigtie, -
Cc:

The Managing Director,
Smooth Productions Limited,
No 4., Ogundana Street,

Off Allen Avenue,

Ikeja, Lagos.
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6t April, 2017, m\u\wﬁ“ﬁﬂ;a

OGUNS
Mr. Adewunmi Ogunsanya, SAN, N RECEJ
Ogunsanya & Ogunsanya Legal Practitioners,
4 Floor, Ule Atinuke, ~ighess
Plot 39C Ahmed Onibudo Street,

Victoria Island, Lagos. “Without Prejudice”

Dear learned Silk,

g RECONCILIATION G# ACCOUNT
IN:tE:  SMOOTH PRODUCTIONS LIMITED

T'he above and our letter dated 22! !"ebr;.xary, 2017 refer.

Sequel to the aforesaid letter, our <lient on gaged the services of an auditor
to reconcile its Account No: 5100021479 with the bank. We hereby request
thal our client’s auditor and that of the bank meet for proper reconciliation
of our client’s loan account.

We humbly request that 2 convenient date and time for the proposed
ieeting be suggested.

Thank yvou.

Yours ‘aithfully,
For: PINHEIRO LP

Y= {
‘g’KEMI Pl HEIRO, SAN, FCIA b,

Cc:
The Managing Director,
smooth Productions Limited,
No 4., Ogundana Street,
Ofi Allen Avenue,
tkeja, iagos.

-.celebrating 20 years
Lagos: 5/7 Folayemi Street, olf Coker Road, llupeju, Lagos, Nigeria
P.0. Box 50240 Faloma, lkoyi
Tel: +224-8022259872; +234-8143233555
Atiiga: Plot 7844, Herbert Macaulay Way, 3" Floor, Nigera Re-Insutance Building, Central Business District, Abuja, Nigeria
Tel: +234-8136483781; +234 7014204728
Email: AdmiR@pinheiro-lsw.cuny, pu PELNEInCtreng com

Profile of 'Kemi Pinheiro, SAN, FCIArb., and names of other Legal Practitioners available on www pinheinu-law.com
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6t April, 2017,

Mr. Adewunmi Ogunsanya, SAN,

Ogunsanya & Ogunsanya Legal Practitioners,
4t Eloor, Ule Atinuke,

Plot 39C Ahmed Onibudo Street,
Victoria Island, Lagos.

“Without Prejudice”

Dear Learned Silk,

RE: RECONCILIATION OF ACCOUNT

IN RE: SMOOTH PRODUCTIONS LIMITED

The above and our letter dated 220 February, 2017 refer.

Sequel to the aforesaid letter, o
to reconcile its Account No: 51
that our client’s auditor and th
of our client’s loan account.

ur client engaged the services of an auditor
00021479 with the bank. We hereby request
at of the bank meet for proper reconciliation

We humbly request that & convenient

date and time for the proposed
meeting be suggested.

Thank you.

Yours {aithfully,
For: PINHEIRO LP

ﬁ?KEMI PI%HEIRO, SAN, FCIArb.

Ce:
The Managing Director,
Smooth Productiong Limited,
No 4., Ogundana Street,
Off Allen Avenue,
Ikejd, Lagos.

Efm,' OCJ““"

~.celebrating 20 years
Lagos: 5/7 Folayemi Street, off Coker foad, llupeju, Lagos, Nigeria 3’ l/ / 2{_‘ é,
P.0. Box 50240 Falemao, lkoyi

Tel: +234-8022250872. +234-8143233555
y, 3% Floor, Nigeria Re-Insurance Building, Central Business District, Abuja, Nigeria
Tel: tl!d—BlEEd&}?El; +234-7012244728

Email: admin@pinheirg-la w.com, Rinogun@metrong.com

Profile of ‘Kemi Pinheiro, SAN, FCIArb., and names of other Legal Practitioners available on www pinheiro-law.com




12% June, 2017,

Mr. Adewunmi Ogunsanya, SAN,
Ogunsanya & Ogunsanya Legal Practitioners,
4t I'loor, Ule Atinuke,

Plot 39C Ahmed Onibudo Street,

Victoria Island, Iagos.

“Without Prejudice”

Dear Iearned Silk,

RE: RECONCILIATION OF ACCOUNT
INRE: SMOOTH PRODUCTIONS LIMITED

The above and your letter dated 30 May, 2017 refer.

Whilst thanking you for your letter under reference, please note that our
client’s auditor, SMD Consultant is available to meet with the bank’s auditor
al Tlam on '['uesday Hie 19th of Tune, 2017,

May we respectfully request that the bank’s response to the report from SMD
Consulling dated the 15t of May, 2017 be made available prior to the
proposed meeting to allow for a scamless reconciliation process.

Thank you.

Yours faithfully,
l'or: PINHEIRO LP

KEMI PINHFIRO, SAN, FCIArb

Ce
Smooth Productions [imited,
No 4., Ogundana Street,
Off Allen Avenue,
Ikeja, Lagos.
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Monday, May 15, 2017

The Managing Director
Smooth Promotions Limited
No. 4 Ogunlana Street

Off Allen Avenue

Ikeja, Lagos

Dear Sir,

RECONCILIATION OF BANK CHARGES

SMOOTH PROMOTIONS LIMITED V HERITAGE BANK LIMITED
ACCCOUNT NOS. 5100021479

-0 INTRODUCTION

Following your instruction in respect of the above subject, we hereby submit our findings in the management of
Jur Account No. 51000021479 maintained with Heritage Bank Limited, Plot 292B, Ajose Adeogun street, Victoria
Island, Lagos for the period of June 8, 2013 to February 28, 2017; wherein you instructed us to:

1) Investigate and Reconcile the bank charges; and
2) Confirm the appropriateness and propriety of the bank charges as passed into the account by the bank.

2.0 SUMMARY OF OUR FINDINGS

a) Following your instruction as stated above, we carried out detailed analysis and examination of the statement
of account and credit facilities agreement made available to us between Smocth Promotions Limited and
Heritage Bank Limited; and reconciliation of bank charges with prevailing CBN regulations and covenants

CBN regulations in the management of your account, which led to purported various debit balances in the
aforementioned accounts.

] Consequently, we established excess and illegal charges of #97,002,881.18 plus interest refund of
#88,720,294.19 to 8ross ¥185,723,175.37 refundable to you by the bank in line with Sections 3.2.4q, 3.2.5q
and 3.2.5q9 of the CBN Moneta Credit, Foreign Trade and Exchange Policy Circulars Nos. 39, 40 and 41 of
January, 2012, January 2014 and January 2016 respectively as detailed below:

@& Description Total j
1. Excess Overdraft Interest 3,208,927.86
2, Excess Management fee 1,155,000.00
3. Excess Commitment fee 315,000.00
4. Excess Processing fee 840,000.00
5. lllegal Professional fee 650,000.00
6. | Excess Loan Interest 90,833,953.33
sum of Excess and Illegal Charges 97,002,881.18 |
Interest On Excess Charges in line with CBN Regulations 88,720,294.19 | |
L Total Excess and Illegal Charges + Interest On Excess Charges Refundable | 185,723,175.37 A

s a— COIDC‘T;;ETE_)"’-‘L.’E
46, Osolo Way, Off Airport Road, Ajao Estate, Lagos
Tel: 234-1-905 228 6227, 8§03 305 6504, 812 505 6504

E-tmatl smidconsultingaevmail com

Website www simdd o dtingng com




3.0 DETAILS OF OUR FINDINGS

rhe following are details of our findings in the management of your account by Heritage Bank Limited:
3.1 Excess Overdraft Interest - &2,705,564.25

)

)

(e
—

Excess Overdraft Interest established in the account was #2,7405,564.25, which arose from application of
Interest rates over and above agreed Interest Rates, passages of excess charges and deliberate disregard to CBN
Regulations on Overdraft Facility.

The bank clandestinely and surreptitiously applied varied interest rates, which are in some instances above the
agreed interest rates as shown in the table below -

| MONTH | 2013 2014 2015 2016
Jan 23.15% | 35.96%
Feb 28.31% | 34.72%
Mar 25.40% | 9.41% ,
Apr 23.21% | 35.97%
May 23.48% | 35.96%
Jun 32.80% |
Jul 35.96% -
Aug 30.23% | 35.96% | 30.23%
Sept | 46.43% | 36.00% 46.43%
Oct 0.00% 0.00%
Nov .
Dec 22.91% | 35.96% | 22.91%

Interest rates applied in the computation of Monthly Debit/OD Interest in the account are based on the
following -

i) Interest rates as contained in the Offer Letters and Letter of Increase in Interest Rate made available to us.
We rely on the following CBN Regulations in our submissions —

i) Passages of Interest (on Authorized Excess OD) and Unauthorized OD/Credit into the Customer's Account
is subject to NEGOTIATION by virtue of Section 2.2 and 2.3 respectively of CBN Revised Guide to Bank
Charges of April 1, 2013. Section 2.3 CBN Revised Guide to Bank Charges of April 1, 2013 further states that
Interest on Unauthorized OD/Credit, Not Permissible; and the bank should sanction the officer and forward
the name to the Director of FPRD, CBN.

ii) It is obligatory for Bank to NEGOTIATE with the Customer, the "Charge or Fee Payable" on any item of
Banking Service designated in the CBN Revised Guide to Bank Charges as NEGOTIABLE by virtue of
Paragraph 3 of Preface to CBN Revised Guide to Bank Charges of April 1, 2013.

iii) Banks are equally barred from granting any Credit Exposure without approval, which is substantiated by
Bank's Loan Application Form and Offer Letter by virtue of the following provisions —

v" Section 3.7a and 3.9b of CBN Prudential Guidelines for Deposit Money Banks in Nigeria of July 1, 2010.

v" Annexure 1b of CBN Prudential Guidelines for Deposit Money Banks in Nigeria of July 1, 2010.

iv) Provision of Banking Services to Customers and/or Banking Public by the banks are contractual relationship,
of which the banks are compelled to observe CBN Regulations in the relationship by virtue of -

V' Paragraph 3 of CBN Circular Ref. FPR/DIR/GEN/CIR/03/002 of March 27, 2013, which states that "The
Revised Guide to Bank Charges is issued to serve as regulation on applicable charges for banking
service and product offered to customers".

v) Banks are regulatory and statutorily directed and compelled to ensure compliance with the provision of CBN
Guide to Bank Charges and Other CBN Regulations, Policies and Directives by virtue of —

v Paragraph 4 of CBN Circular Ref, FPR/DIR/GEN/CIR/03/002 of March 27, 2013, which states that "Banks and
discount houses are enjoined to ensure compliance with the provisions of the Guide"; and

v Section 60.2a of Bank and Other Financial Institutions Act of June 20, 1991 (CAP B3 LFN 2004) as
amended.

the computation of Debit/ Overdraft Interest in the account, the account statement was reconstructed based

on the following — =




i) Charges as passed into the account by the bank, which are in breach of CBN Regulations are
discountenanced and excluded in the statement account:

ii) Appropriate Charges that are in line with CBN Regulations are considered and retained in the statement of
account;

iii) Applicable and appropriate Monthly Debit Interests are charged in the account instead of the over-bloated
debit interest applied in the account by the bank.

position of the account.
Excess Management Fee - &1,155,000.00

Excess Management Fee of #1,155,000.00 was observed in accounts; and discountenance, having not being
charged in line with CBN regulation.

Management Fee, which covers Processing and Appraisal Fees is chargeable at a specified negotiated rate, and
once on a credit facility granted and disbursed into the account in line with CBN Regulations. Appropriate
Management Fee in line with terms and conditions of the offer letters made available to us has been duly
considered while the rejected ones has no Offer letters to substantiate them.

Excess Commitment Fee - &315,000.00

Excess Commitment Fee of N315,000.00 was observed in accounts; and discountenance, having not being
charged in line with CBN regulation.

Commitment Fee is chargeable at a specified negotiated rate, and once on a credit facility granted and
disbursed into the account in line with CBN Regulations. Appropriate Commitment Fee in line with terms and

Excess Processing Fee - #840,000.00

Excess Processing Fee of #840,000.00 was observed in accou nts; and discountenance, having not being charged
in line with CBN regulation.
Processing Fee is not chargeable separately as a lending fee except for consent for share security as contained

in Section 2.11 CBN Revised Guide to Bank Charges of April 1, 2013. Management Fee as already charged in the
account covers Processing Fee. '

lllegal Professional Fee - #650,000.00

lllegal Professional Fee of §650,000.00 was observed in accounts; and discountenance, having not being
charged in line with CBN regulation.
The bank has no basis to charge Professional Fee in our client’s account, having not complied with the

procedure prior passages of charges or fees not contained in the CBN Revised Guide to Bank Charges of April 1,
2013,

Basis of our submission are:

i) Paragraph 4 of CBN Revised Guide to Bank Charges of April 1, 2013 directs all banks "to present Any New
Products, Service(s) and Charge(s) not covered by Guide to Bank Charges to CBN for prior approval”,

i) The above Paragraph 4 of CBN Revised Guide to Bank Charges of April 1, 2013 further reinforced by CBN
Circular Ref: FPR/DIR/GEN/CIR/01/008 of June 11, 2014 titled “Implementation of the Revised Guide to
Bank Charges — Commission on Turnover” as noted in paragraph 4, which states that “our attention has
also been drawn to the practice, by some banks, of charging fees which are alien to the Guide”. Whilst
Paragraph 5 of the same circular re-emphasized Paragraph 4 of the Preface to the Guide and directs bank
that have charged customer such charges to refund it to the customer.

Excess Loan Interest - #90,833,953.33

Excess Loan Interest of MN90,833,953.33 was observed in accounts; and discountenance, having not being
charged in line with the executed offer letters.
We rely on the following - -

LN
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4.0 DOCUMENTS RELIED ON FOR OUR CONCLUSIONS

a) Statement of Accounts as produced and forwarded by the bank to you.

b) Offer Letters and Letter of Increase in Interest Rate.

¢) Central Bank of Nigeria (CBN) Revised Guide to Bank Charges of April1, 2013.

d) Central Bank of Nigeria (CBN) Monetary, Credit, Foreign Trade and Exchange Policy Circular No. 39,40 and 41 of
lanuary, 2012, 2014 and 2016 respectively.

e) Central Bank of Nigeria (CBN) Circular Referenced FPR/DIR/GEN/CIR/01/008 of June 11, 2014.

f)  CBN Prudential Guidelines for Deposit Money Banks in Nigeria of July 1, 2010.

g) Bankand Other Financial Institutions Act (BOFIA) of June 20, 1991 (CAP B3 LFN 2004 as amended).

5.0 INTEREST REFUND ON EXCESS BANK CHARGES AT MAXIMUM LENDING RATE OF THE BANK

By virtue of provisions of Section 3.2.4g of Central Bank of Nigeria (CBEN) Monetary, Credit, Foreign Trade &
Exchange Policy Circular No. 39 of January, 2012 and Section 3.2.5g of Central Bank of Nigeria (C8N) Monetary,
Credit, Foreign Trade & Exchange Policy Circular Nos. 40 and 41 of January, 2014 and January 2016 respectively; you

are entitled to interest on excess charges, underpayment of interest and other entitlements at the Maximum
Lending Rate of the bank on the date of refund. This section read thus:

“The Inspectorate Department of each bank shall continue to be responsibility for cross-checking bank charges
and interest rates payable on deposit accounts. Where the Inspectorate Department of a bank discovers a non-
payment or under-payment of interest on deposits, other entitlements, excessive interest and bank charges, a
return thereon shall be made to Central Bank within two weeks from the date of discovery by the Inspectorate
Jepartment of the bank or date of receipt of customer complaint. Under-payment and/or excessive interest and

other charges shall be refunded within two weeks of the discovery/customer complaint to the CBN, with interest
at the bank’s maximum lending rate on the date of refund, along with a letter of apology to the customer. Any
bank that fails to comply with this provision shall, in addition to the refund to the customer, be liable to a penalty
amounting to 100.0 per cent of the amount involved”. :

100.0 per cent penalty of the amount involved has since been removed with effect from CBN Monetary, Credit,
Foreign Trade and Exchange Policy Circular No. 40 of January, 2014
Following the established breaches of CBN regulations in the management of your account leading to passages of
excess charges into the account, we have computed interest on each excess charge from the date it was passed into
the account to the date of discovery, at the maximum lending of the bank.

Consequently, you are entitled to Interest Refund of N88,720,294.19 on the Excess Charges at the Maximum
Lending Rate of Heritage Bank Limited of 32.00% per annum as at March 31, 2017 as published in the Vanguard
Newspaper of April 5, 2017.

5.0 CONCLUSION

Based on the findings in the management of your account by Heritage Bank Limited, we hereby submit that you are
entitled to refund of 8185,723,175.37 including interest on Excess Charges of #88,720,294.19 (attached are the
etailed excel workings and analysis of the account statement) within two (2) weeks from the date of receipt of the
report by Heritage Bank Limited along with letter of apology to you in line with provisions of Section 3.2.4q of the
CBN Monetary, Credit, Foreign Trade and Exchange Policy Circular No. 39 of January, 2012 and Section 3.2.5g of
the CBN Monetary, Credit, Foreign Trade and Exchange Policy Circulars Nos. 40 and 41 of January, 2014 and
January 2016 respectively.
Best regards.

Yoyrs,fa_ithfuliy,
For; SMD CONSULTING

. { F ol /i
MANAGIN CONSULTANT
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S/No. Description Amount
Summary of Excess Charges + Interest On Excess Charges Refundable
1|Excess Overdraft Interest 3,208,927.86
2|Excess Management fee 1,155,000.00
3|Excess Commitment fee 315,000.00
4|Excess Processing fee 840,000.00
5|lllegal Professional fee 650,000.00
6|Exess Loan Interest 90,833,953.33
Total Excess Charges 97,002,881.18
Interest On Excess Charges in line with CBN Regulation 88,720,294.19
Total Excess Charges + Interest On Excess Charges Refundable 185,723,175.37
—_— —_—

—_————
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SMOOTH
PROMOTIONS

4. OGUNDANA STREET.
OFF ALLEM AVENUE.
IKEJA. LAGOS.

P 0. BOX 20904

February 22, 2018 TEL: 08023138298 7401305

The Experience Center,
Heritage bank Plc,
Victoria Island,

Lagos.

Dear Sir,
REQUEST: INSURANCE POLICY DOCUMENT.

Above subject refers.
Kindly provide all insurance policy document from 2013 till date.

Find attached the current position of our insurance premium and the deductions
from our account for current year 2017/2018 insurance premium.

Thanks for your usual co-operation.

Yours truly,

Agt;seun Oyeneye.

EXECUTIVE DIRECTOR




VAILUATION REPORT
ON

ASSETS BELONGING TO SMOOTH PROMOTIONS

D lTp

LOCATED AT

4, OGUNDANA STREET, OFF ALLEN AVENUE, IKEJA
AND

19A BABATUNDE LADEGA STREET, OFF OGUNUSI ROAD, OMOLE PHASE I, LAGOS.

FOR

THE MANAGING DIRECTOR
HERITAGE BANKING COMPANY LIMITED

PREPARED BY

i | JOHN ZEDOMI & ASSOCIATES

Estate Surveyors + Valuers TR

16B, SALVATION ROAD (FUSI HOUSE) NIESY

e 8 OPEBI \ y

eRLBRAL DN TEL: 08037862475, 8117467, 07013950477
Email: info@jzedomiassociates.net
Website: www . jzedomiassociates.nel




October 21, 2013

The Managing Director

Heritage Banking Companv Limited
292 Ajose Adeogun Street

Victoria Island

Lagos

Dear Sir,

RE: VALUATION OF ASSETS BELONGI

OGUNDANA STREET,

NG TO SMOQTH PROMOTIONS LOCATED AT 4,
OFF ALLEN AVENUE, IKEJA AN

STREET, OFF OGUNUSIISHERI ROAD, OM

D 19A, BABATUNDE LADEGA
OLE PHASE I, LAGOS.

Further to vour recent instruction namelv to
captioned property, we have carried o
o you as follows:

< URPOSE OF VALUATION

The main objective of this valuation
state. This will

DATE OF INSPECTION

Physical inspection of the subject property w
QOctober 19, 2013 while the effective

SCOPE OF THE VALUATION

This valuation covers the whole assets in its prese

ut our inspection and now have the pl

is to ascertain
act as a supporting document in m

as undertaken on Friday, October 18 and Sa
date of valuation is October 21, 2013.

determine the Open market value of the above

casure in reporting

the Market Value of the assets in their present

aking decision by the Management of the bank.

turdav,

nt state.
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he valuation exercise covers Land and bBuildin

i ii;."'
Ogunnusi/Isheri Road, Omole PR
fittings, me

located at 194, Babatunde
asc I, Lagos, while the asse
dia equipment and motor vel
Productions

Ladega Street, o
ts which include
ocated within the office
n Avenue,

office furnitur
premises of Smoot]
Ikeja, Lagos. The assots are use
cializes in Audio and Visual Communication

Ncle all |
at 4 Ogundana Street, oft Alle

operations of the company w

d in th
hich spe

Productions.

Items valued, details of which are found in the attached schedules are:

I Ttems of Furniture, Fittings and Equipment Schedule 1

I Items of Machinerv, Media Equipment and Motor Vehicles Schedule 2

. Land and Building Schedule 3
DEFINITION OF VALUE

The definition of ‘Market Value' as ]

aid down by
Committee is:

the International Valuation Standards

"The estimated amount for which a
a willing buyer and a willing sell
the parties had each acted know]

property should exchange on the

date of valuation between
er in an arms-len

gth transaction after prope

r marketing wherein
edgeably, prudently

and without com pulsion”.
A summary of the features of the “willing’ buver and seller are:
a. They should be in a Position ta enter into a contract

(financially and legally)
b. Thev negotiate on equal terms:

¢. They are both well informed about the prope
the market for such properties (

!

'ty and all its potentialities, as wel] as

about
ie. they are as wel] informed as the person who has taken
all reasonable steps to obtain this information).

d. Thev are not under pressure (i.e. they are not forced to buy or sell propertv within a
limited time); and
e. They

negotiate the transaction rational] ¥

An analysis of these features makes it b

ccome clear that a ‘real’
with all of them. The value

r must therefore distance himself from the personalities concerned
and imagine a hypothetical transaction in which both the buyer and the seller have the
understanding and motivations that are tvpical of the market for the
being valued.

person could seldom comply

propertv or interests

This definition of valye holds true in the case of the subject property-.




- VALUATION METHOD

Items of office furniture, fittings, media equipment and motor vehicle

The items have been considered in the light of their continuous existing use and are valued by
the Depreciated Replacement Cost (DRC) method. This method equates the open market value
of an asset to the estimated total cost of the items as new at the date of valuation less allowance
for depreciation to account for age, wear and tear and obsolescence.

1. Total economic working life of the item in question.
ii.  Age and remaining economic life of the item.
iii.  The level of phvsical deterioration and obsolescence of the item.
iv.  Workload to which the items is subjected.
v.  Frequency of maintenance and availability cum replacement of parts where
applicable.
vi.  Current costs of the items including installation, freight and custom charges where

applicable.

Land and Buildings

When valuing real estate, the Valuer must concern himself with placing a value on the rights

ttaching to the propertv and the benefits of occupation and/or ownership thereof. In the
valuation process, cognizance must be taken of the purpose for which the property is capable of
being used and the future income or amenities, which it is likelv to produce. At the same time,
however, the property must be compared with available substitutes and/or alternative
nvestment opportunities. The object of the valuation process, therefore, is to arrive at a figure
which will reflect the point of equilibrium between supply and effective demand at the time of
valuing the property.

The valuation of land as if vacant, or of land and improvements to or on the land, is an economic
concept. Whether vacant or improved, land is also referred to as real estate. Real estate’s utility or
capacity to satisfy the needs and wants of humans creates value. Contributing to value are real
estate's general uniqueness, durability, fixity of location, relatively limited supply, and the
specific utility of a given site.

There are various methods commonly used for determining the market vaiue of real estate. These
methods of valuation comprise:

Direct Comparable Sales Approach

Cost Approach

Income Approach

In order to determine which method/s applies to the subject property; cognizance was taken of

the fact that the subject propertv is of specialize design and construction to meet needs of the

b

TR

R
et




JOHN ZEDOMI & ASSOCIATES VALUATION REPORT
production equipment. A combination of the Cost A

pproach and the Depreciated Method of
Valuation was considered

to be mest appropriate for the su bject property.

SPECIAL ASSUMPTIONS

In valuing the items of office furniture. firtin

gs, media equipment, and motor vehicle, we has
assumed:

i.  That the items by virtue of the documents shown to us and their location in Smooth
Promotions Limited confer sufficient ownership status on the company;
ii.  That the items are good and marketable;

iii.  That the items are maintained by qualified and com

petent engineers regularly as
recommended by

the manufactures using genuine spare parts;
iv.  That the items are instal

led in accordance with the manufacturers’ recommendation;
R

That no specific test on or of material were carried out on
equipment and that other descriptions are based in visu
judgment which are deemed accurate for our use in this rep
vi.  That the items will not be subject to will
depreciate rapidly;

the plant, machinery and
al inspection and trained
ort;

ful and reckless use as to make their values

Vii.  That the items are free from all onerous charges and restrictions;
Viii.  That a fair market exist for the class prope
taxation on the property has been ignored:

ix.  That the information we are supplied are correct.

rty asset under valuation and that effect of

assumed:
1. thata proposed building had been com pl
ii. that the information with which we

In valuing the land and buildings, we have a

eted at the valuation date
are supplied is correct

i, that the title to the property is good and marketable
iv.  that the property is free from all onerous restrictions and charges
V.

that the property is not adversely affected by or sub

ject to compulsory acquisition,
road widening or any other planning schemes.

No special assumptions made in this valuation that can have

an effect on the value of the subject
property.

CONDITION

From mere observation, the building and asscts ap
working condition except where others stated
engineering/laboratory test nor did we mspe
equipment that are covered or inaccessible
defects,

pears to be in good state of repairs and good
at time of our inspection. We did not carry out
ct parts of the building, plant, machinery and

and cannot state that such parts are tree trom any
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JOHN ZEDOMI & ASSOCIATES VALUATION REPORT

VALUATION MOTIVATION

We have used the OPEN MARKET VALUE as the basis of our valuation with recourse to
DIRECT MARKET COMPARISON method of valuation.

SOURCE OF INFORMATION

Plant and Machinery
i. Information contained in this Report as regards the descriptive details of the items of
plant and machinery from visual inspections and tests carried out.

ii. As regards the value, from the analysis of market information on similar equipments.

Land and Building

i. As regards the description and location details from visual inspection and measurements
taken.

ii. As regards the value from the analvsis of market information on construction materials
and open market transactions on similar properties in the neighbourhood.

iil. Asregards the title and description from information made available to us by the property
owner.

\&
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JOHN ZEDOMI & ASSOCIATES VALUAHON KEFUIK |

OPINION

WE ARE OF THE OPINION that the MARKET VALUE of the described items of Office
Furniture and Fittings, Machinery, Media Equipment and Motor Vehicle with Land and
Building as shown in the schedules as at October 21, 2013 is in the sum of N126, 715,929.00
(One Hundred and Twenty Six Million Seven Hundred and Fifteen Thousand Nine
Hundred and Twenty Nine Naira) only.

The breakdown of this sum is as follows:

. Items of Furniture, Fittings and Equipment N12,245,625.00

II.  Items of Machinerv, Media Equipment and Motor Vehicles N34,470,304.00

I.  Land and Building N80,000,000.00
TOTAL N126,715,929.00

WE ARE FURTHER OF THE OPINION that the FORCED SALE VALUE of the above
described items as at October 21, 2013 is in the sum of N84, 477,286.00 (Eighty Four Million
Four Hundred and Seventy Seven Thousand Two Hundred and Eighty Six Naira) only.

This Certificate is issued for the use of the addressee onlv and no responsibility is accepted from
any third party for the whole of its content or anv part thereof.

If our opinion of value is to be disclosed, the basis of our valuation should please be stated and if
our figure is to be published, it will be necessary for our prior consent to be obtained for the form

and context in which it will be published.

Yours faithful]y,

JOHN ZEDOMI & ASSOCIATES




SCHEDULE I

ITEMS OF FURNITURE, FITTINGS AND EQUIPMENT
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SCHEDULE I1
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Microphone with Headphones

Apple LCD Monitor, Stagesetter, Microphc
and Speaker

Headphones, HP Monitor and Mixer.
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SCHEDULE 111
LAND AND BUILDING
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DATE OF INSPECTION
subject property was undertaken on Saturday, October 19, 2013 wh

Physical inspection of the
the effective date of valuation is October 23, 2013.

SCOPE OF THE VALUATION

This valuation covers the whole premises in its present state.

LOCATION, ACCESSIBILITY AND LOCATION SKETCH
The subject property situates along Babatunde Ladega Street, which takes its route directly f1

Isheri Road and Ademola Street inside Omole Estate. Driving along Isheri Road en-route
Berger axis of the Lagos-Ibadan Expressway, a right turn is made into Babatunde Ladega St
after the traffic light by the intercession leading to Lateef Jakande Road, Agidingbi. From
approach, the subject property s located on the left hand side directly facing the road where

street splits at a T-Junction.

LOCATION SKETCH
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NEIGHBORHOOD CHARACTERISTICS

Located about six kilometers west of 1keja, Omole Phase I Estat
small number of rich people. The estate offers decent accommodation and superb f
et lighting, paved sidewalks and good roads as well ¢
Omole Phase 1 Estate is close to the Lagos

Expresswayv, one of the main highways in the city. However, traffic is often heavy duri

e is a private estate inhabit

ranging from public parks to stre
security and maintenance services.

hour.




JOHN ZEDOMI & ASSOCIATES

VALUATION RI

The Estate offers a serene environment and proximity to the Lagos Mainland, Island ai
states through the Lagos- Ibadan Expressway-.

Majority of the properties inherent within the estate are largelv detached and semic
duplexes, few blocks of flats and a number of bungalows. The estate’s layout is in form .
pattern and most road networks within the estate are access roads of which virtually all t

are largely tarred and drainages transverse the neighbourhood with all other amenities ¢
in close proximity.

DESCRIPTION OF PROPERTY

DEVELOPMENT
The development on the site comprise of a 4-bedroom detached house as the main builc
boys’ quarters, gate house, dog house as well as three (3) sheds (canopies), two (2) of whi
as car ports, while the third covers the generator. All finishes are basic.
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The main building comprises of the ante room, visitors’ toilet, living room, dining are
room (en-suite with toilet and bath) and kitchen on the ground floor; family lounge
bedroom and two (2) other bedrooms (all en-suite with toilet and bath) on the upper floo

The boys’ quarters comprises of one (1) bedroom (en-suite with toilet and bath) on the

floor and an open relaxation area on the u pper floor.

The gate house is also en-suite with toilet and bath.
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CONSTRUCTION DETAILS

Main Building

Structure Sandcrete blockwalls

Storevs One storev building

Roof Hipped roof covered with long span aluminium
Doors Wooden panel and metal doors

External Walls
Internal Walls

Floors Ceramic floor tiles

Ceilings POP (internally) and PVC (externally)
Lighting Lampshade fittings

Glazing Glazed aluminium casement windows
Lifts Not Available

Air conditioners

Condition

Boys’ Quarters

Structure Sandcrete blockwalls

Storevs One storev building

Roof Hipped roof covered with thatch material
Doors Wooden panel and metal doors

External Walls
Internal Walls

Floors Ceramic floor tiles

Ceilings Painted

Lighting Lampshade fittings

Glazing Glazed aluminium casement windows
Lifts Not Available

Air conditioners

Condition Very Good

Gate House
Structure Sandcrete blockwalls
Storevs Bungalow
Roof Solid upper floor
Doors Woaoden panel doors

Plastered and painted with textured paint
Rendered and painted with vinyl paint; kitche
conveniences have ceramic wall tiles

Available

Verv Good

Plastered and painted with textured paint

Rendered and painted with emulsion paint; conve
have ceramic wall tiles

Available
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VALUATIO!
External Walls : Plastered and painted with textured paint
Internal Walls © Rendered and painted with emulsion paint; conveniences
have ceramic wall tiles
Floors . Ceramic floor tiles
Ceilings . Painted
Lighting . Lampshade fittings
Glazing . Glazed aluminium casement windows
Lifts . Not Availabie
Air conditioners : Not available
Condition . Verv Good
SERVICES

The property is connected to the public main electricity with alternative power suppl
FG Wilson generator. Other basic infrastructural facilities such as water and telep]
available within the neighborhood.

SITE

The site, which is regular in shape, covers an approximate Iand area of 470.4225 squa

has a frontage of 16.74 metres facing Babatunde Ladega Street and a depth of about
and it appears firm and well drained.

The property is walled round with sandcrete block wall fence to a hei ght of about :
the front, 1.6 metres at the right and 1.9 metres at the left and rear. Access into the
vide a two (2) leaf metal gate with a pedestrian entrance and it is paved with interlock

TITLE

Chief Michael Pepple holds a deed of Assignment from Emmanuel Babatund
registered as No. 91 at Page 91 in volume 2064 at the Lands Registrv Office Alausa
This title was further transferred to Mr. Avo Animashaun by an unregistere
Assignment from Chief Mike Pepple.

RATING

CURRENT DEMAND
SCALE  |RATING | LETTABILITY | SALEABILITY | LOCALITY
6 | Excellent | | '

| 5 ; Very Good _l); I X T X

| 4 ' Good '

E Average ] _

12 Poor i | -

i Unlettable i




ANTICIPATED FUTURE DEMAND - -
SCALE | RATING | LETTABILITY SALEABILITY | LOCALITY
6 Excellent J_ i
| 5 Very Good | X | X | ¥
| 4 Good | ‘ :
3 Average ! |
I F/ Poor | I ' |
| 1 | Unlettable '; :

MARKET RESEARCH AND APPLICATION
Nigeria is a middle income, mixed economy and emerging market, with expanding f
service, communications, and entertainment sectors. It is ranked 30th in the world in
GDP (PPP) as of 2011, and its emergent, though currently underperforming manufacturi:

is the third-largest on the continent, producing a large proportion of goods and service
West African region.

The GDP per capita doubled from $1200 per person in 2005 to an estimated $2,600 per ¢
2011 (again, with the inclusion of the informal sector, it is estimated that GDP per capit
around $3,500 per person). It is the largest economy in the West Africa Region, 3r«
economy in Africa (behind South Africa and Egyvpt), and on track to becoming one «
largest economies in the world by 2025.

Lagos State is the most populous State in Nigeria with an estimated population of 1
people. From the beginning, Lagos has expanded on the mainland west of the lagoon
conurbation, including lkeja and Agege, now reaches more than 40 km north-west -
Island. Some suburbs include Ikorodu, Epe and Badagry, and more local councils have
been created, bringing the total number of local governments in Lagos to 57.Mos
population lives on the mainland, and most industries are located there too. Great
includes Mushin, Maryland, Somolu, Oshodi, Oworonsoki, Isolo, Ikotun, Agege, Ijt
Egbeda, Ketu, Bariga, Ipaja, Ajah and Ejigbo.

Lagos was the former capital citv of Nigeria but it has since been replaced by Abuj
officially gained its status as the capital of Nigeria on 12 December 1991, although the de
move the federal capital had been made in now Act no. 6 of 1976. Lagos is Niger
prosperous city, and much of the nation's wealth and economic activity are concentra
Most commercial and financial business is carried out in the central business district sit
the island. This is also where most of the country's commercial banks and financial in:
and major corporations are headquartered. Lagos has one of the highest standards of
compared to other cities in Nigeria as well as in Africa.
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Omole Phase 1 is a high brow private residential estate

located about six kilometers w
with its main gate directly on Isheri road, a

nd the alternative gate on Lateet Jakande r¢
estate is close to Lagos - Ibadan Expressway, one of the major highways in the city.
within the estate range, from past and present government dignitaries, diplomats,
expatriates and high net-worth individuals. The area is dotted with police posts and ¢
and there are frequent patrols especially at night. It is a gated community with prive
posts strategically positioned as measures put in place in a bid to e

nsure safety
property within the estate, which forms part of the services inherent.

The estate offers decent accommodations and other services in place include public p
lighting, paved sidewalks, good roads as well as maintenance services. The estate is 1
by an estate shuttle services in a bid to foster movement of people and services withir
although most of the residents have their own means of transportation. There ar
markets or shopping malls in Omole but there are plenty of local stores selling groce
are several eateries, bars, restaurants and guest houses in and around the area for relax

VALUATION MOTIVATION

In assessing the value of the subject property we have
market research conducted within the area in our
indicators obtained in the local market place.

used the information gathered «
calculations. We considered re

{T)escription Land Value/m?2 Land Value/m? 'Land Value/m? a
‘ (Lowest) i (Highest)
T T

i to subject property
= J

; Parcel of land | N55,000.00 | N75,000.00 ‘ N70,000.00

VALUATION laminated

VALUATION METHOD

When valuing real estate, the Valuer must concern himself with placing a value on

attaching to the property and the benefits of occupation and/or ownership therec
valuation process, cognizance must be taken of the purpose for which the property is «
being used and the future income or amenities, which it is likely to produce. The ob
valuation process, therefore, is to arrive at a figure which will reflect the point of ec
between supply and effective demand at the time of valuing the property.
The Direct Market Comparable Approach of V

aluation was considered to be most ar
for the subject property.
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PHOTOGRAPH ADDENDUM

Gate House

VALUATIOM
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BEFORE (FIRE OUTBREAK] _ AFTER (CONSTRUCTION IN PROGRESS)




AFTER (CONSTRUCTION IN PROGRESS)

BEFORE (FIRE OUTBREAK)




BEFORE (FIRE OUTBREAK) AFTER (CONSTRUCTION IN PROGRESS)
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BEFORE (FIRE OUTBREAK) “ AFTER (CONSTRUCTION IN PROGRESS)
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AFTER (CONSTRUCTION IN PROGRESS)

BEFORE (FIRE OUTBREAK)




FIRE OUTBREAK
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CONSTRUCTION IN PROGRESS
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