NESTLE NIGERIA PLC
Notice of Extra-Ordinary General Meeting
NOTICE IS HEREBY GIVEN that the Extra-Ordinary General Meeting of Nestlé Nigeria

PLC will be held at MUSON Center, 8/9, Onikan, Lagos on Wednesday, 22 May 2024 at
2.00 pm for the following purpose:

SPECIAL BUSINESS
e To consider and discuss the negative net assets of the Company.

Dated this 25th day of March 2024
By Order of the Board

=SaaCE

Bode Ayeku, FCIS Registered Office

Company Secretary / Legal Adviser 22-24 Industrial Avenue,

FRC/2012/PRO/NBA/002/00000000637 llupeju, LAGOS
NOTES

a) PROXY:

A member of the Company entitled to attend and vote is entitled to appoint a
proxy to attend and vote instead of him. A proxy need not be a member of the
Company. A proxy form is enclosed herewith. For the appointment to be valid, a
completed and duly stamped proxy form must be deposited at the office of the
Company’s Registrars, Greenwich Registrars & Data Solutions Limited, 274
Murtala Muhammed Way, Alagomeji, Yaba, Lagos, P.M.B. 12717, Lagos or via
e-mail: info@gtlregistrars.com not later than 48 hours before the time of the
meeting.

b) RIGHTS OF SECURITIES HOLDERS TO ASK QUESTIONS:
Securities holders have a right to ask questions not only at the meeting, but also
in writing prior to the Meeting, and such questions should be addressed to the
Company Secretary and submitted to the registered office of the Company at
least a week before the meeting.

c) UNCLAIMED DIVIDEND:

Several dividend warrants remain unclaimed or are yet to be presented for
payment or returned to the Registrars for revalidation. Click on the link below to
access the list of unclaimed dividend www.nestle-cwa.com/en/investors/nigeria
Members affected are advised to complete the e-dividend registration form or
write to or call at the office of the Company's Registrars, Greenwich Registrars &
Data Solutions Limited, 274 Murtala Muhammed Way, Alagomeiji, Yaba, Lagos,
P.M.B. 12717, Lagos during normal working hours.

d) E-DIVIDEND/E-BONUS:
Notice is hereby given to all shareholders to open bank accounts, stock broking

accounts and CSCS accounts for the purpose of dividend/bonus. We request our
shareholders to use the e-dividend payment portal that will serve as an on-line
verification and communication medium for e-dividend mandate processing

through the new E-Dividend Mandate Management System jointly introduced by

the Central Bank of Nigeria, Securities and Exchange Commission, Nigeria Inter-
Bank Settlement Systems PLC and the Institute of Capital Market Registrars. 1







NESTLE NIGERIA PLC (THE “COMPANY”) EXPLANATORY NOTE TO THE

SHAREHOLDERS ON THE NEGATIVE NET ASSETS POSITION OF THE COMPANY, TO
BE CONSIDERED AT THE EXTRAORDINARY GENERAL MEETING OF THE COMPANY
TO BE HELD ON 22 MAY 2024, AT THE MUSON CENTER, ONIKAN, LAGOS AT 2:00 PM

The Board of Directors (the “Board”) of Nestle Nigeria PLC has prepared this Explanatory Note
to provide information to all the shareholders of the Company in respect of the negative net
assets position of the Company as reflected in the 2023 audited financial statements.

1. Explanatory Note on Negative Net Assets

Following the preparation of the Company’s audited financial results for 2023, the Board has
taken a note of the negative net assets of the Company as of 31 December 2023 as reflected
in the financial statements below: -

Statement of Profit or loss and Other Comprehensive Income
For the year ended 31 December 2023
In thousands of naira

2023 2022
Revenue 547,118,754 446,819,260
Cost of sales (329,945,347) (291,054,270)
Gross profit 217,173,407 155,764,990
Results from operating activities 123,787,596 87,468,624
Net finance costs (227,813,025) (16,359,253)
(Loss)/profit before income tax (104,025,429) 71,109,371
Income tax credit/ (expense) 24,551,648 (22,143,883)
(Loss)/profit for the year (79,473,781) 48,965,488
Other comprehensive income; net of tax - -
Total comprehensive (loss)/income for the year (79,473,781) 48,965,488
(Loss)/profit for the year is attributable to:
Owners of the company (79,473,781) 48,965,488

During the year, the Company grew by 22.4% over the previous year, with earnings of &#547.1
billion, an increase of #100.3 billion over 2022. Gross profit was &217.2 billion, representing
a 39.4% increase from &155.8 billion in 2022. Operating profit grew by 41.5% to &123.7 billion,
an increase of &36.3 billion over 2022.

However, due to the steep devaluation of Naira during the year, the Company’s foreign
currency obligations, majority of which are long tenor Inter Group Loan (maturity of ~7 years)
owed to the parent company had to be revalued at the 2023 closing rate of &#907.11/USD.
From 2020 onwards, the parent group has steadily supported the Company with the loans to
secure supplies of raw materials and equipment that are not available locally amid forex
scarcity in the country. The revaluation of foreign currency obligations resulted in an adverse
impact of #195.0 billion in 2023 resulting in loss for the year of &79.4 billion. It is to be noted
that 94% of ®195.0 billion, pertains to “unrealized exchange loss” ~ &184.0 billion on
unmatured forex obligations.
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Position on Net Assets of the Company as of 31 December 2023:

2023 2022

Assets

Non-current assets
Total non-current assets 220,528,621 124,532,127
Current assets

Inventories, Trade recievables and others 193,510,779 172,579,474
Cash and short-term deposits 167,735,007 117,932,430
Total assets 581,774,407 415,044,031
Liabilities

Non- current liabilities 369,171,854 166,348,245
Current Liabilities 290,637,709 218,404,562
Total liabilities 659,809,563 384,752,807
Excess of liabilities over assets (78,035,156) 30,291,224

At the end of 2023, Company’s net assets have turned negative by &78.0 billion mainly due
to the loss for the year of §79.4 billion driven bythe revaluation ofthe foreign currency
obligations as stated above.

Cash position of the Company

During the year, the Company generated a positive cash flow of :48.8 billion driven by strong
operating cash flows:

Summary of 2023 Cash Flows

N billion
Net Cash Flow from Operating Activities 82.7
Net Cash Used in the Investing Activities -55.1
Net Cash from Financing Activities 21.2
Net Increase in Cash 48.8

Further, cash and cash equivalents at the end of 2023 have increased by 42% vs 2022 from
&117.9 billion to #167.8 billion.

The Board notes that despite the significant increase in input costs and forex volatility, the
fundamentals of the Company are strong and the cash position of the company remains
healthy, and its operations are running smoothly. The Board is also encouraged to see the
investments in new capacities and future capabilities.

2. Extraordinary General Meeting of the Company

In line with the requirements of section 137 of the Companies and Allied Matters Act 2020 (as
amended), the Board is convening an Extraordinary General Meeting (‘EGM”) for the purpose
of considering whether any, and if so, what steps should be taken to deal with the situation.
The EGM is scheduled to be held on 22 May 2024, MUSON Center,8/9 Onikan Lagos at 2:00
pm.




3. Review of True and Fair Value of Property, Plant and Equipment (PPE) and
Recommendation to Change the Accounting policy on valuation of PPE

The Board would also like to apprise the shareholders on the need to reflect the true and fair
market value of the Company’s Assets under PPE.

Currently, all property, plant and equipment in the statement of financial position are carried
at the historical cost less accumulated depreciation and accumulated impairment losses
(historical cost model). In the last five years, the Company has made significant investments
in PPE across its manufacturing and distributionfacilities in the country. The pace ofthe
investment in PPE has accelerated during these years with addition of the new capacities and
introduction of new advanced technologies. Consequently, the total net book value of
investments in PPE asof 31 Dec 2023 has more than doubled to 8165.4 billion from &73.3
billion in 2018.

In the current market context, the Board is of the view that the shareholders of the company
should know the fair market value of these investments which includes purchase of plant and
machinery with the latest technological know-how. With the revaluation of foreign obligation
on the liabilities side, it is relevant that corresponding assets too are revalued to present a fair
and relevant representation of the financial position of the company.

To determine the true worth of the investments, the Company undertook an independent
valuation of Land, Buildings, Plant and Machinery which are capitalized in Company’s books
through a certified firm of valuers, M/s Niyi Fatokun & Co, at the following facilities:

e Agbara Factory, Agbara

e Flowergate Factory,Sagamu
e Abaiji Factory, Abjua

e Agbara Distribution Centre
e Ota Distribution Centre

Independent Valuer’s Report

M/s Niyi Fatokun assessed the market value of Land, Buildings and Plant & Machinery of the
above facilities as of March 16, 2024 at N 305.4 billion. Only the capitalized assets were a part
of the scope of the valuation. The report of the independent valuer was presented to the Board
at the meeting held on March 25, 2024. The following table shows the comparative position of
the assets between the historical cost model and the revaluation model (market value) of the
assets :-

Value # billion Value of Land, Buildings, Plant and Machinery (Capitalised)

Valuation Carrying Value as per | Carrying Value as per | Market Value of the Assets

Model> the Historical Cost | the Historical Cost|as per Independent
Model as of Dec 31, | Model as of Feb 29, | Valuation dated March 16,
2023 2024 2024

Land 1.2 1.2 14.8

Building 28.5 28.3 51.3

Plant and | 58.5 61.5 238.9

Machinery

Total & billion 88.3 91.1 305.4




As stated above, the market value of the class of assets revalued underPPE has increased
as compared to the carrying value as of December 31, 2023 and Feb. 29, 2024 by &217.1
billion and 214.3 billion respectively.

The Company has established a Technical Memo outlining the accounting treatment on the
revaluation of the class assets under PPE in accordance with relevant accounting standards
and rules as stipulated under International Accounting standard (IAS), International Financial
Reporting Standard (IFRS), the Companies and Allied Matters Act 2020.

After review of the Technical Memo, the Board has approved the adoption of the “revaluation
model” to reflect the market value of the investments and give a more reliable and relevant
information on the financial position of the Company.

Accordingly, from Q1 2024 (Jan-March 2024), the financial statements will be prepared based
on the revaluation model for the class of assets revalued under PPE.

4. Conclusion

The Board is of the view that despite a very difficult operating environment, the fundamentals
of the company remain strong. Going forward, the Board will continue to monitor the
developments on the policy front andsupport the measures to address thenegative net assets
of the Company.

Dated this 25th day of March 2024
By Order of the Board

S e b

Bode Ayeku, FCIS

Company Secretary/Legal Adviser
FRC/2012/PRO/NBA/002/00000000637
Nestlé Nigeria PLC

22-24, Industrial Avenue llupeju, Lagos.




Proxy Form

EXTRA-ORDINARY GENERAL MEETING TO BE HELD AT 2.00 P.M. ON WEDNESDAY, 22 MAY 2024 AT
MUSON CENTRE, 8/9 MARINA, ONIKAN, LAGOS.

hereby appoint **.. ... OF e e e e
or failing him, the Chairman of the Meeting as my/our Proxy to act and vote for me/us at the Extra-
Ordinary General Meeting of the Company to be held on 22 May 2024 and at any adjournment thereof.

Dated this........ccevvveeee dayof..ccoooveiieeiiiiiie 2024

SIBNATUNE.. i

NOTES:

Please sign this form and deposit it with the Registrars, Greenwich Registrars & Data Solutions Limited, 274 Murtala Muhammed Way,
Alagomeji, Yaba, Lagos, P.M.B. 12717, Lagos or send it via E-mail to: info@gtlregistrars.com not later than 48 hours before the time of
the meeting. If executed by a corporation, this form should be sealed with its common seal.

*Shareholder's name to be inserted in BLOCK LETTERS please. In case of joint shareholders, anyone of such may complete this form,
but the names of all joint holders must be inserted.

**Following the normal practice, the Chairman of the Meeting has been entered on the form to ensure that someone will be at the Meeting
to act as your proxy, but you may insert in the blank space the name of any person, whether a member of the Company or not, who will
attend the Meeting and vote on your behalf instead

A member voting in his own right as a member and voting as proxy or representative for another or other members should fill one voting
paper for his own holding and a separate paper for each of the members he is representing.

Similarly, those present who are acting as proxy for more than one other members must complete a separate voting form for each
member they represent.

NESTLE NIGERIA PLC EXTRA-ORDINARY GENERAL MEETING ADMISSION CARD

Please admit the shareholder on this form or his/her duly appointed proxy to the Extra-Ordinary General
Meeting to be held at the MUSON Centre, 8/9 Marina, Onikan, Lagos at 2.00 p.m. on Wednesday, 22
May 2024.

Name of Shareholder / Proxy & Address  Number of shares held Signature of person attending

Shareholder's Admission Form

Note: This card is to be signed at the venue of the meeting in the presence of the Registrars



Affix N50.00
Postage Stamp
Here

The Managing Director

Greenwich Registrars & Data Solutions Limited
274 Murtala Muhammed Way

Alagomeji, Yaba,

P.M.B. 12717, Apapa

Lagos
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