IMPORTANT NOTICE

THE BASE PROSPECTUS FOLLOWING THIS NOTICE (THE “BASE PROSPECTUS”) IS
AVAILABLE ONLY TO: (1) QUALIFIED INSTITUTIONAL BUYERS (AS DEFINED BELOW); (2)
INSTITUTIONAL ACCREDITED INVESTORS (AS DEFINED BELOW); OR (3) CERTAIN
PERSONS OUTSIDE OF THE U.S.

IMPORTANT: You must read the following disclaimer before continuing. The following applies to the
attached Base Prospectus, and you are therefore advised to read this disclaimer carefully before reading,
accessing or making any other use of the attached Base Prospectus. In accessing the attached Base Prospectus,
you agree to be bound by the following terms and conditions, including any modifications to them any time you
receive any information from the United Bank for Africa Plc (the “Bank™), the Arrangers and Dealers (each as
defined in the Base Prospectus) as a result of such access.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR
SALE IN ANY JURISDICTION WHERE IT ISUNLAWFUL TO DO SO. THE SECURITIES DESCRIBED
IN THE ATTACHED BASE PROSPECTUS HAVE NOT BEEN AND WILL NOT BE REGISTERED
UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIESACT”), OR THE
SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTION OF THE U.S. AND MAY NOT BE
OFFERED, SOLD OR DELIVERED WITHIN THE U.S. OR TO, OR FOR THE ACCOUNT OR BENEFIT
OF, U.S.PERSONS (AS DEFINED IN REGULATIONS UNDER THE SECURITIES ACT
(“REGULATION S”)), EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION
NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND
APPLICABLE STATE OR LOCAL SECURITIES LAWS. THE FOLLOWING BASE PROSPECTUS MAY
NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON AND MAY NOT BE
REPRODUCED IN ANY MANNER WHATSOEVER. ANY FORWARDING, DISTRIBUTION OR
REPRODUCTION OF THISDOCUMENT IN WHOLE OR IN PART IS UNAUTHORISED. FAILURE TO
COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES ACT OR
THE APPLICABLE LAWS OF OTHER JURISDICTIONS. IF YOU HAVE GAINED ACCESS TO THIS
TRANSMISSION CONTRARY TO ANY OF THE FOREGOING RESTRICTIONS, YOU ARE NOT
AUTHORISED AND WILL NOT BE ABLE TO PURCHASE ANY OF THE SECURITIES DESCRIBED
THEREIN.

The attached Base Prospectus does not constitute an offer of the securities to the public in the United Kingdom.
No prospectus has been or will be approved in the United Kingdom in respect of the securities. The attached
Base Prospectus is only being distributed to and is only directed at (i) persons who are outside the United
Kingdom; (ii) investment professionals falling within Article 19(5) of the Financial Services and Markets
Act 2000 (Financial Promotion) Order 2005 (the “Order”); (iii) high net worth entities falling within
Acrticle 49(2)(a) to (d) of the Order; or (iv) other persons to whom it may lawfully be communicated (all such
persons in (i), (i), (ii) and (iv) above together being referred to as “relevant persons”). The securities are only
available to, and any invitation, offer or agreement to subscribe, purchase or otherwise acquire such securities
will be engaged in only with, relevant persons. Any person who is not a relevant person should not act or rely
on the attached Base Prospectus or any of its contents. Any investment activity (including, but not limited to,
any invitation, offer or agreement to subscribe, purchase or otherwise acquire securities) to which this Base
Prospectus relates will only be available to, and will only be engaged with, persons who fall within the
manufacturer target market described in this Base Prospectus.

The attached Base Prospectus and the securities referred to herein have not been and will not be registered with
the Nigerian Securities and Exchange Commission (the “Nigerian SEC”) pursuant to the Nigerian Investments
and Securities Act, No.29 of 2007 (as amended) (the “Nigerian ISA”) or the Nigerian SEC Rules and
Regulations, 2013 (as amended) (“Nigerian SEC Rules”). Further, neither the attached Base Prospectus nor
any other offering material related to such securities may be utilised in connection with any offering to the
public within Nigeria, and the securities may not be offered or sold within Nigeria to, or for the account or
benefit of, persons resident in Nigeria, except to the extent that the securities have been registered with the
Nigerian SEC and its written approval obtained in accordance with the provisions of the Nigerian ISA, the
Nigerian SEC Rules and other Nigerian securities law and regulations. The securities may, however, be offered
and sold in Nigeria to select investors by private placement or as a domestic concern within the exemption and
meaning of section 69(2) of the Nigerian ISA and with the approval of the Nigerian SEC.



Confirmation of your representation: In order to be eligible to view the attached Base Prospectus or make an
investment decision with respect to the securities, investors must be either: (1) Qualified Institutional Buyers
(“QIBs”) (within the meaning of Rule 144A under the Securities Act); (2) persons who are “accredited
investors” (as defined in Rule 501(a)(1), (2), (3) or (7) under the Securities Act) that are institutions
(“Institutional Accredited Investors”) who execute and deliver an 1Al Investment Letter (as defined in the
attached Base Prospectus) in which they agree to purchase the Notes for their own account and not with a view
to the distribution thereof; or (3) non-U.S. persons within the meaning of Regulation S outside the United States.
The attached Base Prospectus is being sent at your request and by accepting the email and accessing the attached
Base Prospectus, you shall be deemed to have represented to us that (1) you and any customers you represent
are either: (a) QIBs; (b) Institutional Accredited Investors; or (c) non-U.S. persons within the meaning of
Regulation S outside the U.S., (2) unless you are a QIB or an Institutional Accredited Investor, the electronic
mail address that you gave us and to which this email has been delivered is not located in the U.S., (3) you are
a person who is permitted under applicable law and regulation to receive the attached Base Prospectus and (4)
you consent to delivery of the attached Base Prospectus by electronic transmission.

You are reminded that the attached Base Prospectus has been delivered to you on the basis that you are a person
into whose possession the attached Base Prospectus may be lawfully delivered in accordance with the laws of
the jurisdiction in which you are located and you may not, nor are you authorised to, deliver the attached Base
Prospectus to any other person.

The attached Base Prospectus does not constitute, and may not be used in connection with, an offer or
solicitation in any jurisdiction where offers or solicitations are not permitted by law. If a jurisdiction requires
that an offering of securities described herein be made by a licensed broker or dealer and the Arrangers and
Dealers or any affiliate of the Arrangers or applicable Dealers is a licensed broker or dealer in that jurisdiction,
the offering shall be deemed to be made by the Arrangers or such Dealer or such affiliate on behalf of the Bank
or holders of the applicable securities in such jurisdiction.

The attached Base Prospectus has been sent to you in an electronic form. You are reminded that documents
transmitted via this medium may be altered or changed during the process of electronic transmission and
consequently neither the Bank, the Arrangers and Dealers nor any person who controls them nor any director,
officer, employee nor agent of them or affiliate of any such person accepts any liability or responsibility
whatsoever in respect of any difference between the attached Base Prospectus distributed to you in electronic
format and the hard copy version available to you on request from the Bank, the Arrangers and Dealers.

Please ensure that your copy is complete. You are responsible for protecting against viruses and other destructive
items. Your use of this document is at your own risk, and it is your responsibility to take precautions to ensure
that it is free from viruses and other items of a destructive nature.
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United Bank for Africa

UNITED BANKFOR AFRICAPLC
(incorporated with limited liability inthe Federal Republic of Nigeria)

U.S.$1,500,000,000
Global Medium Term Note Programme

Under this U.S.$1,500,000,000 Global Medium Term Note Programme (the “Programme™), United Bank for Africa Plc (the “Bank’ or the “Issuer™) may from time to time issue senior notes (the “Serior
Notes™) and subordinated notes (the “Subordinated Notes”, and together with the Senior Notes, the “Notes”) denominated in any currency agreed between the Issuer and the relevant Dealer (as defired
below), subject to compliance with all applicable legal and/or regulatory and/or central bank requirements.

Notes may be issued in bearer or registered form (respectively “Bearer Notes™ and “Registered Notes™). The maximum aggregate nominal amount of all Notes from time to time outstanding under te
Programme will not exceed U.S.$1,500,000,000 (or its equivalent in other currencies calculated as provided for in the Programme Agreement described herein), subject to increase as described herein.

In respect of Bearer Notes, interests in a temporary global note will be exchangeable, in whole or in part, for (i) interests in a permanent global note in bearer form or (ji) for definitive notes in bearer fom,
in either case, on or after the date 40 days after the later of the commencement of the offering and the relevant issue date, upon certification as to non-U.S. beneficial ownership. Until the expiration of
40 days after the later of the commencement of the offering of a tranche of Regulation S Registered Notes (as defined below) and the issue date thereof, beneficial interests in a global note may be held
only through a nominee for and deposited with a common depositary for Euroclear Bank SA/NV (“Euroclear™) or Clearstream Banking S.A. (“Clearstream, Luxembourg™).

The Notes may be issued on a continuing basis to one or more of the Dealers specified under “Overview of the Programme™ and any additional Dealer appointed under the Programme from time © fime
(each a “Dealer™ and together the “Dealers™), which appointment may be fora specific issue or on an ongoing basis. References in this Base Prospectus to the “relevant Dealer™ shall, in the cae of an
issue of Notes being (or intended to be) subscribed by more than one Dealer, be to all Dealers agreeing to subscribe to such Notes.

Aninvestment in Notes issued under the Programme involves certain risks. For a discussion of these risks see “Risk Factors” beginning on page 9.

This Base Prospectus is valid for 12 months from its date in relation to Notes which are to be admitted to trading on a regulated market in the United Kingdom and/or offered to the public in the Unitd
Kingdom and/or offered to the public other than in circumstances where an exemption is available under Article 1(4) and/or 3(2) of Regulation (EU) 2017/1129 as it forms part of United Kingdom bw by
virtue of the European Union (Withdrawal) Act 2018, as amended (the “UK Prospectus Regulation”). The obligation to supplement this Base Prospectus in the event of asignificant new factor, material
mistake or material inaccuracy does not apply when this Base Prospectus is no longer valid. The requirement to publish a prospectus under the UK Prospectus Regulation only applies to Notes which are
to be admitted to trading on a regulated market in the United Kingdom and/or offered to the public in the United Kingdom other than in circumstances where an exemption is available under Articke 1(4)
and/or Article 3(2) of the UK Prospectus Regulation. Notice of the aggregate principal amount of Notes, interest (if any) payable in respect of Notes, the issue price of Notes and certain other information
which is applicable to each Tranche (as defined under “Terms and Conditions of the Notes™) of Notes will be set out in a final terms document (the “Final Terms™) or in a separate prospectus specifc ©
such Tranche (the “Drawdown Prospectus™) as described under “Final Terms and Drawdown Prospectuses”, which will be delivered to the United Kingdom Financial Conduct Authority (the “FCA”)
and, where listed, the London Stock Exchange.

This Base Prospectus has been approved by the FCA, which is the United Kingdom competent authority for the purposes of the UK Prospectus Regulation, as a base prospectus issued in compliance wih
the UK Prospectus Regulation. The FCA only approves this Base Prospectus as meeting the standards of completeness, comprehensibility and consistency impose d by the UK Prospectus Regulation. Sich
an approval should not be considered as an endorsement of the Issuer nor as an endorsement of the quality of any Notes thatare the subject of this Base Prospectus. Investors should make their own
assessment as to the suitability of investing in such Notes. In relation to any Notes, this Base Prospectus must be read as a whole and together also with the relevant Final Terms. Any Notes issued on or
after the date of this Base Prospectus and which are the subject of Final Terms which refer to this Base Prospectus are issued subject to the provisions described herein. This does not affect any Noes
already in issue or any Notes issued under any other base prospectus published in connection with the Progranme.

References in this Base Prospectus to the Notes being “listed” (and all related references) shall mean that, unless otherwise specified in the relevant Final Terms or the Drawdown Prospectus, the Noes
have been admitted to trading on the London Stock Exchange’s main market and have been admitted to the Official List of the FCA. The Programme provides that Notes may be listed or admitted ©
trading, as the case may be, on such other or further stockexchanges or markets as may be agreed between the Issuer and the relevant Dealer. The Issuer may also issue unlisted Notes and/or Notes not
admitted to trading on any market.

Neither this Base Prospectus nor any Notes issued under the Programme are required tobe registered or cleared under the Nige ria Investments and Securities Act No. 29 of 2007 (as anended) (the “Nigerien
ISA”) and/or the Rules and Regulations of the Securities and Exchange Commission of Nigeria, 2013 (as amended) (the “Nigerian SEC Rules™). The Notes have not been registered with, or approved or
disapproved by the Nigerian Securities and Exchange Commission (the “Nigerian SEC™), nor has the Nigerian SEC confirmed the accuracy or determined the adequacy of this Base Prospe ctus. Further,
neither the Base Prospectus nor any other offering material related to the Notes may be utilised in connection with any offering to the public within Nigeria. The Notes may not be offered or sold withn
Nigeria to, or for the account or benefit of, persons resident in Nigeria, except to the extent that the Base Prospectus and the Notes have been registered with the Nigerian SEC and its written approval
obtained in accordance with the provisions of the Nigerian ISA, the Nigerian SEC Rules and other Nigerian securities laws. The Nigerian SEC has not recommended an investment in the Notes. The Noes
may, however, be offered and sold in Nigeria to certain investors by private placement or as a domestic concem within the exemption and meaning of section 69(2) of the Nigerian ISA and with the
approval of the Nigerian SEC. Furthermore, although the Notes may not be offered or sold to the public within Nigeria, the Issuer may apply for Notes issue d under the Programme to be eligible for trading
or listed on the FMDQ Securities Exchange Limited (“FMDQ ™) and/or Nigerian Exchange Limited (“NGX”).

Notes issued under the Programme may be rated by S&P Global Ratings Europe Limited (“S&P”)and Fitch Ratings Ltd. (“Fitch™), or may be unrated. Where a Series of Notes is rated, such rating wil
be disclosed in the relevant Final Terms or the relevant Drawdown Prospectus. The Bank’s current long-term foreign currency rating by S&P is B- and its current long-term foreign currency issuer defauk
rating by Fitch is B. A rating is not a recommendation to buy, sell or hold securities and may be subject to revision, suspension or withdrawal at any time by the assigning rating agency. As of the dae of
this Base Prospectus, S&P is not established or registered in the United Kingdom under the Regulation (EU) No 1060/2009 as it forms part of United Kingdom domestic law by virtue of the EUWA (te
“UK CRA Regulation”) but credit ratings issued by S& P have been endorsedby S&P Global Ratings UK Limited, which is anentity established in the United Kingdom andincluded in the list of regisered
credit rating agencies published by the FCA on its website (https://www.fca.org.ukkmarkets/credit-rating-agencies/registered-certified-cras) in accordance with the UK CRA Regulation. Fitch is establised
in the United Kingdom and is registered in accordance with the UK CRA Regulation. Arating is not arecommendation to buy, se Il or hold securities and may be subject to revision, suspension or withdrawal
atany time by the assigning rating organisation. Whether or not arating in relation to any Series of Notes will be treated as having been issued by a credit rating agency established in the United Kingdom
and registered under the UK CRA Regulation will be disclosed in the relevant Final Terms or the relevant Drawdown Prospectus.

The Notes have not been, nor will they be, registered under the U.S. Securities Act of 1933, as amended (the “Securities Act™), or with any securities regulatory authority of any state or other jurisdicton
of the United States, and any Notes issued in bearer form will be subject to U.S. tax law requirements. The Notes may not be offered or sold or, in the case of Bearer Notes, delivered in the United Staes
or to, or for the account or benefit of, U.S. persons (as defined in Regulation S under the Securities Act (“Regulation S)), except pursuant to an exemption from, or in a transaction not subject to, te
registration requirements of the Securities Act. See “Form of the Notes™ for a description of the manner in which Notes will be issued. Registered Notes are subject to certain restrictions on transfer, se
“Subscription and Sale and Transfer and Selling Restrictions™.

The Bankmay agree with any Dealer and Citibank, N.A., London Branch (the “Trustee™) that Notes may be issued in a form not contemplated by the Terms and Conditions of the Notes herein, in which
eventa Drawdown Prospectus will be made available which will describe the effect of the agreement reached in relation to such Notes.

Arrangers and Dealers

Citigroup Mashregbank psc Standard Chartered Bank Renaissance Capital United Capital

The date of this Base Prospectus is 8 November 2021



IMPORTANT INFORMATION

This Base Prospectus comprises a base prospectus in respect of all Notes issued under the Programme for the
purposes of the UK Prospectus Regulation.

The Bank accepts responsibility for the information contained in this Base Prospectus, including the Final Terms
or the Drawdown Prospectus (as applicable) relating to each Tranche of Notes issued under the Programme. To
the best of the knowledge of the Bank, the information contained in this Base Prospectus is in accordance with
the facts and this Base Prospectus does not omit anything likely to affect the import of such information.

Nothing contained in this Base Prospectus is to be construed as, or shall be relied upon as,a promise, warranty
or representation, whether to the past or the future, by the Dealers, the Trustee or any of their respective directors,
affiliates, advisers or agents nor any other party (other than the Bank) in any respect. The contents of this Base
Prospectus are not, are not to be construed as, and should not be relied on as, legal, business or tax advice and
each prospective investor should consult its own legal and other advisers for any such advice relevant to it.

Copies of the Final Terms and any Drawdown Prospectuses will be available from the registered office of the
Bank and the specified office set out below of each of the Paying Agents (as defined below).

Certain information under the headings “Book Entry Clearance Systems”, “Exchange Rates and Exchange
Controls”, “Risk Factors”, “Management’s Discussion and Analysis of Results of Operationsand Financial
Condition”, “Nigeria”, and “The Nigerian Banking Sector” has been extracted from information provided by
the clearing systems, certain government and other third-party sources, referred to therein. The Bank confirms
that such information has been accurately reproduced and that, so far as it is aware, and is able to ascertain from
information published by such third party, no facts have been omitted which would render the reproduced
information inaccurate or misleading. The Bank has relied on the accuracy of this information without
independent verification.

This Base Prospectus must be read in conjunction with any supplements hereto and, in relation to any Tranche
of Notes which is the subject of Final Terms, must be readand construed together with the relevant Final Terms.
In the case of a Tranche of Notes which is the subject of a Drawdown Prospectus, each reference in this Base
Prospectus to information being specified or identified in the relevant Final Terms shall be read and construed
as a reference to such information being specified or identified in the relevant Drawdown Prospectus unless the
context requires otherwise. This Base Prospectus should be read and construed on the basis that suchinformation
is incorporated and form part of this Base Prospectus.

No representation, warranty or undertaking, express or implied, is made and no responsibility or liability is
accepted by the Dealers, the Trustee, any of their respective directors, affiliates, advisers or agents nor any other
party (other than the Bank) as to the accuracy or completeness of the information contained in this Base
Prospectus or any other information provided by the Bank in connection with the Programme or offering of any
Notes or as to any acts or omissions of the Bank or any other person (other than the relevant Dealer or the
Trustee) in connection with the issue and offering of any Notes under the Programme. No Dealer, the Trustee,
any of their respective directors, affiliates, advisers or agents nor any other party (other than the Bank) accepts
any liability or responsibility in relation to the information contained in this Base Prospectus or any other
information provided by the Bank in connection with the Programme of offering of any Notes.

Subject as provided in the relevant Final Terms or the relevant Drawdown Prospectus, the only persons
authorised to use this Base Prospectus in connection with an offer of Notes are the persons named in the relevant
Final Terms or the relevant Drawdown Prospectus as the relevant Dealer or the Managers, as the case may be.

No person is or has been authorised by the Bank, any of the Dealers or the Trustee to give any information or
to make any representation not contained in or not consistent with this Base Prospectus or any other information
supplied in connection with the Programme or any Notes and, if given or made, such information or
representation must not be relied upon as having been authorised by the Bank, any of the Dealers or the Trustee.

Neither this Base Prospectus nor any other information supplied in connection with the Programme or any Notes
(i) is intended to provide the basis of any credit or other evaluation, or (ii) should be considered as a
recommendation by the Bank, any of the Dealers or the Trustee that any recipient of this Base Prospectus or
any other information supplied in connection with the Programme or any Notes should purchase any Notes.
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Each investor contemplating purchasing any Notes issued under the Programme should make its own
independent investigation of the financial condition and affairs, and its own appraisal of the creditworthiness,
of the Bank. Neither this Base Prospectus nor any other information supplied in connection with the Programme
or the issue of any Notes constitutes an offer or invitation by or on behalf of the Bank, any of the Dealers or the
Trustee to any person to subscribe for or to purchase any Notes.

Neither the delivery of this Base Prospectus nor the offering, sale or delivery of any Notes shall in any
circumstances imply that the information contained herein concerning the Bank is correctatany time subsequent
to the date hereof or the date upon which this Base Prospectus has been most recently amended or supplemented
or that there has been no adverse change, or any event reasonably likely to involve an adverse change, in the
prospects or financial or trading position of the Bank since the date hereof or, if later, the date upon which this
Base Prospectus has been most recently amended or supplemented or that any other information supplied in
connection with the Programme is correct as of any time subsequent to the date indicated in the document
containing the same. The Dealers and the Trustee expressly do not undertake to review the financial condition
or affairs of the Bank throughout the life of the Programme or to advise any investor in the Notes of any
information coming to their attention.

Notes in bearer form are subject to U.S. tax law requirements and may not be offered, sold or delivered within
the United States or its possessions or to United States persons, except in certain transactions permitted by
U.S. Treasury regulations. Terms used in this paragraph have the meanings given to them by the U.S. Internal
Revenue Code of 1986, as amended and the U.S. Treasury regulations promulgated thereunder.

The Base Prospectus does not constitute an offer to sell or the solicitation of an offer to buy any Notes in any
jurisdiction to any person to whom it is unlawful to make the offer or solicitation in such jurisdiction. The
distribution of this Base Prospectus and the offer or sale of Notes may be restricted by law in certan
jurisdictions. The Bank, the Dealers and the Trustee do not represent that this Base Prospectus may be lawfully
distributed, or that any Notes may be lawfully offered, in compliance with any applicable registration or other
requirements in any such jurisdiction, or pursuant to an exemption available thereunder, or assume any
responsibility for facilitating any such distribution or offering. In particular, no action has been taken by the
Bank, the Dealers or the Trustee which is intended to permit a public offering of any Notes or distribution of
this Base Prospectus in any jurisdiction where action for that purpose is required. Accordingly, no Notes may
be offeredor sold, directly or indirectly, and neither this Base Prospectus nor any advertisement or other offering
material may be distributed or published in any jurisdiction, except under circumstances that will result in
compliance with any applicable laws and regulations. Persons into whose possession this Base Prospectus or
any Notes may come must inform themselves about, and observe, any such restrictions on the distribution of
this Base Prospectus and the offering and sale of Notes. In particular, there are restrictions on the distribution
of this Base Prospectus and the offer or sale of Notes in the United States, the European Economic Area (the
“EEA”), the United Kingdom (the “UK”), Singapore and Nigeria. See “SubscriptionandSale and Transferand
Selling Restrictions”.

In making an investment decision, investors must rely on their own independent examination of the Bank and
the terms of the Notes being offered, including the merits and risks involved. The Notes have not been approved
or disapproved by the United States Securities and Exchange Commission or any other securities commission
or other regulatory authority in the United States, nor have the foregoing authorities approved this Base
Prospectus or confirmed the accuracy or determined the adequacy of the information contained in this Base
Prospectus. Any representation to the contrary is unlawful.

None of the Dealers, the Bank or the Trustee makes any representation to any investor regarding the legality of
its investment under any applicable laws. Any investor should be able to bear the economic risk of an investment
in the Notes for an indefinite period of time.

IMPORTANT - EEA RETAIL INVESTORS — The Notes are not intended to be offered, sold or otherwise
made available to, and should not be offered, sold or otherwise made available to, any retail investor in the EEA.
For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in point
(11) of Article 4(1) of Directive 2014/65/EU, as amended (“MiFID I1”); or (ii) a customer within the meaning
of Directive (EU) 2016/97, as amended (the “Insurance Distribution Directive’), where that customer would
not qualify as a professional client as defined in point (10) of Article 4(1) of MIFID II; or (iii) not a qualified
investor as defined in Regulation (EU) 2017/1129, as amended (the “Prospectus Regulation’). Consequently,
no key information document required by Regulation (EU) No 1286/2014 (the “PRIIPs Regulation”) for

(ii)



offering or selling the Notes or otherwise making them available to retail investors in the EEA has beenprepared
and therefore offering or selling any Notes or otherwise making them available to any retail investor in the EEA
may be unlawful under the PRIIPs Regulation.

IMPORTANT - UK RETAIL INVESTORS — The Notes are not intended to be offered, sold or otherwise
made available to, and should not be offered, sold or otherwise made available to, any retail investor in the UK.
For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client, as defined in
point (8) of Article 2(1) of Regulation (EU) No 2017/565, as it forms part of the United Kingdom domestic law
by virtue of the European Union (Withdrawal) Act 2018, as amended (“EUWA”); or (ii) a customer within the
meaning of the provisions of the Financial Services and Markets Act 2000, as amended (the “FSMA”) and any
rules or regulations made under the FSMA to implement Directive (EU) 2016/97, where that customer would
not qualify as a professional client, as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014, as
it forms partof United Kingdom domestic law by virtue of the EUWA; or (iii) not a qualified investor as defined
in Article 2 of the UK Prospectus Regulation. Consequently no key information document required by
Regulation (EU) No 1286/2014, as it forms part of United Kingdom domestic law by virtue of the EUWA (the
“UK PRIIPs Regulation™), for offering or selling any Notes or otherwise making them available to retail
investors in the UK has been prepared and therefore offering or selling the Notes or otherwise making them
available to any retail investor in the UK may be unlawful under the UK PRIIPs Regulation.

(iii)



U.S. INFORMATION

Registered Notes may be offered or sold within the United States only to “qualified institutional buyers”
(“QIBs”) within the meaning of Rule 144A (“Rule 144A”) of the Securities Act or to “accredited investors” (as
defined in Rule 501(a)(1), (2), (3) or (7) under the Securities Actthat are institutions (“Institutional Accredited
Investors™), in either case in transactions exempt from registration under the Securities Act). Each
U.S. purchaser of Registered Notes is hereby notified that the offer and sale of any Registered Notes to it may
be being made in reliance upon the exemption from the registration requirements of the Securities Act provided
by Rule 144A.

Purchasers of Definitive 1Al Registered Notes (as defined in “Form of the Notes—Registered Notes”) will be
required to execute and deliver an 1Al Investment Letter (as defined under “Terms and Conditions ofthe Notes—
Transfer of interests™). Each purchaser or holder of Definitive 1Al Registered Notes, Notes represented by a
Rule 144A Global Note (as defined in “Form of the Notes—Registered Notes”) or any Notes issued in registered
form in exchange or substitution therefor (together, “Legended Notes”) will be deemed, by its acceptance or
purchase of any such Legended Notes, to have made certain representations and agreements intended to restrict
the resale or other transfer of such Notes as set out in “Subscription and Sale and Transfer and Selling
Restrictions”. Unless otherwise stated, terms used in this paragraph have the meanings given to them in “Form
of the Notes”.

THENOTESHAVE NOT BEEN APPROVED OR DISAPPROVED BY THE U.S. SECURITIES AND
EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION IN THE UNITED STATES
OR ANY OTHER U.S. REGULATORY AUTHORITY, NOR HAS ANY OF THE FOREGOING
AUTHORITIESPASSED UPON ORENDORSED THE MERITSOF THE OFFERINGOFNOTESOR
THE ACCURACY OR THE ADEQUACY OF THIS BASE PROSPECTUS. ANY REPRESENTATION
TO THE CONTRARY ISA CRIMINAL OFFENCE IN THE UNITED STATES.

The following legend shall also be included on each Note if the Notes are issued with original issue discount
for U.S. federal income tax purposes:

THE FOLLOWING INFORMATION IS SUPPLIED SOLELY FOR U.S. FEDERAL INCOME TAX
PURPOSES. THIS NOTE WAS ISSUED WITH ORIGINAL ISSUE DISCOUNT (“OID”) WITHIN
THEMEANINGOFSECTION 12730F THE INTERNAL REVENUE CODEOF 1986, ASAMENDED
(“THE CODE”), AND THIS LEGEND IS REQUIRED BY SECTION 1275(C) OF THE CODE.
HOLDERS MAY OBTAIN INFORMATION REGARDING THE AMOUNT OF OID, THE ISSUE
PRICE, THE ISSUE DATE AND THE YIELD TO MATURITY RELATING TO THE NOTES BY
CONTACTING THE ISSUERAT ITSREGISTERED OFFICE.

(iv)



MIFID 11 PRODUCT GOVERNANCE / TARGET MARKET

The Final Terms in respect of any Notes may include a legend titled “MiFID Il Product Governance” that
will outline the target market assessment in respect of such Notes and which channels for distribution of such
Notes are appropriate. Any person subsequently offering, selling or recommending such Notes (a “distributor”)
should take into consideration the target market assessment; however, a distributor subject to MIFID 11 is
responsible for undertaking its own target market assessment in respect of such Notes (by either adopting or
refining the target market assessment) and determining appropriate distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the MiFID |1 product
governance rules under EU Delegated Directive 2017/593 (the “MIiFID Product Governance Rules™),any
Dealer subscribing for any Notes is a manufacturer in respect of such Notes, but otherwise none of the Arrangers,
the Dealers or any of their respective affiliates will be a manufacturer for the purpose of the MiFID Product
Governance Rules.

UK MIFIR PRODUCT GOVERNANCE/TARGET MARKET

The Final Terms in respect of any Notes may include a legend entitled “UK MiFIR Product Gove rnance”
which will outline the target market assessment in respect of the Notes and which channels for distribution of
the Notes are appropriate. Any distributor should take into consideration the target market assessment; however,
a distributor subject to the FCA Handbook Product Intervention and Product Governance Sourcebook (the “UK
MIFIR Product Gove rnance Rules”)is responsible for undertaking its own target market assessment in respect
of the Notes (by either adopting or refining the target market assessment) and determining appropriate
distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the UK MIFIR Product
Governance Rules, any Dealer subscribing for any Notes is a manufacturer in respect of such Notes, but
otherwise neither the Arrangers nor the Dealers nor any of their respective affiliates will be a manufacturer for
the purpose of the UK MIFIR Product Governance Rules.

NOTIFICATION UNDER SECTION 309B(1)(C) OF THE SECURITIES AND FUTURES ACT
(CHAPTER 289) OF SINGAPORE (AS AMENDED OR MODIFIED FROM TIME TO TIME, THE
“SFA”)

Unless otherwise stated in the applicable Final Terms, all Notes issued or to be issued under the Programme
shall be prescribed capital markets products (as defined in the Securities and Futures (Capital Markets Products)
Regulations 2018 of Singapore) and Excluded Investment Products (as defined in MAS Notice SFA 04-N12:
Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendations on
Investment Products).

UK BENCHMARKS REGULATION

Interest and/or other amounts payable under the Floating Rate Notes or Reset Notes may be calculated by
reference to certain reference rates. Any such reference rate may constitute a benchmark for the purposes of
Regulation (EU) 2016/1011 as it forms part of United Kingdom law by virtue of the European Union
(Withdrawal) Act 2018, as amended (the “UK Benchmarks Regulation™). If any such reference rate does
constitute such a benchmark;, the applicable Final Terms will indicate whether or not the benchmark is provided
by an administrator included in the register of administrators and benchmarks established and maintained by
the FCA pursuant to Article 36 (Register of administrators and benchmarks) of the UK Benchmarks Regulation.
Transitional provisions in the UK Benchmarks Regulation may have the result that the administrator of a
particular benchmark is not required to appear in the register of administrators and benchmarks at the date of
the relevant Final Terms. The registration status of any administrator under the UK Benchmarks Regulation is
a matter of public record and, save where required by applicable law, the Issuer does not intend to update the
relevant Final Terms to reflect any change in the registration status of the administrator.
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SUITABILITY OF INVESTMENT

Each potential investor in Notes must determine the suitability of that investment in light of its own
circumstances. In particular, each potential investor may wish to consider, either on its own or with the help of
its financial and other professional advisers, whether it:

. has sufficient knowledge and experience to make a meaningful evaluation of the Notes, the merits and
risks of investing in Notes and the information contained or incorporated by reference in this Base
Prospectus or any applicable supplement;

o has access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular
financial situation, an investment in Notes and the impact the Notes will have on its overall investment
portfolio;

. has sufficient financial resourcesand liquidity to bearall of the risks of an investment in Notes or where

the currency for principal or interest payments is different from the potential investor’s currency;

. understands thoroughly the terms of Notes and is familiar with the behaviour of any relevant indices
and financial markets;

. is able to evaluate possible scenarios for economic, interest rate and other factors that may affect its
investment and its ability to bear the applicable risks; and

o understands the accounting, legal, regulatory and tax implications of a purchase, holding and disposal
of aninterest in the relevant Notes.

Some Notes are complex financial instruments. Sophisticated institutional investors generally do not purchase
complex financial instruments as stand-alone investments. They purchase complex financial instruments as a
way to reduce risk or enhance yield with an understood, measured, appropriate addition of risk to their overall
portfolios. A potential investor should not invest in Notes which are complex financial instruments unless it has
the expertise (either alone or with a financial adviser) to evaluate how the Notes will perform under changing
conditions, the resulting effects on the value of the Notes and the impact this investment will have on the
potential investor’s overall investment portfolio. Legal investment considerations may restrict certain
investments. The investment activities of certain investors are subject to legal investment laws and regulations,
or review or regulation by certain authorities. Each potential investor should consult its legal advisers to
determine whether and to what extent (a) Notes are legal investments for it, (b) Notes can be used as collateral
for various types of borrowing and (c) other restrictions apply to its purchase or pledge of any Notes. Financial
institutions should consult their legal and/or financial advisers or the appropriate regulators to determine the
appropriate treatment of Notes under any applicable risk-based capital or similar rules.
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RECOGNITION AND ENFORCEMENT OF FOREIGN JUDGMENTS

There are two statutory regimes for the enforcement of foreign judgments in Nigeria: (i) the Reciprocal
Enforcement of Judgment Ordinance, Chapter 175, Laws of the Federation of Nigeria (“LFN”’)and Lagos, 1958
(the “Reciprocal Enforcement Ordinance” or the “Ordinance”), and (ii) the Foreign Judgments (Reciprocal
Enforcement) Act, Chapter F35, LFN 2004 (the “Reciprocal Enforcement Act” or the “Act”). In addition to
the statutory regimes described above, foreign judgments may be enforced under the common law by the
institution of a fresh civil action (in accordance with the applicable rules of court) for the enforcement of foreign
judgments. Furthermore, the court procedures for the practical registration of foreign judgements in Nigeria is
not settled, as some courts may take the conservative approach to the implementation of the applicable
enforcement regimes listed below whilst others may not.

United Kingdom and Irish Court Judgments

The Ordinance applies to money judgments obtained (@) in the High Courts of England or Ireland, or in the
Court of Session in Scotland or in any territory under Her Majesty’s dominions to which the Reciprocal
Enforcement Ordinance is extended by proclamation; or (b) in the superior court(s) of any country covered by
the Reciprocal Enforcement Ordinance. A judgment is defined under the Ordinance as any judgment or order
given or made by a court in any civil proceedings, whether before or after the commencement of the Ordinance,
whether any sum of money is made payable, and includes an award in proceedings or an arbitration if the award
has, in pursuance of the law in force in the place where it was made, become enforceable in the same manner
as a judgment given by the court. Subject to certain exceptions, judgments obtained in these jurisdictions are
enforceable by registration under the Reciprocal Enforcement Ordinance.

To be enforceable, such judgments must be registered within twelve months after the date of the judgment or
such longer period as may be allowed by a High Court or other superior court in Nigeria. In addition, the
judgment must (i) derive from civil proceedings; (ii) be final and capable of execution in the country of delivery;
(i) not have been wholly satisfied; (iv) be a monetary judgement for a certain sum; and (v) not suffer from
want of jurisdiction, lack of fair hearing or fraud, be contrary to public policy or have been discontinued because
the issue had already been decided by another competent court before its determination by the foreign court.
Provided that the judgment satisfies these requirements, it will be recognised, registered and enforcedin Nigeria
in the currency of that judgment.

Accordingly, under the Ordinance, foreign judgments relating to the Noteswould be registrable and enforceable
in Nigeria if such judgments are obtained in (a) the High Courts of England or Ireland or in the Court of Session
in Scotland or in other parts of Her Majesty’s control to which the Reciprocal Enforcement Ordinance is
extended by proclamation; or (b) the superior court of any of the countries covered by the Reciprocal
Enforcement Ordinance.

However, notwithstanding thata judgement emanates from a jurisdiction to which the Ordinance applies, such
judgments are not registrable or enforceable in Nigeria or where already registered, such registration may be set
aside, where (i) the foreign court acted without jurisdiction; (i) the judgment debtor, being a person who was
neither carrying on business nor ordinarily resident within the jurisdiction of the foreign court, did not
voluntarily appear or otherwise submit or agree to submit to the jurisdiction of that court; (i) the judgment
debtor was not duly served with the process of the foreign court, and did not appear, notwithstanding that he
was ordinarily resident or was carrying on business within the jurisdiction of the foreign court; (iv) the judgment
was obtained by fraud; (v) the judgment debtor satisfies the registering court that an appeal is pending against
the judgment or that he is entitled, and intends, to appeal against the judgment; or (vi) the judgment was in
respect of a cause of action which could not have been entertained by the registering court for reasons of public
policy or for some other similar reason. In this regard, notwithstanding that a judgment emanates from a
jurisdiction to which the Reciprocal Enforcement Ordinance applies, such judgment will not be registrable or
enforceable in Nigeria if the judgment falls within any of the exceptions enumerated in items (i) to (vi) above.

United States and Other Jurisdictions Court Judgments

Part 1 of the Reciprocal Enforcement Act applies to judgments obtained in the superior courts of any country
(other than Nigeria). For the Reciprocal Enforcement Act to be applicable to any foreign judgment, the Minister
of Justice and Attorney General of Nigeria (“Minister of Justice”) must have issued an order extending the
provisions of Part 1 of the Act to the judgments obtained from the superior courts of the relevant foreign
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jurisdiction from where the judgment emanated. In extending the provisions of Part 1 of the Reciprocal
Enforcement Act to the judgments of any superior courts of any country, the Minister of Justice has to be
satisfied that substantial reciprocity of treatment will be accorded in that country to judgments given by superior
courts in Nigeria. Once the Minister of Justice has exercised his power by issuing an order extending the
provisions of Part 1 of the Reciprocal Enforcement Actto any country, judgment creditors of judgments from
the superior courts of such country will be able to apply to a High Court of a State of the Federation of Nigeria,
or a High Court of the Federal Capital Territory, Abuja, or the Federal High Court (a “Nigerian High Court”)
within a period of six years from the date of the judgment, or where there have been proceedings by way of
appeal against the judgment, within six years after the date of the last judgment given in those proceedings, for
the enforcement of the judgment.

However, since the promulgation of the Reciprocal Enforcement Act, the Minister of Justice has not issued any
order extending Part 1 of the Reciprocal Enforcement Act to any foreign jurisdiction.

Section 10(a) of the Reciprocal Enforcement Act, however, provides that a judgment issued before the
commencement of the Minister of Justice’s order extending Part 1 of the Reciprocal Enforcement Actto the
foreign country where the judgment was given may be registered within a period of twelve months from the
date of the judgment. While some Nigerian courts have relied on this provision to enforce judgments from some
foreign countries, where such judgments have been registered within twelve months from the date of the
judgment or such longer period as may be allowed by a superior court in Nigeria, some other Nigerian courts
have taken a different view of the provision and hence refusedto rely on it as a basis for the enforcement of
foreign judgments.

To be registered and enforced under this regime, the judgment must: (i) derive from civil proceedings; (ii) be
final and conclusive as between the parties thereto and capable of execution in the country of delivery; (ii)) not
have beenwholly satisfied; (iv) be a judgment where there is a sum of money payable thereunder, not being a
sum payable in respect of taxes or other charges of a like nature or in respect of a fine or other penalty; and (v)
not suffer from want of jurisdiction, lack of fair hearing, or fraud or be contrary to public policy (the “Additional
Requirements”).

In the case of a registration of a foreign judgment by a superior court in Nigeria pursuant to Part 1 of the
Reciprocal Enforcement Act, the registering court may, upon the filing of an application by any party against
whom such a registered judgment may be enforced, set aside the registration of such judgment where the court
is satisfied that: (i) the judgment is not a judgment to which Part 1 of the Reciprocal Enforcement Act applies
or was registered in contravention of the provisions of the Reciprocal Enforcement Act; (ii) the courts of the
country of the original court had no jurisdiction in the circumstances of the case; (iii) the judgment debtor, being
the defendant in the proceedings in the original court, did not (notwithstanding that process may have been duly
served on him, in accordance with the law of the country of the original court) receive notice of those
proceedings in sufficient time to enable him to defend the proceedings and did not appear; (iv) the judgment
was obtained by fraud; (v) the enforcement of the judgment would be contrary to public policy in Nigeria; or
(vi) the rights under the judgment are not vested in the person by whom the application for registration was
made. The registering court may also set aside a registration pursuant to Part 1 of the Reciprocal Enforcement
Actif it is satisfied that the matter in dispute in the proceedings in the original court had, previously on the date
of the judgment, been the subject of a final and conclusive judgment by a court having jurisdiction in the matter.

With regard to judgments from the United States, there is currently no treaty between the United States and
Nigeria providing for reciprocal enforcement of judgments (except with respect to criminal matters and arbitral
awards) and the Minister of Justice has not ordered the application of Part 1 of the Reciprocal Enforcement Act
to judgments obtained from United States’ superior courts or to the courts of any other country. Thus, as of the
date hereof, judgments from courts in the United States or the courts of any other country (apart from: (a) the
High Courts in England or Ireland, the Court of Session in Scotland and the courts in any territory under Her
Majesty’s dominions to which the Reciprocal Enforcement Ordinance is extended by proclamation; or (b) the
superior court(s) of any country covered by the Ordinance) can only be enforced in Nigeria by registration
pursuant to section 10(a) of the Reciprocal Enforcement Act if such judgments are registered within
twelve months after the date of the judgment or such longer periods as may be allowed by a Nigerian High
Court and they satisfy the Additional Requirements. However, the enforcement of foreign judgments under
section 10(a) of the Reciprocal Enforcement Act is subject to a precedent in Nigeria for judicial decisions
refusing to enforce foreign judgments under said section on the grounds that it is ineffective.
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Enforcement of Arbitral Awards in Nigeria

Furthermore, under the Arbitration and Conciliation Act,Chapter A18, LFN 2004 (the “ACA”)an arbitral award
shall (irrespective of the country in which such an award is made) be recognised as binding and, subject to
section 32 of the ACA, shall, upon application in writing to the court be enforced by the High court in Nigeria.
Section 32 of the ACA preserves the rights of any of the parties to request that the court refuse the recognition
or enforcement of the award. By section 52 of the ACA, the court where recognition or enforcement of an award
is sought or where an application for the refusal of recognition or enforcement thereof is brought, may in certan
circumstances refuse to recognise or enforce an award. By section 54 of the ACA, the Convention on
Recognition and Enforcement of Foreign Arbitral Awards, 1958 is applicable to the enforcement of any award
made thereunder.

Common Law Action on Foreign Judgment

In addition to the registration regimes described above, a foreign judgment may be enforced in Nigeria under
the common law. A person seeking to enforce a foreign judgment through such means would be required to
commence a civil action before a court of competent jurisdiction in Nigeria, with the foreign judgment as the
cause of action. An action brought in this way may also be heard and determined summarily or under the
undefended list in accordance with the relevant rules of the relevant Nigerian court. However, some Nigerian
courts have taken the view that, subject to the exceptions already discussed above, judgments of both
Commonwealth and non-Commonwealth jurisdictions are now enforceable by registration in Nigeria by virtue
of Section 10(a) of the Act.

Currency of Judgment

Based on the provisions of the Reciprocal Enforcement Ordinance and Nigerian case law, foreign judgments
can be enforced and recovered in Nigerian superior courts in a foreign currency. In contrast, Part 1 of the
Reciprocal Enforcement Act provides that a foreign judgment to which part 1 of the Reciprocal Enforcement
Act applies may only be enforceable in Nigeria in Naira.

The relevant provision of Part 1 of the Reciprocal Enforcement Act will only become effective when the
Minister of Justice makes an order to the effect that the Reciprocal Enforcement Act shall apply to judgments
of superior courts of a particular country that accords reciprocal treatment to judgments of superior courts of
Nigeria. However, upon the issuance of the order by the Minister of Justice, judgments of superior courts of any
country (whether or not previously covered by the Reciprocal Enforcement Ordinance), when registered and
enforced in Nigeria, will be enforced only in Naira.

One potential challenge presented by this regime of enforcement only in Naira is that the judgment creditor may
be faced with significant exchange rate losses given that, pursuant to section 4(3) of the Act, the judgment sum
will be converted into Naira on the basis of the prevailing rate of exchange on the date the judgment sought to
be enforcedis obtained in the original court. Given that the Minister of Justice is yet to issue any order extending
the application of Part 1 of the Reciprocal Enforcement Act to judgments of superior courts of any country, and
until such order is made, there is no restriction on Nigerian courts to allow foreign judgments to be registered,
enforced and recovered in foreign currency based on the Reciprocal Enforcement Ordinance or section 10(a) of
the Reciprocal Enforcement Act (as the case may be).

Effect of Registration of Foreign Judgments in Nigeria

The legal effect of registration of any foreign judgment under the Reciprocal Enforcement Ordinance or the
Reciprocal Enforcement Act is that the foreign judgment becomes the judgment of the registering court for the
limited purpose of enforcement of the foreign judgment in Nigeria. Therefore, no party may appeal the merits
of a foreign judgment registered by a Nigerian High Court before an appellate court in Nigeria merely on the
basis that such a foreign judgment has been registered in Nigeria. A party may only appeal the decision of a
Nigerian High Court to register or not to register the foreign judgment.
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STABILISATION

In connection with the issue of any Tranche of Notes, one or more relevant Dealers (if any) named as the
Stabilising Manager(s) (the “Stabilising Manager(s)”) (or persons acting on behalf of any Stabilising
Manager(s)) in the applicable Final Terms, or the applicable Drawdown Prospectus, may over allot Notes or
effect transactions with a view to supporting the market price of the Notes at a level higher than that which
might otherwise prevail. However, stabilisation may not necessarily occur. Any stabilisation action may begin
on or after the date on which adequate public disclosure of the terms of the offer of the relevant Tranche of
Notes is made and, if begun, may cease at any time, but it must end no later than the earlier of 30 days after the
issue date of the relevant Tranche of Notes and 60 days after the date of the allotment of the relevant Tranche
of Notes. Any stabilisation action or over-allotment must be conducted by the relevant Stabilising Manager(s)
(or persons acting on behalf of any Stabilising Manager(s)) in accordance with all applicable laws and rules.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION

Financial state ments

The Bank maintains its books of accounts in Naira in accordance with International Financial Reporting
Standards (“IFRS”) as issued by the International Accounting Standards Board (“lASB”).

Unless otherwise indicated, financial information set forth herein related to the Bank and its consolidated
subsidiaries (the “Group”) has been derived from the Group’s audited consolidated financial statements as at
and for the year ended 31 December 2020 (the “2020 Financial Statements”), and the Group’s audited
consolidated financial statements as at and for the year ended 31 December 2019 (including the audited
comparative financial information as at and for the year ended 31 December 2018) (the “2019 Financial
Statements” and together with the 2020 Financial Statements, the “Annual Financial Statements”), the
Group’s audited consolidated financial statements as at and for the six months ended 30 June 2021 (including
audited comparative financial information as at 31 December 2020 and for the six months ended 30 June 2020)
(the “H1 Financial Statements”), as well as the Group’s unaudited interim condensed consolidated financial
statements as at and for the nine months ended 30 September 2021 (including audited comparative financial
information as of 31 December 2020 and unaudited comparative financial information for the nine months ended
30 September 2020) (the “Q3 Financial Statements™) and together with the H1 Financial Statements and the
Annual Financial Statements, the “Financial Statements”), each of which were prepared in accordance with
IFRS and included elsewhere in this Base Prospectus.

The 2020 Financial Statements, the Q3 Financial Statements and the H1 Financial Statements were prepared in
accordance with the provisions of the Companies and Allied Matters Act No. 3 of 2020 (as amended), Banks
and Other Financial Institutions Act, 2020, the Financial Reporting Council ActNo. 6, 2011 and relevant Central
Bank of Nigeria (“CBN) circulars and guidelines, which requirements are in addition to, and do not conflict
with the requirements under IFRS.

The 2019 Financial Statements were prepared in accordance with the provisions of the Companies and Allied
Matters Act, Chapter C20 LFN 2004, Banks and Other Financial Institutions Act, Chapter B3 LFN 2004, the
Financial Reporting Council ActNo. 6, 2011 and relevant CBN circulars and guidelines, which requirements
are in addition to, and do not conflict with the requirements under IFRS.

Investors should note that certain other financial information and data set forth herein has been derived from
the unaudited management accounts of the Group. See “Alternative Performance Measures” below.

The Annual Financial Statements and the H1 Financial Statements, including the audit reports of Ernst & Young
Nigeria (“EY”) and PricewaterhouseCoopers Chartered Accountants (“PwC”), as well as the Q3 Financial
Statements, are set forth elsewhere in this Base Prospectus. The 2019 Financial Statements were audited by
PwC, located at 5B Water Corporation Road, Victoria Island, P.O. Box 2419, Lagos, Nigeria. The 2020
Financial Statements and the H1 Financial Statements were audited by EY, while the Q3 Financial Statements
were reviewed by EY, which is located at 10th & 13th Floor, UBA House, 57, Marina, Lagos Island, Lagos,
Nigeria, in each case in accordance with International Standards on Auditing (“ISA”).

Alternative Performance Measures

To supplement the Group’s Financial Statements, the Group uses certain ratios and measures included in this
Base Prospectus that might be considered to be “alternative performance measures” (each an “APM”) as
described in the ESMA Guidelines on Alternative Performance Measures (the “ESM A Guidelines”) published
by the European Securities and Markets Authority on 5 October 2015. The ESMA Guidelines provide that an
APM is understood as “a financial measure of historical or future financial performance, financial position, or
cash flows, other than a financial measure defined or specified in the applicable financial reporting framework.”
The ESMA Guidelines also note that they do not apply to APMs “disclosed in accordance with applicable
legislation, other than the applicable financial reporting framework, that sets out specific require ments
governing the determination of such measures.”

The APMs included in this Base Prospectus are not alternatives to measures prepared in accordance with IFRS
and might be different from similarly titled measures reported by other companies. The Bank believes that this
information, when considered in conjunction with measures reported under IFRS, is useful to investors because
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it provides a basis for measuring the organic operating performance in the periods presented and enhances
investors’ overall understanding of the Group’s financial performance. In addition, these measures are used in
internal management of the Group, along with financial measures reported under IFRS, in measuring the
Group’s performance and comparing it to the performance of its competitors.

In addition, because the Group has historically reported certain APMs to investors, the Bank believes that the
inclusion of APMs in this Base Prospectus provides consistency in the Group’s financial reporting and thus
improves investors’ ability to assess the Group’s trends and performance over multiple periods. APMs should
not be considered in isolation from, or as a substitute for, financial information presented in compliance with
IFRS.

For the Group, measures that might be considered to be APMs in this Base Prospectus (and that are not defined
or specified by IFRS or any other legislation applicable to the Bank) include (without limitation) the following
(suchterms being used in this Base Prospectus as defined below):

. Average interest-earning assets: This includes loans and receivables to customers, loans and advances
to banks, financial investments available for sale, financial investments held to maturity and other
interest-earning assets. Averages are based on opening and closing balances for the applicable period.

o Loan to deposit ratio: As of a particular date, this is: (a) the total amount of loans and advances to
customers excluding total impairments as of such date divided by (b) total deposits from customers as
of such date.

o Cost of risk: This represents the impairment charge on loans and advances for the period minus
recoveries and reversals for the period, divided by average gross loans (which is the average of the
opening and closing balances for the applicable period).

o Cost-to-income ratio: This represents total operating expenses divided by total operating income.
Operating income and operating expenses are comprised of the following components for the periods
indicated:

For the six months ended 30 June For the years ended 31 December
2021 2020 2020 2019 2018
(¥ millions)

Operating Income

Net interest iNCOME........cc.cccveeeverenee. 148,068 119,324 259,467 221,875 205,646

Net fee and commission income......... 45,768 38,582 82,608 80,004 65,446

Net trading and foreign exchange

INCOME...oovvoeveeceeeeee e 9,102 35,208 59,450 37,627 31,675

Other operating incOmMe ...........ccc........ 9,508 3,595 6,120 6,787 5,451

Total operating iNCOMe................. 212,446 196,709 407,645 346,293 308,218

Operating Expenses

Employee benefit expenses................. (42,623) (44,565) (87,545) (75,099) (71,158)

Depreciation and amortisation............ (11,457) (9,590) (20,005) (15,490) (11,801)

Other operating eXpenses.................... (78,753) (77,971) (142,297) (126,578) (114,383)

Total operating expenses................ (132,833) (132,126) (249,847) (217,167) (197,342)
) Credit impairment charge: Writeback/(provision) for impairment on loans and receivables divided by

loans and receivables from customers.

o Debt securitiesissued: Debt securities issued are initially measured at fair value plus transaction costs,
and subsequently measured at their amortised cost using the effective interest method, except where the
Group chooses to carry the liabilities at fair value through profit or loss.

o Liquid asset ratio: As of a particular date, this is: (a) the Group’s total amount of cash and balances
with banks (excluding restricted balances with central banks), money market placements, financial
assets at FVTPL, gross investment securities at FVOCI (excluding equity investments) and gross
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investment securities at amortised cost as of such date divided by (b) the Group’s total assets as of such
date.

Liquidity ratio: As of a particular date, this is: (a) the Group’s total amount of cash and balances with
banks (excluding restricted balances with central banks), money market placements, financial assets at
FVTPL, gross investment securities at FVOCI (excluding equity investments) and gross investment
securities at amortised cost as of such date divided by (b) the Bank or Group’s (as applicable) total
deposits from customers and banks.

Net interest margin: For a particular period, this is: (a) net interest income for such period as a
percentage of (b) the average interest-earning assets for such period.

Net trading and foreign exchange income: Net trading and foreign exchange income comprises gains
less losses related to trading assets and liabilities, and includes all realised and unrealised fair value
changes and foreign exchange differences. Net gains or losses on derivative instruments measured at
fair value through profit or loss are also included in net trading income.

NPL coverage ratio: As of a particular date, this is: (a) total provisions (excluding regulatory risk
reserves) on loans and advances to customers as of such date divided by (b) non-performing loans
(“NPLs”) as of such date.

NPL ratio: As of a particular date, this is: (a) NPLs as of such date as a percentage of (b) the aggregate
amount of gross loans (performing and NPLs) as of such date.

Return on average equity: This represents net income for the period as a percentage of average equity
(which is the average of the opening and closing balances for the applicable period).

Return on average assets: This represents net income for the period as a percentage of average total
assets (which is the average of the opening and closing balances for the applicable period).

Spread: For a particular period, this is: (a) the average interest rates earned on average interest-earning
assets during such period minus (b) the average interest rates accrued on average interest-bearing
liabilities during such period.

Stock of consumables: Stock of consumables comprises materials to be consumed in the process of
rendering of services as well as banking accessories held for subsequent issuance to customers. They
are measured at the lower of cost and net realisable value. Cost comprises costs of purchase and other
costs incurred in bringing the items of stock to their present location and condition. Net realisable value
is the estimated issuance price. When items of stock are issued to customers, their carrying amount is
recognised as an expense in the period in which the related revenue is recognised.

Volume/Rate change: Volume change is calculated as the change in volume multiplied by the previous
rate, while rate change is the change in rate multiplied by the previous volume. The rate/volume change
(change in rate multiplied by change in volume) is allocated between volume change and rate change
at the ratio each component bears to the absolute value of their total.

Yield: This represents interest income as a percentage of average interest-earning assets (which is the
average of the opening and closing interest-earning assets for the applicable period).

Reconciliations for the above APMs to the applicable financial statements are not included as they are not
required by the ESMA Guidelines in these circumstances, including as a result of Article 29 thereof where the
items described in the APM are directly identifiable from the financial statements (e.g., where an applicable
APM is merely a calculation of one item in the financial statements as a percentage of another item in the
financial statements).

Third party information

The Bank obtained certain statistical and market information that is presented in this Base Prospectus in respect
of the Nigerian banking sector, the Nigerian economy, and the Nigerian political landscape in general from
certain government and other third-party sources (including annual reports) as identified where it appears herein.
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This third-party information is presentedin the following sections of the Base Prospectus:“Exchange Ratesand
Exchange Controls”, “Risk Factors”, “Management’s Discussion and Analysis of Results of Operations and
Financial Condition”,“Nigeria”,and “The Nigerian Banking Sector”. The Bank has accurately reproduced such
information and, so far as the Bank is aware and is able to ascertain from information published by such third
parties, no facts have been omitted that would render the reproduced information inaccurate or misleading.
Nevertheless, prospective investors are advised to consider this data with caution. Market studies are often based
on information or assumptions that may not be accurate or appropriate, and their methodology is inherently
predictive and speculative. Neither the Bank nor any of the Dealers have independently verified the figures,
market data or other information on which third parties have based their studies.

Certain statistical information reported herein has been reproduced from official publications of, and
information supplied by, a number of government agencies and ministries, and other governmental and
intergovernmental organisations, including:

. the CBN;
o the International Monetary Fund (“IMF”);
o the Nigerian Debt Management Office (“DMQO”);

o the National Bureau for Statistics of Nigeria (“NBS”);
o the Nigerian Federal Ministry of Finance (“FMF”);

o the Nigerian Exchange Limited (“NGX”);

o the U.S. Central Intelligence Agency (“CIA”); and

o the World Bank (“World Bank”).

Official data published by the Federal Government may be substantially less complete or researched than those
of more developed countries. Nigeria faces a number of challenges in gathering statistical data such as
inadequate data coverage, inadequate information on sub-national public finances, and lack of regularly
available data on economic activity and significant errors and omissions in the balance of payment data, all of
which hinder compilation of timely and consistent data. Nigeria has attempted to address some inadequacies in
its national statistics through the adoption of the Statistics Act No. 9 of 2007, which established the National
Statistical System (“NSS”) and created the NBS (which came into existence as a result of the merger of the
Federal Office of Statistics and the National Data Bank) as its coordinator but there is no assurance that such
inadequacies have been resolved.

Information under the heading “Book-Entry Clearance Systems” has been extracted from information provided
by the clearing systems referred to therein. The Bank confirms that such information has been accurately
reproduced and that, so far as the Bank is aware,and is able to ascertain from information published by the
relevant clearing systems, no facts have beenomitted which would render the reproduced information inaccurate
or misleading. Nevertheless, prospective investors are advised to consider this data with caution.

Rounding

Certain figures included in this Base Prospectus have been subject to rounding adjustments. Accordingly,
figures shown for the same category of information presented in different tables may vary slightly and figures
shown as totals in certain tables may not be an arithmetic aggregation of the figures which precede them.

Certain defined terms

Capitalised terms which are used but not defined in any particular section of this Base Prospectus will have the
meaning attributed to themin “Terms and Conditions of the Notes” or as otherwise defined in any other section
of this Base Prospectus. In addition, the following terms as used in this Base Prospectus have the meanings
defined below:

“Agents” refersto the Principal Paying and Transfer Agent and the Registrar;
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“AMCON? refers to the Asset Management Corporation of Nigeria;
“Bank” or “Issuer” refers to United Bank for Africa Plc;
“billions” refers to thousands of millions;

“Board of Directors” or “Board” refers to the Board of Directors of the Issuer and of the Group, unless
otherwise indicated;

“BOFIA” refers to the Banks and Other Financial Institutions Act, 2020;
“CAMA” refers to Companies and Allied Matters Act No. 3 of 2020 (as amended);
“CBN” refers to the Central Bank of Nigeria;

“CRR” refers to the cash reserve ratio set by the CBN from time to time;

“euro” or “€” refers to the currency introduced at the start of the third stage of the European Economic and
Monetary Union and as defined in Article 2 of Council Regulation (EC) No 974/98 of 3 May 1998 on the
introduction of the euro, as amended;

“Federal Government” refers to the Federal Government of Nigeria;

“FVOCI” means fair value through other comprehensive income;

“FVTPL” means fair value through profit and loss;

“Group” refers to the Bank and its consolidated subsidiaries;

“LDR” means loan-to-deposit ratio;

“LFN” refers to Laws of the Federation of Nigeria;

“Manage ment” refers to the management of the Group, unless otherwise indicated;

“Mb/d” refers to million barrels per day;

“MPR” refers to the monetary policy rate set by the CBN Monetary Policy Committee from time to time;
“NAFEX” means the Nigerian Autonomous Foreign Exchange Rate;

“NAFEX Rate” means the rate developed and published by FMDQ Securities Exchange Limited on
https//fmdggroup.com pursuant to the CBN’s circular dated 21 April 2017 establishing the foreign exchange
window known as the NAFEX as the market trading segment for investors, exporters and end-users;

“Naira” or “N” refers to the Nigerian Naira, the official currency of Nigeria;

“NDIC” refers to the Nigeria Deposit Insurance Corporation;

“Nigeria” refers to the Federal Republic of Nigeria;

“SEC” or “Nigerian SEC” refers to the Nigerian Securities and Exchange Commission;
“United States” or the “U.S.” refers to the United States of America; and

“U.S. dollar” or “U.S.$” refers to the lawful currency of the United States of America.

()


https://fmdqgroup.com/

FORWARD-LOOKING STATEMENTS

Certain statements included herein may constitute forward-looking statements that involve a number of risks
and uncertainties. They may also constitute “forward-looking statements” within the meaning of Section 27A
of the Securities Act and Section 21E of the United States Securities Exchange Act of 1934, as amended (the
“Exchange Act”); however, this Base Prospectus is not entitled to the benefit of the safe harbour created
thereby. Certain such forward-looking statements can be identified by the use of forward-looking terminology
such as “believes”, “expects”, “may”, “are expected to”, “intends”, “will’, “will continue”, “should”, “would
be”, “seeks”, or “anticipates” or similar expressions or the negative thereof or other variations thereof or
comparable terminology. These forward-looking statements include all matters that are not historical facts and
are necessarily dependent on assumptions, data or methods that may be incorrect or imprecise and that may be
incapable of being realised. They appear in a number of places throughout this Base Prospectus and include
statements regarding the Group’s intentions, plans, beliefs or current expectations concerning, amongst other
things, the Group’s results of operations, financial condition, liquidity, prospects, growth, strategies and the
industry in which it operates. By their nature, forward-looking statements involve risks and uncertainties
because they relate to events and depend on circumstances that may or may not occur in the future.

Prospective investors should be aware that forward-looking statements are not guarantees of future performance
and that the Group’s actual results of operations, financial condition and liquidity, and the development of the
industry in which it operates may differ materially from those made in or suggested by the forward-looking
statements contained in this Base Prospectus. In addition, even if the Group’s results of operations, financial
condition and liquidity and the development of the industry in which it operates are consistent with the forward-
looking statements contained in this Base Prospectus, those results or developments may not be indicative of
results or developments in subsequent periods. Important factors that could cause those differences include but
are not limited to:

o anticipated growth of the Group’s corporate and investment banking, commercial banking, business
banking, personal and private banking businesses;

o the Group’s ability to grow its loan portfolio at historical rates or atall;

o the Group’s inability to successfully implement its strategy;

o the demand for the Group’s products and services;

. the effectiveness of the Group’s risk management and internal control policies and procedures; and

the Group’s ability to manage liquidity risks.

Factors that could cause actual results to differ materially from the Group’s expectations are contained in
cautionary statements in this Base Prospectus and include, amongst other things, the following:

o overall political, economic and business conditions in Nigeria, including oil prices and oil production
and the impact of the 2019 coronavirus disease (“COVID-19") pandemic;

o exchange rate fluctuations, including following the Naira float and any currency control measures
imposed or reinstated;

o changes in government regulations applicable to the Group’s activities and the Group’s customers;

o the demand for the Group’s products and services;

o competitive factors in the industries in which the Group and its customers compete;

. interest rate fluctuations and other capital market conditions;

o changes in tax requirements, including tax rate changes, new tax laws and revised tax law
interpretations;

o economic and political conditions in international markets, including governmental changes;
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o hostilities and restrictions on the ability to transfer capital across borders; and
o the timing, impact and other uncertainties of future actions.

The sections of this Base Prospectus entitled “Risk Factors”, “Management s Discussion and Analysis of Results
of Operations and Financial Condition”, “Description of the Group” and “Selected Statistical and Other
Information” contain a more complete discussion of the factors that could affectthe Group’s future performance
and the industry in which it operates. In light of these risks, uncertainties and assumptions, the forward-looking
events described in this Base Prospectus may not occur.

These forward-looking statements speak only as at the date of this Base Prospectus. Except as required by
applicable law or regulation, the Bank does not undertake any obligation to update or revise any forward-looking
statement, whether as a result of new information, future events or otherwise. All subsequent written and oral
forward-looking statements attributable to the Bank or the Group or to persons acting on their behalf are
expressly qualified in their entirety by the cautionary statements referred to above and contained elsewhere in
this Base Prospectus.
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EXCHANGE RATES AND EXCHANGE CONTROLS

The CBN, through the Revised Guidelines for the Operation of the Nigerian Inter-Bank Foreign Exchange
Market dated 15 June 2016, introduced a single foreign exchange market structure with the CBN operating
through the Nigerian autonomous/interbank foreign exchange market with the following features:

. the maximum spread between bid and offer rates in the market is determined by the FMDQ Securities
Exchange Limited via its market organisation with the Financial Market Dealers Association;

o rather than having a separate CBN official exchange rate, the CBN at its discretion, may (a) intervene
in the interbank foreign exchange market in several stipulated ways or intervene through the sale in
wholesale of foreign exchange to primary market dealers (appointed from amongst the authorised
dealers in the market); or (b) intervene through the sale of foreign exchange to end-users for eligible
transactions through authorised dealers at a price discovered using a multiple-price book building
process and the FMDQ-Thomson Reuters FX Auction Systems or any other CBN sanctioned system;
and

o selling by authorised dealers to end-users of Naira-settled non-deliverable over-the-counter foreign
exchange futures for the purpose of hedging foreign exchange risks of actual transactions.

Due to a currency crisis in 2017, the CBN introduced the NAFEX to support appropriate benchmarking and
facilitate derivatives activities in the Investors’ & Exporters’ foreign exchange window.

In March 2020, global oil prices fell drastically at the peak of the COVID-19 pandemic and, as a result, the
value of the Naira versus the US dollar fell significantly in market trading. In July 2020, the CBN requested
authorised dealers to submit bids at the rate of 3380 to U.S.$1 which was interpreted as an indirect official
devaluation of the Naira. The exchange rate continued to decline in market trading and, in May 2021, the CBN
ceased the publication of an official exchange rate on its website in a bid to unify Nigeria’s foreign exchange
rates, effectively adopting NAFEX for its interventions at the Nigerian autonomous and interbank foreign
exchange market and at Secondary Market Intervention Sales (“SM1S”). Following the foregoing cessation, the
price of the Naira plummeted by 7.6 per cent.

In 2009, the CBN introduced the Bureaux De Change (“BDCs”) and issued licences to BDCs as one of the
measures to stabilise the exchange rate. Prior to 27 July 2021, the CBN typically sold foreign exchange to the
BDCs for onward sale to retail users of foreign exchange, albeit in minimal amounts. However, after the CBN’s
Monetary Policy Committee meeting on 27 July 2021, the CBN decided against further sale of foreign exchange
to BDCs and instead decided to increase its sale of foreign exchange to Deposit Money Banks (“DMBs”)to
meet genuine demands for foreign exchange. The CBN further authorised DMBs to set up teller points at
designated branches across Nigeria to fulfil foreign exchange requests.

Exchange Rate Information

Naira has been selected as the presentation currency for the Financial Statements, as the majority of the Group’s
transactions are denominated, measured, or funded in Naira.

The following table sets forth, for the periods indicated, the high, low, average and year-end official rates set by
the NAFEX in reference to CBN window in each case for the purchase of Naira, all expressed per U.S. dollar.
These translations should not be construed as representations that Naira amounts actually represent such
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U.S. dollar amounts or could be converted into U.S. dollars at the rate indicated as at any of the dates mentioned
in this Base Prospectus or at all.

Average® High Low Period End
(Naira per U.S. dollar)
November 2021 (through to 5 November 2021) ... 413.62 413.88 413.28 413.88
OcCtober 2021 ...t 414.10 422.17 412.68 413.95
September 2021 .......ccoovvvieieeeee e 412.04 413.53 411.08 413.05
AUGUSE 2021 411.19 411.28 411.08 411.20
JUIY 2021 411.12 411.42 410.42 4111
JUNE 2021 ... 410.55 411.13 409.05 410.66
May 2021.....ccooeeiereeneeee e 410.50 411.25 409.84 411.25
APTIl 2021 409.33 410.33 407.83 410.21
March 2021........ccoovvieiiieeceees 408.73 410.92 407.63 407.63
February 2021.......ccoceovvvveeienieerseeas 403.46 410.50 393.15 410.48
January 2021.......cccovevinineeieneee e 393.66 398.6 392.18 393.45
2020 ... s 356.7 381.1 305.9 379.5
2019 .o 306.6 361.0 305.7 360.5
2018 .. 305.6 307.0 304.6 306.5
2007 oo e 305.3 308.0 304.0 305.5

Source: FMDQ, CBN.

(1) The average of the exchange rates for each day during the year or period, as applicable. NAFEX is the foreign exchange window developed and
managed by FMDQ Securities Exchange Limited pursuant to the CBN circular dated 21 April 2017 establishing the Investors’ and Exporters’
Foreign Exchange Window as the market trading segment for investors, exporters and end-users at rates. NAFEX Rates have been applied
throughout the periods set out above although it only became the official rate in May 2021.

As of 5 November 2021, the NAFEX Rate was N413.88 to U.S.$1.

Exchange controls

The Exchange Control (Repeal) Act No. 8 of 1995 and the Foreign Exchange (Monitoring and Miscellaneous
Provisions) Act, Chapter F34, LFN 2004 (the “Forex Act”), which repealed various pieces of legislation,
substantially liberalised exchange controls in Nigeria which had been in place since 1982. The Forex Act
introduced regulatory monitoring provisions on foreign exchange in Nigeria in place of exchange control
provisions. The Forex Actallows any person to invest foreign currency or capital imported into Nigeria through
anauthorised dealer in any enterprise or security in Nigeria (except enterprises expressly prohibited by relevant
provisions of Nigerian law). Following importation of the investment capital, the authorised dealer shall, within
a period of 24 hours, issue to the investor, a Certificate of Capital Importation (“CCI”) which guarantees
unconditional repatriation and/or transferability of funds in freely convertible currency. Following a policy of
the CBN announced in 2016 and implemented in 2017 the electronic CCls (“e CCI’s”) replaced the CCI. Thus,
investors now receive eCCls which are issued and managed on the Electronic Certificate of Capital Importation
System.

The eCCl enables foreign investors (through an authorised dealer) to access the CBN regulated foreign exchange
market for the purpose of converting the proceeds of capital invested in Nigeria into freely convertible currency.

The Bank intends to use the net proceeds from the issue of Notes under the Programme for general banking
purposes, which may include refinancing, retiring or otherwise restructuring existing indebtedness. See “Use of
Proceeds”.

The Bank does not intend to import the proceeds from the issue of Notes under the Programme into Nigeria or
convert such proceeds into Naira and, as a result, the Bank will not obtain a CCI for any portion of the proceeds
not imported which would otherwise give it access to the foreign exchange markets in Nigeria in respect of
principal repayment and interest repayment. The proceeds of any Notes issued under the Programme will be
paid into the Bank’s foreign currency domiciliary account and the Bank will make principal repayment and
interest payment on such Notes from its foreign currency reserves as it will not be able to obtain access to the
Nigerian foreign exchange market. See “Risk Factors—Risks related to the Group—The Group is subject to
foreignexchange risk and is particularly affected by changesin the value of the Nairaagainst othercurrencies”.

In the event that the proceeds of any Notes issued under the Programme are imported into Nigeria and converted
into Naira, the Bank will obtain an eCCl evidencing the inflow of the proceeds of the Notes into Nigeria. The
eCCl will be issued in the name of the Trustee as trustee on behalf of the Noteholders. The eCCl facilitates
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access to the Nigerian foreign exchange market for the unconditional repatriation and/or transferability of the
interest payable on the Notes and the principal amount of the Notes in freely convertible currency.

See “Risk Factors—Risks Related to the Notes and the trading market”.
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OVERVIEW OF THE GROUP

This section contains an overview of the detailed information and financial information included elsewhere in
this Base Prospectus. This overview may not contain all of the information that may be material to prospective
investors and, therefore, should be read in conjunction with this entire Base Prospectus, including the more
detailed information regarding the Group ’s business and financial information and related notes included
elsewhere in this Base Prospectus or referenced herein. Prospective investors should also carefully consider
the information set forth in the section “Risk Factors”.

United Bank for Africa Plc, together with its consolidated subsidiaries and affiliates, is a leading full-service
pan-African banking group operating through branches, service outlets and digital platforms in Nigeria and 19
other African countries (aswell as the United Kingdom, the United States of Americaand a representative office
in France). The Group provides a wide range of banking and other financial services to over 25 million
customers globally in retail and corporate market segments through one of the most diverse and largest
distribution networks in sub-Saharan Africa with over 1,000 branches and customer touch points across Africa
(comprising 463 branches and customer touch points in Nigeria and 537 branches and customer touch points in
the rest of Africa (excluding Nigeria)), 2,660 automated teller machines (“ATMs”) and over 103,442 point-of -
sale (“POS”) machines, in each case as at 30 June 2021, as well as robust online and mobile banking platforms.
As at 30 June 2021, the Group had total assets of N8.3 trillion, deposits from customers and banks of ¥6.7
trillion and gross loans of N2.8 trillion. According to the most recently published financial statements of
Nigerian banks for the first six months of 2021 prepared in accordance with IFRS, the Group has become the
third largest bank in terms of total assets, the largest bank in terms of deposits and ranks fourth in profits before
tax, in each case as compared to its tier one Nigerian commercial bank competitors (on a consolidated basis).

The Bank’s shares are publicly traded on the premium board of the Nigerian Exchange Limited and, as at
30 June 2021, the Bankhad over 273,990 shareholders comprising local and international institutional investors,
as well as individual shareholders. As at the date of this Base Prospectus, the Bank’s long-term foreign currency
rating by S&P is B-and its long-term foreign currency issuer default rating by Fitch is B.

The Group’s business in Africa (excluding Nigeria) is growing rapidly. The Group’s gross revenue was }¥141.9
billion for the six months ended 30 June 2021, compared to 3¥107.6 billion for the six months ended 30 June
2020; whereasthe Group’s gross revenue was¥232.1 billion for the yearended 31 December 2020 as compared
to :¥166.3 billion for the year ended 31 December 2019 and ¥152.0 billion for the year ended 31 December
2018. The Group’s gross loans and advances in Africa (excluding Nigeria) was }829.6 billion as at 30 June
2021, compared to ¥854.9 billion as at 31 December 2020, #¥625.1 billion as at31 December 2019 and 3:550.7
billion as at 31 December 2018.

The table below sets forth the revenue, loans and deposits of each member of the Group across its operating
geographies, which consists of the Nigerian bank holding company, its pensions custody subsidiary in Nigeria,
its consolidated African subsidiaries and its subsidiary in the United Kingdom, as well as the percentage that
such figures represent of the Group’s total revenue, assets and liabilities, in each case as at and for the year
ended 31 December 2020:
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Country

Guinea....
Liberia....cccoevveeeececcece e

Rest of the World (Excluding
ATTICA) oo
Group
Elimination ..........cccccovevvinnenn.

For the yearended 31

December 2020 As at 31 December 2020
% of
Group’s % of the % of the
Total Gross Group’s Total Group’s
revenue revenue Total Assets Assets Liabilities Liabilities
(&% millions, except percentages)

372,223 60 5,232,415 68 4,763,277 68.3
43,658 7.0 273,476 3.6 205,239 2.9
31,495 51 359,033 4.7 316,488 45
19,095 31 356,209 4.6 330,045 4.7
21,026 3.4 168,731 2.2 130,442 1.9
14,484 2.3 247,793 3.2 226,300 3.2
21,206 3.4 383,270 5.0 353,298 5.1
14,762 2.4 196,653 2.6 169,076 2.4

8,494 14 116,776 15 102,814 15
7,277 1.2 74,482 1.0 68,046 1.0
4,661 0.8 63,595 0.8 56,438 0.8
8,069 1.3 51,652 0.7 41,193 0.6
7,181 1.2 68,987 0.9 49,126 0.7
3,766 0.6 29,353 0.4 25,301 0.4
7,518 12 54,743 0.7 29,471 0.4
1,706 0.3 22,750 0.3 16,269 0.2
3,351 0.5 79,741 1.0 72,850 1.0
9,741 1.8 63,579 0.8 88,506 1.3
4,565 0.7 43,497 0.6 35,623 0.5
19,750 3.2 244,824 3.2 219,457 3.1
(3,653) (0.6) (433,579) (5.6) (325,427) 4.7
620,375 100 7,697,980 100 6,973,832 100

The Group’s operations comprise three main business segments: corporate banking (“Corporate Banking”);
retail and commercial banking (“Retail & Commercial Banking”); and treasury and financial markets
(“Treasury & Financial Markets”):

o Corporate Banking, which provides a broad range of banking services to multinationals, regional
companies, state-owned companies, non-governmental organisations, international and multinational
organisations and financial institutions;

. Retail & Commercial Banking, which provides commercial banking products and services to medium-
sized entities and retail segments in all major cities in Nigeria and in 19 other African countries; and

o Treasury & Financial Markets, which structures and implements financial market products and
provides innovative financing and risk management solutions and advisory services to the Group’s
corporate and institutional customers.

The following table sets out the Group’s gross revenue and outstanding gross loans and deposits from customers
as atand for the six months ended 30 June 2021:

Corporate Banking...........ccccovn.
Retail & Commercial Banking ..

Treasury & Financial Markets...

For the six months ended

30 June 2021 As at 30 June 2021
% of the
Bank’s
% of the % of the Deposits Deposits
Bank’s Bank’s from from
Total Gross Loans and Loans and customers customers
revenue® revenue advances advances and banks and banks
(&% millions, except percentages)
88,296 28.0 1,640,321 58.9 1,077,866 16.2
156,942 49.8 1,098,719 39.4 4,480,589 67.3
70,088 22.2 47,481 1.7 1,098,664 16.5
315,326 100.0 2,786,521 100.0 6,657,119 100.0

(1) Gross revenue is presented net of intra-segment eliminations
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The following table sets out the Group’s gross revenue and gross loans and deposits from customers as at and
for the year ended 31 December 2020:

For the yearended 31

December 2020 As at 31 December 2020
% of the
Group’s
% of the % of the Deposits Deposits
Group’s Group’s from from
Total Gross Loans and Loans and customers customers
revenue® revenue advances advances and banks and banks
(& millions, except percentages)
Corporate Banking...........c.cc...... 201,024 32.4 1,759,083 66.8 1,604,685 26.3
Retail & Commercial Banking .. 214,392 34.6 566,783 215 3,520,622 57.8
Treasury & Financial Markets... 204,959 33.0 306,527 11.6 968,861 15.9
Total 620,375 100.0 2,632,394 100.0 6,094,168 100.0

(_1T(§ross revenue is presented net of intra-segment eliminations

The Group’s total profits for the years ended 31 December 2020, 2019 and 2018 were ¥N113.8 billion,
N89.1billion and N78.6 billion, respectively. The Group’s consolidated assets as at 30 June 2021,
31 December 2020, 31 December 2019 and 31 December 2018 were N8.3 trillion, N7.7 trillion, 5.6 trillion
and N¥4.9 trillion, respectively.
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SELECTED CONSOLIDATED FINANCIAL AND OTHER INFORMATION

The following tables set forth selected historical financial and other information of the Group as at the dates and
for the periods indicated and are presented in millions of Naira. The following tables set forth selected historical
consolidated financial information derived from the Financial Statements and are presented in Naira and
included elsewhere in this Base Prospectus. See “Presentation of Financial and Other Information”.

Prospective investors should read the following selected financial and other information in conjunction with the
information contained in “Management’s Discussion and Analysis of Results of Operations and Financial
Condition”, “Selected Statistical and Other Information”and the Financial Statements, and the related notes
thereto.

Statement of financial position of the Group

As at 30 June For the yearended 31 December
2021 2020 2019 2018
(& millions)

ASSETS
Cash and bank balances ...........c.ccoevvicvviiieinnenen. 2,065,021 1,874,618 1,396,228 1,220,596
Financial assets at fair value through profit or

JOSS .ttt 147,867 214,400 102,388 19,439
DErivatiVe aSSELS ....c.ocvvvieeeieicie e 47,594 53,148 48,131 34,784
Loans and advances to banks...........ccccceveeveennene. 151,965 77,419 108,211 15,797
Loans and advances to cuStOmers...........ccceue... 2,634,556 2,554,975 2,061,147 1,715,285
Investment securities:

At fair value through other comprehensive

[11070] 40T I 807,553 1,421,527 901,048 1,036,653

At amortised COSt.........ocvvvevviecieieeere e, 2,022,940 1,159,264 670,502 600,479
Other ASSELS.....ccvviveceicrieeccee et 196,495 115,432 139,885 63,012
Investment in equity-accounted investee............ 5,299 4,504 4,143 4,610
Property and equipment..........cccocevvevvieiniereennnn 166,735 153,191 128,499 115,973
Intangible aSSets........ccoveiiiieirnee 28,304 28,900 17,671 18,168
Deferred tax aSSELS.......covvrrivirisesreeereseseeensens 40,981 40,602 43,054 24,942
TOtal ASSEES oo 8,315,310 7,697,980 5,620,907 4,869,738
LIABILITIES
Derivative liabilities...........cccoevvivieviiiciecieee 220 508 852 99
Deposits from banks ..........cccovvevirnnieieineennne 561,545 418,157 267,070 174,836
Deposits from cuStOmMers.......ccccoevvevvvieevierienenen 6,095,574 5,676,011 3,832,884 3,349,120
Other liabilities ........ccccoeeveviiiviiicce e 315,879 157,827 107,255 120,764
Current tax liabilities ..........ococvvvviiiviiiiee e 7,319 9,982 9,164 8,892
BOITOWINGS ..oevieieniieieeeseee e 565,095 694,355 758,682 683,532
Subordinated liabilities ...........cccovevvevveveneireenne. - - 30,048 29,859
Deferred tax liabilities ..........coevvveeeerreerieren, 17,157 16,992 16,974 28
Total liabilities.......cccovevveeiiiiiiece e 7,562,789 6,973,832 5,022,929 4,367,130
EQUITY
Share capital........cccccevvvveveiriseie e 17,100 17,100 17,100 17,100
Share premitum........ccoceeeiiennieneseee e 98,715 98,715 98,715 98,715
Retained  arnings........ccoovveierirreierenieiereneeenens 271,406 255,059 184,685 168,073
Other rESEIVES .....cvveveeveeeicricte e 333,962 324,194 278,073 199,581
Equity attributable to owners of the parent......... 721,183 695,068 578,573 483,469
Non-controlling interests............ccooevvvevrveernene. 31,338 29,080 19,405 19,139
Total EQUITY.....vceiiceees e 752,521 724,148 597,978 502,608

8,315,310 7,697,980 5,620,907 4,869,738

Total liabilities and equity..........cccvervierienennen,
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Selected statements of compre hensive income information of the Group

INtErest INCOME.....cveviieeresrecre e
Interest income on amortised cost and FVVOCI
SECUNITIES .
Interest income on FVVTPL securities .............

INLErest EXPENSE .....ooveeeririecireeee e

NetinterestinCome .......ocovvvveeeieeieeicce e

Impairment charge for credit losses on loans .....

Net impairment charge on other financial assets

Allowance for credit losses on financial and
non-financial instruments .........c.cceceeevevnenne.

Net interest income after impairment on
finandal and non-financial instruments.....

Fees and commission iNCOME ........ccccoeveerverrnnne.

Fees and commission eXpense.........c..cccvvereeucnes

Net fee and commissionincome............cceu....

Net trading and foreign exchange income...........

Other operating iNCoOME ........cccoovvrrerirnrcenianenes

Employee benefit eXpenses.........cccccvvvevvieriennnnn.

Depreciation and amortisation............cccccceveenee

Other operating eXPensesS........ccovvvverrererenennenes

Share of profit of equity-accounted investee......

Profit before income taX.......c.ccooeveviieneinnnnns

INCOME taX EXPENSE...evveeerercreeeerererieeere e

Profit for the period..........ccocooviiiiiiiiiiene

Key ratios

For the six months ended

For the yearended

30 June 31 December
2021 2020 2020 2019 2018
(& millions)
222,631 205,586 427,862 404,830 362,922
220,322 204,737 422,655 390,304 360,583
2,309 849 5,207 14,526 2,339
(74,563) (86,262) (168,395) (182,955) (157,276)
148,068 119,324 259,467 221,875 205,646
(4,137) (7,807) (22,443) (16,336) -
- - (4,566) (1,916) -
- - - - (4,529)
143,931 111,517 232,458 203,623 201,117
74,085 55,868 126,943 110,561 93,997
(28,317) (17,286) (44,335) (30,557) (28,551)
45,768 38,582 82,608 80,004 65,446
9,102 35,208 59,450 37,627 31,675
9,508 3,595 6,120 6,787 5,451
(42,623) (44,565) (87,545) (75,099) (71,158)
(11,457) (9,590) (20,005) (15,490) (11,801)
(78,753) (77,971) (142,297) (126,578) (114,383)
710 353 1,071 413 419
76,186 57,129 131,860 111,287 106,766
(15,605) (12,698) (18,095) (22,198) (28,159)
60,581 44,431 113,765 89,089 78,607

The table below sets forth the Group’s key ratios as at and for the six months ended 30 June 2021 and 2020 and
as at and for the year ended 31 December 2020, 2019 and 2018. The basis for calculation of ratios that are non-
IFRS financial measures is set out in the notes below. Non-IFRS financial measures should not be considered
in isolation from, or as a substitute for, financial information presented in compliance with IFRS measures. See
also “Presentation of Financial and Other Information—Alternative Performance Measures”.

(o)



As at and for the six months

ended 30 June As at and for the years ended 31 December
2021 2020 2020 2019 2018
(%)

Profitability ratios:
Return on average equity @.......cc..ccoovvvennen. 17.5 14.4 17.2 16.2 15.3
Return on average assets@..........ccooovuun.n. 16 1.4 1.7 1.7 1.8
Net interest margin® ...........ccoovvverevveenene, 5.8 5.7 55 6.0 6.5
Effective tax rate™..........cccoovoverevirnnriinnrinnns 20.0 22.0 14.0 19.9 26.4
Balance sheet ratios:
Loans to customers, net/total assets............. 31.7 32.3 33.2 36.8 35.2
Loans to customers, net/customer deposits. 43.2 455 45.0 53.8 51.2
Deposits from customers/total assets........... 73.3 70.8 73.7 68.4 68.8
Total equity/total assets........ccoceereierereennne 9.0 9.4 9.4 10.7 10.3
Liquid assets®/total assets..........cco..covrvenn.. 45.6 36.6 44.7 37.9 45.4
Liquid assets®/total deposits...........cco........ 57.0 46.4 56.4 51.8 62.7
Liquid assets®/customer deposits................ 62.3 51.6 60.6 55.4 66.0
Liquid  assets®/liabilities of up to

three months........ccoeveicininecce, 55.9 46.5 52.9 48.6 60.5
Capital adequacy ratios:
Total capital ..o 23.9 25.0 224 24.2 23.8
Tier 1 Capital.....cccovvvvvrriee 19.8 20.8 18.5 194 19.2
Creditquality ratios:
NPL ratio® ..o 35 4.2 4.9 5.1 6.4
Allowances for impairment losses/NPLs..... 94.6 105.0 88.0 77.2 79.3
Allowances for impairment losses/total

gross loans to cuUStomers........c.cocvverrenne. 3.3 4.1 4.1 3.9 5.1
Impairment charges/average net loans” ..... 38 47 47 45 5.4

(1) Returnonaverage equity is calculated as the Group ’s net profit for the period divided by the average of opening and closing balances
of equity of the Group. Returnon average equity is presented on an annualised basis for the six months ended 30 June 2021.

(2) Return onaverage assetsis calculated as the Group’s net profit for the period attributable to equity holders of the Group divided by
the average of opening and closing balances of its total assets. Return on average assets is presented on an annualised basis for the
six months ended 30 June 2021.

(3) Net interest margin is calculated as the Group’s net interest income divided by the daily average balance of the Group’s total
interest-earning assets during the applicable period. Net interest margin is presented on an annualised basis for the six months ended
30 June 2021.

(4) TheGroup had tax credits of 3¥147,013 million, 3136,700 million, 111,080 million and ¥114,950 million as at 30 June 2021 and
31 December 2020, 2019 and 2018, respectively.

(5) Liquid assets is comprised of the following components:

As at 30 June As at 31 December
2021 2020 2020 2019 2018
(¥ millions)

Cash and bank balances (including

unrestricted balances with central banks,

but excluding restricted balances with

central banks) ........cccovevveiveiiieicicenenas 728,843 488,204 643,898 410,765 648,446
Money market placements............ 216,689 71,328 126,832 153,355 8,467
Financial assets at FVTPL............ 147,867 66,651 214,400 102,388 19,439
Investment securities at F\VOCI 677,815 803,720 1,293,730 786,940 933,900
Investment securities at amortised cost....... 2,024,041 1,046,752 1,160,156 670,998 600,789
0] = 3,795,255 2,476,655 3,439,016 2,124,446 2,211,041

(6) NPL ratio is calculated as NPLs as of the specified date as a percentage of the aggregate amount of gross loans (performing and
NPLs) as of such date.

(7) Impairment charges to average net loans ratio is calculated as impartment charges on loans for the period divided by the average of
opening and closing balances of net loans.

(owi)
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OVERVIEW OF THE PROGRAMME

The following overview does not purport to be complete and is taken from, and is qualified in its entirety by, the
remainder of this Base Prospectus and, in relation to the terms and conditions of any particular Tranche of
Notes, the relevant Final Terms or the relevant Drawdown Prospectus.

Words and expressions defined in “Form of the Notes” and “Terms and Conditions of the Notes” shall have the

same meanings in this Overview.
SSUB T ittt
“Issuer Legal Entity Identifier (LEI)”..................

“RISK FACOTS” ...t e e

“DESCHIPLION” ...t

CAITANGETS” i

B B 1=Y- (N ¢S

Bl 1N 0 1] (T

“Certain Restrictions and Approvals™..................

United Bank for Africa Plc.
0292002067E3RH4D8768.

There are certain factors that may affect the Issuer’s
ability to fulfil its obligations under Notes issued
under the Programme. These factors are set out under
“Risk Factors”. Inaddition, there are certain factors
which are material for the purpose of assessing the
market risks associated with Notes issued under the
Programme. These are also set out under “Risk
Factors” and include the fact that the Notes may not
be a suitable investment for all investors, certain risks
relating to the structure of particular Series of Notes
and certain market risks.

Global Medium Term Note Programme.

Citigroup Global Markets Limited, Mashregbank
psc, Renaissance Securities (Cyprus) Limited,
Standard Chartered Bank and United Capital Plc.

Citigroup Global Markets Limited, Mashregbank
psc, Renaissance Securities (Cyprus) Limited,
Standard Chartered Bank, United Capital Plc and any
other Dealers appointed from time to time in
accordance with the Programme Agreement.

Citibank, N.A., London Branch.

The establishment of the Programme was duly
authorised by a resolution of the Board of Directors
of the Bank dated 26 October 2021. All necessary
corporate and regulatory approvals will be obtained
by the Bank prior to each issuance of Notes under the
Programme.

Each issue of Notes under the Programme that is
denominated in a currency in respect of which
particular laws, guidelines, regulations, restrictions
or reporting requirements apply will only be issued
in circumstances which comply with such laws,
guidelines, regulations, restrictions or reporting
requirements from time to time (see “Subscription
and Sale and Transfer and Selling Restrictions”)
including the following restrictions applicable at the
date of this Base Prospectus:

Notes having a maturity of less than one year

Notes having a maturity of less than one year will, if
the proceeds of the issue are accepted in the United
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“Final Terms or Drawdown Prospectus™.............

Kingdom, constitute deposits for the purposes of the
prohibition on accepting deposits contained in
section 19 of the Financial Services and Markets Act
2000 unless they are issued to a limited class of
professional investors and have a denomination of at
least £100,000 or its equivalent. See “Subscription
and Sale and Transfer and Selling Restrictions”.

Bearer Notes

The Notes in bearer form are subject to certain
restrictions on transfer. See “Subscription and Sale
and Transfer and Selling Restrictions”.

Citibank, N.A., London Branch.

Citibank Europe Plc.

Up to U.S.$1,500,000,000 (or its equivalent in other
currencies calculated as described in the Programme
Agreement) aggregate nominal amount of Notes
outstanding at any time. The Bank may increase the
size of the Programme in accordance with the terms
of the Programme Agreement.

Notes issued under the Programme may be
distributed by way of private or public placement and
in each case on a syndicated or non- syndicated basis.

Notes issued under the Programme may be
denominated in any currency agreed between the
Issuer and the relevant Dealer, subject to compliance
with all applicable legal and/or regulatory and/or
central bank requirements.

The Notes issued under the Programme will have
such maturities as may be agreed between the Issuer
and the relevant Dealer, subject to such minimum or
maximum maturities as may be allowed or required
from time to time by the relevant central bank (or
equivalent body) or any laws or regulations
applicable to the Issuer or the relevant Specified
Currency.

Notes may be issued under the Programme at an issue
price which is at par or at a discount to, or premium
over, par.

Each Tranche of Notes will be the subject of a Final
Terms or a Drawdown Prospectus which, for the
purpose of that Tranche of Notes only, completes (in
the case of Final Terms) or supplements, amends
and/or replaces (in the case of a Drawdown
Prospectus) the Terms and Conditions of the Notes
(the “Conditions”) and must be read in conjunction
with this Base Prospectus. The terms and conditions
applicable to any particular Tranche of Notes are the
Conditions as completed by the relevant Final Terms




“FOrmM 0T NOTES ...

“Clearing SYStemS” ......cuvvveiiiiiiee e

“Fixed Rate NOtES”...... e

“Reset Notes”

or as supplemented, amended and/or replaced by the
relevant Drawdown Prospectus.

The Notes will be issued under the Programme in
bearer or registered form as described in “Form of the
Notes”. Registered Notes will not be exchangeable
for Bearer Notes and vice versa.

Euroclear and Clearstream, Luxembourg for Bearer
Notes. Euroclear and Clearstream, Luxembourg or
Euroclear, Clearstream, Luxembourg and the
Depository Trust Company (“DTC”) for Registered
Notes or as may be specified in the relevant Final
Terms or the relevant Drawdown Prospectus.

Fixed interest will be payable on such date or dates
as may be agreed between the Issuer and the relevant
Dealer and on redemption and will be calculated on
the basis of such Day Count Fraction as may be
agreed between the Issuer and the relevant Dealer.
Interest on Fixed Rate Notes in bearer formwill only
be payable outside the United States and its
possessions, subject to Condition 6(e) (Payments—
General provisions applicable to payments).

Reset Notes will have reset provisions pursuant to
which the relevant Notes will, in respect of an initial
period, bear interest at the Initial Rate of Interest
specified in the applicable Final Terms. Thereafter,
the fixed rate of interest will be reset on one or more
date(s) by reference to a Mid Swap Rate for the
relevant Specified Currency, and for a period equal
to the First Reset Period and each Subsequent Reset
Period, the rate of interest will reset to the Mid-Swap
Rate plus the First Reset Margin or the Subsequent
Reset Margin (as applicable), in each case as may be
specified in the applicable Final Termsor Drawdown
Prospectus.

Interest on Reset Notes will be payable on such
Interest Payment Dates, and will be calculated on the
basis of such Day Count Fraction, as may be agreed
between the Issuer and the relevant Dealer and
specified in the relevant Final Terms or the relevant
Drawdown Prospectus.




“Floating Rate NOteS™ .........coovvveeiiiiiieeeeiiiiiee e

“Other provisions in relation to Floating

“Zero CoupoN NOTES™.......cceiiiiiiieiiiee e

“Alternative Terms and Conditions™....................

“Redemplion”........cccooviiiiiiiieiiee e

Floating Rate Notes will bear interest at a rate
determined:

(a) on the same basis as the floating rate under a
notional interest rate swap transaction in the
relevant Specified Currency governed by an
agreement incorporating the 2006 ISDA
Definitions;

(b) on the basis of a reference rate appearing on
the agreed screen page of a commercial
quotation service; or

(c) on such other basis as may be agreed
between the Issuer and the relevant Dealer
(as indicated in the relevant Final Terms or
the relevant Drawdown Prospectus).

The margin (if any) relating to such floating rate will
be agreed between the Issuer and the relevant Dealer
for each Series of Floating Rate Notes and specified
in the relevant Final Terms or the relevant Drawdown
Prospectus. Floating Rate Notes may have a
maximum and/or a minimum interest rate. Intereston
Floating Rate Notes in bearer form will only be
payable outside the United Statesand its possessions,
subject to Condition 6(e) (Payments—General
provisions applicable to payments).

Interest on Floating Rate Notes in respect of each
Interest Period, as agreed prior to issue by the Issuer
and the relevant Dealer, will be payable on such
Interest Payment Dates, and will be calculated on the
basis of such Day Count Fraction, as may be agreed
between the Issuer and the relevant Dealer and
specified in the relevant Final Terms or the relevant
Drawdown Prospectus.

Zero Coupon Notes will be offered and sold at a
discount to their nominal amount and redeemed at
their nominal amount, or offered and sold at their
nominal amount and redeemed ata premium to their
nominal amount, as may be specified in the relevant
Final Terms or the relevant Drawdown Prospectus,
and will not bear interest.

The Issuer may agree with any Dealer that Notes may
be issued under the Programme in a form not
contemplated by the Conditions and this general
description of the Programme, in which event the
relevant provisions will be included in the applicable
Final Terms or Drawdown Prospectus.

The relevant Final Terms or the relevant Drawdown
Prospectus will indicate either that the relevant Notes
cannot be redeemed prior to their stated maturity
(other than for taxation reasons or following an Event
of Default) or that such Notes will be redeemable at
the option of the Issuer and/or (in respect of Senior




Notes only) the Noteholders. The terms of any such
redemption, including notice periods and the relevant
redemption dates and prices will be indicated in the
relevant Final Terms or the relevant Drawdown
Prospectus,and in the case of any relevant conditions
to redemption to be satisfied, will be specified in the
Conditions or the relevant Drawdown Prospectus.

In respect of Senior Notes only, if the relevant Final
Terms or the relevant Drawdown Prospectus so
specify, Noteholders shall have the option, in the
event of a Put Event, to require the Issuer to redeem
or purchase the relevant Senior Notes at par plus
accrued interest, as further described in
Condition 7(f)  (Redemption and Purchase—
Redemption or Purchase at the option of the
Noteholders on a Put Event (Change of Control
Put)).

In respect of Subordinated Notes only, if the relevant
Final Terms or the relevant Drawdown Prospectus so
specify, the Issuer shall have the option, in the event
of a Capital Disqualification Event, to redeemall but
not some only of the relevant Subordinated Notes,
subject to having obtained the prior approval of the
CBN if required pursuant to the Applicable Banking
Regulations, at par plus accrued interest, as further
described in Condition 7(d) (Redemption and
Purchase—Early Redemption of Subordinated Notes
at the Option of the Issuer following a Capital
Disqualification Event).

The Notes may be redeemed at the option of the
Issuer in whole, but not in part, if the Issuer satisfies
the Trustee that (i) following a Change in Tax Law
becoming effective after the Issue Date of the Notes,
on the next interest payment date the Issuer would be
required to pay additional amounts and (ii) the
requirement cannot be avoided by the Issuer taking
reasonable measures available to it, providedthatany
additional amounts that become payable asa result of
the expiration of the exemption contemplated by the
CIT Order shall not be treated as a Change in Tax
Law.

Notes having a maturity of less than one year may be
subject to restrictions on their denomination and
distribution.  See “Certain  Restrictions and
Approvals: Notes having a maturity of less than one
year” above.

The Notes will be issued in such denominations as
may be agreed between the Issuer and the relevant
Dealer save that the minimum denomination of each
Note will be such amount as may be allowed or
required from time to time by the relevant central
bank (or equivalent body) or any laws or regulations
applicable to the relevant Specified Currency, see
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“Negative Pledge” ........cocvveeeinnnnnn.

“Certain Other Covenants™............

“Cross Default”.......ccoovvvevieviiiinnnnn,

“Status of the Senior Notes”...........

“Status of the Subordinated Notes”

“Certain Restrictions and Approvals: Notes having a
maturity of less than one year” above, and save that
the minimum denomination of each Note will be
€100,000 (or, if the Notes are denominated in a
currency other than euro, the equivalent amount in
such currency).

Unless otherwise stated in the relevant Final Terms
or the relevant Drawdown Prospectus, the minimum
denomination of each Definitive 1Al Registered Note
will be U.S.$500,000 or its approximate equivalent
in other Specified Currencies.

All payments in respect of the Notes will be made
without deduction for or on account of withholding
taxes imposed by any Relevant Jurisdiction as
provided in Condition 8 (Taxation). Inthe event that
any such deduction is made, the Issuer will, save in
certain limited  circumstances provided in
Condition 8 (Taxation), be required to pay additional
amounts to cover the amounts so withheld or
deducted.

The terms of the Senior Notes will contain a negative
pledge provision as further described in
Condition 4(a) (Covenants—Negative Pledge).

The Senior Notes and, where and to the extent
specified as applicable in the relevant Final Terms or
the relevant Drawdown Prospectus (as the case may
be), Subordinated Notes will also contain covenants
relating to certain capital adequacy requirements and,
amongst other things, a limited restriction on
dividends and similar payments, and restrictions on
certain consolidations or mergers, disposals and
transactions with affiliates. See Condition 4
(Covenants).

The terms of the Senior Notes will contain a cross-
default provision as further described in Condition 10
(Events of Default and Enforcement).

The Senior Notes and any related Coupons are direct,
unconditional, unsubordinated and (subject to the
provisions of Condition 4(a) (Covenants—Negative
Pledge)) unsecured obligations of the Issuer and
(subject as stated above) rank and will at all times
rank pari passu, without preference amongst
themselves and at least pari passu in right of payment
with all other present and future unsecured and
unsubordinated obligations of the Issuer, save for
such obligations as may be preferredby provisions of
law that are both mandatory and of general
application.

Payments in respect of the Subordinated Notes will
be subordinated as described in Condition 3(b)
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“Listing and admission to trading”......................

“GOVEINING Law”........cccvvvieiiiiee e

“Selling Restrictions”...........covveeiviiiee e

“United States Selling Restrictions”....................

(Status of the Notes—Status of the Subordinated
Notes) and the Trust Deed.

The Bank’s current long-term foreign currency rating
by S&P is B- and its current long-term foreign
currency issuer default rating by Fitch is B.

Notes issued under the Programme may be rated by
S&P or Fitch, or may be unrated. Where a Series of
Notes is rated, such rating will be disclosed in the
relevant Final Terms or the relevant Drawdown
Prospectus. A security rating is not a
recommendation to buy, sell or hold securities and
may be subject to revision, suspension or withdrawal
atany time by the assigning rating agency.

Application has been made to the FCA for the Notes
issued under the Programme during the period of
12 months from the date of this Base Prospectus to
be admitted to the Official List of the FCA and to the
London Stock Exchange for such Notes to be
admitted to trading on its main market.

Notes issued under the Programme may be listed or
admitted to trading, as the case may be, on other or
further stock exchanges or markets agreed between
the Issuer and the relevant Dealer in relation to the
Series. Unlisted Notes and/or Notes not admitted to
trading on any market may also be issued.

The relevant Final Terms or the relevant Drawdown
Prospectus will state on which stock exchanges
and/or markets the relevant Notes are to be listed
and/or admitted to trading.

Notes issued under the Programme and any non-
contractual obligations arising out of or in connection
with them will be governed by, and construed in
accordance with, English law, except Condition 3(b)
(Status of the Notes—Status of Subordinated Notes)
and Condition 3(c) (No Set-Off) which shall be
governed by, and construed in accordance with,
Nigerian law.

There are restrictions on the offer, sale and transfer
of the Notes in the United States, the United
Kingdom, the EEA, Nigeria, Singapore and such
other restrictions as may be required in connection
with the offering and sale of a particular Tranche of
Notes. See “Subscription and Sale and Transfer and
Selling Restrictions”.

Regulation S  (Category 2), Rule 144A and
Section 4(a)(2); Bearer Notes will be issued in
compliance with rules identical to those provided in:
(@) U.S. Treasury Regulation §1.163-5(c)(2)(i)(D)
(“TEFRAD”) or (b) U.S. Treasury
Regulation 81.163-5(c)(2)(i)(C) (“TEFRA C”) such
that the Bearer Notes will not constitute “registration




required obligations” under section 4701(b) of the
Code, as specified in the applicable Final Terms or
the applicable Drawdown Prospectus. Such rules
impose certain additional restrictions on transfers of
the Bearer Notes. See “Subscription and Sale and
Transfer and Selling Restrictions”.




RISK FACTORS

The Bank believes that the following factors may affect its ability to fulfil its obligations under Notes issued under
the Programme. In addition, factorswhich are material for the purpose of assessing the market risks associated
with Notes issued under the Programme are also described below.

If the risks described below materialise, the Bank ’s business, results of operations, financial condition and/or
prospects could be materially adversely affected, which could cause the trading price of the Notesto decline and
investors to lose all or part of their investment. Furthermore, Notes issued under the Programme will have no
establishedtrading marketwhen issued, andone may never develop. If amarketdoes develop, itmay notbe liquid.
Therefore, investors may not be able to sell their Notes easily, or at prices that will provide them with a yield
comparable to similar investments that have a developed secondary market.

The Bank believes that the factors described below represent the principal risks inherent in investing in Notes
issued under the Programme, but the inability of the Bank to pay interest, principal or other amounts on or in
connection with any Notes issued under the Programme may occur for other reasons which may not be considered
significant risks by the Bank based on information currently available to them or which they may not currently be
able to anticipate. Prospective investors should also read the detailed information set out elsewhere in this Base
Prospectus and reach their own views prior to making any investment decision.

Risks related to the Group

The outbreak of communicable diseases around the world, in particular COVID-19, has led to higher volatility
in the global capital markets, which may materially and adversely affect the Group’s business, results of
operations and financial condition

In December 2019, the emergence of a new strain of coronavirus, COVID-19, was reported in Wuhan, Hubei
Province, China. This new strain has subsequently spread throughout the world, including to Nigeria and other
countries in which the Group operates. In March 2020, many countries including the United States and member
states of the European Union began imposing travel restrictions, as well as other restrictions, aimed at reducing in-
person interactions. These measures, while aimed to slow the spread of COVID-19, have resulted in significant
reductions in economic activity globally. While a number of restrictive measures have been reduced across
numerous countries, the duration of the remaining restrictions and their impact on global, regional and local
economies remains unclear. To date, the COVID-19 pandemic has negatively impacted the global economy and
the Nigerian economy due to, among other things, disrupted global supply chains and lowered equity market
valuations. The COVID-19 pandemic has also created significant volatility and disruption in financial markets,
whilst increasing unemployment levels. The COVID-19 pandemic has resulted in temporary closures of many
businesses and the institution of social distancing and sheltering in place requirements in many states and
communities.

Following the outbreak of COVID-19 in the first quarter of 2020, the CBN unveiled a number of measures to
mitigate its economic impact on the financial system, including a temporary regulatory forbearance for banks to
restructure loans granted to clients in the agriculture, oil and gas and manufacturing industries in a transparentway,
while maintaining financial system stability. Commercial banks in Nigeria took advantage of the regulatory
forbearance to restructure loans, with up to N7.7 trillion or 43.02 per cent. of industry loans restructured by
commercial banks in September 2020. As at 31 December 2020, the Group restructured approximately 16.5 per
cent. of its total loan portfolio, by volume. As at 30 June 2021, the Group restructured 16.3 per cent. of its loan
portfolio (by volume) of which 11.1 per cent. were restructured due to the COVID-19 pandemic. See
“Management s Discussion and Analysis of Results of Operations and Financial Condition—Significant factors
affecting results of operations—The Forbearance Programme ”. The asset quality of the Nigerian banking sector
may deteriorate further as a result of the uncertain and ongoing risks presented by the COVID-19 pandemic,
including the impact of resurgent waves of COVID-19 (including as a result of any additional virus variants which
spread more easily or against which available vaccines and treatments are less effective) or the implementation of
mass vaccination programmes, which may individually or in the aggregate have an adverse effect on the Group’s
financial position.

For the Group, normal banking activities were disrupted in 2020 as a result of COVID-19 and the impact of social
restriction measures, such as supply chain challenges, restrictions on travelling, increased expenses associated with
disinfectants and disinfection of office premises, health and safety concerns, cyber threats and issues associated



with remote working and virtual arrangements. While a number of the Group’s business operations have moved
from traditional banking to digital banking and a number of its employees have moved to working remotely, the
Group’s operations may be disrupted if significant portions of the Group’s workforce are unable to work
effectively, due to illness, additional quarantine measures, government actions, or other restrictions that are
imposed in connection with COVID-19.

COVID-19 also resulted in an increase of customers utilising electronic banking (“e-banking”) products more
frequently given the associated social restrictions that were implemented by governments and local authorities to
mitigate the impact of the pandemic. The Group may not be able to implement the necessary upgrades to its
infrastructure as required from time to time for the proper functioning of its operations and services, maintain and
upgrade the necessary protections against cybersecurity and other threats to its business activities, or develop
appropriate e-banking products in time to meet the evolving digital banking landscape particularly in light of
intensified competition. Such customer trends may also result in an underutilisation of the Group’s existing
physical branch network throughout the countries in which it operates which may impact their cost efficiency.
These factors, individually or in the aggregate, may impact the Group’s ability to compete effectively in the
countries in which it operates, which may in turn materially and adversely affect the Group’s business, results of
operations and financial conditions. See also “—The Group issubjectto risks relatingto its information technology
systems and its ability to remain competitive depends on its ability to upgrade such systems” and “—The effect of
the unsuccessful introduction of new products could resultin the Group not being able to achieve its intended
results”.

In Nigeria and the various African countries in which the Group operates, COVID-19 has affected the business of
many of the Group’s borrowers resulting in the recognition of credit losses in the Group’s loan portfolios and
increases in the Group’s allowance for credit losses, particularly as businesses remain closed, migration is restricted
and more customers are expected to draw on their lines of credit or seek additional loans to help finance their
businesses. Notably, the Group’s impairment charges for credit losses on loans grew from %16,336 million in 2019
to 322,443 million for 2020. In order to mitigate the impact of COVID-19 in Nigeria, the Federal Government and
CBN introduced financial forbearance and other measures to support businesses and individuals that were
particularly affected by the pandemic. These credit losses may increase in the future once the Federal Government
and CBN COVID-19 related support programmes (including the CBN’s forbearance programme (the
“Forbearance Programme ™)) expire. See “Management’s Discussion and Analysis of Results of Operations and
Financial Condition—Significant factors affecting results of operations—The Forbearance Programme”. The
Forbearance Programme and similar measures in other countries in which the Group operates may not sufficiently
mitigate the adverse effects of the COVID-19 pandemic on the Group’s customers and borrowers, which may
materially and adversely affect the Group’s business, results of operations and financial conditions.

The extent to which the COVID-19 pandemic impacts the Group’s business, results of operations, and financial
condition, as well as the Group’s regulatory capital and liquidity ratios, will depend on future developments
including any vaccination initiatives and their success in Nigeria and the other countries in which the Group
operates, which are highly uncertain and cannot be predicted, including the scope and duration of the pandemic
and actions taken by governmental authorities and other third parties in response to the pandemic. For example, as
at 2 November 2021, approximately 8.8 million vaccine doses had been administered in Nigeria according to the
World Health Organisation (the “WHQO”), in spite of the Federal Government’s stated aim of effectively
vaccinating 80 million people by the end of 2021. Governmental vaccination targets remain exposed to the
availability and ability to acquire a sufficient number of vaccination doses, supply shortages and/or delays and
widespread participation by local populations. Further, additional virus variants could arise which spread more
easily or against which available vaccines and treatments are less effective.

The foregoing factors may prolong and/or worsenthe effects of COVID-19,and so the Group may need to consider
adjustments to specific elements of its operations and/or customer exposures, including loan maturity or repayment
extensions and restructuring, full migration of customer transactions to alternative channels, and adoption of a
remote-work model to support critical functions and manage key customer relationships, which individually or in
aggregate may materially and adversely affect the Group’s business, results of operations and financial condition.
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The Group’s business and operations, a significant portion of which are located in Nigeria, are highly
dependent on the health of the Nigerian economy

The Group’s operating results, financial condition and prospects depend to a significant extent on the performance
of the Nigerian economy. The Group’s operations in Nigeria represented 54.3 per cent., 29.7 per cent. and
63.1 per cent. of its total revenue, profit before tax and assets, respectively, as at and for the six months ended 30
June 2021, 60.0 per cent., 40.3 per cent. and 68.0 per cent. of its total revenue, profit before tax and assets,
respectively, as atand for the year ended 31 December 2020, and 69.0 per cent., 48.0 per cent. and 69.5 per cent.
of its total revenue, profit before tax and assets, respectively, as at and for the year ended 31 December 2019.

The Group’s business, results of operations, financial condition, cash flows, liquidity and/or prospects, and the
ability to recover on its loans and other assets, could also depend significantly on the economic and political
conditions prevailing in Nigeria, which may be impacted by, for example, the upcoming general elections in
February 2023 which may intensify or cause unrest in the country. See ‘““—Risks related to Nigeria and other
African countries where the Group has operations—~Paolitical, economic and social stability in Nigeria and other
African countries has been and will continueto be adversely affected by political andreligiousconflicts, terrorism,
and social and religious tensions, any or all of which may materially and adversely impact the Group” for further
information.

In recent years, the Nigerian economy has experienced periods of slow growth or contraction, high inflation,
significant devaluation of the Naira and the imposition of exchange controls, each of which has had an impact on
the Group’s business. Inrecentyears, prior to the impact of COVID-19, Nigeria’s economy showed signs of steady
recovery after a period of contraction, high inflation and fluctuations in the value of the Naira. Real GDP grew by
1.9 per cent. in the first quarter of 2020, representing a 0.7 per cent. decrease in growth from the fourth quarter of
2019, largely as a result of fluctuations in oil prices and the initial impact of COVID-19 on global economies.
However, as a result of the detrimental effects of COVID-19 on the Nigerian economy and the associated
restrictions on social movement and economic activity implemented throughout the country in the second half of
2020, Nigeria’s growth trajectory was reversed by a 6.1 per cent. and 3.6 per cent. contraction in real GDP during
the second and third quarters of 2020, respectively, before realising a 0.1 per cent. growth in the fourth quarter of
2020, in each case according to the NBS.

COVID-19 has had an unprecedented adverse impact on the Nigerian economy. As a result of significantly lower
levels of both domestic and international economic activity during the second and third quarters of 2020,
occasioned by quarantine measures, foreign exchange illiquidity, reduction in trade lines from international
financiers and Naira volatility, Nigeria’s economy contracted by 1.8 per cent. in 2020 according to the IMF. The
Group’s results of operations in 2020 and for the six months ended 30 June 2021 were impacted by these
macroeconomic issues, and the Group continues to experience adverse conditions as a result of COVID-19. See
“Management’s Discussion and Analysis of Results of Operations and Financial Condition” for further
information. Given the uncertainty surrounding COVID-19, including delays to mass vaccination programme in
Nigeria and other African countries in light of global supply shortages coupled with low population uptake, the
effects of the pandemic may be prolonged and in turn the Group’s business, results of operations and financial
condition could be adversely impacted. See “Management’s Discussion and Analysis of Results of Operations and
Financial Condition—Changes in the value of the Naira against other currencies”.

Further, the Nigerian economy is dependent on the oil and gas sector, which, in 2020, accounted for 8.2 per cent.
of real GDP, 75.4 per cent. of export earnings and 51.6 per cent. of total gross federally collectible revenue.
Dependence on oil makes the economy vulnerable to oil price fluctuations, as many economic sectors in Nigeria
depend on public spending which in turn is significantly dependent on oil and gas revenues. See “Management’s
Discussion and Analysis of Results of Operations and Financial Condition—Nigeria’s oil production and supply”.
Due to the significant link betweenthe oil and gas sector,and the performance of the Nigerian economy asawhole,
many of the Group’s clients in the manufacturing, power and energy and construction and real estate sectors, in
particular, have been adversely affected by fluctuations in oil prices and production levels. See “—Global oil prices
and oil production in Nigeria have had, and will continue to have, a significant impact onthe Group ‘s results of
operation, financial condition and prospects” and “—The Group may experience credit default arising from
adverse changes in credit quality and recoverability of outstanding loan balances inherent to the Group ’s banking
business, which could impact its profitability”.
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The Group’s retail business may also be adversely impacted by a slowdown in the Nigerian economy should the
Group’s retail customers be unable to make payments on existing loans provided by the Group, maintain their
deposit accounts or experience a significantly decreased appetite for new loan products and services due to a
decrease in consumer confidence and spending, late salary payments (including by state employers) or job loss
caused by the factors described above or other factors. The impact on retail customers’ ability to repay loans can
be observed in the Group’s expected credit losses (“ECL”) for loans and advances to individuals which stood at
N2,189 million in Stage 2 loans and 38,866 million in Stage 3 loans as at 30 June 2021. See “Selected Statistical
and Other Information—Loan portfolio” and “Selected Statistical and Other Information—Non-performing loans”
for further information. Any significant declines in retail deposits or substantial increases in retail loan defaults
could increase the Group’s liquidity risk, lower its credit quality and have a material adverse effect on the Group’s
business, results of operation and financial condition.

The Group recorded net impairment losses on loans and advances to customers of 391,797 million for the
six months ended 30 June 2021, as compared to N111,347 million and 386,136 million for the years ended
31 December 2020 and 31 December 2019. In Nigeria, the Group recorded net impairment losses on loans and
advances to customers of 362,369 million for the six months ended 30 June 2021, as compared to 362,322 million
for the year ended 31 December 2020 and 353,978 million for the year ended 31 December 2019. The Group’s
NPLs in Nigeria were N43,329 million, 39,650 million and ¥53,992 million as at 31 December 2020,
31 December 2019 and 31 December 2018, respectively. In light of the extent of its operations in Nigeria, the
Group will continue to be materially and adversely affected should the Nigerian economy continue to stagnate or
decline.

Global oil prices and oil production in Nigeria have had and will continue to have a significant impact on the
Group’s results of operation, financial condition and prospects

The oil and gas sector plays a central role in Nigeria’s economy, accounting for a substantial portion of export
earnings. During 2018, 2019 and 2020, the oil and gas sector accounted for approximately 8.6 per cent.,
8.8 per cent. and 8.2 per cent. of real GDP, respectively, and 81.8 per cent., 76.5 per cent. and 75.4 per cent. of
export earnings, respectively. The Federal Government’s revenues are also substantially dependent on oil sector
revenues, which arise from sales of crude oil and gas, royalties and taxes and fees. Government oil revenues
increased from ¥4,109.7 billion in 2017 to ¥5,546.6 billion in 2018, before decreasing to 35,536.7 billion and
N4,731.5 billion in 2019 and 2020, respectively. Given the dependence of the Nigerian economy on the oil and
gas sector, the Group’s results of operations and financial condition are materially impacted by world oil prices,
oil production in Nigeria, customers in the oil and gas sector and sectors linked to the performance of the oil and
gas sector.

Oil prices are subject to wide fluctuations in response to relatively minor changes (or expectations with respect to
potential changes) in the supply of, and demand for, oil, market uncertainty and a variety of additional factors that
are beyond the Group’s control. These factors include, but are not limited to, the impact of the COVID-19
pandemic, political conditions in the Middle East, Africa and other regions, internal and political decisions of the
Organisation of the Petroleum Exporting Countries (“OPEC”) and other oil producing nations as to whether to
decrease or increase production of crude oil, domestic and foreign supplies of oil, consumer demand, weather
conditions, domestic and foreign government regulations, transport costs, the price and availability of alternative
fuels and overall economic conditions. Such factors have led to significant fluctuations in world oil prices in recent
years. Given the significant contribution of oil revenues to GDP growth in Nigeria, a decline in oil prices might
lead to, or signal, weak performance of the Nigerian economy, including the possibility of worsening the economic
recession. The CBN directive issued in January 2019 that waived interest earned from 1 July 2017 to
31 December 2018 on loans from banks (including the Group) to obligors in the downstream oil and gas sector
increased the financial exposure of Nigerian banks (including the Group) to the downstream participants. These
participants had exposure to subsidy arrears due to them from the Federal Government and these subsidy arrears
exacerbated their financial condition, which has in turn had a negative financial impact on Nigerian banks,
including the Group. The Federal Government responded by issuing promissory notes for the payment of subsidy
debts, which matured in December 2019 but were used by the Group’s creditors to repay their outstanding loans.
These developments have impacted the amount of credit provisioning required by the Group, contributing to NPLs
in the oil and gas sector comprising 37 per cent. of the Group’s total NPLs as at 31 December 2020.

Further, in 2020, the Federal Government announced the removal of fuel subsidy through the implementation of
the market-based pricing regime for Premium Motor Spirit. The price of Premium Motor Spirit consequently
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moved up to N¥165.7/litre in December 2020 from ¥145.4/litre in December 2019. However, as oil prices surged
above U.S.$60/barrel in the first quarter of 2021, the Federal Government has been struggling to rally the support
of the labour unions in order to pass on the increase to consumers. This represents a downside risk to companies
within the downstream oil and gas sector as margins will struggle to improve in the absence of full deregulation of
the sector. This could have an adverse impact on the Group’s downstream oil and gas loan portfolio.

Weak oil production in Nigeria and significantly lower global oil prices, particularly in light of the Group’s
exposure to oil and gas sector customers, have adversely affected the Group’s credit quality and loan portfolio
growth. The Group’s NPLs to the oil and gas sector decreased from 340,831 million as at 31 December 2018 to
N32,010 million as at 30 June 2021. See “—The Group may experience credit default arising from adverse
changesin creditquality and recoverability of outstanding loan balances inherent to the Group ’s banking business,
which could impact its profitability”. The impact of continued weak or declining oil production or oil prices,
however, is not just limited to an adverse impact on the Group’s oil and gas customers, but has also adversely
impacted the performance of the Group’s customers in those sectors whose performance is linked with that of the
oil and gas sector. These include the public sector, the manufacturing and construction sector (where demand for
services s linked with the oil and gas sector) and the consumer sector, which is dependent on consumer confidence,
employment rates and the performance of the economy as a whole. See “Management’s Discussion and Analysis
of Results of Operations and Financial Condition—Significant factors affecting results of operations—Nigeria s
oil production and supply” and “Selected Statistical and Other Information—Non-performing loans—Distribution
of non-performing loans by sector”.

Additionally, high levels of disruptions resulting from militant activities, pipeline vandalism and oil theft in the
Niger Delta area have resulted in significant fluctuations in oil production in Nigeria. The outcome of such
disruptions may continue to have a material impact on Federal Government revenues from oil production, given
that most of Nigeria’s oil revenues come from oil produced in the Niger Delta region. For example, since 2016,
the Niger Delta Avengers militant group has carried out attacks in the Niger Delta on infrastructure belonging to
several international oil companies such as Shell, ENI and Chevron which has in some cases resulted in the
invocation of force majeure provisions under certain operating contracts. There may also be a loss of revenue
arising from the interruption of production operations and theft of crude oil from pipelines and tank farms.
According to the Nigerian National Petroleum Corporation (“NNPC”), a total of 546 instances of vandalism
incidents were recorded between April 2020 and April 2021. Militant and vandalism activities may continue or
increase from current levels and violence in the Niger Delta region may lead to significant disruptions in oil
production in future periods.

In addition, increased oil activity may create new conflicts between local communities and oil companies. In
March 2016, certain Niger Delta communities brought a court action against Royal Dutch Shell due to the damage
that farming and fishing communities had allegedly suffered as a result of repeated oil spills from pipelines.
In January 2021, the court granted its verdict in favour of the host communities, and ordered Royal Dutch Shell to
pay N45.9 billion as compensation to the Niger Delta community in Rivers State.

Another important factor currently affecting Nigeria’s oil and gas industry is the outbreak of COVID-19, which
led to the imposition of oil production limits by OPEC and other oil producing nations. As a result of these oil
production cuts, Nigeria’s oil production decreasedto 1.72 mb/d in the first quarter of 2021 from 2.07 mb/d in the
first quarter of 2020. The decline in oil production, as well as the restrictions related to COVID-19, contributed to
a weakened economic output by Nigeria in 2020. As at the date of this Base Prospectus, OPEC and other oil
producing nations are yet to fully lift their oil production limits, and oil production may not return to pre-COVID-
19 levels of approximately 2.0 mb/d.

In addition, many developed economies are actively seeking to develop alternative sources of renewable energy
and reduce their dependence on fossil fuels as a source of energy. Any long-term shift away from fossil fuels could
adversely affect oil prices and demand and the resulting oil revenue of Nigeria and the Nigerian economy in
general, and, as a result, have a material adverse effect on the Group’s business, results of operations and financial
condition.

As at 30 June 2021, the Group’s exposure to the oil and gas sector comprised 13.5 per cent. of its total loan
portfolio in Nigeria, and such sector remains sensitive to such fluctuations to price changes and production issues.
No assurances can be given that oil production or oil prices will not decline and have a material adverse effect on
the Nigerian economy as a whole, which could adversely impact the Group’s business and the Group’s customers.
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The impact of continued weak or declining oil production or oil prices may not just be limited to an adverse impact
on the Group’s oil and gas customers, but could adversely impact the performance of the Group’s customers in
those sectors whose performance is linked with that of the oil and gas sector. Any weakening of oil production and
oil prices is likely to further adversely affect the Group’s credit quality and loan portfolio growth, which may lead
to further increases in NPLs and loan impairment charges. The Group’s businesses, results of operations, financial
condition and/or prospects therefore remain exposed to the risk of any downturns in the oil and gas sector.

The Group is subject to foreign exchange risk and is particularly affected by changes in the value of the Naira
against other currencies

The Group is exposed to foreign exchange risk as a result of adverse movements in exchange rates, primarily
through its loan, investment securities and deposit portfolios that are denominated in foreign currencies.

Following strong recommendations by the IMF and the private sector, on 20 June 2016 the CBN abandoned its
previous policy of pegging the Naira to the U.S. dollar and reintroduced market-driven currency trading under a
flexible exchange rate system. On the day of the CBN’s announcement, the CBN official exchange rate for the
Naira fell approximately 42.2 per cent. in value, from ¥196.5 to the U.S. dollar to 3279.5. The Naira subsequently
stabilised, and was valued at N379.5, N360.5, and ¥N306.5 to the U.S.dollar as at 31 December 2020,
31 December 2019 and 31 December 2018, respectively. However, as a result of the impact of the COVID-19
pandemic, the Naira experienced a further devaluation, and the CBN exchange rate per U.S. dollar was ¥410.66
as at 30 June 2021. There can be no assurances that the Naira will not devalue further against the U.S. dollar or
other currencies. In March 2017, the CBN directed all banks to adopt certain measures aimed at facilitating and
expediting authorised retail sales of foreign currency. In April 2017, the CBN established a special foreign
exchange window dedicated to investors, exporters and end-users (the “I&E Window”). According to the CBN,
the I&E Window is expected to boost liquidity in the foreign exchange market and ensure timely execution and
settlement of eligible transactions. The exchange rate at I&E Window is determined and published by the FMDQ
on the basis of prevailing market circumstances, thus ensuring efficient and effective price discovery in the
Nigerian foreign exchange market. However, at the SMIS, the CBN auction foreign exchange to importers at rates
within a band determined by the CBN. Prior to July 2020, rates were set at a floor of 8¥360/U.S.$1 and a ceiling of
N385/U.S.$1 and bidders were expectedto bid within that range. The floor subsequently increasedto 3¥380/U.S.$1
in July 2020. The higher the bid the better the chances of getting foreign exchange. In May 2021, the CBN ceased
the publication of an exchange rate on its website in a bid to unify Nigeria’s foreign exchange rates; and effectively
adopted the NAFEX Rate as the exchange rate for its operations atthe SMIS and autonomous and interbank foreign
exchange market. As at 30 June 2021, the Bank uses the NAFEX Rate for its banking operations. While the Bank
primarily uses the NAFEX Rate to translate its balance sheet, its borrowers may choose or, due to a currency
shortage at a particular rate, be forced to use, any of the above mentioned exchange rates to obtain the necessary
currency to pay their debts. As the rates differ materially, the foreign exchange cost to the Bank’s borrowers could
also significantly vary each time they translate their loan payments. In 2020, foreign exchange liquidity challenges
resurfaced as a result of COVID-19 induced sharp decline in oil prices and decline in private capital inflows.
Turnover in the I&E Window fell by 45 per cent. to U.S.$145 million in 2020 from U.S.$263 million in 2019, and
further declined to an average of U.S.$79 million year to date in 2021, while the foreign exchange rate in the
segment weakened by 11.3 per cent. to ¥410 to the U.S. dollar. However, parallel market spread has widened as a
result of lack of flexibility in the pricing of the currency in the official segments, with the currency exchanging
within the range of 3490 to 3500 to the U.S. dollar within the segment. Following the CBN’s Monetary Policy
Committee meeting convened on 27 July 2021, the CBN decided against the further sales of foreign exchange to
bureaux de change, which contributed to the further adjustment of the Naira to the U.S. dollar to 3¥525/U.S.$1.

To that end, the Group’s customers may be subject to substantial foreign exchange risk, which indirectly affects
the Group’s credit risk profile. As at 30 June 2021, 30.5 per cent., 2.4 per cent. and 29.1 per cent. of the Group’s
net loans and advances, 2.5 per cent., 4.9 per cent. and 35.2 per cent. of the Group’s investment securities and
18.9 per cent., 3.3 per cent. and 26.9 per cent. of the Group’s deposits were denominated in U.S. dollars, Ghanaian
cedi and West African or Central African CFA franc, respectively. Any significant further decline in the value of
the Naira may also result in borrowers being unable to repay foreign currency denominated loans. The Group is
also exposed to increased costs from foreign exchange-related contracts and other operating expenses, and acts as
an intermediary in foreign exchange transactions between centraland commercial banks. Although the Group has
entered into derivative contracts, including cross-currency linked forward contracts and swaps, to hedge against
the mismatches in the foreign currency structure of its on-balance sheet assets and liabilities, these measures may
not adequately protect the Group from the effect of exchange rate fluctuations or may limit any benefit that the
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Group might otherwise receive from favourable movements in exchange rates. Any such fluctuations in the value
of the Naira against foreign currencies may have a material adverse effect on the Group’s business, financial
condition and results of operation.

The Group is also subject to translation risk, which can result in the Group’s reported gross revenue, assets and
liabilities being significantly affected by changes in the value of the Naira, its financial presentation currency,
against foreign currencies. Assets and liabilities originally denominated in foreign currencies are translated into
Naira at the relevant balance sheet date. Foreign exchange gains and losses resulting from the settlement of such
transactions and from the translation at period-end exchange rates of assets and liabilities denominated in foreign
currencies are recognised in the Group’s income statement. Having a significant net foreign currency balance sheet
position tends to result in foreign exchange translation gains when the Naira depreciates against such foreign
currencies and in foreign exchange translation losses when the Naira appreciates against such foreign currencies
in nominal terms. Any gains and losses arising from such translations are reflectedin the Group’s income statement
as foreign translation gains less losses. As a result, the Group’s reported income is affected by changes in the value
of the Naira with respect to foreign currencies. As at 30 June 2021, the gap between the Group’s non-Naira
denominated assets and labilities was a long position of ¥158.9 billion. See “Management’s Discussion and
Analysis of Results of Operations and Financial Condition—Significant factors affecting results of operations—
Changesin the value of the Naira against other currencies”.

The Group has experienced material declines in assetquality following the Naira depreciation, which has impacted
the capacity of certain borrowers who are reliant on foreign currency to meet their obligations under their loan
agreements with the Group. The Group’s cost of risk was 0.8 per cent. for the year ended 31 December 2020
compared to 0.7 per cent. and 0.2 per cent. for the years ended 31 December 2019 and 31 December 2018 as the
Group has had to take additional impairment charges as a result of increase in Naira value of foreign currency
loans as well as due to the impact of the Naira’s devaluation on certain sectors of the economy (especially the oil
and gas industry, commerce and manufacturing), particularly in light of the impact of COVID-19. The
consequential slowdown in the Nigerian economy has also forced the Group to decelerate the growth of its loan
portfolio in Nigeria. The Naira depreciation has also increased the value of the Group’s U.S. dollar risk-weighted
assets and put pressure on the Group’s capital ratios.

The Group may continue to experience declines in its asset quality should the value of the Naira continue to
depreciate or remain depressed, as a significant percentage of the Group’s loan portfolio is denominated in
U.S. dollars. Such fluctuations may also affect the Group’s ability to comply with its loan covenants. Some of the
Group’s existing customers may also have difficulty repaying their U.S. dollar denominated debt. As such, any
further significant fluctuations in the Naira against such foreign currencies could have a material adverse effect on
the Group’s financial condition, liquidity and/or results of operations.

The Group may be increasingly affected by political or economic instability and adverse business conditions in
the African markets outside of Nigeria where the Group has operations

The Group’s operations in 19 other African countries (excluding Nigeria) represent a significant and increasing
proportion of the Group’s asset base. The Group’s gross loans and advances to customers from its non-Nigerian
African subsidiaries as at 30 June 2021 amounted to 3¥829,620 million, representing 29.8 per cent. of the Group’s
gross loans and advances, compared to 854,898 million or 32.5 per cent. of gross loans and advances as at
31 December 2020, and 3625,100 million or 27.3 per cent. of gross loans and advances as at 31 December 2019.

As the Group’s presentation currency is the Naira, any significant change in the value of the Naira relative to the
currencies of other African countries in which the Group has operations will impact the Group’s financial results.
See “—The Group is subject to foreign exchange risk and is particularly affected by changes in the value of the
Naira against other currencies.”

Asthe contribution of the Group’s non-Nigerian business continues to grow, the Group will become more sensitive
to the varying social, political, economic and financial developments affecting the African countries where the
Group does business. The Group’s pan-African business model also results in a greater burden of regulatory
management and compliance than if it operatedin a single jurisdiction. See “—The Group operatesin an uncertain
regulatory environment in the African jurisdictions in which it has operations and recent changes to and by the
CBN and other African banking regulators may have a material adverse effect onthe Group.”
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African economies have historically experienced significant volatility characterised by slow or negative growth,
significant inflation, weak fiscal and monetary policies, low foreign currency reserves, high external debts,
currency depreciation, political uncertainty, declining investments, government and private sector debt defaults,
high taxes, nationalisation issues, skilled labour shortages, inadequate legislation and bureaucratic red tape. In
addition, Africaneconomies are often overly dependent on commodity exports. For example, Ghana’s economy is
highly dependent on oil, gold and cocoa exports, Mozambique’s economy is highly dependent on aluminium
production, Tanzania’s economy is highly dependent on gold mining and on other rare metals and Zambia’s
economy is particularly dependent on copper mining. As a result, African economies are highly susceptible to
global economic changes, such as fluctuations in commodity prices, U.S. dollar interest and exchange rate
movements and the demand for primary commodities by developed and emerging market economies.

Adverse recent trends in global commodity prices have put a strain on the fiscal position and balance of payments
of African economies that are heavily dependent on commodity exports. A depreciation of the local currencies of
African countries and shortage of availability of foreign currency put pressure on the Group’s borrowers that eam
local currency cash flows and negatively impacted their ability to service their obligations to the Group, which in
turn had a material adverse effect on the Group’s credit quality.

In addition, certain emerging market economies have been, and may continue to be, adversely affected by market
downturns and economic slowdowns elsewhere in the world. For example, the growth of the Chinese economy has
slowed down in recent years, particularly in 2020 during the onset of COVID-19, which has corresponded with a
reduction in Chinese investment in Africa and demand for African commodities exports. As has happened in the
past, financial issues outside countries with emerging or developing economies or an increase in the perceived
risks associated with investing in such economies could dampen foreign investment in, and adversely affect the
economies of, these countries. Disruptions in the international capital markets could lead to reduced liquidity and
increased credit risk premiums for certain market participants and could result in a reduction of available financing.
Entities located in the countries in which the Group has operations may be particularly susceptible to these
disruptions and reductions in the availability of credit or increases in financing costs, which could result in their
experiencing financial difficulty. The results of a market downturn in Africa generally, or in certain of the countries
in Africa in which the Group has operations, could have a material adverse effect on the Group’s business, results
of operations, financial condition and/or prospects.

Any failure to manage growth effectively in the Group ’s pan-African banking network may adversely affect the
Group ’s business

The substantial infrastructure investments taking place across Africa, together with the Group’s extensive pan-
African banking network across 20 African countries, create substantial opportunities for the Group. In particular,
the Group aims to replicate the market share gains of its subsidiaries in Ghana, Senegal and Cameroon in other
jurisdictions and increase the contribution of its African subsidiaries to its overall profits. The Group’s business in
Africa (excluding Nigeria and the rest of world) accounted for 44.9 per cent. of the Group’s total revenue for the
six months ended 30 June 2021, an increase from 37.4 per cent. and 28.4 per cent. of total revenues for the years
ended 31 December 2020 and 31 December 2019, respectively. In the long-term, the Group aims to retain the
contribution of its African banking network (excluding Nigeria) at 50 per cent. of its earnings and profits.

The Group’s growth across Africa has thus far required significant managerial and operational resources. Cultural,
linguistic and regulatory differences, as well as variations in the degree of banking sector penetration, across each
of the Group’s African subsidiaries have increased the overall complexity of the Group’s business, and such
complexities are expected to increase as the Group’s banking business in Africa expands. As the Group’s loan and
deposit portfolios and business grows in Africa, the Group will needto obtain new resources, particularly personnel
and upgraded information technology infrastructure, to manage the growth and to control the credit quality of the
Group’s overall loan book. This investment in resources, personnel and infrastructure will remain challenging
given the different levels of economic development, political stability and banking sector penetration in the various
African countries where the Group has operations.

If the Group fails to manage its growth across Africa successfully, this could have a material adverse effect on the
Group’s business, results of operations, financial condition and/or prospects.
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The Group operates in an uncertain regulatory environment in the African jurisdictions in which it has
operations and recent changes to and by the CBN and other African banking regulators may have a material
adverse effect on the Group

The Group’s pan-African business model creates an increased burden of regulatory management and compliance
than if it operated in a single jurisdiction. The Group’s operations are subject to regulation by various government
and banking authorities in the jurisdictions in which it operates, and it must comply with these regulatory
requirements in order to obtain, maintain and renew operating licences and permits. Changes in the nature of the
regulatory requirements applicable to subsidiaries in any jurisdiction in which the Group operates could limit the
Group’s ability to execute its strategy and could adversely affect existing business and results of operations.

Regulatory obligations require a commitment of resources. The Group’s ability to comply with applicable laws,
rules and regulations is largely dependent on its establishment and maintenance of compliance, control and
reporting systems, as well as its ability to attract and retain qualified compliance and other risk management
personnel. If it fails to maintain such compliance and reporting systems, or fails to attract and retain personnel who
are capable of designing and operating such systems, this will increase the likelihood that the Group may breach
applicable laws and regulations, exposing it to the risk of civil litigation and investigations by regulatory agencies.
Similarly, any failure of commercial management to understand and act upon applicable laws and regulations
would present a similar risk.

The requirements imposed by the regulators are designed to ensure the integrity of the financial markets and to
protect customers and other third parties who deal with the Group and are not designed to protect the Group’s
shareholders or investors. Consequently, these regulations can serve to limit the Group’s flexibility regarding
capital structure. Customer protection and market conduct requirements may also limit the scope of the Group’s
activities, or increase the costs of carrying out its business. In recent years, a number of banking regulators in sub-
Saharan Africa have tightened the regulatory frameworks within which the Group conducts its businesses. These
measures have included increasing the amounts of the minimum regulatory capital the banks are required to
maintain, increasing cash reserve ratios on public sector deposits, increasing the risk weighting of loans to selected
public sector borrowers, reducing fees chargeable to customers and introducing a floor on savings deposits. For
example, in the Democratic Republic of Congo, the financial regulators have increased the minimum capital
requirement to U.S.$50 million effective 1 January 2022 as compared to the current requirement of U.S.$30
million.

There have also been a series of regulatory measures from the CBN and/or the Federal Government which have
had a material impact on the Group’s result of operations and financial condition. See “Management’s Discussion
and Analysis of Results of Operations and Financial Condition—Significant factors affecting results of
operations—Banking regulation” for further information.

The Group is also required to contribute to a sinking fund to cover any net deficits incurred by AMCON. On this
basis, each Nigerian bank is currently required to contribute to the sinking fund an amount equal to 0.5 per cent
of its total assets as of 31 December each year, in respect of the immediately preceding financial year, and an
additional charge of 0.5 per cent. of one-third of the amount of eachbanks off-balance sheet liabilities. The Group’s
contribution to (AMCON) banking sector resolution costs as at 30 June 2021 was N28 billion. Any increase in
such charge would likely have a negative impact on the Group’s profitability.

These regulatory changes, and any future regulatory changes introduced by the CBN or other African banking
regulators in jurisdictions where the Group has operations, create anuncertain regulatory environment which could
increase the Group’s costs, decrease the Group’s financial and operational flexibility, or otherwise have a material
adverse effect on the Group’s business, results of operations, financial condition and/or prospects. See “The
Nigerian Banking Sector”.

Capital adequacy requirements in Nigeria and other African countries differ from international standards and
each member of the Group may face difficulties meeting such capital adequacy requirements

The Group’s risk-weighted capital adequacy ratio was 23.9 per cent. as at 30 June 2021, 22.4 per cent. as at 31
December 2020, and 24.2 per cent. as at 31 December 2019. There can be no assurance that the banking regulators
in the African jurisdictions in which each member of the Group has operations will not further amend or raise the
capital requirements applicable to each member of the Group in the relevant jurisdiction and if the Group requires
additional capital in the future, the Group may not be able to obtain this capital on favourable terms, in atimely
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manner or atall. The Group’s capital adequacy could decline as a result of various factors, such as a decline in the
quality of the Group’s credit portfolio or exchange rate movements.

In Nigeria, for example, the capital adequacy requirements differ from those in more developed regulatory
jurisdictions and the requirements are not as stringent as the guidelines issued by the Bank for International
Settlements (the “BI1S”). The BIS Basel Committee on Banking Supervision (the “Basel Committee”)
recommends a minimum risk-based capital adequacy ratio of 8.0 per cent., calculated in accordance with the
International Regulatory Framework for Banks (“Basel 1117). By a circular dated 2 September 2021 to deposit
money banks (the “CBN Basel I11 Circular”), the CBN released guidelines (the “CBN Basel 111 Guidelines”) on
the implementation of Basellll, stating that the implementation of Basellll through such CBN Basellll Guidelines
will commence with effect from November 2021 in parallel with existing Basel 11 guidelines in Nigeria for an
initial period of six months, which may be extended by another three months subject to the milestones achieved in
line with supervisory expectations. It is expected that during the parallel run, the Basel 1l guidelines will operate
concurrently alongside the existing Basel Il guidelines and then, subject to the successful conclusion of the parallel
run, the CBN Basel 11 Guidelines will become fully effective and replace the Basel Il guidelines. Upon becoming
effective, the implementation of Basel 111 may result in a need for further actions by the Bank to meet any new
requirements, such as: increasing capital, reducing leverage and risk weighted assets, modifying legal entity
structure (including with regard to issuance and deployment of capital and funding for the Bank) and changing the
Bank’s business mix or exiting certain businesses and/or undertaking other actions to strengthen the Bank’s capital
position. See also “The Nigerian Banking Sector—Other policy and regulatory considerations” for information on
the implementation in Nigeria of the capital adequacy framework by the Basel Committee, which may differ in
material respects from the capital requirements as adopted by the Basel Committee. See “Asset, Liability and Risk
Management—Basel Il and Basel 111 Implementation”.

Under the CBN Scope, Conditions & Minimum Standards for Commercial Banks Regulations, key regulations
were passed such as the separation of non-core business lines from deposit-money commercial banking and
maintenance of a minimum paid-in share capital of 3¥25.0 billion for institutions granted a national banking licence
and N50.0 billion for institutions granted an international banking licence. In April 2020, the CBN issued
Monetary, Credit, Foreign Trade and Exchange Policy Guidelines for the 2020 and 2021 fiscal years, which will
continue to apply through 2021 unless the CBN indicates otherwise.

There can be no assurance that the CBN will not further amend or raise the capital requirements applicable to the
Bank and if the Bank requires additional capital in the future, the Bank may not be able to obtain this capital on
favourable terms, in atimely manner or atall. Asof 31 December 2020, the Bank’s risk-weighted capital adequacy
ratio was 22.4 per cent. (calculated on the basis of IFRS) whereas the CBN’s minimum requirement for banks in
Nigeria with international activities stood at 15 per cent. While the Bank’s risk-weighted capital adequacy ratio
currently exceeds the CBN’s minimum requirements, if the Bank fails to meet the capital adequacy requirements
in the future, the CBN may take certain actions, including restricting its asset growth, suspending all but its low
risk activities and imposing restrictions on the payment of dividends. The devaluation of the Bank’s foreign
currency loans could negatively affectthe Bank’s CAR. Failure of the Bank to comply with capital adequacy or
other ratios may also result in the revocation of the Bank’s licences and breach of loan covenants. These actions
could materially and adversely affect the Group’s business, results of operations, financial condition, and ability
to grow its loans to customers and other risk assets and/or prospects.

In addition, the CBN has previously prohibited Nigerian banks from using their capital to recapitalise foreign
subsidiaries, meaning that the Group risks having to raise external capital to recapitalise its foreign subsidiaries,
should the need arise. Conversely, if the CBN lowers minimum requirements, temporarily or permanently, in
response to industry-wide concerns, while the Group’s risk of not meeting the requirements would fall, there could
be other risks for the Group and the Nigerian banking sector as a whole. This could include the perception of
weakness in the international markets and reluctance to lend or place deposits with the banks as well as a decline
in the price of Notes issued under the Programme. Any failure by the Bank or the Group to comply with capital
adequacy or other ratios setby the CBN or other African regulators may also result in the revocation of the Group’s
licences in the relevant jurisdictions and breach of loan covenants. These actions could adversely impact the
Group’s ability to operate portions of its business, grow its loans to customers and other risk assets, or otherwise
materially adversely affect the Group’s business, results of operations, financial condition, and/or prospects.
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The Group may be sanctioned for non-compliance with regulations applicable to banks in Nigeria and other
African countries in which the Group operates

The Bank is subject to the risk of being sanctioned by the CBN for non-compliance with applicable regulations
including, for example, as a result of non-compliance with the ratios described in “—Capital adequacy
requirements in Nigeria and other African countries differ from international standards and each member of the
Group may face difficulties meeting capital adequacy requirements”. The Bank and the Group is subject to many
regulations, which in some cases maynot be clearly defined and may inadvertently contravene an extant provision,
in the relevant countries in which they operate. In Nigeria, the powers of the CBN under the laws and regulations
are extensive and include the power to take over the management of banks. The CBN has recently targeted Nigerian
banks who fail to comply with specific regulations issued by the CBN by taking action directly against senior
management. For example, in May 2017, the CBN barred the Bank and all but eight Nigerian banks from
participating in the weekly foreign exchange wholesale spot and forward interventions following complaints that
some deposit money banks have deliberately frustrated efforts by many small and medium-sized enterprises
(“SMEs”) to access foreign exchange through the medium created for the SMEs. Although the CBN subsequently
lifted the suspension of the Bank within 24 hours upon provision by the Bank of evidence of significant utilisation
of the funds allocated to it under the SME window, the Group may experience similar or more significant or
protracted issues in the future.

The Bank is also subject to the regulatory purview of certain regulators such as the Financial Reporting Council of
Nigeria (“FRCN”), whose role in the industry is yet to be agreed by industry participants. The FRCN was set up
to develop and publish accounting and financial reporting standards to be observed in the preparation of financial
statements of public interest entities in Nigeria, including the Bank. In the current environment of what the Bank
believes to be heightened scrutiny by regulators, the Group may be subject to similar investigation and disciplinary
action to those taken against other commercial banks by regulators, and such actions could have a material adverse
effect on the Group’s business, results of operations, financial condition and/or prospects.

The Group relieson short-term deposits as its primary source of funding and is further exposed to liquidity risks
due to maturity mismatches, which may result in the Group being unable to meet its liabilities as they fall due

The Group has historically relied on corporate and retail depositors to meet its funding needs as access to other
funding sources, including the capital markets, has been limited. As at 30 June 2021, 31 December 2020 and
31 December 2019, the Group’s low-cost deposits (comprised of current deposits and savings deposits) accounted
for 84.3 per cent., 81.8 percent. and 73.5 per cent. of total deposits from customers, respectively. Nigerian
depositors (and depositors in other African countries where the Group has operations) usually withdraw their
deposits on a frequent basis and are not typically in a position to place significant funds within the banking sector
on a long-term basis, and this trend was particularly evident following the economic impact of COVID-19.

Furthermore, a significant proportion of the Group’s deposit base has historically come from corporate or
commercial customers whose deposit sizes tend to fluctuate more frequently than for retail customers. Some of the
Group’s customers may exceed their own internal limits, and these customers may be required by their
management to withdraw some or all of their deposits from the Group. Most corporate deposits are susceptible to
interest rate fluctuations. This poses a risk to deposit stability as corporate clients are inclined to move their funds
depending on the interest rate offerings of commercial banks.

As at 30 June 2021, 89.4 per cent. of the gross nominal amount of the Group’s financial liabilities (comprising
deposits from banks, deposits from customers, lease liabilities, borrowings and other financial liabilities) were due
within ninety days (compared to 92.4 per cent. of the gross nominal amount of the Group’s financial liabilities as
at 31 December 2020), while 40.5 per cent. of the gross nominal amount of the Group’s financial assets
(comprising cash and balances, financial assets held for trading, loans and advances to customers and banks,
derivative assets, investment securities and other assets) had maturities of ninety days or less (compared to
45.5 per cent. of the gross nominal amount of the Group’s financial assets as at 31 December 2020). See Note 4.3
of the H1 Financial Statements for additional information.

No assurance can be given that the Group will be able to maintain its existing level of deposits without increasing
its cost of funding, particularly as the Nigerian banking sector, and banking sectors in other African countries,
become more competitive. If a substantial portion of the Group’s depositors withdraw their demand deposits, or
do not roll over their term deposits upon maturity, the Group may need to seek more expensive sources of funding
to meet its funding requirements, and the Group may not be able to obtain additional funding on commercially
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reasonable terms as and when required. Inaddition, there are limited opportunities in Nigeria (and in other African
countries where the Group has operations) for banks to sell or factor assets other than those that are highly liquid,
such as government securities. Decreases in corporate deposits and/or unexpected withdrawals of retail deposits
may result in liquidity gaps that the Group would need to cover or that the Group may not be able to cover any
such liquidity gaps in a timely or cost effective manner.

A deterioration of the Nigerian economy, or in the economies of other African countries where the Group has
operations, an inability to access alternative sources of funds in the international capital, syndicated loan and
interbank markets, significant withdrawals of corporate and retail deposits and/or continued mismatches between
the Group’s assets and liabilities may, together or separately, have a material adverse effect on the Group’s
business, results of operations, financial condition and/or prospects.

The Group’s investment portfolio is concentrated in Government Bonds and decline in yields on Government
Bonds has had and may continue to have an adverse impact on the Group

The Group’s investment portfolio (consisting of non-pledged trading assets, pledged assets, and investment
securities) constituted 35.8 per cent. of total assets, or 32,978,360 million, as at 30 June 2021, compared to
34.7 per cent. of total assets, or 382,673,732 million, as at 31 December 2020 and 29.8 per cent. of total assets, or
N1,673,938 million, as at 31 December 2019. Sovereign treasury bills and government bonds issued by Nigeria
and other African countries where the Group has operations (the “Government Bonds”) representa significant
portion of the Group’s investment portfolio.

In 2020, the Group’s average yield on Government Bonds was 9.8 per cent. compared to 10.8 per cent. in 2019,
and this decline was primarily attributable to the downturn of global and domestic economic activities as a result
of COVID-19 and fluctuations in the prices of oil and gas. Inrecent years, however, Government Bonds have been
on a steady decline with rates in Nigeria, for example, reaching as low as 1.15 per cent. in August 2020 compared
to a high of 17.1 percent. in 2019. The average rate on such Government Bonds as at 30 June 2021 was
3.5 per cent. The sharp decrease in interest rates was largely due to the Federal Government’s focus on the LDR
of commercial banks with a view to stimulating the economy by ensuring financial institutions focus on growing
credit rather than investing in Government Bonds, which consequently impacted the Group’s income due to the
reductions in the yields of such instruments. The Group remains exposed to Government Bonds which, as at
30 June 2021, comprised 25.6 per cent. of the Group’s investment portfolio as compared to 22.6 per cent. as at
31 December 2020 and 20.2 per cent. as at 31 December 2019. In the event of any new or continued decreases in
interest rates on Government Bonds or a default by the Federal Government or another African government to
which the Group has significant exposure (such as Ghana and the WAEMU region), the income derived from the
Government Bonds held by the Group may decline. Such events, or some other interruption in the market for
Government Bonds, could have a material adverse effect on the Group’s business, results of operations, financial
condition and/or prospects.

The Group’s loan portfolio and deposit base are concentrated

As at 30 June 2021, 31 December 2020 and 31 December 2019, the Group’s top 20 borrowers comprised
35.5 per cent., 29.6 per cent. and 35.0 per cent. of its gross loan portfolio, respectively, and 135.9 per cent.,
112.3 per cent. and 125.6 per cent. of its shareholders’ equity, respectively. As at 30 June 2021, 35.2 per cent. of
the Group’s total loans were denominated in foreign currencies (primarily U.S. dollars), of which its top 20
borrowers accounted for 28.0 per cent. Any impairment in the ability of any of the Group’s significant borrower
groups, which include the oil and gas, manufacturing and power and energy sectors (comprising 13.5 per cent.,
12.9 per cent. and 9.4 per cent., respectively, of the Group’s loan portfolio as at 30 June 2021), to service or repay
their obligations could have a material adverse effect on the Group’s business, financial condition, results of
operations and/or prospects. The Group will require continued emphasis on credit quality and the continued
development of credit managementand credit control systems to monitor this credit exposure; the failure to monitor
and manage credit quality could have a material adverse effect on the Group’s business, results of operations,
financial condition and/or prospects. In addition, if the Group fails to conduct periodic stress tests of its major
credit risk concentrations in compliance with prudential regulations for Deposit Money Banks in Nigeria issued
by the CBN in May 2010 to ensure a stable, safe and sound banking sector and the financial systemas a whole (the
“CBN Prudential Guidelines™), or any other applicable prudential guidelines established by banking regulators
in the African jurisdictions where the Group has operations, it may not be able to identify and respond to potential
changes in market conditions in a timely manner, which could adversely affect the Group’s business, results of
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operations, financial condition and/or prospects. The CBN has recently issued the “Monetary, Credit, Foreign
Trade and Exchange Policy Guidelines for Fiscal Years 2020/2021”, which state that the CBN Prudential
Guidelines shall continue to apply through 2021. See “Management’s Discussion and Analysis of Results of
Operations and Financial Condition—Funding and liquidity” and “Asset, Liability and Risk Management”.

As at 30 June 2021, 31 December 2020 and 31 December 2019, the Group’s 20 largest depositors accounted for
7.2 per cent., 7.6 per cent.and 8.5 per cent. of total deposits, respectively. As at 30 June 2021, 17.8 per cent. of the
Group’s total deposits were denominated in foreign currencies (primarily U.S. dollars), of which its 20 largest
depositors accounted for 18.8 per cent. Failure to diversify or otherwise reduce the concentration in the Group’s
deposit base, or to attract low-cost deposits, could expose the Group to increased liquidity risk, which could in turn
result in increased costs of borrowing and a potential constraint on growth. See “—The Group relies on short-term
deposits as its primary source of funding and is further exposed to liquidity risks due to maturity mismatches,
which may resultin the Group being unable to meet its liabilities as they fall due”. Any increase in borrowing
costs could have a material adverse effect on the Group’s business, results of operations, financial condition and/or
prospects.

The Group may experience credit default arising from adverse changes in credit quality and recoverability of
outstanding loan balances inherent to the Group ’s banking business

The Group’s business is subject to inherent risks concerning the credit quality of borrowers and counterparties
which have affected,and are expectedto continue to affect, the value of the Group’s assets, particularly if economic
conditions deteriorate in Nigeria or other African countries where the Group has banking operations.

Changes in the credit quality of the Group’s customers and counterparties arising from the individual circumstances
of such customers or systemic risks in both the Nigerian and global financial system (and the financial systems of
other African countries where the Group operates) can negatively affect the value of the Group’s assets. Such risks
could also result in increased unemployment, reduced corporate liquidity and profitability, increased corporate
insolvencies and the inability of individuals to service their personal debt, which would negatively affect the
Nigerian banking sector and the banking sectors of other African countries in which the Group has operations. In
addition to an increased loan portfolio, factors which may contribute to an increase in the total amount of the
Group’s NPLs or the Group’s NPLs as a percentage of total loans include generally any slowdown in the Nigerian
economy (or in the economies of other African countries where the Group has operations), general security
concerns in such countries, or other political issues, a significant decline in oil prices or a slowdown in particular
industries served by the Group as well as a reduced ability of existing customers to pay their foreign currency
denominated debt due to the Naira depreciation and/or devaluation. See “—The Group sbusiness and operations,
a significant portion of which are located in Nigeria, are highly dependent on the health of the Nigerian economy”
and “—Global oil prices and oil production in Nigeria have had, and will continue to have, a significant impact
on the Group ’s results of operation, financial condition and prospects”. Government policies and economic
changes which adversely affect sectors to which the Group has significant exposure may contribute to the amount
of the Group’s NPLs, and any such increase may impact the Group’s ability to comply with its loan covenants.

The Group’s gross loans and advances to customers was ¥N2,726,353 million as at 30 June 2021,
N2,666,322 million as at 31 December 2020 and ¥2,147,283 million as at 31 December 2019. The increase over
the period was largely as a result of the Group’s growth strategy, as well as emerging lending opportunities in
certain sectors of the economies where the Group has banking operations. According to data from the CBN, the
Nigerian banking industry’s NPLs, as a proportion of total loans, declined to 6.0 per cent. as at 31 December 2020,
6.1 per cent. from 31 December 2019 and 11.6 per cent. as at 31 December 2018. The Group’s NPLs as at
30 June 2021 stood at¥100,062 million, representing 3.5 per cent. of total gross loans and advances compared to
N128,801 million, representing 4.9 per cent. of total gross loans and advances as at 31 December 2020 and
N114,003 million, representing 5.1 per cent. of total gross loans and advances as at 31 December 2019. In the
future, the Group may not be able to maintain a stable or decreasing trend in its NPLs as a proportion of its total
loan portfolio.

The Group does not classify as NPLs loans which have been restructured, given that such loans meet the criteria
for restructuring. Furthermore, due to the size of the loans to certain corporate customers, a single default by a
large corporate borrower could significantly impact the Group’s NPL ratio. For information on the Group’s NPLs,
see “Selected Statistical and Other Information.” The Group’s impairment coverage ratio was 97 per cent
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(excluding regulatory risk reserves) and 157 per cent. (including regulatory risk reserves) in each case as at
30 June 2021.

Anincrease in the overall level of lending could increase the credit risk of the Group. In particular, retail and small
commercial banking customers typically have less financial strength than large companies, and as the Group’s
retail and small enterprises business expands, negative developments in the Nigerian economy (or in the economies
of other African countries where the Group has operations) could affect these borrowers more significantly than
large companies. For example, the Group recorded an impairment charge for credit losses on financial assets of
N4,137 million for the six months ended 30 June 2021 as compared to ¥7,807 million for the six months ended
30 June 2020, and an impairment charge for credit losses on loans of 22,443 million for the year ended
31 December 2020 as compared to 316,336 million for the year ended 31 December 2019, which in eachcase was
driven, in part, by the Group’s increased exposure to retail customers and the impact of COVID-19 on its
customers.

Furthermore, the availability of accurate, up-to-date and comprehensive financial information and general credit
information on which to base credit decisions is more limited for retail and small commercial banking customers
than for large corporate clients. As a result, the Group may be unable to evaluate correctly the current financial
condition of each prospective retail or small commercial borrower and to determine their creditworthiness. This
could result in higher levels of NPLs, and as a result, higher levels of provisioning.

As at 30 June 2021, the largest components of the Group’s NPLs were the oil and gas sector (accounting for
32.0 per cent.) and the general sector (accounting for 24.8 per cent.), and such sectors comprised 13.5 per cent. and
5.3 per cent., respectively, of the Group’s gross loans and advances to customers as at that date. See “— Global oll
prices and oil productionin Nigeria have had, and will continue to have, a significant impact on the Group s
results of operation, financial condition and prospects”. The Group’s NPLs were also concentrated among a small
number of borrowers, with the 20 largest NPLs accounting for 45.2 per cent. of total NPLs as at 30 June 2021.

Any significant increase in credit exposure will require continued emphasis by the Group on credit quality, the
appropriateness of its provisioning levels and the continued development of financial and management control.
Failure to successfully manage growth and development and to maintain the quality of its assets could have a
material adverse effect onthe Group’s business, results of operations, financial condition and/or prospects.

The Group’s net interest margin may be under pressure due to Government monetary policies and the Nigerian
banking sector environment

The banking industry in Nigeria has become increasingly competitive, which has resulted in increasing pressure
on interest rates charged by the Bank on loans and deposits, particularly in the corporate segment, as the Group
competes for business. The Group’s net interest margin (defined as net interest income divided by daily average
interest-earning assets) was 5.8 per cent. for the six months ended 30 June 2021, as compared to 5.3 per cent. for
the six months ended 30 June 2020, 5.5 per cent. for the year ended 31 December 2020 and 6.0 per cent. for the
year ended 31 December 2019, respectively. There is no assurance that the Group will be able to maintain net
interest margins at similar rates in the future.

Additionally, the Federal Government has implemented several policies that have resulted in a decrease in interest
income of Nigerian banks. The CBN’s MPR serves as an indicative rate for transactions in the interbank money
market, as well as other market rates. Increases in the MPR cause increases in the cost of borrowing and therefore
may have a negative impact on the net interest rate margin. The CBN held the MPR constant at 14.0 per cent
throughout 2017 and 2018, but in March 2019 decreased it to 13.5 per cent. In a departure from past policy, during
the fourth quarter of 2019, the CBN began unwinding its balance sheet by electing to refrain from rolling over
maturing open market operation bills (“OMO Bills”). The CBN also passeda regulation excluding individuals and
domestic corporate investors from the primary and secondary markets for OMO Bills in order to drive domestic
interest rates lower, whilst maintaining higher rates for OMO Bills to attract foreign inflows. This resulted in excess
liquidity in the Nigerian economy and a significant decline in interest rates. The decrease in interest rates in the
fourth quarter of 2019, coupled with inflation levels of about 11.9 per cent. in December 2019, exerted increasing
pressure on the Group’s net interest margins. The CBN decreased the MPR to 12.5 per cent. in May 2020 due to
the impact of COVID-190n the Nigerian economy, and then further reduced it to 11.5 per cent. in September 2020,
where it remained as of the date of this Base Prospectus. The result of the lower interest rate environment is that
while the Bank’s cost of funds remained stable, the interest income it has earned on assets has declined, due to
repricing risk, thereby putting pressure on net interest margins. As a result, the Group’s investment in Government
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Bonds has followed a similar pattern. As at 31 December 2018, the Group held ¥413.6 billion of Government
Bonds which increased to 3¥617.4 billion as at 31 December 2020 and has further increased to 3736.5 billion as at
30 June 2021. Any prolonging or further reduction of the current low interest rates is likely to impact the Group’s
profit margins, and in turn have a material adverse impact on the Group’s business, results of operations, financial
condition and/or prospects.

In addition, as a result of the recent banking sector reforms, largely through the AMCON s purchase of NPLs in
the Nigerian banking sectors and subsequent recapitalisation of certain Nigerian banks (amongst which the Group
was not included), as well as increased levels of capital and availability of funding (such as the ability to access
the international capital markets), the banking industry in Nigeria has become increasingly competitive, which has
resulted in increasing pressure on the Group’s yields earned in the corporate segment as the Group competed for
business. For example, the Group’s net interest margin decreased to 5.8 per cent. as at 30 June 2021 due to the
lower interest rate environment, which was in part fuelled by higher effective CRR by the CBN. In the future, these
factors could materially and adversely affect the Nigerian banking industry as a whole and have a material adverse
effect on the Group’s business, results of operations, financial condition and/or prospects. For more information
on banking sector reforms in Nigeria, see ““—The Group operates in an uncertain regulatory environment in the
African jurisdictions in which it has operations and recent changes to and by the CBN and other African banking
regulators may have a material adverse effect on the Group™.

Changes ininterest rate levels may affect the value of the Group ’s assets that are sensitive to interest rate and
spread changes, as well as its net interest margins and borrowings costs

The Group is exposed to interest rate risk through the interest-bearing assets and liabilities in its investment
securities and banking books. Fluctuations in interest rates could adversely affect the Group’s operations and
financial condition in a number of different ways. An increase in interest rates generally may decrease the value
of the Group’s fixed-rate debt securities (primarily comprised of Government treasury bills and bonds) as well as
fixed-rate loans, and could raise the Group’s funding costs. In addition, an increase in interest rates may reduce
overall demand for new loans and increase the risk of customer default, while general volatility in interest rates
may result in a gap between the Group’s interest-rate sensitive assets and liabilities. This risk could be heightened
in the event of sudden large fluctuations or changes in interest rates in response to economic or other conditions,
such as the decrease in the MPR in July 2020 to 13.5 percent. in March2020 and a further decrease to
11.5 per cent. in September 2020. In 2020, both Ghana and Kenya recorded similar trends with decreased policy
interest rates in part as a result of the impact of COVID-19 and, as at the date of this Base Prospectus, such rates
stood at 13.5 per cent. and 7 per cent., respectively. Interest rates are sensitive to many factors beyond the Group’s
control, including the policies of central banks, such as the CBN (and other central banks of African countries
where the Group has operations), domestic and international economic conditions and political factors. There can
be no assurance that the Group will be able to protect itself from the adverse effects of future interest rate
fluctuations. The Group does not synthetically hedge against interest rate fluctuations but has put in place gap
limits in accordance with the Group’s risk appetite and historical understanding of the interest rate environment.
Any fluctuations in market interest rates, and the Group’s inability to monitor such fluctuations so as to respond in
atimely and cost effective manner, could lead to a reduction in net interest income and adversely affectthe Group’s
financial condition, results of operations and/or prospects.

The Bank’s cost of funds is also linked to certain interest rates set by the Federal Government. The Revised Guide
to Bank Charges provides that Nigerian savings accounts must earn interest ata minimum rate of 30 per cent. of
the MPR per annum. At the current MPR of 11.5 per cent., this translates to a minimum interest rate on savings
accounts of 4.1 per cent. per annum for the Bank. Changes in the MPR have had, and are expected to continue to
have, an impact on the Bank’s interest expense on savings accounts and may reduce the Group’s net interest
margin. See “—The Group ‘snet interest margin may be under pressure due to Government monetary policies and
the Nigerian banking sector environment” and “Nigerian Banking Sector—Monetary Policy.”

The Group’s operations remain subject to the risk of interest rate fluctuations to the extent that its interest rate risk
management procedures fail, its hedging activities are not successful or its interest earning assets and interest
bearing liabilities mature or re-price at different times or in differing amounts, among other things. These risks
impact both the earnings and the economic value of the Group which, if material, could have a material adverse
effect on the Group’s financial condition, liquidity, results of operations and/or prospects.
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The Group faces increased levels of competition in Nigerian and other African markets, which may negatively
affect the Group ’s prospects

Although the banking market in Africa is still underdeveloped and a significant proportion of the population
remains unbanked, competition in the Group’s key markets in Ghana, Senegal and Cameroon as well as Nigeria is
extensive. In recent years, many local banks and international banks with strong operations in Africa, such as
Ecobank Nigeria Limited, Zenith Bank Plc, Access Bank Pic and Guaranty Trust Bank Limited in Nigeria, and
Ecobank, GCB Bank Limited and Stanbic Bank in Ghana, have commenced expansion plans, increased their
product portfolio and tried to enhance quality of service. The Group’s ability to form aleading pan-African banking
group and to create leading banks in each of its principal target markets requires it to effectively compete with the
other main banks in the area and to differentiate from the competition, specifically in terms of quality,
capitalisation, business know-how and scope of business network as well as technology. Competitors may also
have more financial and management resources and better access to debt and equity capital markets. Failure of the
Group to effectively compete in its key markets could have a material adverse effecton its business, results of
operations, financial condition and/or prospects.

In particular, the Nigerian banking sector is undergoing a transformation which is expected to continue over the
next few years. In the aftermath of the global economic and financial crisis, the banking sector consolidation, aided
by AMCON and the CBN, has reduced the number of existing banks and is continuing to change the Nigerian
banking landscape. As at the date of this Base Prospectus, there are a total of 22 commercial deposit-taking banks
registered in Nigeria, and various international banks are increasing their presence in Nigeria and competing with
the Group for its corporate clients. AMCON’s divestment from the last of its three wholly-owned temporary banks
established pursuant to the provisions of the Nigeria Deposit Insurance Corporation Act, which AMCON expects
to complete in the short to medium-term, may also lead to further consolidation which would further increase
competition amongst commercial banks and in the retail banking business. The Group believes that in order to
meet the competition driven by a more concentrated Nigerian banking industry, it will be critical for the Group to
sustain its economies of scale, which enable it to effectively offer greater reach and financial capacity, like other
large commercial banks.

Additionally, the CBN has restricted exposure to certain investments by Nigerian banks, such as equity
investments, to 10.0 per cent. of paid-up capital and statutory reserves pursuant to the BOFIA, and loans to any
single borrower are limited to 20.0 per cent. of shareholders’ funds, thus making it potentially difficult for the
Group to make future loans or investments in Nigeria compared to banks with larger capital bases. In addition,
commercial banks like the Group are now restricted to only those equity investments permitted under the BOFIA
and the CBN regulations. The Group’s inability to continue to compete successfully in the competitive markets in
which it operates would have a material adverse effecton its business, financial condition, results of operations
and/or prospects.

The competitive landscape of Nigeria’s banking industry has also changed in recent years as a result of the entry
of various new participants. For example, pension funds have become an increasingly important source of debt
financing and, as at 31 December 2020, control almost ¥12.3 trillion of liquid assets and also benefit from income
tax exemptions that is not extended to traditional commercial bank lenders. Further, in October 2018, the CBN
began licensing companies such as pension funds, oil traders, microfinance banks, micro-lenders and
telecommunications companies, to facilitate high-volume low-value transactions in remittance services, micro-
savings and withdrawal services. The Nigerian banking industry has also observed the entry of payment service
banks following the CBN’s licensing of Hope PSB, 9PSB and Money Master in September 2019, which prompted
additional financial technology companies (“FinTech’) such as Flutterwave, Paystack, Opay, PiggyVest and
Interswitch to enter the market.

In 2017, the CBN banned banks from facilitating cryptocurrency-related transactions and, in February 2021, the
CBN ordered banks to identify persons and/or entities conducting transactions in cryptocurrencies or running
cryptocurrency exchanges and to ensure that such accounts are closed immediately. Despite the CBN ban, the U.S.
dollar value of cryptocurrencies received by Nigerian users has grown in 2020 and 2021 and estimates suggest that
of the top 10 countries for cryptocurrency trading volumes in 2020, Nigeria ranked third after the United States
and Russia, amounting to more than U.S.$400 million of transactions. As observed in global banking trends,
Nigeria’s banking industry remains susceptible to the rise of digital currencies which may induce consumers away
from traditional banking channels.
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Against this background, the Group’s growth depends on its ability to gain market share, extend its distribution
network, manage its cost base, access low cost deposits and grow quality risk assets,in order to allow it to maintain
strong levels of profitability and returns despite being required to hold higher levels of capital by the CBN. If the
Group is not able to sustain the profitability, economies of scale and financial capacity to enable it to compete with
other large Nigerian banks, the Group’s business, financial condition, results of operations and/or prospects may
be materially and adversely affected. See “Description of the Group—Competition”.

A decline in the value or the illiquidity of the collateral securing the Group ’s loans and difficulty in obtaining
and enforcing adequate security as collateral for the Group ’s loans may adversely affect its loan portfolio

Asat 30 June 2021, 91.7 per cent. of the Group’s total loan portfolio was securedby collateral such as real property,
land leasing rights, production equipment, vehicles and securities. Securing effective collateral over such assets
has limitations. For example, certain types of collateral securing the Group’s loans may be difficult to perfect,such
as mortgages, due to forged or incomplete documentation and regulatory changes. Downturns in the relevant
markets, or the lack of an existing market within Nigeria and/or any other countries in which the Group has
operations, or a general deterioration of economic conditions may result in declines in the value of collateral
securing a number of the Group’s loans to levels below the amounts of the outstanding principal and accrued
interest on those loans. If collateral values decline, asthey did during the global financial crisis, such collateral
values may not be sufficient to cover uncollectible amounts on the Group’s secured loans (including any NPLs)
which may require the Group to reclassify the relevant loans, establish additional loan loss expenses and increase
reserve requirements. Inability to recover the expected value of collateral may expose the Group to losses, which
may materially adversely affect the Group’s financial condition, results of operations and/or prospects.

If the Group enforces the security, for various reasons the realisable value from the security may be less than the
outstanding loan. Some secured loans, particularly those disbursed to retail customers, have lower recovery rates
on the collateral following a default in the loan, due to the types of collateral involved — generally consumer
products, such as appliances and cars, which are difficult to recover. Certain types of security are also difficult to
perfect such as mortgages, due to government bureaucracy, perfection costs and incomplete documentation.

Under the Nigerian land laws, the Group is required to obtain the consent of the Governor of the relevant state in
which real property collateral is situated or the consent of the minister in charge of lands in respect of lands
designated as federal lands in order to perfect its security in the property. The process of perfecting title to land is
bureaucratic and may delay or interfere with the Group’s ability to realise security for loans advanced. In addition,
the Nigerian judicial system is still developing and faces a number of challenges, which often result in delays in
the judicial process. Accordingly, there is a possibility that the Group’s loan portfolio may be affected by
challenges in realising security for loans due to inefficiencies in the judicial system.

Failure to obtain security with sufficient value, to adequately perfect security interests or to recover collateral held
for loans could have a material adverse effect on the Group’s business, results of operations, financial condition
and/or prospects.

The Group is subject to risks relating to its information technology systems and its ability to remain competitive
depends on its ability to upgrade such systems

The Group depends on its information technology systems to process a large number of transactions on an accurate
and timely basis, and to store and process substantially all of the Group’s business and operating data. The proper
functioning of the Group’s financial control, risk management, credit analysis and reporting, accounting, customer
service and other information technology systems (such asits electronic fraud monitoring and surveillance systems
and customer insurance programmes), as well as the communication networks between its branches and main data
processing centres, are critical to the Group’s business and ability to compete effectively.

Unlike banks in many other countries, the Group is unable to rely on state or utility providers of power and
telecommunication services for the quality and quantity of services it requires for its operations, and has to make
its own arrangements to augment power supply. In addition, limited national fibre optic coverage in Nigeria and
other African countries where the Group has operations makes reliance on technology used to transmit narrowband
data, such as (in Nigeria) the Very Small Aperture Terminal (“VVSAT”), mandatory in certain remote areas, which
may also be affected by occurrences of similar events. The proper functioning of the Group’s information
technology systems also depends on accurate and reliable data and other systeminputs, which are subject to human
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errors. Any failure or delay in recording or processing the Group’s transaction data could subject it to claims for
losses and regulatory fines and penalties.

The Group’s business activities would be materially disrupted if there were to be a partial or complete failure of
any of the Group’s material information technology systems or communications networks. Such failures can be
caused by a variety of factors, including natural disasters, extended power outages, computer viruses and other
types of cybersecurity incidents. Information security risks for large financial institutions have increased in recent
years, in part because of the proliferation of new technologies, the use of internet and telecommunications
technology and the increased sophistication and activities of organised criminals and hackers. Inaddition, to access
the Group’s products and services, customers may use personal smartphones, personal computers and other
computing devices, personal tablet computers and other mobile devices that are beyond the Group’s control
systems. The Group’s computer systems, software and networks may be vulnerable to unauthorised access, misuse,
denial-of-service attacks, ransomware attacks, phishing attacks (including Short Message Service (“SMS”)
phishing by which individuals or even organised groups send SMS or text messages to the Group’s customers to
obtain sensitive information or account credentials), computer viruses or other malicious code and other events
that could result in the unauthorised release, gathering, monitoring, misuse, loss or destruction of confidential
proprietary, sensitive, personal and other types of information of the Group, its employees, customers or third
parties or otherwise materially disrupt the Group’s or its customers’ or third parties’ network access or business
operations.

The Group’s ability to improve its business, results of operations and financial condition will depend in large part
on its ability to continue to improve and enhance the functionality, performance, reliability, design, security and
scalability of its technology platform. However, the Group may experience difficulties with software development
that could delay or prevent the development, introduction or implementation of new solutions and enhancements
to its technology platforms. Software development involves significant amounts of time and it can take months to
test new and upgraded solutions and integrate them into the Group’s systems. The Group must also continually
update, test and enhance its software and make sure that its technology platform operates effectively across
multiple devices, operating systems and internet browsers and subsidiaries as the Group expands. The continual
improvement and enhancement of the Group’s technology platform requires significant investment. The Group is
currently upgrading its cyber and IT infrastructure through several projects that are expected to be completed by
31 March 2022 (see “Description of the Group—ICT and Operations” for further information). In 2021, the IT
capital budget is %35.8 billion and the recurrent expenditure in the same year is expected to be ¥14.7 billion. To
the extent the Group is not able to improve and enhance the functionality, performance, reliability, design, security
and scalability of its technology platform, the Group’s business, results of operations and financial condition will
be adversely affected.

The Group and its customers have in the past been, and continue to be, subject to a range of cyber-attacks, such as
denial of service, malware and phishing and the Group has experienced fraudulent SMS accounts. Cyber-attacks
could give rise to the loss of significant amounts of customer data and other sensitive information, as well as
significant levels of liquid assets (including cash). For example, in 2019, the Group’s servers were hacked and
N752 million was stolen from a customer account in the name of Flour Mills of Nigeria. Cyber-attacks could give
rise to the disablement of the Group’s information technology systems used to service the Group’s customers as a
result of ransomware or other attacks or incidents. As attempted attacks continue to evolve in scope and
sophistication, the Group may incur significant costs in its attempt to modify or enhance its protective measures
against such attacks, or to investigate or remediate any vulnerability or resulting breach, or in communicating
cyber-attacks to its customers. If the Group fails to effectively manage its cybersecurity risk, e.g. by failing to
update its systems and processes in response to new threats, this could harm its reputation and adversely affect its
operating results, financial condition and/or prospects through the payment of customer compensation, regulatory
penalties and fines and/or through the loss of assets. It is possible that the Group (or its third-party suppliers) may
not be able to anticipate or to implement effective measures to prevent or minimise damage that may be caused by
all information security threats, because the techniques used can be highly sophisticated, can evolve rapidly and
those that would perpetrate attacks can be well resourced.

Information security threats may also occur as a result of the Group’s size and role in the financial services industry,
its plans to continue to implement internet banking and mobile banking channel strategies and develop additional
remote connectivity solutions, and the threat of cyber-terrorism. An information security failure could have serious
consequences for the Group, including operational disruption, financial losses, a loss of customer or business
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opportunities, litigation, regulatory penalties or intervention, payment of ransoms, reputational damage, theft of
intellectual property and customer data.

The Group’s ability to remain competitive will, to a certain extent, depend on its ability to upgrade its information
technology systems on a timely and cost-effective basis. In addition, the information available to and received by
the Group through its existing information technology systems may not be timely or sufficient for the Group to
manage risks and plan for, and respond to, market changes and other developments in the current operating
environment. As additional information technology platforms are introduced, and become integral to the Group’s
product offering, unforeseen technical difficulties may cause disruption in the Group’s operations. There is no
assurance that the Group will implement these projects effectively or execute them efficiently, which could lead
to increased project costs, delays in the Group’s ability to comply with regulatory requirements, failure of the
Group’s information security controls or a decrease in the Group’s ability to service its customers. Any substantial
failure to improve or upgrade the Group’s information technology systems effectively or on a timely basis, or
failure to implement more efficient process automation, could materially and adversely affectthe Group’s business,
results of operations, financial condition and/or prospects.

The Group ’s risk managementand internal control policies and proceduresmay leave itexposedto unidentified
or unanticipated risks

The Group continues to develop its risk management policies and procedures, particularly in connection with
credit, market, liquidity, interest rate and operational risks in accordance with its Enterprise Risk Management
Policy (“ERM Policy”). Some of the Group’s methods of managing risk are based upon its use of observed
historical market behaviour. As a result, these methods may not predict future risk exposures, which could be
significantly greater than or different from what historical measures indicate. Other risk management methods
depend upon evaluation of information regarding the markets which the Group operates in, its clients or other
matters that are publicly available or otherwise accessible by the Group. Any failure in the Group’s risk
management techniques may have a material adverse effect on its business, results of operations, financial
condition and/or prospects.

The Group’s risk management and internal control policies and procedures may not adequately control, or protect
the Group against, all credit and other risks to which it is subject. Certain risks are unidentified or unforeseeable,
and could be greater than the Group’s empirical data would otherwise indicate. In addition, the Group cannot
guarantee that all of its staff will adhere to its risk management and internal control policies and procedures or that
Group’s internal control policies and procedures will be sufficient to protect the Group against employee
misconduct such as embezzlement. For example, in 2020, UBA Pensions Custodian Limited was subjected to a
fraudulent transfer of funds using forged manual transfer instructions received from cloned email addresses, which
was facilitated by certain Group employees whose employment was subsequently terminated following the
discovery of such fraud. Moreover, the Group’s growth and expansion into other African markets over the last
decade may affect its ability to implement and maintain stringent internal controls. The Group’s risk management
and internal control capabilities are also limited by the information, tools and technologies available to the Group.
Any material deficiency in its risk management or other internal control policies or procedures may expose the
Group to significant credit, liquidity, market or operational risk, which may in turn have a material adverse effect
on the Group’s business, results of operations, financial condition and/or prospects.

If the Group fails to receive or maintain licences required to conduct its operations, or if any existing licences
are revoked, its operations may be adversely affected

The Group holds banking licences in all 20 African countries in which it operates. The central bank of each
jurisdiction issuing a universal banking licence also supervises local banks operating under such banking licences
and may prescribe different business standards and minimum capitalisation requirements for operating subsidiaries
of the Group in that jurisdiction or subject to its regulatory authority. In recent years, regulators in the several
markets in which the Group operates, including the CBN, have implemented more stringent and burdensome
compliance requirements and controls for banks. Compliance with local controls may be onerous and it cannot be
assured that the operating subsidiaries and related companies of the Group will be able to retain their respective
banking licences or that they can continue to operate under their respective licences in the same way they have in
the past.

Banking and other operations performed by Nigerian banks in Nigeria require licences from the CBN. The CBN
has granted the Group its commercial banking licence with international authorisation. The Group has obtained all
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other licences in connection with its Nigerian banking operations, including banking operations involving foreign
currencies. In the event that the Bank’s CBN licence or other licence of any member of the Group is revoked, or
any member of the Group is required to apply for a new licence, the process could be burdensome and time-
consuming. Pursuant to the Regulation on Banking Activities and Ancillary Matters No. 3 of 2010 issued by the
CBN (the “CBN Regulations™), which repealed the Universal Banking Guidelines, every Nigerian bank that held
a universal banking licence was required to apply to the CBN to have its universal banking licence exchanged for
an appropriate licence to conduct banking business as one of the permitted types of banks in Nigeria (commercial,
merchant or specialised). The CBN may, at its discretion, impose additional requirements or deny any request by
the Bank for licences. Similar actions by the CBN could limit the Group’s operations or materially and adversely
affect its business, financial condition, results of operations and prospects.

In particular, the loss of its commercial banking licence, a breach of the terms of a general banking licence by the
Group or a failure to obtain such a licence in the future could result in the Group being unable to continue some or
all of its banking activities, being unable to expand its business internationally and being subject to penalties and
fines by the CBN or the regulator of the relevant jurisdiction. Any such failure could, in turn, have a material
adverse effect on the Group’s results of operations, financial condition and/or prospects.

The effect of the unsuccessful introduction of new products could result in the Group not being able to achieve
its intended results

As part of its strategy, the Group intends to increase its transaction banking income through enhanced service
offerings, such as e-banking products, and cross-selling initiatives and referrals. It also intends to leverage its pan-
African banking franchise further by providing cross-border transactional services and trade facilitation. Expansion
of the Group’s business activities (into new geographies or new market segments) or the introduction of new
products (e.g. franchised products or additional e-banking products) exposes the Group to a number of risks and
challenges, including the following:

o the Group may have limited or no experience in certain new business activities and may not compete
effectively in these areas;

o new business activities may not meet expectations for profitability;

° the Group may be unable to hire or retrain appropriate personnel who are able to conduct new business

activities; and

. the Group may fail to adequately develop and expand the capability of its risk management and information
technology systems to support a broader range of activities.

If the Group is not able to achieve the intended results in these new business areas, its business, results of
operations, financial condition and/or prospects may be materially and adversely affected. Inaddition, if the Group
fails to promptly identify and expand into new areas of business to meetthe increasing demand for certain products
and services, the Group may fail to maintain its market share or lose some of its existing customers to its
competitors. See “—The Group is subject to risks relating to its information technology systems and its ability to
remain competitive depends on its ability to upgrade such systems”, “Description of the Group—Strategy ”and
“Description of the Group—Distribution Channels—Digital Banking”.

The Group may notbe able to fully comply with anti-corruption regulations, which could resultin governmental
finds and a damaged reputation

The Group operates in countries and sectors known to experience corruption. While the Group is committed to
conducting business in a legal and ethical manner, there is a risk that its employees or agents may take actions that
would be prohibited by the U.S. Foreign Corrupt Practices Act, the United Kingdom Bribery Act 2010 (the
“Bribery Act”), any legislation promulgated pursuant to the 1997 Organisation for Economic Co-Operation and
Development (the “OECD”) Convention on Combating Bribery of Foreign Public Officials in International
Business Transactions, the Nigerian Corrupt Practices and Other Related Offences Act No. 5 of 2000 or other
applicable anti-corruption rules or regulations. These actions could result in monetary penalties against the Group
and could damage the Group’s reputation and, therefore, its ability to do business.

Similar to other financial institutions operating in jurisdictions known to experience corruption, the Group is unable
to ensure that its internal control policies and procedures will fully protect it from fraud, bribery or other criminal
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acts committed by its employees, and any such policies and procedures may not protectit from such acts committed
by its employees in the future. The Group maintains a system of controls designed to keep operational risk at
appropriate levels. However, the Group may still suffer losses or have its reputation affected as a result of any
failure of these controls to detect or contain operational risk in the future. For example, the controls in place may
not be sufficient to make out the “adequate procedures” defence under the Bribery Act. The Group also manages
its operational risk by obtaining outside insurance. However, the Group does not carry insurance coverage at levels
comparable to those customary in other countries with more developed markets. The inadequacy or a failure of the
Group’s internal processes or systems may result in unauthorised transactions and errors which may not be
detected. The Group’s insurance may not cover the Group’s losses from such transactions or errors, which may
have a material adverse effect on the Group’s financial condition, results of operations and/or prospects.

The Group may not be able to fully comply with anti-money laundering and anti-terrorism regulations, which
could result in governmental fines and a damaged reputation

The Group is required to comply with a variety of anti-money laundering, anti-terrorism laws and other regulations
in Nigeria as well as in other jurisdictions in which it has operations. However,the Group’s policies and procedures
aimed at detecting and preventing the use of its banking network for money laundering and terrorist activities may
not completely eliminate instances where the Group may be used by other parties to engage in money laundering
and other illegal or improper activities. The Group continues to face on-going risks relating to corruption and
potential money laundering schemes perpetrated by individuals and companies in Nigeria and other African
countries in which it has operations. To the extent the Group fails to fully comply with applicable laws and
regulations, the relevant government agencies to whom it reports have the power and authority to impose fines and
other penalties on the Group, including the suspension or removal of its banking licence. The Group’s business
and reputation could also suffer as a result of the imposition of any such penalties or any allegations relating
thereto, which could, in turn, have a material adverse effect on the Group’s financial condition, results of operations
and/or prospects. See “Description of the Group—Anti-Money Laundering”.

The Group’s inability to recruit and retain qualified personnel could have an adverse effect on its business

The Group’s success will depend, in part, on its ability to continue to recruit and retain qualified and experienced
banking and management personnel. The Group is likely to face challenges in recruiting and retaining qualified
personnel to run its business, as aresult of the shortage of qualified candidates in African countries with experience
in the banking industry. As a result, competition in the African banking industry for personnel is considerable.
Additionally, if the Group continues to grow at its current pace, it will continually need to increase the number of
employees. In order to recruit qualified and experienced employees and to minimise the likelihood of their
departure to other banks, the Group must provide attractive salary packages, awards and other incentives to
employees as well as provide training to its employees through a variety of in-house and external training
programmes. Recruiting and retaining qualified and experienced personnel could result in an increase in the
Group’s operating expenses which could result in a decrease inthe Group’s overall profitability.

The CBN Prudential Guidelines prescribe a maximum term of 10 years for chief executive officers of commercial
banks and prohibit such officers from qualifying for appointment in their former bank or subsidiaries of such bank
in any capacity until after three years following the expiration of their tenure as a chief executive officer. The
Group is in compliance with this directive, with its current Chief Executive Officer, Mr. Kennedy Uzoka, having
served for approximately five years as at the date of this Base Prospectus.

The Group’s failure to recruit, train and/or retain necessary personnel could have a material adverse effect on its
business, financial condition, results of operations and/or prospects. The Group is not insured against damage that
may be incurred in the event of the loss or dismissal of its key personnel.

The Group may not have adequate insurance to cover losses suffered as a result of deficiencies in its internal
control policies and procedures

There is a risk that the Group will not be able to ensure that its internal control policies and procedures will protect
it from fraud or other criminal acts committed by its employees. The Group maintains a system of controls designed
to keep operational risk at appropriate levels. These operational risks include loss arising from employee errors,
cash shortages, write-offs, income reversals, system failures, attempted fraud and forgeries security incident, fire,
attempted robbery/theft, power issues, IT issues/system downtime, information security, flood, medical
emergency, other emergencies, and other events that may disrupt the Group’s day-to-day business and operations.
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However, the Group may still suffer losses from any failure of these controls to detect or contain operational risk
in the future and the inadequacy or a failure of the Group’s internal processes or systems may result in unauthorised
transactions and errors which may not be detected. The Group also manages its operational risk by obtaining
insurance from external providers. Nevertheless, the Group’s insurance may not be sufficient to cover the Group’s
losses from all such transactions or errors which, in turn, may have a material adverse effect on the Group’s
business, results of operations and financial condition.

The Bank has significant off-balance sheet credit related commitments that may lead to potential losses

In the normal course of business, the Group conducts business involving acceptances, performance bonds and
indemnities. Contingent liabilities and commitments comprise acceptances, endorsements, guarantees and letters
of credit. These instruments involve varying degrees of credit risk and are not reflected in the balance sheet of the
Group. As at 30 June 2021, the Group had ¥1,347,545 million in off-balance sheet liabilities, compared to
N856,022 million as at 31 December 2020 and ¥643,526 million as at 31 December 2019.

All such credit related commitments are classified as off balance sheet items in the Group’s financial statements.
There can be no assurance that the Group’s credit procedures will be sufficient to protect the Bank from the actual
losses that the Group may potentially incur in the event of a default in any of its credit related commitments. The
Group does not create provisions for off balance sheet liabilities so long as they are performing. However, in the
event that an off balance sheet liability becomes non-performing the Group will take it on balance sheet and create
a provision. See “Management’s Discussion and Analysis of Results of Operations and Financial Condition—Off-
balance sheet arrangements”.

The Bank is subject to the Nigerian data protection laws and regulations

In the ordinary course of its operations, the Bank collects, stores and uses data that is protected by data protection
laws, as set out in the Nigeria Data Protection Regulation 2019 (the “NDPR”). The NDPR applies to all processing
of personal data, being any operation performed upon identifiable information of a natural person residing in
Nigeria or outside Nigeria being a Nigerian citizen. Breaches of the NDPR could result in criminal liability as well
as administrative fines of up to 310 million or 2 per cent. of an undertaking’s annual gross revenue of the financial
year preceding the breach, whichever is the higher. As at the date of this Base Prospectus, the Bank has completed
the process of adapting to the requirements of the NDPR. However, it is possible that personal data systems are
misused either intentionally or unintentionally, or customer data is leaked as a result of human error or
technological failure. Any destruction, damage, loss, unauthorised use or dissemination of customer data by the
Bank in breach of the NDPR requirements, and any violation of data protection laws by the Bank’s employees and
officers resulting in losses for which the Bank is not fully indemnified against, may result in significant fines and
reputational harm and could in turn have a material adverse effect on the Group’s business, financial condition and
results of operations.

Risks relating to the Nigerian and other African Banking Sectors

The bank regulatory systems in Nigeria and other African countries in which the Group operates are still
developing and may change in a manner that is adverse to the Group

The banking sectors in Nigeria and the other African countries in which the Group operates are at a relatively early
stage of development compared to more developed countries and have historically been characterised as highly
fragmented, poorly capitalised and weak in banking regulations, and it is unclear how legal and regulatory
developments may affect the competitive banking landscape in Nigeria and such African countries.

In Nigeria, the banking sector has experienced rapid credit growth over the past few years, without necessarily
having the appropriate regulatory structure, risk management practices and controls in place to protectasset quality.
There may also be an increased risk of smaller banks failing to adapt to regulatory changes and the new, more
competitive environment. To support the CBN’s cashless policy in Nigeria and to encourage wider adoption and
use of the electronic payments channel in Nigeria, the CBN intends to strengthen the legal framework to protect
consumers against fraud, losses and undue charges by pursuing the enactment of several bills to tighten financial
sector regulations. For example, the proposed Electronic Transaction Bill would give effectto the admission in
evidence of all electronically generated statements of account; the proposed Financial Ombudsman Bill would
facilitate a swifter resolution of financial disputes; and the proposed Alternative Dispute Resolution Regulatory
Commission Bill would establish a new commission to promote and regulate the practice and use of alternative
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dispute resolution in Nigeria. Nigeria has also been faced with a foreign exchange crisis and dwindling oil prices
leading to the adoption of stringent measures to protect the Naira and protect Nigeria’s foreign reserves. See “—
Risks related to the Group—The Group is subject to foreign exchange risk and is affected by changes in the value
of the Naira against other currencies”.

Regulatory standards, oversight and enforcement applicable to commercial banks in Nigeria and the other African
countries in which the Group operates may differ from those applicable to banking operations in countries with
highly developed regulatory regimes. As a result, prospective investors may not have the benefit of all of the
protections available in such other countries. The regulatory environment in which the Group operates in Nigeria
or any other African countries may change in the future and in a manner that may have a material adverse effect
on the Group’s ability to compete and thus on its business, results of operations, financial condition and/or
prospects.

The Nigerian banking system has in the past required and may, in the future require, significant state support
and has been impacted by the recession in Nigeria

Deteriorating economic conditions in Nigeria as a result of reduced oil prices has previously led to a significant
increase in non-performing loans and lower capital adequacy ratios in the Nigerian banking sector as a whole, with
a ratio of non-performing loans in the banking sector of 14.8 per cent. as at December 2017, largely attributable to
the challenges faced by the public sector and by Nigerian corporate borrowers (accounting, according to the IMF,
for approximately 80 per cent. of Nigerian bank loans), whose liquidity and balance sheet positions weakened due
to their high degree of exposure to the oil and gas sector and foreign exchange risk. Although the health of the
Nigerian banking sector has since improved, with a ratio of non-performing loans of 6.1 per cent. as of
December 2020 and 5.4 per cent. as of 30 June 2021, the ratio is marginally above the prudential requirement of
5.0 per cent.

The CBN continues to provide support to the Nigerian banking sector through AMCON which was established in
2010 in the wake of the 2007 global financial crisis to, amongst other measures, acquire non-performing loans held
by Nigerian banks and issue notes guaranteed by the DMO to Nigerian banks to improve their capitalisation. The
notes were guaranteed by the DMO at inception of AMCON, and thereafter were subsequently guaranteed by the
CBN.

Currently, the CBN holds all of AMCON’s outstanding liabilities of ¥3.8 trillion bonds due in 2023 and
N500 billion debentures due in 2022. The CBN gave AMCON a one-year moratorium, with the 6 per cent. interest
rate capitalised into principal in the second year, bringing the lability to }4.028 trillion. AMCON commenced
annual payment of the interest only on the notes in 2014 and, in 2020, AMCON started making principal
repayments. For the yearended 31 December 2020, the sum of 3¥60.85 billion was repaid, reducing the outstanding
principal to }3.97 trillion. No assurance can be given that AMCON’s performance will continue to be positive and
will enable it to repay or refinance its outstanding debt.

In August 2019, President Buhari assented to the AMCON (Amendment) Bill 2019. Implementation of the new
law is ongoing, which will empower the AMCON to access the financial details of its debtors, place bank accounts
of debtors under surveillance and advise the Federal Government to deny contracts to defaulting companies and
persons. Vice President Yemi Osinbajo has also setup a task force to facilitate ways to recover over ¥}5 trillion
debts owed to AMCON. On 28 April 2021, the Senate passed the Asset Management Corporation of Nigeria Act
No 3 2014 (Amendment), Bill, 2021 (the “AMCON Bill 2021”). The AMCON Bill 2021 was transmitted to the
House of Representatives on 6 May 2021 for its concurrence, after which the AMCON Bill 2021 will be sent to
the President for his assent.

Should initiatives introduced by the CBN fail to materialise or fail to achieve the desired results, weakness in the
banking sector may continue to have a material adverse effect on investment and confidence in, and the
performance of, the Nigerian economy. In addition, the ability of the Federal Government to provide further
support may be limited in light of the impact of the recent economic downturn on public finances.

The high credit risk of borrowers in Africa and the lack of fully developed central credit bureaus in some of the
African countries in which the Group has operations may adversely affect the Group ’s loan portfolio.

The Group is subject to the credit risk that borrowers in African countries may not make payments of principal and
interest on loans in atimely manner, if atall, and that upon any such failure to pay, the Group may not be able to
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enforce any security interest or guarantee that it may have against such borrowers. The credit risk of borrowers in
African countries is relatively high when compared to borrowers from developed markets due to the stage of
maturity of the African banking markets and uncertainties inherent in the political, economic, legal and regulatory
environment and the higher risk of fraud. Additionally, the current legal and administrative framework for
ownership and transfer of land in many Africancountries makes it difficult and expensive for landowners to register
land rights and therefore it is difficult for them to pledge their land ownership rights as collateral for a mortgage
or other loan.

Generally, the presence or quality of credit bureaus and credit risk registers, and the overall quality of credit history
and credit information about potential borrowers, in Africa still lags behind that of developed markets. As a result,
the Group’s risk management methods depend, in part, upon an evaluation of information regarding the current
market in question, character of sponsors, and the credit history and capacity of a borrower to repay. This
information may not be accurate, complete, up-to-date or properly evaluated. General limitations on available and
reliable information about borrowers may negatively affectthe credit review process that the Group undertakes
and the asset quality of the loan portfolio, which may result from the Group failing to become aware of any
borrower’s default and could result in anincrease in the number of NPLs.

Delay or failure to effectively implementindustry reformsmay adversely affect the growth prospects of Nigerian
banks, including the Group

In August 2021, the Federal Government signed into law, the Petroleum Industry Act 2021 (the “P1A”) as part of
its reforms to the oil and gas sector in Nigeria. Among other things, the P1A seeks to increase profit from petroleum
sharing contracts to be spent on frontier exploration. Moreover, the PIA could improve transparency in the oil and
gas sector which could increase revenue by reducing the losses due to corruption. The Bank believes that such
reforms will generate new business opportunities (including increased lending opportunities) for Nigerian banks.
There can be no assurance on the result of the implementation (or lack of implementation) of any reforms, whether
in Nigeria or other African countries in which the Group operates, or that such reforms will provide the intended
or expected benefits to the local banking sector. Any uncertainty or turbulence caused in the Nigeria or other
African banking sectors as a result of the introduction or implementation of reforms may have a material adverse
effect on the banking sector, and in turn the Group’s business, results of operations, financial condition, and/or
prospects in each affected country.

Risks relating to Nigeria and other African countries where the Group has operations

Investments in many African countries can be subject to greater risks than investments in more developed
countries and financial turmoil in any of these markets could disrupt the business operations

As at 30 June 2021, 54.3 per cent. and 44.9 per cent. of the Group’s revenues and 63.1 per cent. and 37.0 per cent.
of its assets were derived from operations in Nigeria and other African countries (excluding Nigeria), respectively.
Therefore, the Group’s business, results of operations, financial condition, cash flows, liquidity and/or prospects,
and the ability to recover on its loans and other assets, could depend significantly on the economic and political
conditions prevailing in Nigeria and Africa more generally. Operating a banking business in Africa can involve a
greater degree of risk than operating a business in more developed countries and carries risks that are not typically
associated with investing in more mature markets. Among other things, emerging market investments may carry
the risk of a greater likelihood of severe inflation or deflation, unstable currency, corruption, warand expropriation
of personal property than investment in more developed countries. In addition, investment opportunities in certain
emerging markets may be restricted by legal limits on foreign investment in local securities.

With respect to African countries, there is the possibility of nationalisation, expropriation or confiscatory taxation,
imposition of withholding or other taxes on dividends, interest, capital gains or other income, political changes,
government regulation, political and social instability, terrorism, civil wars,guerrilla activities, military repression,
crime, extreme fluctuations in currency exchange rates and hyperinflation, which could affect adversely the
economies of such countries or the value of the Group’s assets in those countries. There may also be restrictions
on the right to convert or repatriate currency or export assets.

Moreover, financial turmoil in any Africancountry tends to adversely affect prices in bond markets of other African
countries, as investors move their money to more stable, developed markets. As has happened in the past, financial
problems or an increase in the perceived risks associated with investing in African economies could dampen
foreign investment in Africa and adversely affect the economies of African countries. In addition, during such
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times, companies that operate in Africa can face severe liquidity constraints as foreign funding sources are
withdrawn. Thus, even if the economies in African countries in which the Group operates remain relatively stable,
financial turmoil in other African countries could have a material adverse result on the Group’s business, results
of operations and/or financial condition.

Disruptions in the international capital markets have historically led to reduced liquidity and increased credit risk
premiums for certain market participants and have resulted in financing being unavailable for certain entities.
Companies located in African countries are particularly susceptible to disruptions in the capital markets and the
reduced availability of credit or the increased cost of debt, which could result in these companies experiencing
financial difficulties. In addition, the availability of credit to entities operating within Africa is significantly
influenced by levels of investor confidence in such markets as a whole and so any factors that impact market
confidence (for example, a decrease in credit ratings or state or central bank intervention) could affect the price or
availability of funding for entities within any of these markets.

Investors should exercise particular care in evaluating the risks involved and must decide for themselves whether,
in light of those risks, their investment is appropriate. Generally, investments in securities of issuers which invest
in Africa are only suitable for sophisticated investors who fully appreciate the significance of the risks involved
and investors are urged to consult their own legal and financial advisers before making an investment in any Notes.
Investors should also note that African countries are subject to rapid change and that the information set forth in
this Base Prospectus may become outdated relatively quickly.

Political, economic and social stability in Nigeria and other African countries has been and will continue to be
adversely affected by political and religious conflicts, terrorism, and social and religious tensions, any or all of
which may materially and adversely impact the Group.

Certain African countries have undergone substantial upheaval, in some cases accompanied by violence. Nigeria,
for example, has experienced considerable unrest, terrorism and political, ethnic and religious conflicts. Divisions
based on geography can be magnified by religious differences, particularly between the north, which has a
predominantly Muslim population, and the south, which has a predominantly Christian population. Since the return
to civilian rule in 1999, certain northern states have adopted Sharia law, a system of laws based on the Quran and
other Islamic sources.

Other than the People’s Democratic Party and the All Progressives Congress, many of Nigeria’s political parties
are based largely upon regional allegiance. These regional affiliations have in the past contributed to, and may
continue to contribute to, political, ethnic and religious tension, which canalso lead to social unrest. Nigeria’s most
recent national elections were held in February 2019, which saw the incumbent President Buhari elected for a
second term. As with previous elections, there were reports of violence and social unrest resulting from several
forms of insecurity, contested election results and the prominence of disputes and internal rivalries within and
between, the severalpolitical parties. Given Nigeria’s upcoming general elections in February 2023, these tensions
and conflicts may intensify or occur in the future and the country’s economy may also be subject to change as
political parties compete to secure public support. In many other African countries where the Group has operations,
similar ethnic and religious differences exist which could lead to conflicts in the future.

Any post-election administration in any of the Group’s African markets may pursue different policies and priorities
than the previous administration, alter or reverse certain reforms or take actions that make domestic and foreign
investment less attractive. Further, if there are allegations of fraud or other irregularities in connection with
elections and such allegations are not properly handled in an orderly manner, such allegations may undermine the
legitimacy of the new administration or lead to protests, violence or other unrest.

Similarly, countries in which the Group operates are subject to internal conflicts and civil unrest. Nigeria has
experienced rising levels of social unrest related to frustration over police brutality and corruption. In
October 2020, demonstrations were held in Lagos and across other states in Nigeria, demanding that the Federal
Government eliminate the Special Anti-Robbery Squad (“SARS”) police unit. The demonstrations were provoked
by a viral video that appeared to show the killing of a civilian by a SARS officer. On 20 October 2020, soldiers
fired on crowds of protesters at the Lekki toll gate in Lagos, killing at least 12 protesters according to Amnesty
International. The demonstrations caused damage to public property, including certain of the Bank’s branches in
Lagos and Enugu, which resulted in the activation of the Bank’s business continuity processes to maintain support
for customers that utilised the affected branches.
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Nigeria has also, from time to time, experienced attacks and kidnappings in various parts of the country,
particularly in the northern and south-south states. Whilst small-scale kidnapping activities attributed to various
groups have been reported in a number of states, it is believed that the attacks in the northern states have been
carried out by Islamist militia groups based in the north, such as Ansaru and Boko Haram. These attacks have
occurred at various sites including churches, mosques, schools, business premises, police stations and immigration
offices in Kano, Maiduguri, Katsina, Zamfara, Kaduna and Niger. Instances of kidnappings have increased, and
have in some cases been large-scale. For example, 276 female students were kidnapped from a school in Chibok,
Borno State in 2014, and again, in February 2018, 110 schoolgirls were abducted from Dapchi, Yobe State,
although most of the abducted girls have reportedly since been released. In addition, between December 2020 and
March 2021, there have been a series of mass school kidnappings and abductions in Northern Nigeria. On 20
April 2021, at least 23 students and staff of Greenfield University Kaduna were kidnapped. About five of the
kidnapped children lost their lives while in captivity whilst the other students were released on 29 May 2021. On
5 July 2021, unknown gunmen kidnapped more than 100 students from a boarding school from Bethel Baptist
High School in Kaduna State. As at the date of this Base Prospectus, some of the children are still held captive.

The Federal Government has focused on combating terrorism in Nigeria as one of its key priorities and has sought
and gained the support of Western governments and a joint task force consisting of military forces from Nigeria,
Chad and Niger. Despite progress made in combatting the group, Boko Haram has continued to mount attacks,
particularly in the Lake Chad region, and the risk of insurgents regrouping remains and renewed attacks by Boko
Haram against the Nigerian army as well as civilians has continued.

Insurgent activities in the north-east region of Nigeria, for example, have resulted in social and economic damage.
The destruction of farm lands and a lack of labourers to engage in farming due to security fears have adversely
affected agricultural production in the region and have resulted in instances of famine. Additionally, continued
security concerns have deterred humanitarian aid and in a number of cases foreign aid workers in have beensubject
to attack. Following an incident in July 2016, the United Nations Children’s Fund (“UNICEF) temporarily
withdrew certain aid funds. In September and October 2018, Boko Haram insurgents executed two aid workers
working with the International Committee of the Red Cross, who had been kidnapped in March 2018. In July 2019,
six international aid workers for Action for Hunger were abducted by Boko Haram.

Additionally, there has been significant continued violence, oil theft, and civil disturbance in the Niger Delta,
Nigeria’s southern oil producing region, mainly from militant groups, most notably the Niger Delta Avengers, who
attack oil installations, amongst other things, in protest against the Federal Government and the allocation of oil
revenue amongst the regions of the country. The theft and violence have mainly been directed at oil interests in the
region, and oil production from onshore fields has slowed as a result, materially and adversely affecting
Government revenues from oil production. In particular, the Trans Forcados crude export pipeline in the Batan
area of Delta State of Nigeria has been attacked on several occasions.

Nigeria has also experienced an increase in separatist movements. Ethnic tensions began to surface in 2017 amid
calls for a separate southern state, known as Biafra, whilst certain groups in the Niger Delta have called for
independence and Boko Haram continues to seekan Islamic state in the north-east. The movement, which has been
primarily led by the Indigenous People of Biafra (“1POB”), has caused significant disturbances and, in some
instances, has led to violent demonstrations in certain parts of the country. The IPOB, a separatist organisation led
by Nnamdi Kanu, has a mandate to break away certain states in south-east Nigeria (made up primarily of the Igbo
ethnic group), from Nigeria and form the independent nation of Biafra. On 20 September 2017, the Federal High
Court granted an ex-parte declarationthat the activities of IPOB are acts of terrorism and are illegal, with aninterim
injunction proscribing activities of the IPOB. The IPOB leader subsequently left the country and in 2020
announced the formation of the Eastern Security Network, a regional security force based in the South Eastern part
of the country. In June 2021, the Federal Government of Nigeria, with the help of the International Criminal Police
Organization, arrested Nnamdi Kanu. Recently, the Yoruba Nation secessionist group led by Professor Banji
Akintoye and Chief Sunday Adeyemo has been advocating for a separate country for the Yoruba ethnic group.
There have been numerous arrests of persons associated with this movement. In particular, Chief Adeyemo was
arrested by the Federal Government of Nigeria in July 2021, while he was allegedly attempting to leave Africa
through Cotonou, Benin Republic.

Furthermore, recent attacks by Fulani herdsmen in various parts of Nigeria have also posed a threat to security in
the country. Reports of acts of violence, assault and killings by the Fulani herdsmen aswell as indiscriminate cattle
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grazing, particularly in the north-east and middle-belt regions of the country have sparked civil unrest and
displacement of farming communities.

Until the Federal Government is able to address conditions such as poverty, low levels of education, religious
intolerance, weak enforcement of law and order and insecurity, insurgent groups are expected to continue to
operate, especially in the north-eastern part of Nigeria. So long as they continue to do so, insurgent activities will
continue to create social, religious and political tension, which in turn can negatively impact the economy and
fiscal stability, all of which could have a material adverse effect on Nigeria’s economy and, therefore, on the
Group’s ability to meet its debt obligations, including those under the Notes.

Additionally, since the first half of 2016, Nigeria has experienced a degree of political uncertainty as a result of
the recurring ill-health of President Buhari. On several occasions, including as recently as July 2021, President
Buhari, has travelled for medical treatment in the United Kingdom, and designated his Vice-President, Professor
Yemi Osinbajo as Acting President of the Federal Republic of Nigeria in accordance with the provisions of the
Constitution. Upon President Buhari’s return to Nigeria on eachof occasion, he resumed office as President, whilst
Professor Yemi Osinbajo returned to being Vice-President. Concerns over President Buhari’s health and associated
implications may continue to foster a degree of political uncertainty in Nigeria.

In addition, there have been military takeovers in Mali in May 2021, Chad in April 2021 and Guinea in September
2021, all countries in which the Group has operations. Any such instability in the countries in which the Group
operates is likely to have a negative effects on the local and neighbouring economies and in turn could have a
material adverse effect onthe Group’s business, results of operations and/or financial condition.

Any significant changes in the political climate in African countries such as changes affecting the stability of the
government or involving a rejection, reversal or significant modification of policies, favouring the privatisation of
state-owned enterprises, reforms in economically important sectors such as oil and gas, or other reforms, may have
negative effectsonthe economy, government revenues or foreign reservesand, as a result, a material adverse effect
on the Group’s business, results of operations and/or financial condition.

Inability to grow the non-oil-and-gas sectors of its economy may adversely affect Nigeria ’s economy.

Inrecent years, Nigeria has sought to develop the non-oil sectors of its economy by encouraging agriculture, trade,
construction, telecommunications, financial services, mining and manufacturing activities. This has become
increasingly critical in the current weak economic environment, particularly given recentlow global oil prices. The
non-oil sector recorded a contraction of 0.22 per cent. in 2016, followed by growths of 0.47 per cent. in 2017, 2.0
per cent. in 2018 and 2.1 per cent. in 2019, as the Federal Government invested in diversifying the country’s
economy. However, the non-oil sector contracted by 1.3 per cent. in 2020, largely driven by contractions in the
accommodation and food services, transportation and storage, education and trade, all of which were negatively
impacted by the COVID-19 pandemic and the resultant business shutdowns and trade interruptions. In the six
months ended 30 June 2021, the non-oil sector grew by 3.70 per cent., compared to the six months ended 30 June
2020.

Factors such as deficient infrastructure (including inadequate power supply and transportation systems), limited
availability of domestic credit, limited consumer demand, local shortages of skilled managers and workers and
unimplemented government policies may constrain further development in non-oil sectors and hinder the recovery
and return to growth in future periods. Any inability to grow the non-oil sectors of its economy may constrain
Nigeria’s economic growth. As the Group is impacted by the Nigerian economy generally, the realisation of any
of these factors could have a material adverse effect on its business, financial condition and results of operations.

Nigeria may face a lack of continued accessto foreign trade and investment for several reasons

Nigeria’s total foreign direct investment (“FDI”’) comprises equity capital and other capital inflows. Levels of
foreign direct investment in Nigeria are susceptible to concerns about the macroeconomic environment and
domestic security situation. Following the fall in global oil prices, Nigeria’s FDI dropped from U.S.$2.28 billion
in 2014 to U.S.$0.98 billion in 2017 as a result of the impact of declining oil prices and accompanying poor
macroeconomic conditions, as well as concerns regarding the country’s political and economic stability in the run
up to the 2015 presidential elections. In 2020, FDI in Nigeria totalled U.S.$1.0billion, compared to U.S.$0.9 billion
in 2019 and U.S.$1.19 billion in 2018. In the six months ended 30 June 2021, FDI in Nigeria totalled U.S.$232.7
million, comparedto U.S.$362.8 million received in the six months ended 30 June 2020.
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In addition, certain actions by the Federal Government may have an adverse impact on foreign direct investment.
For example, in October 2018, the Supreme Court of Nigeria delivered a judgment ordering the adjustment of the
crude oil proceeds sharing formula under production sharing contracts with international oil companies. The
Federal Government was ordered to immediately commence steps to recover all revenues (whilst the judgment
didn’t confirm a specific amount due, it could be substantial based on the amounts alleged) lost to oil companies
due to the use of a wrong profit sharing formula under the production sharing contracts since August 2003. The
Attorney General and the three states (Rivers, Bayelsa and Akwa Ibom) set up a committee to recover the amounts
due, but no recovery has so far been made, and no claims made against the international oil companies. There can
be no assurances as to what action, if any, the Federal Government may take against international oil companies
with production sharing contracts in Nigeria to recover the amount of lost revenues, which are likely to be quite
substantial. In the event that the Federal Government decides to pursue claims against the oil companies, it could
result in significant material litigation and/or reduced investment by the oil companies in Nigeria.

The future prospects for FDI inflows to Nigeria are uncertain, and if there is no decrease in the perceived risks
associated with investing in Nigeria, including those described herein, there may not be any appreciable increase
in FDI, which could adversely affect the Nigerian economy and limit sources of funding for infrastructure and
other projects requiring significant investment by the private sector. This may in turn have a material adverse effect
on the Group’s business, results of operations and financial condition.

Certain proposed legal and regulatory reformsin African countries may not be successfully implemented and
reforms may impose additional burdensome regulation

African countries generally require further legal and regulatory reforms to create a modern business environment
comparable to that of more developed countries. For instance, Nigeria seeks to remove obstacles to private sector
investment in the power sector, permit the privatisation of generation and distribution companies, facilitate the
construction of new transmission networks and reform the fuel-to-power sector. In other African countries, similar
efforts of modernisation, economic liberalisation and privatisation are under way across industry sectors.

There is, however, the risk that the legal and regulatory reforms may not be implemented appropriately or that they
may be delayed. Additionally, many African countries may also impose additional regulations as part of their
reforms, specifically in the financial sector, that may be burdensome and result in increased costs of doing business.
See “—The Group operates in an uncertain regulatory environment in the African jurisdictions in which it has
operations and recent changes to and by the CBN and other African banking regulators may have a material
adverse effect on the Group”.

If any reforms are not implemented as intended or countries in which the Group operates implement further reforms
which constrain business activities, specifically in the financial sector, the Group’s future investments may be
negatively influenced, which may have a material adverse effect on the Group’s business, results of operations
and/or financial condition.

Certain proposed legal and regulatory reforms in Nigeria may not be successfully implemented

Several governmental reforms are underway to improve Nigeria’s electricity generation, transmission and
distribution infrastructure. Following the transfer by the Federal Government in 2013 of over 15 electricity
generation companies and distribution companies to preferred bidders as part of the execution of the privatisation
programme of the power sector in Nigeria, the industry has experienced major transformation.

However, the electricity generation companies and distribution companies have identified the currently weak
transmission network as a major obstacle to achieving the 2030 Federal Government target of a 90 per cent
electrification rate and 45 gigawatts of installed capacity, which is largely attributable to significant non-technical
losses and low infrastructure coverage around the country.

Federal Government reforms in the maritime transportation sector aim to shorten the turnaround time of cargo
ships in Nigerian ports, reduce administrative charges, increase competition, improve safety and security and
dredge the Lagos and Bonny harbours to accommodate large ocean liners. The Federal Government has also
encouraged the establishment of indigenous shipping lines through the proposed Coastal and Inland Shipping
(Cabotage) Act, 2003 (Cap C51 LFN 2004) (the “Cabotage Act”)to restrictthe use of foreign vessels in domestic
coastal trade in Nigeria and promote domestic shipping companies. The Cabotage Act also provides for the
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establishment of the Cabotage Vessel Financing Fund to promote the development of ship acquisition capacity
by providing financial assistance to Nigerian operators.

There are certain provisions in each of the above-mentioned regulations and reforms which, if effectively
implemented, are expectedto result in the growth and development of the Nigerian banking industry and increased
levels of business and returns for the Group. For example, the Nigerian Oil and Gas Industry Content Development
Act 2020 (the “Nigerian Content Act”) provides that all operators, contractors and other entities engaged in any
operation, business or transaction in the Nigerian oil and gas industry requiring financial services shall retain only
the services of Nigerian financial institutions or organisations, exceptwhere this is impracticable. The Nigerian
Content Actalso requires all operators, contractors and subcontractors to maintain a minimum of 10 per cent. of
the total revenue accruing from their Nigerian operations in bank accounts domiciled in Nigeria. The Cabotage
Act contains local content provisions in connection with domestic coastal carriage of cargo and passengers, which
are expected to also increase Nigerian entities” requirements for finance and financial services from Nigerian
banks, including the Group.

The growth prospects of the Nigerian economy will depend largely on the ability of the Federal Government
to implement industry reforms designed to develop national infrastructure and attract foreign investment. For
example, Nigeria is pursuing a number of new policy directions with the aim of restructuring its upstream and
deregulating its downstream oil and gas sectors.

In August 2021, the Federal Government signed into law the PIA as part of its reforms to the oil and gas sector in
Nigeria. It has four main components (governance, administration, host communities and finance) which are
brought back together under one bill; the scrapping of a number of bodies to be replaced by two regulators (the
Nigerian Upstream Regulatory Commission and the Nigerian Mid and Downstream Petroleum Regulatory
Authority); the privatisation of NNPC; and a number of other significant changes to the way the industry will be
governed. However, there is still a risk that the PIA may not be implemented efficiently and therefore, may not
provide the expected benefits to the banking sector.

If the reforms are not implemented as intended, the Nigerian economy and Nigerian banking sector may not achieve
the growth prospects expected from the several ongoing government reforms, which could, in turn, have a material
adverse effect on the Group’s business, results of operations, financial condition and prospects.

The CBN may intervene in the currency markets by drawing on external reserves and the Naira is subject to
volatility

The CBN has historically favoured maintaining the Naira within a narrow band with periodic adjustments.
Nigeria’s external reserves fluctuated from U.S.$39.4 billion as at 31 December 2017 to U.S.$42.5 billion as at 31
December 2018 and U.S.$38.1 billion as at 31 December 2019. As at 30 June 2020, due to the oil price shock and
the impact of the COVID-19 pandemic, the external reserves declined to U.S.$36.2 billion and further declined to
U.S.$35.0 billion in November 2020. Given the fluctuations in Nigeria’s external reserves, its high dependence on
oil exports and the fact that Nigeria pays for its key imports, such as refined oil, in U.S. dollars, the Naira will
remain vulnerable to external shocks, which could lead to a sharp decline in its value. High volatility in crude oil
prices reduced foreign exchange accretions to Nigeria’s foreign reserves and hindered the capacity of the CBN to
support the Naira. However, the CBN has demonstrated its capacity to leverage on oil savings and foreign
borrowings (if necessary) to continue its policy of defending the Naira in the future.

Any further currency fluctuations and/or fluctuations in Nigeria’s external reserves may negatively affect the
Nigerian economy in general and, as a result, have a material adverse effect on the Group’s business, results of
operations and financial condition.

The CBN ’s ability to defend the Naira remains questionable

In 2017, the CBN switched to a more pro-market orientation in the currency market with the establishment of the
IEW key marker. This move createda fairly market-driven foreign exchange market that helped to taper earlier
concerns from foreign interests. As a consequence, the nation realised sharp increases in foreign portfolio flows
from abroad with flows from autonomous sources also improving as well. In addition to this, the twin positives of
higher domestic crude production and increases in global oil price also helped to bloat Nigeria’s oil revenues in
the period. In view of both developments, Nigeria’s foreign reserve as at 28 June 2019 sat at a multi-year high of
U.S.$45.1 billion. However, the collapse in oil prices coinciding with the COVID-19 pandemic has significantly
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reduced the CBN’s ability to defend the naira, with foreign reserves reduced to U.S.$33.3 billion as at 30 June
2021.

On balance, the decline in reserves (owing to lower foreign portfolio inflow and benign crude revenue) has reduced
the CBN’s ability to defend the Nairawhen the need arises. This is evenas investors’ access tothe foreign currency
market, as measured by the level of foreign currency market turnover for member-client sale, decreased
significantly by over 50 per cent. year-on-year to U.S.$64 billion on average as of 2021. Given the extension of
OPEC’s ail production cut agreement and domestic stability in production, the Group expects Nigeria’s reserve
and currency market to remain volatile.

Failure to adequately address actual and perceived risks of corruption may adversely affect Nigeria’s economy
and ability to attract foreign direct investment

Corruption remains a significant issue in African countries. Nigeria is ranked 149th out of 180 countries in
Transparency International’s 2020 Corruption Perceptions Index and placed 131 out of 190 in the World Bank’s
Doing Business 2020 report. Ghana, the Group’s second most important market, has less severe problems with
corruption than Nigeria but still ranked 75 out of 180 countries in Transparency International’s 2020 Corruption
Perceptions Index and 118 out of 190 in the World Bank’s Doing Business 2020 report. Cameroon, the market of
the Group’s subsidiary that contributes 5.1 per cent. of the Group’s revenue and 4.7 per cent. of assets and
liabilities, ranked 149th in the 2020 Corruption Perceptions Index and 167 out of 190 countries in the Doing
Business 2020 report.

Nigeria has implemented and is pursuing major initiatives to reduce and prevent corruption and unlawful
enrichment, and the Federal Government led by President Buhari has been engaged in significant anti-corruption
measures in line with the Buhari administration’s election manifesto, including high profile arrests and
investigations across different sectors and tiers of government. For example, in January 2017, the Federal High
Court of Abuja ordered Royal Dutch Shell plc (“Shell”) and Eni SpA (“ENI”), amongst others, to temporarily
forfeit assets and transfer operations of an offshore oil concession, OPL 245, to the Federal Government, pending
completion of a corruption investigation by Nigeria’s Economic and Financial Crimes Commission (“EFCC”)into
the circumstances surrounding the acquisition of an interest in the licence to the OPL 245 bloc in 2011 by affiliates
of Shell and ENI. The EFCC investigation follows allegations that the purchase involved ‘“acts of conspiracy,
bribery, official corruption and money laundering”. In March 2017, the Federal High Court in Abuja, following an
appeal by Shell and ENI, held that the EFCC failed to meet the preconditions for making an application for an
interim attachment of properties and consequentially reversed the initial order granted to the EFCC in
January 2017. The Dutch and Italian authorities are also investigating the acquisition of the OPL 245 bloc licence,
and in September 2018, Emeka Obi and Gianluca Di Nardo, two alleged middlemen in the OPL 245 acquisition,
were found guilty of international corruption by the Milan court and were each given four-year jail sentences. In
March 2019, Dutch authorities announced they were preparing criminal charges against Shell. In March 2021, the
Milan court acquitted Shell and ENI as well as several former and current managers of the groups of corruption.
InJuly 2021, the Public Prosecutor of Milan appealed the ruling, being dissatisfied with the basis of the judgement.
The Federal Government has also lodged its own appeal.

In April 2019, a Nigerian judge issued arrest warrants for Dan Etete, the former Nigerian oil minister in relation to
the sale of OPL 245. In addition, former oil minister, Diezani Alison-Madueke, was the subject of investigation by
the United States Department of Justice and the United Kingdom’s National Crime Agency for her alleged
involvement in a series of bribery and money laundering offences.

Notwithstanding these reforms and initiatives, further progress needs to be achieved in terms of governance reform
and corruption in the public sector. Corruption continues to negatively affectthe development of African countries.
The failure to address corruption issues, continued corruption in the public sector and any future allegations of or
perceived risk of corruption in these countries could have an adverse effect on their economies and may have a
negative effect on their ability to attract foreign investment and, as a result, may have a material adverse effect on
the Group’s business, results of operations and/or financial condition.

Failure to address infrastructure deficiencies could adversely affect the economy and growth prospects of
certain African countries

Most of the African countries in which the Group has operations require substantial investment in infrastructure to
grow their economies. In Nigeria, decades of under-investment have resulted in significant deterioration of
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Nigeria’s public infrastructure, and the absence of sufficient basic infrastructure to support and sustain growth and
economic development. These shortcomings, particularly with respect to power generation, transmission and
distribution, a deteriorating road network, congested port, obsolete rail infrastructure and aging airports have
severely constrained socio-economic development in Nigeria as well as other African countries by, amongst other
things, leading to increased production costs and hindering competitiveness of domestic production. Although
significant advances have been made in the sectors of telecommunications and internet facilities in recent years,
the state of development in those sectors nevertheless remains behind that of more developed economies.

For example, Nigeria’s oil refineries have historically been unreliable due to underinvestment and difficulties
securing external financing for rehabilitation. All four of Nigeria’s oil refineries were shut down in 2020 due to
damage to oil pipelines. Rehabilitation has begun atthe Port Harcourtrefinery and the NNPC is currently tendering
for rehabilitation of the other three refineries. In order to achieve desired infrastructural development to bridge the
infrastructure deficit, the Federal Government has indicated a strong commitment to capital expenditure and
infrastructure in its 2021 Budget and the NESP, which was approved in June 2020, to serve as a transition from
the NERGP and the successor plan currently in development, as well as provide a plan for economic recovery post
the COVID-19 pandemic. In the 2020 Budget, capital expenditure (¥2.35 trillion) represented approximately 22.6
per cent. of total budgeted expenditure and in the 2021 Budget, capital expenditure (¥}3.85 trillion) represents
approximately 29.4 per cent. of total budgeted expenditure although there can be no assurance that these
investments will be realised nor that the targets will be met. However, the onset of COVID-19 has delayed many
infrastructure projects, with capital expenditures deferred from 2020 to 2021 (or beyond).

Persistent problems with power generation, transmission and distribution, a deteriorating road network, congested
ports and obsolete rail infrastructure have severely constrained socio-economic development in Nigeria as well as
several other African countries. Also, the state of development of telecommunications and internet facilities in
most African countries is not on the same level as in more developed economies, such as China or many South-
East Asian countries, which could lead to slower growth and less competitive economies in Africa.

Plans to improve the available infrastructure in African countries may not be implemented in atimely or efficient
fashion, or atall. Failure to significantly improve the infrastructure in African countries could adversely affect the
region’s economy and growth prospects, including the respective countries’ ability to meet their GDP growth
targets. This, in turn, may have an adverse effect on the Group’s business, results of operations and/or financial
condition.

Sustained periods of high inflation could have a material adverse effect on Nigeria ’seconomy.

In December 2016, 2017, 2018, 2019 and 2020, year-on-year consumer price inflation was 15.7 per cent., 16.5 per
cent., 12.1 per cent., 11.4 per cent. and 13.3 per cent., respectively, according to the CBN. Inflation in Nigeria
remains elevated, driven largely by food inflation. Although inflation had begun to moderate from the high rates
seenin 2016 and 2017, year-on-year inflation rose again to 15.75 per cent. in December 2020 and 17.75 per cent
as in June 2021, due to the lingering effect of the COVID-19 pandemic containment measures, supply disruptions
as a result of the ‘End SARS’ protests and exchange rate pass-through effect on domestic prices.

A significant contributing factor to inflation in Nigeria is that many goods, including food, are imported, and
accordingly prices are affected by currency movements. Although the agricultural sector in Nigeria grew by 2.1
per cent., 2.4 per cent. and 2.2 per cent. in 2018, 2019 and 2020, respectively, Nigeria continues to rely heavily on
food imports. Adverse weather conditions, such as the floods, may adversely impact domestic production, which
further increases reliance on food imports. In June 2021, year-on change in inflation in the food sector was 21.8
per cent., compared to 16.2 per cent. in December 2020 and 13.7 per cent. in December 2019, driven by food
supply shortages, due to persistent food insecurity in some parts of the country and incidences of floods in some
food-growing regions.

There can be no assurance that inflation will not continue to remain at high levels or that the inflation rate will not
rise further in the future. Significant inflation could have a material adverse effect on Nigeria’s economy and in
turn the Group’s business, results of operations and/or financial condition.
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The continuing depletion of the Excess Crude Account and the uncertainties surrounding the National
Sovereign Wealth Fund could have adverse impacts on the Nigerian economy

The Excess Crude Account (“ECA”) is an account set up to assist in stabilising the Federal Government’s finances
to address volatility in crude oil prices and production. The ECA is funded with the positive difference, if any,
between the revenue generated by the price of oil per barrel included in the budget for the year and the actual
revenue received in that year. The ECA has historically funded government subsidies of refined oil products as
well as other purposes, including disbursements of approximately U.S.$8.0 billion to fund the National Integrated
Power Project (“NI1PP”) of Nigeria and U.S.$1.0 billion as seed capital for the National Sovereign Wealth Fund
(“NSWF”) (which funds have been ring-fenced and are not included in the balance of the ECA). The recentdecline
in oil production has adversely affected the balance of the ECA. As at 31 December 2019, the balance of the ECA
was U.S.$324.5 million. The balance of the ECA is shared between the Federal Government, state governments
and local governments in Nigeria, upon a request for disbursements by the state governments or the Federal
Government, according to a specified formula. Depletion of the ECA in recent times has been cited with concem
by rating agencies and other third parties who view the ECA as an important factor in ensuring the stability of the
Nigerian economy. No assurance can be given that the ECA will not continue to be depleted at a rate greater than
that necessary for the Federal Government to protect its finances from the impact of volatility in oil prices and
production, or that the actual price of oil will exceedthe price of oil included in the budget in future periods by
amounts sufficient to ensure significant funding for the ECA in the future. The absence of such funding for the
ECA may constrain the Federal Government’s ability to finance budget deficits in the future. The sharp decrease
in crude oil prices in 2020 led to a decline in the balance of the ECA which was U.S.$71.8 million as at 30 June
2021. This represented a decline of about 22 per cent. in the first six months of 2020 and 98 per cent. within the
last five years, as the ECA stood at U.S.$2.2 billion in August 2015.

The purpose of the NSWF is to build a savings base for the Nigerian citizenry, enhance development of the
infrastructure sector and provide stabilisation support in times of economic stress. In addition, the NSWF was
intended to support and/or replace the ECA as a secondary stabilisation account in the event of changes in oil prices
and production. Pursuant to the Nigeria Sovereign Investment Authority Act and the decision of the National
Economic Council, the initial funding of U.S.$1.0 billion to the NSWF was to be provided by the Federal, state,
the Federal Capital Territory (“FCT”) and local governments of Nigeria. Future funding for the NSWF will be
derived from residual funds received into the Federation Account from excess oil revenues, being those over and
above the amount needed to fund Nigeria’s national budget. An additional funding of U.S.$250.0 million was
received from the Federal Government as additional capital contribution in 2017. Whilst the creation of the NSWF
is widely considered to be an improvement in the management of Nigeria’s inflow from oil exploration funds, it
may not continue to have sufficient funding (as this is dependent on the price of oil), make profitable investments
or achieve its strategic objectives. On 8 April 2020, the NSIA announced that the Nigerian Government would be
withdrawing U.S.$150 million from the Stabilisation Fund of the NSWF to contain emerging fiscal risks due to
the COVID-19 pandemic and the recent decline in Government revenue. The withdrawal reduces the value of
funds under management in the Stabilisation Funds to U.S$201 million from U.S.$351 million as at 31 December
2019. The withdrawn funds are to augment the June 2020 planned disbursements by the Federal Government to
state and local governments across the country. Furthermore, the Supreme Court, in an action instituted by State
Governors challenging the constitutionality of the NSWF with regard to its funding from proceeds in the ECA (the
legality of the flow of funding into which the State Governors are also challenging), has directed the parties to
settle the dispute out of court.

The continuing depletion of the ECA and the uncertainties surrounding the newly established NSWF may
negatively affect the Nigerian economy in general and, as a result, have a material adverse effect on the Group’s
business, results of operations and/or financial condition.

Inefficiencies in the judicial systems in African countries and the fragmentation of jurisdictions and legal
systems may create an uncertain environment for investment and business activity

The legal systems of African countries reflect their historical roots and combine elements of traditional, civil and
common law. Most of the countries in which the Group has operations are based on English or French legal
systems. However, since African countries gained their independence, they have further developed their legal
systems, resulting in a highly fragmented legal landscape in Africa.
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The legal systems in the Group’s African markets continue to undergo development and face a number of
challenges including delays in the judicial process. The Nigerian legal system faces a number of challenges
including: (i) delays in the judicial process as most cases take a considerable period of time to be concluded, and
(ii) conflicts between and within laws, regulations, decrees and orders.

Despite reforms, the slow judicial process in Nigeria and other African countries may sometimes affect the
enforceability of judgments obtained, including the ability to recover the assessed value of collateral on defaulting
borrowers. Those and other factors that have an impact on Nigeria’s legal system, and make an investment in any
Notes subject to greater risks and uncertainties than an investment in a country with a more mature legal system.
For example, there have also been some recent disruptions to the operations of Nigerian courts, occasioned by
lockdown measures imposed in the wake of the COVID-19 pandemic and industrial action by judiciary staff. In
April 2021, Nigeria witnessed a nationwide strike of court workers under the aegis of the Judiciary Staff Union of
Nigeria, which paralysed the justice system in the country for approximately two months, until it was suspended
in June 2021 following progress in negotiations amongst relevant stakeholders. The nationwide strike was triggered
following demands made by court workers requesting financial autonomy for the country’s judicial arm, in
compliance with the Nigerian constitution. During the recent strike, there was a standstill of court proceedings as
court workers denied lawyers and litigants access to court premises across the country.

In many instances cases take a considerable period of time to be concluded. Similarly, the enforcementof collateral
in these target markets is often affected by the inefficiencies in these judicial systemsand can result in uncertain
legal positions. Delays in obtaining judgments and enforcing them, in particular in enforcing against security
received in lending transactions, as well as operating in a number of different legal jurisdictions, result in greater
risk and uncertainty in the conduct of the Group’s business, which may have an adverse effect on the Group’s
business, results of operations and/or financial condition.

In addition, the commitment of local business people, government officials and agencies and the judicial system
to abide by legal requirements and negotiated agreements may be more uncertain, creating particular concerns with
respect to licences and agreements for business which may be susceptible to revision or cancellation, as a result of
which legal redress may be uncertain or delayed. There can be no guarantee that joint ventures, licences, licence
applications or other legal arrangements will not be adversely affected by the actions of government authorities or
others and the lack of effectiveness of, and enforcement of, such arrangements in these jurisdictions cannot be
assured which may impact negatively on the Group’s business, results of operations and/or financial condition.

Statistical information provided by governments in Africa may differ from that produced by other sources and
may be unreliable

The ministries and central banks of countries in Africa produce statistics relating to the respective countries, their
economies and banking sectors. The Group relies on these statistics to evaluate its current business model and
strategy and to implement its future strategy. These statistics may not be asaccurate or as reliable as those published
by counterpart agencies in more developed countries. As a result, an important basis for the Group’s analysis of
the sectors in which it operates and for its business decisions may be inaccurate, and this could have a material
adverse effect on the Group’s business, results of operations and/or financial condition.

There are risks associated with inadequate disclosure transparency in sub-Saharan Africa, specifically with
respect to self-dealing

Many of the businesses with which the Group conducts business are closely-held and are not subject to stringent
disclosure standards. Asa result, information made available to the Group in connection with banking transactions,
such as the extension of loans, may not be entirely reliable. In particular, the distinction between personal activities
and the activities of a business owned by anindividual or group of individuals may be blurred, with the business
undertaking activities that are for the benefit of the individual or group. As a result, there is a risk that debtors of
the Group may misrepresent their financial condition when seeking financing or subsequently misuse the proceeds
of loans granted for a business purpose for their personal benefit. If the loan amounts are not subsequently repaid
and prove to be uncollectible, this would have a material adverse effect on the Group’s business, results of
operations and/or financial condition.
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A significant portion of the Nigerian economy is not recorded

A significant portion of the Nigerian economy comprises the informal, or shadow, economy. According to the
NBS, in 2015, the informal sector accounted for approximately 41.4 per cent. of Nigeria’s nominal GDP. The
informal economy is not recorded and is only partially taxed, resulting in not only lost revenue for the Federal
Government but also ineffective regulation, unreliability of statistical information (including the understatement
of GDP and the contribution to GDP of various sectors) and inability to monitor or otherwise regulate a large
portion of the economy. Lack of effective regulation and enforcement in this shadow economy also gives rise to
other issues including health and safety concerns. This could result in a material adverse effect on the Group’s
business, results of operations and financial condition.

Diseases and other health risks could adversely affect the Nigerian and other African economies

HIV/AIDs, tuberculosis (which is exacerbated in the presence of HIV/AIDS), malaria and typhoid are major
healthcare challenges in several African countries. According to the World Bank, in 2019, Nigeria had an HIV
prevalence of approximately 0.6 per cent. of females and 0.3 per cent. of males aged between 15 and 24 years old.

In late February 2020, Nigeria identified its first COVID-19 case. The health impact of the pandemic has been
significant. As at5 November 2021 2021, Nigeria had a cumulative total of 212,446 confirmed cases of COVID-
19 according to the WHO. In addition, the COVID-19 pandemic has resulted in additional health spending that
exceeds the annual budget for health, as the Federal Government directed funds towards the procurement,
distribution and administration of vaccines, the purchase of medical equipment, the construction of district
hospitals and other facilities, and the recruitment of health professionals. The full impact of the pandemic on the
health sector and the economy, for Nigeria, Africa and the rest of the world, is yet to be ascertained as the virus
continues to evolve with mutations and new variants.

Due to the high prevalence of HIV/AIDS, malaria and typhoid in many of the countries in which the Group
operates, the Group may incur costs relating to the loss of personnel and the related loss of productivity as well as
the costs relating to recruiting and training of new personnel. The Group is not able to quantify these costs
accurately and the costs it incurs in connection with these health issues may have a material adverse effect on the
Group’s business, results of operations and/or financial condition.

There are risks associated with weak corporate governance standards in Nigeria

In May 2014, the CBN issued a revised Code of Corporate Governance for Banks and Discount Houses in Nigeria
and Guidelines for Whistle Blowing in the Nigerian Banking Industry, which became effective on 1 October 2014
(the “Revised Code”). The Revised Code, which supersedes the previous code issued in March 2006, amends
certain sections of the previous code of corporate governance in order to align the Revised Code with current
realities and global best practice and to eliminate perceived ambiguities and strengthen governance practices. The
CBN, in ensuring the enforcement of the Revised Code, creates an obligation on banks and discount houses to
submit quarterly returns on their compliance with the provisions of the Revised Code not later than seven days
after the end of each quarter.

In addition, the FRCN recently released the Nigerian Code of Corporate Governance (the “Nigerian Code™) on
15 January 2019. The Nigerian Code highlights key principles that seek to institutionalise corporate governance
best practices in Nigerian companies. The Nigerian Code is aimed at providing a minimum national standard for
the not-for-profit, private and public sectors. The Nigerian Code would also apply alongside any sector-specific
code that the sector regulator may issue, and compliance with the Nigerian Code, when it becomes operative,
would be mandatory. In January 2011, the Nigerian SEC approved the implementation of anew Code of Corporate
Governance for Public Companies. This code, which took effect in April 2011, was expected to bring about more
stringent standards of transparency and accountability. However, with the introduction of the Nigerian Code, the
Nigerian SEC Code of Corporate Governance for Public Companies is no longer applicable. In 2020, the Nigerian
SEC introduced the Corporate Governance Guidelines and revised reporting templates which became effective on
1 January 2021 and is applicable to all public companies. However, no assumption canbe made that these standards
are equivalent to those required in the United States or Western Europe.
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The taxation and customs systems in Nigeria and other African countries may be subject to changes and
inconsistencies

As with other emerging markets, the Nigerian and other African economies may experience changes in tax and
customs charges from time to time as considered necessary for the development of the economy. Any changes in
government policies on taxation, customs and excise duties, as well as inconsistencies in interpretation of and
decisions relating to tax laws, may have an adverse effect on the Group’s business, results of operations and/or
financial condition.

In Nigeria, the Federal Government has indicated that taxes, customs and excise duties may be the next major
sources of revenue in view of the fluctuation in revenue derived from oil. A bill to repeal the current Customs
and Excise Management Act and reform the administration and management of customs and excise in Nigeria was
passed in May 2017. The new law seeks to reform the administration and management of customs and excise in
Nigeria and bring it in line with best practices. Further, the Nigerian Federal Inland Revenue Service’s
interpretation of, or decision with respect to, certain sections of tax laws may differ on a case-by-case basis.
Though the Finance Acts of 2019 and 2020 are expected to generally improve the Nigerian economy without
causing a dramatic increase in the Bank’s tax burden, there can be no assurance that such reforms will be
successfully implemented.

Further, the Nigerian Federal Inland Revenue Service’s interpretation of, or decision with respect to, certain
sections of tax laws may differ on a case-by-case basis. Changes in Government policies on taxation, customs and
excise duties, as well as inconsistencies in interpretation of and decisions relating to tax laws, may have an
adverse effect on the Group’s business, results of operations, financial condition, cash flows, liquidity and/or
prospects. For example, while the Nigerian Federal Inland Revenue Service maintains that all payments due under
VAT be remitted to it, in August 2021, the Federal High Court held that the Rivers State Government, and not the
Federal Government (through the Nigerian Federal Inland Revenue Service), was the rightful authority to receive
remittance of VAT in the state. The Nigerian Federal Inland Revenue Service has appealed the decision to the
Nigerian Court of Appeal and has further sought for a stay of execution order. Pending the final decision of the
Nigerian Court of Appeal (and the Nigerian Supreme Court where a further appeal is instituted), the status of the
appropriate authority to collect VAT will remain an open question in Nigeria.

Nigeria suffers from chronic electricity shortages

In spite of the abundant energy resources in the country and significant Government reform efforts and investments
in the power sector in recent years, lack of sufficient and reliable electricity supply remains a serious impediment
to Nigeria’s economic growth and development. Insufficient power generation, aging infrastructure, weak
distribution networks and overloaded transformers result in frequent power outages, high transmission and
distribution losses and poor voltage output.

According to World Bank’s February 2021 update, 85 million Nigerians do not have accesstogrid electricity. This
represents 43 per cent. of the country’s population, and makes Nigeria the country with the largest energy access
deficit in the world. This was due to inadequate transmission and distribution networks. The Federal Government
has also identified improvements in electricity generation, transmission and distribution infrastructure as critical
elements required to enable the country meet its economic growth and development objectives. However, as the
Nigerian economy continues to grow, the country’s electricity needs are expected to increase in parallel.

To address these issues, the Federal Government is pursuing a number of policy initiatives including those setforth
in the NIPP, the Transformation Agenda and the “Roadmap for Power Sector Reform”. The Federal Government
has also commenced the development of generation and distribution assets as well as the upgrade of transmission
facilities under the NIPP. To ensure private sector best practices, the generation assets of the NIPP have been
divested by the Federal Government through a sales process, which has now been completed. The Federal
Government has also expressed its commitment to the power sector reforms initiated by the previous Government,
and has indicated its willingness to introduce measures to sustain private sector investment and address extant
challenges in the power sector. In addition, the Federal Government has indicated its commitment to implement
the power sector reforms and has set a generation target of 45GW by 2030. Failure to address the deficiencies in
Nigeria’s power generation, transmission and distribution infrastructure and related concerns within the power
sector could lead to lower GDP growth and hamper the development of the economy which, in turn, may have
an adverse effect on the Group’s business, results of operations and/or financial condition.
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Nigeria suffers from high levels of poverty and unemployment.

Despite generally strong macroeconomic performance over the past decade, poverty remains high in Nigeria, with
approximately 40.1 per cent. of the population (excluding the state of Borno) classified as poor in 2019, according
to the NBS. In the Human Development Report 2020, published by the United Nations Development Programme
(“UNDP”),Nigeria’s ranking in the Human Development Index (“HDI”’),a composite measure of life expectancy,
education and income, was 161 out of 189 countries and territories, based on an HDI of 0.539, which is below the
Sub-Saharan average of 0.547 and ranks as low human development. The UNDP Human Development Report
2020 indicated a life expectancy at birth in Nigeria of approximately 55.6 years for females and 53.8 years for
males, and estimated that 46 per cent. of Nigerians were living below the poverty line (based on data for the most
recent year available).

According to the NBS, the unemployment rate was 33.3 per cent. at the end of 2020, a significant increase from
23.1 per cent. at the end of 2018, as a result of the COVID-19 pandemic and closure of businesses. The report of
the NBS indicates that unemployment and underemployment are more pronounced in the northern part of the
country compared to the southern part.

If high levels of poverty and unemployment are not addressed, they could continue to be a source of political and
social instability in Nigeria, including violence. Furthermore, failure to reduce poverty and unemployment may,
individually or in the aggregate have negative effects on the Nigerian economy and, as a result, a material adverse
effect on the Group’s business, results of operations and financial condition.

Risks related to the Notes and the trading market
The Notes may not be a suitable investment for all investors

Each potential investor must determine the suitability of an investment in the Notes in light of its own
circumstances. In particular, each potential investor should:

. have sufficient knowledge and experience to make a meaningful evaluation of the Notes, the merits and
risks of investing in the Notes and the information contained in this Base Prospectus and any applicable
supplement;

o have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular
financial situation, an investment in the Notes and the impact the Notes will have on its overall investment
portfolio;

o have sufficient financial resources and liquidity to bear all of the risks of an investment in the Notes,
including Notes with principal or interest payable in one or more currencies, or where the currency for
principal or interest payments is different from the potential investor’s home currency;

. understand thoroughly the terms of the Notes and be familiar with the behaviour of any relevant indices
and financial markets; and

. be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for economic,
interest rate and other factors that may affect its investment and its ability to bear the applicable risks.

Notes may be complex financial instruments. A potential investor should not invest in Notes which are complex
financial instruments unless it has the expertise (either alone or with a financial adviser) to evaluate how the Notes
will perform under changing conditions, the resulting effects on the value of the Notes and the impact this
investment will have on the potential investor’s overall investment portfolio.

Shortage of U.S. dollar liquidity in the Nigerian market may adversely affect the Bank ’s ability to service its
U.S. dollar liabilities

Prior to the decision by the Nigerian authorities to remove the peg on the Naira to U.S. dollar exchange rate and
introduce pro-market initiatives such as the IEW, Nigeria experienced a substantial decline in foreign reserves as
the CBN actively intervened in the foreign exchange markets to maintain the value of the Naira. This CBN
intervention resulted in a significant shortage of U.S. dollar liquidity in Nigeria. See “Exchange Rates and
Exchange Controls—Exchange Controls”. In the event the Bank has a U.S. dollar shortage in its own funding, the
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Bank may not be able to access U.S. dollars from the official Nigerian foreign exchange markets in order to service
its U.S. dollar liabilities, including the Notes.

The Notes may be redeemed prior to maturity following a change in the tax laws of Nigeria

If (i) as a result of any change in, or amendment to, the laws or regulations of Nigeria (or any other Relevant
Jurisdiction, as defined in Condition 8 (Taxation)), or any change in the application or official interpretation of the
laws or regulations of such jurisdiction, which change or amendment becomes effective after the issue date of the
first Tranche of Notes in the relevant Series, the Bank would be required to pay additional amounts on account of
any taxes of such jurisdiction in respect of subsequent payments under such Notes as provided or referredto in
Condition 8 (Taxation), which shall not include any additional amounts that become payable as a result of the
expiration of the exemption contemplated by the Nigerian Companies Income Tax (Exemption of Bonds and Short
Term Government Securities) Order 2011 (the “CIT Order”); and (ii) the requirement to pay such taxes cannot
be avoided by the Bank taking reasonable measures available to it, the Bank may (subject in the case of
Subordinated Notes to obtaining any consent required by the CBN) redeem all outstanding Notes of the relevant
Series in accordance with the Conditions, subject to certain limitations specified in the Conditions. See “Terms
and Conditions of the Notes—Condition 7(b) (Redemption and Purchase—Redemption for tax reasons)”, “Terms
and Conditions of the Notes—Condition 8 (Taxation)” and “Taxation”.

Payments under the Notes may be subject to withholding tax pursuant to the U.S. Foreign Account Tax
Compliance Act

Pursuant to Sections 1471 through 1474 of the U.S. Internal Revenue Code of 1986, as amended (commonly
known as “FATCA”), a “foreign financial institution” may be required to withhold on certain payments it makes
(“foreign passthru payments”) to persons that fail to meet certain certification, reporting, or related requirements.
The Issuer may be a foreign financial institution for these purposes. Certain aspects of the application of the
FATCA provisions to instruments such as the Notes, including whether withholding would ever be required
pursuant to FATCA with respect to payments on instruments such as the Notes, are uncertain and may be subject
to change. Such withholding is generally not required on payments made before the date that is two years after the
date on which final regulations defining “foreign passthru payments” are published in the U.S. Federal Register.
Even if withholding would be required pursuant to FATCA with respect to payments on instruments such as the
Notes, such withholding would not apply to Notes treated as debt for U.S. federalincome tax purposes issued on
or prior to the date that is six months after the date on which final regulations defining “foreign passthru payments”
are filed with the U.S. Federal Register. Such Notes generally would be “grandfathered” for the purposes of
FATCA withholding unless the Notes are materially modified after such date (including by reason of a substitution
of the Issuer). Noteholders should consult their own tax advisers with regard to how these rules may apply to their
investment in the Notes. In the event any withholding would be required pursuant to FATCA with respect to
payments on the Notes, no person will be required to pay additional amounts on the Notes as a result of such
withholding.

Risks related to the structure of a particular issue of Notes

A wide range of Notes may be issued under the Programme. Notes may have features which contain particular
risks for potential investors. Set out below is a description of the most common of such features:

Notes subject to optional redemption by the Bank

If the “Issuer Call” is specified in the relevant Final Terms or Drawdown Prospectus, the Notes of that Series may
be redeemed by the Bank in accordance with Condition 7(c) (Redemption at the option of the Issuer (Issuer Call)).
In addition, if the “Capital Disqualification Event Call” is specified in the relevant Final Terms or Drawdown
Prospectus in respect of any Subordinated Notes, the Bank may redeemsuch Notes in the circumstances and subject
to the conditions described in Condition 7(d) (Early Redemption of Subordinated Notes at the Option of the Issuer
followinga Capital Disqualification Event). Such optional redemption features are likely to limit the Notes” market
value. During any period when the Bank may elect to redeem Notes, the market value of those Notes generally
will not rise substantially above the price at which they can be redeemed. This also may be true prior to any
redemption period.

The Bank may be expected to redeem Notes when its cost of borrowing is lower than the interest rate on the Notes.
At those times, an investor generally would not be able to reinvest the redemption proceeds at an effective interest
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rate as high as the interest rate on the Notes being redeemed and may only be able to do so at a significantly lower
rate. Potential investors should consider reinvestment risk in light of other investments available at that time.

Notes issued at a substantial discount or premium

The market price of Notes issued at a substantial discount or premium from their principal amount will tend to
fluctuate more in relation to general changes in interest rates than do prices for Notes issued at a price closer to
par. Generally, the longer the remaining term of the Notes, the greater the price volatility will be as compared to
Notes issued closer to par.

Reset Notes

Reset Notes will initially bear interest at the relevant Initial Rate of Interest until (but excluding) the relevant First
Reset Date. On the relevant First Reset Date, the relevant Second Reset Date (if applicable) and each relevant
Subsequent Reset Date (if any) thereafter, the interest rate will be reset to the sum of the relevant Mid-Swap Rate
and the relevant First Reset Margin or Subsequent Reset Margin (as applicable) as determined by the Calculation
Agent on the relevant Reset Determination Date (each such interest rate, a “Subse quent Reset Rate of Interest”).
The Subsequent Reset Rate of Interest for any relevant Reset Period could be less than the relevant Initial Rate of
Interest or the relevant Subsequent Reset Rate of Interest for prior Reset Periods, which could affect the market
value of an investment in the relevant Reset Notes.

The regulation and reform of “benchmarks” may adversely affect the value of any Notes linked to such
“benchmarks”

Interest rates and indices which are deemed to be “benchmarks” (such as, in the case of Floating Rate Notes, a
Reference Rate or, in the case of Reset Notes, a Mid-Swap Rate), are the subject of recent national and international
regulatory guidance and proposals for reform. Some of these reforms are already effective whilst others are still to
be implemented. These reforms may cause such benchmarks to perform differently than in the past, to disappear
entirely, or have other consequences which cannot be predicted. Any such consequence could have a material
adverse effect onany Notes linked to or referencing such a “benchmark”.

Regulation (EU) 2016/1011 (the “EU Benchmarks Regulation™) applies, subject to certain transitional
provisions, to the provision of benchmarks, the contribution of input data to a benchmark and the use of a
benchmark within the European Union. The EU Benchmarks Regulation applies to “contributors”,
“administrators” and “users” of “benchmarks” in the European Union. Amongst other things, it (i) requires
benchmark administrators to be authorised or registered (or, if non-European Union based, to be subject to an
equivalent regime or otherwise recognised or endorsed) and (ii) prevents certain uses by European Union
supervised entities of “benchmarks” of administrators that are not authorised or registered (or, if non-European
Union based, not deemed equivalent or recognised or endorsed). The UK Benchmarks Regulation, amongst other
things, applies to the provision of benchmarks and the use of a benchmark in the United Kingdom. Similarly, it
prohibits the use in the United Kingdom by United Kingdom supervised entities of benchmarks of administrators
that are not authorised by the FCA or registered on the FCA register (or, if not based in the United Kingdom, not
deemed equivalent or recognised or endorsed).

The EU Benchmarks Regulation and/or the UK Benchmarks Regulation, as applicable, could have a material
impact on any Notes linked to or referencing a “benchmark’, in particular, if the methodology or other terms of
the “benchmark” are changed in order to comply with the requirements of the EU Benchmarks Regulation and/or
the UK Benchmarks Regulation, as applicable. Such changes could, amongst other things, have the effect of
reducing, increasing or otherwise affecting the volatility of the published rate or level of the “benchmark”.

More broadly, any of the ongoing national or international reforms, or the general increased regulatory scrutiny of
“pbenchmarks”, could increase the costs and risks of administering or otherwise participating in the setting of a
“benchmark” and complying with any such regulations or requirements. Such factors may have the following
effects on certain “benchmarks”: (i) discourage market participants from continuing to administer or contribute to
the “benchmark”; (ii) trigger changes in the rules or methodologies used in the “benchmark” or (iii) lead to the
disappearance of the “benchmark”. Any of the above changes or any other consequential changes as a result of
national or international reforms or other initiatives or investigations, could have a material adverse effect on the
value of and return on any Notes linked to, or referencing, or otherwise dependent (in whole or in part) upon, a
“pbenchmark”.
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Investors should consult their own independent advisers and make their own assessment about the potential risks
imposed by the EU Benchmarks Regulation and/or the UK Benchmarks Regulation, as applicable, reforms in
making any investment decision with respect to any Notes linked to or referencing a “benchmark”.

Further discontinuance of certain benchmark rates (for example, LIBOR or EURIBOR) may adversely affect
the value of Floating Rate Notes and/or Reset Notes which are linked to or which reference any such benchmark
rate

The FCA has indicated through a series of announcements that the continuation of LIBOR on the current basis
cannot and will not be guaranteed after 2021. On 5 March 2021, ICE Benchmark Administration Limited (“IBA”),
the administrator of LIBOR, published a statement confirming its intention to cease publication of all LIBOR
settings, together with the dates on which this will occur, subject to the FCA exercising its powers to require IBA
to continue publishing such LIBOR settings using a changed methodology (the “IBA announcement”).
Concurrently, the FCA published a statement on the future cessation and loss of representativeness of all LIBOR
currencies and tenors, following the dates on which IBA has indicated it will cease publication (the “FCA
announcement”). Permanent cessation will occur immediately after 31 December 2021 for all Euro and Swiss
Franc LIBOR tenors and certain Sterling, Japanese Yen and U.S. Dollar LIBOR settings and immediately after
30 June 2023 for certain other U.S. Dollar LIBOR settings. In relation to the remaining LIBOR settings (1-month,
3-month and 6-month Sterling, U.S. Dollar and Japanese Yen LIBOR settings), the FCA will consult on, or
continue to consider the case for, using its powers to require IBA to continue their publication under a changed
methodology for a further period after end-2021 (end-June 2023 in the case of U.S. Dollar LIBOR). The FCA
announcement states that consequently, these LIBOR settings will no longer be representative of the underlying
market that such settings are intended to measure immediately after 31 December 2021, in the case of the Sterling
and Japanese Yen LIBOR settings and immediately after 30 June 2023, in the case of the U.S. Dollar LIBOR
settings. Any continued publication of the Japanese Yen LIBOR settings will also cease permanently at the end of
2022. This may cause LIBOR to perform differently than it did in the past and may have other consequences that
cannot be predicted.

Separately, the euro risk free-rate working group for the euro area has published a set of guiding principles and
high level recommendations for fallback provisions in, amongst other things, new euro denominated cash products
(including bonds) referencing EURIBOR. The guiding principles indicate, amongst other things, that continuing
to reference EURIBOR in relevant contracts (without robust fallback provisions) may increase the risk to the euro
area financial system. On 25 November 2020, the euro risk-free rate working group published consultations on
EURIBOR fallback trigger events and fallback rates. The final recommendations were published in May 2021.

Investors should be aware that, if a benchmark rate were discontinued or otherwise unavailable, subject to the
paragraphs that follow, the rate of interest on Reset Notes and Floating Rate Notes which are linked to or which
reference such benchmark rate will be determined for the relevant period by the fallback provisions applicable to
such Notes. The Terms and Conditions of the Notes provide for certain fallback arrangements in the event that a
published benchmark, such as LIBOR or EURIBOR, (including any page on which such benchmark may be
published (or any successor service)) becomes unavailable.

Reference Rate Replacement — Independent Adviser: if (i) in the case of Floating Rate Notes, Reference Rate
Replacement is specified in the relevant Final Terms or Drawdown Prospectus (as the case may be) as being
applicable and Screen Rate Determination is specified in the relevant Final Terms or Drawdown Prospectus (as
the case may be) as the manner in which the rate of interest is to be determined or (ii) in the case of Reset Notes,
Mid-Swap Rate is specified in the relevant Final Terms or Drawdown Prospectus (as the case may be) (any such
Notes “Relevant Notes) and, in either case, a Benchmark Event occurs in relation to the Relevant Notes, such
fallback arrangements will include the possibility that the relevant rate of interest (or, as applicable, component
thereof) could be set or, as the case may be, determined by reference to a Successor Reference Rate or, failing
which, an Alternative Reference Rate and, in each case, an Adjustment Spread determined by the Issuer, following
consultation with an Independent Adviser. If the Issuer is unable to appoint an Independent Adviser or, following
consultation with an Independent Adviser so appointed, the Issuer fails to make such determination, the Issuer may
make such determination, in any such case, acting in good faith and in a commercially reasonable manner as
described more fully in the Terms and Conditions of the Relevant Notes.

In addition, the Issuer, following consultation with the relevant Independent Adviser (if applicable) may also in its
discretion specify (acting in good faith and in a commercially reasonable manner) that other amendments to the
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Terms and Conditions of the Notes are necessary in order to follow market practice in relation to the relevant
Successor Reference Rate or Alternative Reference Rate (as applicable) and, in either case, the Adjustment Spread
and to ensure the proper operation and comparability to the Original Reference Rate of the relevant Successor
Reference Rate or Alternative Reference Rate (as applicable) and, in either case, the Adjustment Spread.

Reference Rate Replacement — General: No consent of the Noteholders shall be required in connection with (where
Condition 5(c)(vii) applies) effecting any relevant Successor Reference Rate or Alternative Reference Rate (as
applicable) or any other related adjustments and/or amendments described above.

In certain circumstances, the ultimate fallback of interest for a particular Interest Period or Reset Interest Period
(as applicable) may result in the rate of interest for the last preceding Interest Period or Reset Interest Period (as
applicable) being used. This may result in the effective application of a fixed rate for Floating Rate Notes or Reset
Notes (as applicable) based on the rate which was last observed on the Relevant Screen Page. In addition, due to
the uncertainty concerning the availability of successor rates and alternative rates and the involvement of an
Independent Adviser, the relevant fallback provisions may not operate as intended at the relevant time.

Any such consequences could have a material adverse effect on the value of and return on any such Notes.
Moreover, any of the above matters or any other significant change to the setting or existence of any relevant rate
could affect the ability of the Issuer to meet its obligations under the Floating Rate Notes or Reset Notes or could
have a material adverse effect on the value or liquidity of, and the amount payable under, the Floating Rate Notes
or Reset Notes. Investors should note that, in the case of Relevant Notes, the Issuer, following consultation with
the relevant Independent Adviser (if applicable), will have discretion to adjust the relevant Successor Reference
Rate or Alternative Reference Rate (as applicable) or, as the case may be, the Original Reference Rate in the
circumstances described above. Any such adjustment could have unexpected commercial consequences and there
can be no assurance that, due to the particular circumstances of each Noteholder, any such adjustment will be
favourable to each Noteholder. There can be no assurance that Adjustment Spread so determined will be viewed
by the market as eliminating economic prejudice or benefit to the relevant Noteholders. While, in certain
circumstances, the aim of the adjustment spread may be to eliminate economic prejudice or benefit, it may not be
successfulin doing so and the Notes may still perform differently than if they had continued to refer to the Original
Reference Rate.

In addition, potential investors should also note that, where Condition 5(c)(vii) applies, no Successor Reference
Rate or Alternative Reference Rate (as applicable) will be adopted, and no other amendments to the terms of the
Notes will be made if, and to the extent that, in the determination of the Issuer, the same could reasonably be
expected to prejudice the qualification of the Relevant Notes as, in the case of Subordinated Notes, Tier 2 Capital
of the Issuer.

In all such circumstances, the ultimate fallback for determining the rate of interest (which is described above) will
apply. Investors should consider all of these matters when making their investment decision with respectto the
relevant Floating Rate Notes or Reset Notes.

Risks related to the Notes generally
Set out below is a brief description of certain risks relating to the Notes generally:
Modification, waivers and substitution

The Trust Deed contains provisions for convening meetings of the Noteholders to consider any matters relating to
the Notes including the sanctioning by Extraordinary Resolution (as defined in the Trust Deed) of a modification
of the Notes, the Coupons or any of the provisions of the Trust Deed. An Extraordinary Resolution may also be
approved by means of a resolution in writing or by electronic consents communicated through the electronic
communications systems of the relevant clearing system(s). These provisions permit defined majorities to bind all
Noteholders, including Noteholders who did not attend and vote at the relevant meeting, sign a relevant resolution
in writing or provide such an electronic consent, as well as Noteholders who voted in a manner contrary to the
majority.

The conditions of the Notes also provide that the Trustee may, without the consent of Noteholders: (i) agree to any
modification of, or to the waiver or authorisation of any breach or proposed breach of, any of the provisions of the
Notes; (i) determine without the consent of the Noteholders that any Event of Default or potential Event of Default
shall not be treated as such; or (iii) agree with the Bank to the substitution in place of the Bank (or of any previous
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substitute) as the principal debtor under the Notes, the Coupons and the Trust Deed of any of the Bank’s
Subsidiaries or the Bank’s successor in business (subject to the relevant conditions set out in the Trust Deed being
complied with).

Bearer Notes where denominations involve integral multiples: definitive Bearer Notes

In relation to any issue of Bearer Notes which have denominations consisting of a minimum Specified
Denomination plus one or more higher integral multiples of another smaller amount, it is possible that such Notes
may be traded in amounts that are not integral multiples of such minimum Specified Denomination. Insuch a case,
a holder who, as a result of trading such amounts, holds an amount which is less than the minimum Specified
Denomination in its account with the relevant clearing system at the relevant time may not receive a definitive
Bearer Note in respect of such holding (should definitive Bearer Notes be printed) and would need to purchase a
principal amount of Notes such that its holding amounts to a Specified Denomination.

If definitive Notes are issued, holders should be aware that definitive Notes which have a denomination that is not
an integral multiple of the minimum Specified Denomination may be illiquid and difficult to trade.

Risks Related to the Subordinated Notes
An investor in the Notes assumes an enhanced risk of loss in the event of a Subordination Event

The obligations of the Bank under Subordinated Notes will be unsecured and subordinated. On any distribution of
the assets of the Bank on its dissolution, winding-up or liquidation whether in bankruptcy, insolvency, receivership,
voluntary or mandatory reorganisation of indebtedness or any analogous proceedings (a “Subordination Event”)
(as further described in “Terms and Conditions of the Notes” below), and for so long as such Subordination Event
subsists, the Bank’s obligations under Subordinated Noteswill rank subordinate in right of payment to the payment
of all Senior Obligations (as defined in “Terms and Conditions of the Notes” below) and no amount will be paid
by the Bank in respect of its obligations under any Subordinated Notes until all such Senior Obligations have been
paid in full. Unless, therefore, the Group has assets remaining after making all such payments, no payments will
be made on any Subordinated Notes and any such payments that are made will be made pari passu with any
payments made by the Bank in respect of any other obligations it may have under any Parity Obligations (as defined
in “Terms and Conditions of the Notes” below). Consequently, although the Notes may pay a higher return than
comparable instruments relating to unsubordinated obligations, there is an enhanced risk that an investor in the
Notes will lose all or some of its investment on the occurrence of a Subordination Event.

No limitation on incurrence of Senior Obligations or Parity Obligations

There is no restriction on the amount of Senior Obligations or Parity Obligations that the Bank may incur. The
incurrence of any such obligations may reduce the amount recoverable by holders of Subordinated Notes on any
dissolution, winding-up or liquidation of the Bank. Accordingly, on such dissolution, winding-up or liquidation,
there may not be sufficient amounts to satisfy the amounts owing to Noteholders in respect of the obligations of
the Bank under any Subordinated Notes and this may result in an investor in the Notes losing all or some of its
investment.

Subordinated Notes may be subject to early redemption

Subordinated Notes may be subject to early redemption as provided in the terms and conditions of the Notes. The
Bank may redeemall, but not a part only, of a series of Subordinated Notes prior to the Maturity Date: (a) at its
outstanding principal amount, subject to having obtained the prior approval of the CBN (if required, pursuant to
Applicable Banking Regulations (as defined in “Terms and Conditions of the Notes” below)), on the Optional
Redemption Date (as defined in “Terms and Conditions of the Notes” below); (b) at its outstanding principal
amount, subject to having obtained the prior approval of the CBN (if required pursuant to Applicable Banking
Regulations), if a Capital Disqualification Event (asdefined in “Terms and Conditions of the Notes” below) occurs;
and (c) at their outstanding principal amount, subject to having obtained the prior approval of the CBN (if required),
if the Bank is obliged to pay additional amounts on account of any Nigerian taxes in respect of payments under the
relevant Subordinated Notes coming into effect after the date of the relevant Subordinated Notes issue, in each
case together with accrued and unpaid interest to the date of redemption and any additional amounts in respect
thereof. See “Terms and Conditions of the Notes—Condition7 (Redemption and Purchase)”. This early
redemption feature is likely to limit the market value of the Notes, as the market value of the Notes is unlikely to
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rise substantially above the price at which they can be redeemedduring any period when suchrights are exercisable.
This may also be true prior to such period.

The Bank may be expected to exercise its rights in respect of any early redemption of Subordinated Notes on a
date when its funding costs are lower than the Rate of Interest payable in respect of such Subordinated Notes. At
those times, an investor generally would not be able to reinvest the redemption proceeds at an effective rate as high
as the interest rate on the relevant Subordinated Notes and may only be able to do so at a significantly lower rate.
Potential investors should consider reinvestment risk in light of other instruments that may be available at the time.

Depending on prevailing market conditions on any redemption of the relevant Subordinated Notes upon the
occurrence of a tax event (as outlined in (c) above) or a Capital Disqualification Event and subsequent redemption
of such Subordinated Notes, an investor may similarly not be able to reinvest the redemption proceeds in a
comparable security in respect of which interest is payable at an equivalent rate to that of the interest rate then
payable in respect of such Subordinated Notes.

As with the optional repayment feature of Subordinated Notes referred to above, it may not be possible for
Noteholders to reinvest the redemption proceeds at an effective interest rate as high as the interest rate on the Notes
and this may only be possible at a significantly lower rate. See also “Terms and Conditions of the Notes”.

Limited remedies for non-payment when due or enforcement of any other obligations

There are limited remedies under Subordinated Notes upon the occurrence of an Event of Default (including non-
payment in respect of principal and interest), a Subordination Event or otherwise on the winding-up, dissolution
or liquidation of the Bank, all as described in Condition 10 (Events of Defaultand Enforcement) (and which Events
of Default, for the avoidance of doubt, do not include a breach of any of the covenants set out in Condition 4
(Covenants)). Subject as provided in Condition 10 (Events of Default and Enforcement), the Trustee may then
institute, or claim or prove in, as applicable, the winding-up, dissolution or liquidation of the Bank for and on
behalf of Noteholders in respect of the resulting amounts due and payable by the Bank under Subordinated Notes.
There is otherwise no ability to accelerate payment of any amounts payable by the Bank under Subordinated Notes.

Except as otherwise expressly provided in the Conditions and in the Trust Deed, no proprietary or other direct
interest in the Bank’s rights under or in respect of Subordinated Notes exists for the benefit of the Noteholders.

In addition, Noteholders should be aware that the Trustee does not accept any responsibility for the performance
by the Bank of its obligations under any Subordinated Notes. The Trustee shall not be required to monitor the
Bank’s financial performance or status or to enter into proceedings to enforce payment under Subordinated Notes
unless it has been indemnified and/or secured by the Noteholders to its satisfaction against all liabilities,
proceedings, claims and demands to which it may thereby become liable and all costs, charges and expenses which
may be incurred by it in connection therewith.

Payments of principal and/or interest and/or other amounts (if any) by the Bank under any Subordinated Notes to,
or to the order of, the Trustee or the Principal Paying Agent will satisfy the Bank’s obligations in respect of such
Subordinated Notes. Consequently, Noteholders will have no further recourse against the Bank after such payment
is made.

Subordinated Notes may in the future be subject to write down or other loss absorption mechanisms when Basel
I11is implemented in Nigeria

The package of new capital and liquidity requirements reflected in Basel 111 sets out guidance from the Basel
Committee on the eligibility criteria for capital instruments under Basel Ill. This guidance includes minimum
requirements to ensure loss absorption atthe point of non-viability for internationally active banks (including write
down or conversion into equity of such instruments). On 2 September 2021, the CBN released guidelines on the
implementation of Basel Il amongst deposit money banks in Nigeria stating that the implementation of the
guidelines will commence with a parallel run effective from November 2021 for an initial six (6) months, which
may be extended by another three (3) months subject to the milestones achieved in the supervisory expectations.

The terms of any Subordinated Notes may contain provisions in the nature of the proposed loss absorption
requirements under Basel I11. However, if any such requirements are implemented retrospectively in Nigeria so as
to apply to any Subordinated Notes, then either (a) such Subordinated Notes may become subject to loss absorption
on a statutory basis at the point of the Bank’s non-viability, which could result in Subordinated Noteholders losing
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some or all of their investment or (b) the Bank’s ability to include such Subordinated Notes in its capital
calculations may be prohibited or limited. The implementation of any such loss absorption requirements or any
suggestion of such implementation could also materially adversely affect the value of any Subordinated Notes.

Risks related to the market generally

Set out below is a brief description of the principal market risks, including liquidity risk, exchange rate risk, interest
rate risk and credit risk:

The secondary market generally

Notes issued under the Programme may have no established trading market when issued, and one may never
develop. If a market does develop, it may not be very liquid. Therefore, investors may not be able to sell their
Notes easily or at prices that will provide them with ayield comparable to similar investments that have a developed
secondary market. This is particularly the case for Notes that are especially sensitive to interest rate, currency or
market risks, are designed for specific investment objectives or strategies or have been structured to meet the
investment requirements of limited categories of investors. These types of Notes generally would have a more
limited secondary market and more price volatility than conventional debt securities. Illiquidity may have a severe
adverse effect on the market value of Notes.

Exchange rate risks

The Bank will pay principal and interest on the Notes in the Specified Currency. This presents certain risks relating
to currency conversions if aninvestor’s financial activities are denominated principally in a currency or currency
unit (the “Investor’s Currency”) other than the Specified Currency. These include the risk that exchange rates
may significantly change (including changes due to depreciation or devaluation of the Specified Currency or,
conversely, appreciation or revaluation of the Investor’s Currency) and the risk that authorities with jurisdiction
over the Investor’s Currency may impose or modify exchange controls. In addition, such risks generally depend
on economic and political events over which the Bank has no control. Anappreciation in the value of the Investor’s
Currency relative to the Specified Currency would decrease: (a) the Investor’s Currency equivalent yield on the
Notes; (b) the Investor’s Currency equivalent value of the principal payable on the Notes; and (c) the Investor’s
Currency equivalent market value of the Notes.

Exchange controls

Government and monetary authorities may impose (as some have done in the past) exchange controls that could
adversely affect an applicable exchange rate as well as the availability of a specified foreign currency at the time
of any payment of principal or interest on a Note. As a result, investors may receive less principal or interest than
expected, or no principal or interest. Even if there are no actual exchange controls, it is possible that the Specified
Currency for any particular Note not denominated in U.S. dollars would not be available at such Note’s maturity.

Interest rate risks

Investment in Fixed Rate Notes involves the risk that subsequent changes in market interest rates may adversely
affect the value of the Fixed Rate Notes.

In addition, a holder of securities with a fixed interest rate that will be periodically resetduring the term of the
relevant securities, such as Reset Notes, is also exposed to the risk of fluctuating interest rate levels and uncertain
interest income.

Credit ratings may not reflect all risks and any downgrading of Nigeria s debt rating by an international rating
agency could have a negative impact on the Group ’s business and the trading price of the Notes

Changes (or anticipated changes) in the Bank’s credit ratings will generally affect the market value of the Notes.
A downgrade in the Nigeria sovereign credit rating could also result in a downgrade of the Bank’s credit ratings,
including credit ratings to the Notes. See “—Risks relating to Nigeria and other Africancountries where the Group
has operations—Investments in many African countries can be subject to greater risks than investments in more
developed countries and financial turmoil in any of these markets could disrupt the business operations™. As of
the date of this Base Prospectus, Nigeria’s sovereign rating was B2 with a negative outlook (Moody’s), B with a
stable outlook (Fitch) and B- with a stable outlook (S&P). These ratings reflect an assessment of the Federal
Government of Nigeria’s overall financial capacity to pay its obligations and its ability or willingness to meet its
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financial commitments as they become due. Any adverse revisions to Nigeria’s credit ratings for domestic and
international debt by international rating agencies may adversely affect the liquidity of the Nigerian financial
markets, the ability of the Nigerian Government and Nigerian companies, including the Bank, to raise additiona
financing, and the terms on which the Group is able to raise new financing or refinance any existing indebtedness.
This could have an adverse effect on the Group’s business, results of operation, financial condition and/or
prospects. One or more independent credit rating agencies may assign credit ratings to the Notes. The ratings may
not reflect the potential impact of all risks related to structure, market, additional factors discussed in this Base
Prospectus, and other factors that may affect the value of the Notes. A credit rating is not a recommendation to
buy, sell or hold securities and may be revised, suspended or withdrawn by the rating agency at any time.

The market price of the Notes may be volatile

The market price of the Notes could be subject to significant fluctuations in response to actual or anticipated
variations in the Bank’s operating results and those of its competitors, adverse business developments, changes to
the regulatory environment in which the Bank operates, changes in financial estimates by securities analysts and
the actual or expected sale of a large number of Notes, as well as other factors, including the trading market for
notes issued by or on behalf of Nigeria as a sovereign borrower. In addition, in recent years the global financial
markets have experienced significant price and volume fluctuations, which, if repeated in the future, could
adversely affect the market price of the Notes without regard to the Bank’s results of operations, prospects or
financial condition. Factors including increased competition, fluctuations in the Group’s operating results, the
regulatory environment, availability of reserves, general market conditions, natural disasters and armed conflict
may have an adverse effect on the market price of the Notes.

It may be difficult to effect service of legal process and enforce judgments obtained in Nigeria against the Group
and its management

The Bank is a public limited liability company incorporated under the laws of Nigeria and more than half of its
businesses, assets and operations are located in Nigeria. In addition, a substantial majority of its directors and
executive officers reside in Nigeria and substantially all of their assets are located in Nigeria. Asa result, it may
not be possible to effect service of process in certain jurisdictions outside Nigeria (where the Bank does not have
any branches) upon the Bank or such directors or executive officers. Moreover, Nigeria does not have treaties
providing for the reciprocal recognition and enforcement of judgments of courts with the United States and many
other countries. As a result, recognition and enforcement in Nigeria of judgments of a court in the United States or
in any of such other countries in relation to any matter may be difficult. See “Service of Process and Enforcement
of Civil Liabilities”.

Investors are relying solely on the creditworthiness of the Bank

Senior Notes issued under the Programme will constitute direct, unconditional, unsubordinated and, subject to the
provisions of Condition 4(a) (Covenants—Negative Pledge), unsecured obligations of the Bank and will rank pari
passu, without preference, amongst themselves and at least pari passu in right of payment with all other present
and future unsecured and unsubordinated obligations of the Bank, from time to time outstanding, save for such
obligations as may be preferred by provisions of law that are both mandatory and of general application. If a
prospective investor purchases such Notes, it is relying on the creditworthiness of the Bank and no other person.
In addition, an investment in such Notes involves the risk that subsequent changes in the actual or perceived
creditworthiness of the Bank may adversely affect the market value of such Notes.

Return on an investment in Notes will be affected by charges incurred by investors

An investor’s total return on an investment in any Notes will be affected by the level of fees charged by an agent,
nominee service provider and/or clearing system used by the investor. Such a person or institution may charge fees
for the opening and operation of an investment account, transfers of Notes, custody services and on payments of
interest and principal. Potential investors are, therefore, advised to investigate the basis on which any such fees
will be charged on the relevant Notes.

Tax consequences of holding the Notes

Potential investors should consider the tax consequences of investing in the Notes and consult their tax advisers
about their own tax situation.
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Nigerian bankruptcy laws

Although Nigerian bankruptcy laws generally apply to individuals and not corporate entities, the CAMA makes
provision for these laws to apply in the winding-up of an insolvent company with regard to the rights of secured
and unsecured creditors.

Under Nigerian law, when a bank is unable to meet its obligations or suspends payment, the assets of the bank
shall be available to first meet all of the bank’s deposit liabilities prior to the payment of any other liabilities of the
bank (including secured and statutorily preferred creditors and other senior creditors). In addition, by virtue of
Nigerian company law, upon the insolvency of a bank (as is the case with any other company and following the
settlement of all deposit liabilities) statutory preferred creditors (for example, creditors in relation to tax, provident
funds, salaries and other staff remuneration), as well as secured creditors shall rank in priority to unsecured
creditors. Senior unsecured creditors for the purposes of distributions upon insolvency rank pari passu with each
other and subordinated creditors rank in accordance with the terms of their subordination. Additionally, the
liquidator of an insolvent company has the power to disclaim onerous contracts. For instance, in accordance with
general common law bankruptcy rules and Section 658 of CAMA, any transaction embarked upon by a company
within three months prior to the winding up of the company will be deemed fraudulent and invalid, if such
transaction is entered into with the purpose of giving the counterparty to the transaction a preference over other
creditors of the company.

Generally, the winding up or liquidation of banks in Nigeria entails the active intervention and supervision by the
CBN and the NDIC, under enabling statutory provisions. Additionally, with a view to ensuring that all creditors
and depositors of insolvent banks are adequately protected, there are special provisions of banking statutes which
make banking insolvency a highly regulated matter. Banks are required to maintain deposit insurance with the
NDIC, which is empowered to administer the deposit insurance system in Nigeria. The NDIC is also responsible
for liquidating the assets of banks.

In the event of the insolvency of the Bank, the claims of holders of the Senior Notes shall rank pari passu with the
claims of the Bank’s other unsecured and unsubordinated creditors, after the Bank’s depositors, statutorily
recognised preferential creditors and secured creditors have been paid, and the claims of the holders of the
Subordinated Notes shall rank pari passu with the claims of the Bank’s other subordinated creditors that rank, or
are expressed to rank, pari passu with the Bank’s obligations under the Subordinated Notes and after the Bank’s
depositors, statutorily recognised preferential creditors, secured creditors and other senior creditors have been paid
in full.

Enforcement of the obligations of the Bank under the Trust Deed and any Notes issued under the Programme may
be subject to the payment of Nigerian stamp duty

Section 102 of the Stamp Duties Act Chapter S8 LFN 2004 (as amended by the Finance Acts of 2019 and 2020)
(the “Stamp Duties Act”) requires a statement of the amount to be secured by an issue of loan capital by a company
in Nigeria to be delivered to the Nigerian CAC and charged with ad valorem duty of 0.125 per cent. However, this
duty will not apply where it is shown to the satisfaction of the Nigerian CAC that the duty in respect of a marketable
security has been paid on any trust deed. Whilst the application of Section 102 previously only extended to secured
loans, the Nigerian Federal Inland Revenue Service (the “FIRS”) recently indicated that the section may now also
apply to unsecured loan capital, which could be construed to include debt securities such as Notes issued under the
Programme. In addition, stamp duty is payable in Nigeria either at a flat rate or an ad valorem basis in respect of
security documents securing payment or repayment of money, and calculated based on the value of the underlying
transaction.

The failure to stamp a document does not affect the validity of such document but it would render it inadmissible
in any civil or arbitration proceedings in Nigeria for the purpose of enforcement. In common with other such
financing transactions, the Issuer has not and does not intend to make any payments in respect of any duties unless
and until required to do so.

While such duties apply to documents brought into Nigeria, the combined effect of the Finance Acts of 2019 and
2020 as well as the FIRS Information Circular on the Clarifications on the Provisions of the Stamp Duties Act,
means that any document executed outside Nigeria will be deemed to be received in Nigeria (and hence liable to
stamping and stamp duty as stated above) if: (a) such document is retrieved or accessed electronically in or from
Nigeria; (b) such document (or an electronic copy of it) is stored on a device (including a computer, magnetic
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storage, etc.) and brought into Nigeria; or (c) such document (or an electronic copy of it) is stored on a device or
computer in Nigeria.

Notwithstanding that the Issuer has covenanted to pay any such duties in the Trust Deed (a failure to do so in the
prescribed time triggering a potential default under Condition 10(a)(ii)), the Trustee is not bound to take any
proceedings for the enforcement of the Trust Deed, any Notes or Coupons unless, amongst other things, it shall
have been indemnified and/or secured by the Noteholders to its satisfaction, against all liabilities, proceedings,
claims and demands to which it may thereby become liable and all costs, charges and expenses which may be
incurred by it in connection therewith, which may include the prior payment of such stamp duty to the Trustee,
which if levied on an ad valorem basis, could be a substantial amount and which could delay enforcement
proceedings. See “Taxation—Nigeria—Stamp Duties”.

Adverse tax consequences of a substitution of the Issuer

The terms of the Notes provide that, in certain circumstances, the obligations of the Issuer under the Notes may be
assumed by another entity. Any such assumption might be treated for U.S. federalincome tax purposes asadeemed
disposition of Notes by a U.S. Holder (as defined in “Taxation—United States™) in exchange for new notes issued
by the new obligor. As a result of this deemed disposition, a U.S. Holder could suffer adverse tax consequences
(see “Taxation—United States™). Adverse tax consequences for holders in other jurisdictions may result in the
event of a change in the obligor with respect to the Notes. Prospective investors should consult their tax advisers
concerning the tax consequences to them of a change in obligor with respect to the Notes.

Legal investment considerations may restrict certain investments

The investment activities of certain investors are subject to legal investment laws and regulations, or review or
regulation by certain authorities. Each potential investor should consult its legal advisers to determine whether and
to what extent: (a) Notes are legal investments for it; (b) Notes can be used as collateral for various types of
borrowing; and (c) other restrictions apply to its purchase or pledge of any Notes. Financial institutions should
consult their legal advisers or the appropriate regulators to determine the appropriate treatment of Notes under any
applicable risk-based capital or similar rules.

Risks relating to disruptions in the global credit markets and economy

Global financial markets continue to be subject to periods of volatility which may impact the Group’s ability to
raise debt in asimilar manner, and at asimilar cost, to the funding raised in the past. Challenging market conditions
have resulted in greater volatility but also in reduced liquidity, widening of credit spreads and lack of price
transparency in credit markets. Changes in investment markets, including changes in interest rates, exchange rates
and returns from equity, property and other investments, may affect the financial performance of the Group.

The impact of these conditions could be detrimental to the Group and could adversely affect its business, results
of operations, financial condition and/or prospects; its solvency and the solvency of its counterparties and
customers; the value and liquidity of its assets and liabilities; the value and liquidity of the Notes and/or the ability
of the Bank to meet its obligations under the Notes and under its debt obligations more generally.

The Notes may be negatively affected by events in other emerging markets, including those in sub-Saharan Africa

Economic distress in any emerging market country may adversely affect prices of securities and the level of
investment in other emerging market issuers as investors move their money to more stable, developed markets.
The market price of the Notes is influenced by economic and market conditions in Nigeria and, to avarying degree,
may also be influenced by economic and market conditions in other African and emerging markets generally.
Financial problems or an increase in the perceived risks associated with investing in emerging market economies
could dampen foreign investment in Nigeria, adversely affect the Nigerian economy or adversely affect the trading
price of the Notes. Even if the Nigerian economy remains relatively stable and currently relies less on external debt
financing than some emerging market issuers, economic distress in other emerging market countries could
adversely affect the trading price of the Notes and the availability of foreign funding sources for the Federal
Government or private sector borrowers.

Adverse developments in other countries in sub-Saharan Africa, in particular, may have a negative impact on
Nigeria if investors perceive risk that such developments will adversely affect Nigeria or that similar adverse
developments may occur in Nigeria. Risks associated with sub-Saharan Africa include political uncertainty, civil
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unrest and conflict, corruption, the outbreak of disease and poor infrastructure. Investors’ perceptions of certain
risks may be compounded by incomplete, unreliable or unavailable economic and statistical data on Nigeria,
including elements of the information provided in this Base Prospectus.

In view of the fact that the Global Notes are held by or on behalf of DTC, Euroclear and/or Clearstream,
Luxembourg, investors will have to rely on their procedures for transfer, payment and communication with the
Bank

Notes issued under the Programme may be represented by one or more Global Notes. Such Global Notes will be
deposited with (i) (in the case of Bearer Notes) a common depositary for Euroclear and Clearstream, Luxembourg
or (ii) (in the case of Registered Notes) either (a) a custodian for, and registered in the name of a nominee of, DTC
or (b) a common depositary for Euroclear and Clearstream, Luxembourg. Except in the circumstances described
in the relevant Global Note, investors will not be entitled to receive definitive notes. DTC, Euroclear and
Clearstream, Luxembourg will maintain records of the beneficial interests in the Global Notes. While the Notes
are represented by one or more Global Notes, investors will be able to trade their beneficial interests only through
DTC, Euroclear and Clearstream, Luxembourg.

While the Notes are represented by one or more Global Notes, the Bank will discharge its payment obligations
under the Notes by making payments through the relevant clearing systems. A holder of a beneficial interest in a
Global Note must rely on the procedures of the relevant clearing system to receive payments under the relevant
Notes. The Bank shall have no responsibility or liability for the records relating to, or payments made in respect
of, beneficial interests in the Global Notes.

Holders of beneficial interests in the Global Notes will not have a direct right to vote in respect of the relevant
Notes. Instead, such holders will be permitted to act only to the extent that they are enabled by the relevant clearing
systemto appoint appropriate proxies.

Credit ratings assigned to the Issuer or any Notes may not reflect all the risks associated with an investment in
those Notes.

The Bank’s current long-term foreign currency rating by S&P is B- and its current long-term foreign currency
issuer default rating by Fitch is B. S&P is not established or registered in the United Kingdom under the UK CRA
Regulation but credit ratings issued by S&P have been endorsed by S&P Global Ratings UK Limited, which is an
entity established in the United Kingdom and included in the list of registered credit rating agencies published by
the FCA on its website (https://www.fca.org.uk/markets/credit-rating-agencies/registered-certified-cras) in
accordance with the UK CRA Regulation. Fitch is established in the United Kingdom and is registered in
accordance with the UK CRA Regulation. The list of registered and certified rating agencies published by FCA on
its website is not conclusive evidence of the status of the relevant rating agency included in such list, as there may
be delays between certain supervisory measures being taken against a relevant rating agency and the publication
of the updated FCA list. Inaddition, S&P,Fitch’s and/or other independent credit rating agencies may assign credit
ratings to Notes issued under the Programme. Any rating is not a recommendation to purchase, sell or hold any
particular security, including Notes issued under the Programme. These ratings are limited in scope and do not
comment as to market price or suitability for a particular investor. In addition, ratings at any time may be lowered
or withdrawn in their entirety. Actual or anticipated changes or downgrades in the Issuer’s credit ratings, including
any announcement that the Issuer’s ratings are under further review for a downgrade, could affect the market value
of the Notes and increase the Issuer’s borrowing costs.

Investors regulated in the UK are subject to similar restrictions under the UK CRA Regulation. UK regulated
investors are restricted under the UK CRA Regulation from using credit ratings for regulatory purposes, unless
such ratings are issued by a credit rating agency established in the UK and registered under the UK CRA Regulation
(and such registration has not been withdrawn or suspended), subject to transitional provisions that apply in certain
circumstances. Such general restriction will also apply in the case of credit ratings issued by non-UK credit rating
agencies, unless the relevant credit ratings are endorsed by a UK-registered credit rating agency or the relevant
non-UK rating agency is certified in accordance with the UK CRA Regulation (and such endorsement action or
certification, asthe case may be, has not been withdrawn or suspended, subject to transitional provisions that apply
in certain circumstances). Certain information with respect to the credit rating agencies and ratings is set out in this
Base Prospectus.
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European regulated investors are restricted under Regulation (EU) No 1060/2009, as amended (the “CRA
Regulation”) from using credit ratings for regulatory purposes, unless such ratings are issued by a credit rating
agency established in the European Union and registered under the CRA Regulation (and such registration has not
been withdrawn or suspended), subject to transitional provisions that apply in certain circumstances. Such general
restriction will also apply in the case of credit ratings issued by non-E.U. credit rating agencies, unless the relevant
credit ratings are endorsed by an EU-registered credit rating agency or the relevant non-EU rating agency is
certified in accordance with the CRA Regulation (and such endorsement action or certification, as the case may
be, has not been withdrawn or suspended, subject to transitional provisions that apply in certain circumstances).
Certain information with respect to the credit rating agencies and ratings is set out in this Base Prospectus.

56



FINAL TERMS AND DRAWDOWN PROSPECTUSES

Inthis section the expression “necessary information” means, in relation to any Tranche of Notes, the information
necessarytoenable investors to make an informed assessment of the assets and liabilities, financial position, profits
and losses and prospects of the Issuer and of the rights attaching to the Notes. In relation to the different types of
Notes which may be issued under the Programme, the Issuer has included in this Base Prospectus all of the
necessary information, except for information relating to the Notes which is not known at the date of this Base
Prospectus and which can only be determined at the time of an individual issue of a Tranche of Notes.

Any information relating to the Notes which is not included in this Base Prospectus and which is required in order
to complete the necessary information in relation to a Tranche of Notes will be contained either in the relevant
Final Terms or in a Drawdown Prospectus.

For a Tranche of Notes which is the subject of Final Terms, those Final Terms will, for the purpose of that Tranche
only, complete this Base Prospectus and must be read in conjunction with this Base Prospectus. The terms and
conditions applicable to any particular Tranche of Notes which is the subject of Final Terms are the Conditions
described in this Base Prospectus as completed to the extent described in the relevant Final Terms.

The terms and conditions applicable to any particular Tranche of Notes which is the subject of a Drawdown
Prospectus will be the Conditions as supplemented, amended and/or replaced to the extent described in the relevant
Drawdown Prospectus.
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SUPPLEMENTS

Following the publication of this Base Prospectus, a supplement may be prepared by the Bank and approved by
the FCA in accordance with the UK Prospectus Regulation. Statements contained in any such supplement shall, to
the extent applicable (whether expressly, by implication or otherwise), be deemed to modify or supersede
statements contained in this Base Prospectus. Any statement so modified or superseded shall not, except as so
modified or superseded, constitute a part of this Base Prospectus.

The Bank will, in the event of any significant new factor, material mistake or inaccuracy relating to information
included in this Base Prospectus which is capable of affecting the assessment of any Notes, prepare a supplement
to this Base Prospectus for use in connection with any subsequent issue of Notes.
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TERMS AND CONDITIONS OF THE NOTES

The following are the Terms and Conditions of the Notes which will be incorporated by reference into each Global
Note (as defined below) and each definitive Note, in the latter case only if permitted by the relevant stock exchange
or other relevant authority (if any) and agreed by the Issuer and the relevant Dealer at the time of issue but, if not
so permitted and agreed, such definitive Note will have endorsed thereon or attached thereto such Terms and
Conditions. The relevant Final Terms (or the relevant provisions thereof) or the relevant provisions of the
Drawdown Prospectus will be endorsed upon, or attached to, each Global Note and definitive Note. Reference
should be madeto “Form of the Final Terms ” for a description of the content of the Final Terms.

This Note is one of a Series (as defined below) of Notes issued by United Bank for Africa Plc (the “Issuer”, which
expressions shall include (unless the context requires otherwise) any entity substituted for the Issuer pursuant to
Condition 16 (Substitution)) constituted by a trust deed (as modified and/or supplemented and/or restated from
time to time, the “Trust Deed”)dated 8 November 2021 made between the Issuer and Citibank N.A., London
Branch as trustee (the “Trustee”, which expression shall include any successor trustee).

References herein to the “Notes” shall be references to the Notes of this Series and shall mean:

(i) in relation to any Notes represented by a global Note (a “Global Note™), units of the lowest Specified
Denomination in the Specified Currency;

(i) any Global Note;

(iii) any definitive Notesin bearerform (“BearerNotes”)issuedin exchange for a Global Note in bearer form;
and

(iv) any definitive Notes in registered form (“Registered Notes”) (whether or not issued in exchange for a
Global Note in registered form).

The Notes and the Coupons (as defined below) have the benefit of an agency agreement (as amended and/or
supplemented and/or restated from time to time, the “Agency Agreement”) dated 8 November 2021 and made
between the Issuer, the Trustee, Citibank N.A., London Branch as issuing and principal paying agent (the
“Principal Paying Agent”, which expression shall include any successor principal paying agent) and the other
paying agents named therein (together with the Principal Paying Agent, the “Paying Agents”, which expression
shall include any additional or successor paying agents), Citibank N.A., London Branch as exchange agent (the
“Exchange Agent”, which expression shall include any successor exchange agent) and Citibank Europe Plc as
registrar (the “Registrar’ andwhich expression shall include any successor registrar) and a transfer agent, together
with the other transfer agents named therein and together with the Registrar, the “Transfer Agents”, which
expression shall include any additional or successor transfer agents).

Interest-bearing definitive Bearer Notes have interest coupons (“Coupons™) and, if indicated in the relevant Final
Terms or the relevant Drawdown Prospectus, talons for further Coupons (“Talons™) attached on issue. Any
reference herein to Coupons or coupons shall, unless the context otherwise requires, be deemed to include a
reference to Talons or talons. Registered Notes and Global Notesdo not have Coupons or Talons attachedon issue.

Each Tranche of Notes is the subject either of a final terms (the “Final Terms”) which complete these Terms and
Conditions (the “Conditions™) or a drawdown prospectus (the “Drawdown Prospectus”) which supplements,
amends and/or replaces these Conditions for the purpose of that Tranche of Notes only. References to:

€)] the “relevant Final Terms” are to the Final Terms (or the relevant provisions thereof) attached to or
endorsed on the Note; and

(b) the “relevant Drawdown Prospectus” are to the Drawdown Prospectus (or the relevant provisions
thereof) attached or endorsed on this Note.

The Trustee acts for the benefit of the Noteholders (which expression shall mean (in the case of Bearer Notes) the
holders of the Notes and (in the case of Registered Notes) the several persons whose names are entered in the
register of holders of the Registered Notes as the holders thereof and shall, in relation to any Notes represented by
a Global Note, be construed as provided in Condition 1 (Form, Denomination and Title)), and the holders of the
Coupons (the “Couponholders”,which expression shall, unless the context otherwise requires, include the holders
of the Talons), in accordance with the provisions of the Trust Deed.
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As used herein, “Tranche” means Notes which are identical in all respects (including as to listing and admission
to trading) and “Series” means a Tranche of Notes together with any further Tranche or Tranches of Notes which
are:

@) expressed to be consolidated and form a single series; and

(b) identical in all respects (including as to listing and admission to trading) except for their respective Issue
Dates, Interest Commencement Dates and/or Issue Prices.

Copies of the Trust Deed and the Agency Agreement (i) are available for inspection during normal business hours
atthe specified office of eachof the Principal Paying Agent, the Registrar and the other Paying Agentsand Transfer
Agents (such Agents and the Registrar being together referred to as the “Agents™), or (i) may be provided by
email to a Noteholder following their prior written request to any Paying and Transfer Agent and provision of
proof of holding and identity (in a form satisfactory to the relevant Paying and Transfer Agent). If the Notes are to
be admitted to trading on the main market of the London Stock Exchange, copies of the applicable Final Terms or
the relevant Drawdown Prospectus (as the case may be) will be published on the website of the London Stock
Exchange through a regulatory information service, or otherwise (i) are available for viewing at the registered
office of the Issuer and of the Principal Paying Agent, or (iij) may be provided by email to a Noteholder following
their prior written request to any Paying and Transfer Agent and provision of proof of holding and identity (in a
form satisfactory to the relevant Paying and Transfer Agent). The Noteholders and the Couponholders are deemed
to have notice of, and are entitled to the benefit of, all the provisions of the Trust Deed, the Agency Agreement
and the relevant Final Terms or the relevant Drawdown Prospectus (as the case may be) which are applicable to
them. The statements in the Conditions include summaries of, and are subject to, the detailed provisions of the
Trust Deed and the Agency Agreement.

Words and expressions defined in the Trust Deed, the Agency Agreement or used in the relevant Final Terms or
the relevant Drawdown Prospectus (as the case may be) shall have the same meanings where used in the Conditions
unless the context otherwise requires or unless otherwise stated and provided that, in the event of inconsistency
between the Trust Deed and the Agency Agreement, the Trust Deed will prevail and, in the event of inconsistency
between the Trust Deed or the Agency Agreement and the relevant Final Terms or the relevant Drawdown
Prospectus (as the case may be), the relevant Final Terms or the relevant Drawdown Prospectus (as the case may
be) will prevail.

1. Form, Denomination and Title

1.1 The Notes are in bearer form or in registered form as specified in the relevant Final Terms or the relevant
Drawdown Prospectus (as the case may be) and, in the case of definitive Notes, serially numbered, in the
Specified Currency and the Specified Denomination(s). Notes of one Specified Denomination may not be
exchanged for Notes of another Specified Denomination and Bearer Notes may not be exchanged for
Registered Notes and vice versa.

1.2 This Note may be a Fixed Rate Note, a Reset Note, a Floating Rate Note, a Zero Coupon Note or a
combination of any of the foregoing, depending upon the Interest Basis shown in the relevant Final Terms
or the relevant Drawdown Prospectus (as the case may be).

1.3 This Note may also be a Senior Note or a Subordinated Note, as indicated in the relevant Final Terms or
the relevant Drawdown Prospectus (as the case may be).

1.4 Definitive Bearer Notes are issued with Coupons attached, unless they are Zero Coupon Notes, in which
case references to Coupons and Couponholders in the Conditions are not applicable.

1.5 Subject as set out below, title to the Bearer Notes and Coupons will pass by delivery and title to the
Registered Notes will pass upon registration of transfers in accordance with the provisions of the Agency
Agreement. The Issuer, the Trustee and any Agent will (except as otherwise required by law and the Trust
Deed) deem and treat the bearer of any Bearer Note or Coupon and the registered holder of any Registered
Note as the absolute owner thereof (whether or not overdue and notwithstanding any notice of ownership
or writing thereon or notice of any previous loss or theft thereof) for all purposes but, in the case of any
Global Note, without prejudice to the provisions setout in the immediately succeeding paragraph.

60



1.6

1.7

1.8

1.9

For so long as any of the Notes is represented by a Global Note held on behalf of Euroclear Bank SA/NV
(“Euroclear”) and/or Clearstream Banking S.A. (“Clearstream, Luxembourg™), each person (other than
Euroclear or Clearstream, Luxembourg) who is for the time being shown in the records of Euroclear or of
Clearstream, Luxembourg as the holder of a particular nominal amount of such Notes (in which regard
any certificate or other document issued by Euroclear or Clearstream, Luxembourg as to the nominal
amount of such Notes standing to the account of any person shall be conclusive and binding for all purposes
save in the case of manifest error) shall be treated by the Issuer, the Trustee and the Agents as the holder
of such nominal amount of such Notes for all purposes other than with respect to the payment of principal
or interest on such nominal amount of such Notes, for which purpose the bearer of the relevant Bearer
Global Note or the registered holder of the relevant Registered Global Note shall be treated by the Issuer,
the Trustee and any Agent as the holder of such nominal amount of such Notes in accordance with and
subject to the terms of the relevant Global Note and the expressions “Noteholder” and “holder of Notes”
and related expressions shall be construed accordingly.

For so long as the Depository Trust Company (“DTC”) or its nominee is the registered owner or holder of
a Registered Global Note, DTC or such nominee, as the case may be, will be considered the sole owner or
holder of the Notes represented by such Registered Global Note for all purposes under the Trust Deed and
the Agency Agreement and the Notes except to the extent that in accordance with DTC's published rules
and procedures any ownership rights may be exercised by its participants or beneficial owners through
participants.

In determining whether a particular person is entitled to a particular nominal amount of Notes as aforesaid,
the Trustee may rely on such evidence and/or information and/or certification as it shall, in its absolute
discretion, think fit and, if it does so rely, such evidence and/or information and/or certification shall, in
the absence of manifest error, be conclusive and binding on all concerned.

Notes which are represented by a Registered Global Note will be transferable only in accordance with the
rules and procedures for the time being of DTC, Euroclear and Clearstream, Luxembourg, as the case may
be. Referencesto DTC, Euroclear and/or Clearstream, Luxembourg shall, whenever the context so permits,
be deemed to include a reference to any additional or alternative clearing system specified in the relevant
Final Terms or the relevant Drawdown Prospectus (as the case may be) or as may otherwise be approved
by the Issuer, the Principal Paying Agent and the Trustee.

Transfers of Registered Notes
@) Transfersof interests in Registered Global Notes

Transfers of beneficial interests in Registered Global Notes will be effected by DTC, Euroclear or
Clearstream, Luxembourg, as the case may be, and, in turn, by other participants and, if
appropriate, indirect participants in such clearing systems acting on behalf of beneficial transferors
and transferees of such interests. A beneficial interest in a Registered Global Note will, subject to
compliance with all applicable legal and regulatory restrictions, be transferable for Registered
Notes in definitive form or for a beneficial interest in another Registered Global Note only in the
Specified Denominations set out in the relevant Final Termsor the relevant Drawdown Prospectus
(as the case may be) and only in accordance with the rules and operating procedures for the time
being of DTC, Euroclear or Clearstream, Luxembourg, asthe case may be, and in accordance with
the terms and conditions specified in the Trust Deed and the Agency Agreement. Transfers of a
Registered Global Note registered in the name of a nominee for DTC shall be limited to transfers
of such Registered Global Note, in whole but not in part, to another nominee of DTC or to a
successor of DTC or such successor's nominee.

(b) Transfers of Registered Notes in definitive form

Subject as provided in paragraphs (e), (f) and (g) below, upon the terms and subject to the
conditions set forth in the Trust Deed and the Agency Agreement, a Registered Note in definitive
form may be transferred in whole or in part (in the Specified Denominations set out in the relevant
Final Terms or the relevant Drawdown Prospectus (as the case may be)). In order to effectany
such transfer:
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(d)

(€)

(1 the holder or holders must:

(A) surrender the Registered Note for registration of the transfer of the Registered
Note (or the relevant part of the Registered Note) at the specified office of any
Transfer Agent, with the form of transfer thereon duly executed by the holder or
holders thereof or its or their attorney or attorneys duly authorised in writing; and

(B) complete and deposit such other certifications as may be required by the relevant
Transfer Agent; and

(i) the relevant Transfer Agent must, after due and careful enquiry, be satisfied with the
documents of title and the identity of the person making the request. Any such transfer
will be subject to such reasonable regulations as the Issuer, the Trustee and the Registrar
may from time to time prescribe (the initial such regulations being set out in Schedule 5
to the Agency Agreement). Subject as provided above, the relevant Transfer Agent will,
within three business days (being for this purpose a day on which banks are open for
business in the city where the specified office of the relevant Transfer Agent is located)
of the request (or such longer period as may be required to comply with any applicable
fiscal or other laws or regulations), authenticate and deliver, or procure the authentication
and delivery of, at its specified office to the transferee or (at the risk of the transferee)
send by uninsured mail, to such address as the transferee may request, a new Registered
Note in definitive form of a like aggregate nominal amount to the Registered Note (or the
relevant part of the Registered Note) transferred. In the case of the transfer of part only of
a Registered Note in definitive form, a new Registered Note in definitive form in respect
of the balance of the Registered Note not transferredwill be so authenticated and delivered
or (atthe risk of the transferor) sent to the transferor. The transfer of part of a Registered
Note is not permitted if the principal amount of the balance of the Registered Note is not
a Specified Denomination. No holder may require a transfer of a Registered Note in
definitive form to be registered during the period of 15 calendar days ending on the due
date for any payment of principal or interest in respect of such Note.

Registration of transfer upon partial redemption

In the event of a partial redemption of Notes under Condition 7 (Redemption and Purchase), the
Issuer shall not be required to register the transfer of any Registered Note, or part of a Registered
Note, called for partial redemption.

Costs of registration

Noteholders will not be required to bear the costs and expenses of effecting any registration of
transfer as provided above, except for any costs or expenses of delivery other than by regular
uninsured mail and except that the Issuer may require the payment of a sum sufficient to cover
any stamp duty, tax or other governmental charge that may be imposed in relation to the
registration.

Transfersof interests in Regulation S Global Notes

Prior to the expiry of the applicable Distribution Compliance Period, transfers by the holder of, or
of a beneficial interest in, a Regulation S Global Note to a transferee in the United States or who
is a U.S. personwill only be made:

0] upon receipt by the Registrar of a written certification substantially in the form set out in
the Agency Agreement, amended as appropriate (a “Transfer Certificate”), copies of
which are available from the specified office of any Transfer Agent, from the transferor
of the Note or beneficial interest therein to the effect that such transfer is being made:

(A)  to a person whom the transferor reasonably believes is a QIB in a transaction
meeting the requirements of Rule 144A; or

(B) to a person who is an Institutional Accredited Investor,
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together with, in the case of (B), a duly executed investment letter from the relevant
transferee substantially in the form set out in the Agency Agreement (an “IAl Investment
Letter”); or

(ii) otherwise pursuant to the Securities Act or an exemption therefrom, subject to receipt by
the Issuer of such satisfactory evidence as the Issuer may reasonably require, which may
include an opinion of U.S. counsel, that such transfer is in compliance with any applicable
securities laws of any State of the United States,

and, in each case, in accordance with any applicable securities laws of any State of the
United States or any other jurisdiction.

In the case of (A) above, such transferee may take delivery through a Legended Note in global or
definitive form and, in the case of (B) above, such transferee may take delivery only through a
Legended Note in definitive form. After the expiry of the applicable Distribution Compliance
Period, (i) beneficial interests in Regulation S Global Notes registered in the name of a nominee
for DTC may be held through DTC directly, by a participant in DTC, or indirectly through a
participant in DTC and (ii) such certification requirements will no longer apply to such transfers.

Transfersof interests in Legended Notes
Transfers of Legended Notes or beneficial interests therein may be made:

0) to a transferee who takes delivery of such interest through a Regulation S Global Note,
upon receipt by the Registrar of a duly completed Transfer Certificate from the transferor
to the effect that such transfer is being made in accordance with Regulation S and that in
the case of a Regulation S Global Note registered in the name of a nominee for DTC, if
such transfer is being made prior to the expiry of the applicable Distribution Compliance
Period, the interests in the Notes being transferred will be held immediately thereafter
through Euroclear and/or Clearstream, Luxembourg; or

(i) to a transferee who takes delivery of such interest through a Legended Note:

(A)  where the transferee is a person whom the transferor reasonably believes is a QIB
in a transaction meeting the requirements of Rule 144A, without certification; or

(B) where the transferee is an Institutional Accredited Investor, subject to delivery to
the Registrar of a Transfer Certificate from the transferor to the effect that such
transfer is being made to an Institutional Accredited Investor, together with a duly
executed 1Al Investment Letter from the relevant transferee; or

(iii) otherwise pursuant to the Securities Act or an exemption therefrom, subject to receipt by
the Issuer of such satisfactory evidence as the Issuer may reasonably require, which may
include an opinion of U.S. counsel, that such transfer is in compliance with any applicable
securities laws of any State of the United States,

and, in each case, in accordance with any applicable securities laws of any State of the
United States or any other jurisdiction.

Notes transferred by Institutional Accredited Investors to QIBs pursuant to Rule 144A or outside
the United States pursuant to Regulation S will be eligible to be held by such QIBs or non
U.S. investors through DTC, Euroclear or Clearstream, Luxembourg, as appropriate, and the
Registrar will arrange for any Notes which are the subject of such a transfer to be represented by
the appropriate Registered Global Note, where applicable.

Upon the transfer, exchange or replacement of Legended Notes, or upon specific request for
removal of the legend, the Registrar shall deliver only Legended Notes or refuse to remove the
legend, as the case may be, unless there is delivered to the Issuer such satisfactory evidence as
may reasonably be required by the Issuer, which may include an opinion of U.S. counsel, that
neither the legend nor the restrictions on transfer set forth therein are required to ensure compliance
with the provisions of the Securities Act.
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@)

(h)

Exchanges and transfers of Registered Notes generally

Holders of Registered Notes in definitive form, other than Institutional Accredited Investors, may
exchange such Notes for interests in a Registered Global Note of the same type at any time.

Definitions
In this Condition 2, the following expressions shall have the following meanings:

“Distribution Compliance Period” means the period that ends 40 days after the completion of
the distribution of each Tranche of Notes;

“Institutional Accredited Investor” means 'accredited investors' (as defined in Rule 501(a)(1),
(2), (3) or (7) under the Securities Act) that are institutions;

“Legended Note” means Registered Notes in definitive form that are issued to Institutional
Accredited Investors and Registered Notes (whether in definitive form or represented by a
Registered Global Note) sold in private transactions to QIBs in accordance with the requirements
of Rule 144A;

“QIB” means a qualified institutional buyer within the meaning of Rule 144A;
“Regulation S” means Regulation S under the Securities Act;

“Regulation S Global Note” means a Registered Global Note representing Notes sold outside the
United States in reliance on Regulation S;

“Rule 144A” means Rule 144A under the Securities Act;

“Rule 144A Global Note” means a Registered Global Note representing Notes sold in the
United States or to QIBs; and

“Securities Act” means the U.S. Securities Act of 1933, as amended.

3. Status of the Notes

(@)

(b)

Status of the Senior Notes

The Senior Notes and any related Coupons are direct, unconditional, unsubordinated and (subject
to the provisions of Condition 4(a) (Covenants — Negative Pledge)) unsecured obligations of the
Issuer and (subject as stated above) rank and will at all times rank pari passu, without preference
among themselves and at least pari passu in right of payment with all other present and future
unsecured and unsubordinated obligations of the Issuer, save for such obligations as may be
preferred by provisions of law that are both mandatory and of general application.

Status of the Subordinated Notes

(1 The Issuer's payment obligations under the Subordinated Notes and any related Coupons
will constitute direct, unsecured and subordinated obligations of the Issuer and shall, in
the case of a Subordination Event and for so long as that Subordination Event subsists,
rank:

(A)  subordinate in right of payment to the payment of all Senior Obligations;
(B) pari passu without any preference among Notes of the same Series;

© pari passu in right of payment with holders of all present or future outstanding
Parity Obligations;

(D) in priority to all payments in respect of Junior Obligations; and
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(E) junior in right of payment to all present or future claims of (1) creditors of the
Issuer entitled to preference under Nigerian law, (2) depositors of the Issuer, and
(3) subordinated creditors of the Issuer whose right of payment ranks, or is
expressed to rank, senior to the right of payment of the holders of the Notes of
such Series.

(i) By virtue of such subordination as described herein, no amount will, in the case of a
Subordination Event and for so long as that Subordination Event subsists, be paid under
any Subordinated Notes until all payment obligations in respect of any Senior Obligations
have beensatisfied. The Subordinated Notes do not limit the amount of Senior Obligations
of the Issuer that may exist at any time.

© No Set-Off
This Condition 3(c) applies only to Subordinated Notes.

Subject to applicable law, all payment obligations of, and payments made by, the Issuer under the
Subordinated Notes must be determined and made without reference to any right of set-off or
counterclaim of the Noteholders or Couponholders whether arising before or in respect of any
Subordination Event and the Noteholders or Couponholders shall not exercise any right of set-off
or counterclaim in respect of any amount owed to the Noteholders or Couponholders by the Issuer
hereunder and any such rights shall be deemed to be waived.

(d) Definitions
In these Conditions, the following expressions shall have the following meanings:

“Junior Obligations” means any class of share capital (including ordinary and preferred shares)
of the Issuer together with any present and future undated or perpetual subordinated indebtedness
or other payment obligations of the Issuer that rank, or are expressed to rank, junior to the Issuer's
obligations under the Subordinated Notes;

“Parity Obligations” means any securities or other instruments issued by the Issuer or other
payment obligations of the Issuer that rank, or are expressed to rank, pari passu with the Issuers
obligations under the Subordinated Notes;

“Senior Obligations” means any of the Issuer's present and future indebtedness and other
obligations including, without limitation:

@) obligations to depositors and trade creditors and obligations for taxes;
(b) statutory preferences and other legally-required payments; and

(c) obligations under hedging and other financial instruments, other than its obligations
under:

(1 the Subordinated Notes;
(i) any Parity Obligations; and
(ilfy  any Junior Obligations; and
“Subordination Event” means any distribution of the assets of the Issuer on a dissolution,
winding-up or liquidation of the Issuer,whether in bankruptcy, insolvency, receivership, voluntary
or mandatory reorganisation of indebtedness or any analogous proceedings.
Covenants

This Condition 4 applies to Senior Notes and, where andto the extent specified as applicable in the relevant
Final Terms or the relevant Drawdown Prospectus (as the case may be), Subordinated Notes.
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For so long as any of the Notes remain outstanding (as defined in the Trust Deed), the Issuer undertakes
to comply with each of the following covenants.

(@)

(b)

(©)

Negative Pledge

The Issuer shall not, and the Issuer will not permit any of its Material Subsidiaries to, directly or
indirectly create or have outstanding any mortgage, charge, lien, pledge, encumbrance or other
security interest (including, without limitation, anything analogous to any of the foregoing under
the laws of any jurisdiction) (eacha “Security Interest”), other than Permitted Security Interests
(as defined below), upon, or with respect to, any of its present or future business, undertaking,
assets or revenues (including any uncalled capital) to secure any Indebtedness (as defined below),
unless, at the same time or prior thereto, the Issuer's obligations under the Notes and the Trust
Deed:

0) are secured by the Security Interest equally and rateably with the Indebtedness to the
satisfaction of the Trustee; or

(i) such other Security Interest or other arrangement (whether or not it includes the giving of
a Security Interest) is provided either:

(A) as the Trustee shall in its absolute discretion deem not materially less beneficial
to the interests of the Noteholders; or

(B) as is approved by (1) an Extraordinary Resolution (as defined in the Trust Deed)
at a meeting of the Noteholders duly convened and held in accordance with the
Trust Deed by a majority consisting of not less than three-quarters of the persons
voting thereat upon a show of hands or if a poll is duly demanded by a majority
consisting of not less than three-quarters of the votes cast on such poll, (2) by a
Written Resolution (as defined in the Trust Deed), of the Noteholders, or (3) by
an Electronic Consent (as defined in the Trust Deed) of the Noteholders.

Restricted Payments

The Issuer shall not, and shall ensure that each of its Material Subsidiaries shall not, directly or
indirectly:

(1 declare or pay any dividend, in cash or otherwise, or make any other distribution (whether
by way of redemption, acquisition or otherwise) in respect of its share capital (other than
adividend or other distribution payable to the Issuer or a Subsidiary of the Issuer); or

(i) voluntarily purchase, redeem or otherwise retire for value any debt (including any form
of capital instrument) of the Issuer subordinated by its terms to the obligations of the Issuer
under the Notes

(any such action, a “Restricted Payment”), if such Restricted Payments when aggregated with all
other Restricted Payments previously made in respect of the relevant financial year of the Issuer
exceed 80.0 per cent. of the Group's consolidated profit after tax and extraordinary activities for
such financial year, determined by reference to the Group's audited consolidated financial
statements prepared under IFRS for such financial year.

Capital Adequacy
The Issuer shall:
0] not permit:

(A) its total capital adequacy ratio to fall below the minimum total capital adequacy
ratio required by the Central Bank of Nigeria (or any successor body or entity
thereto having primary responsibility for regulatory supervision of the Issuer) (the
“CBN”)or
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(d)

(€)

(B) the ratio of its Capital to its Risk Weighted Assets to fall below 15.0 per cent., as
calculated in accordance with the BIS Guidelines; and

(i) at all times comply with all rules, regulations and prudential supervision ratios of the
CBN applicable to banks in the Federal Republic of Nigeria (“Nigeria”) except where
failure to so comply would not have a Material Adverse Effect or result in the imposition
of fines, penalties or other regulatory sanctions against the Issuer.

No Consolidation or Merger

The Issuer shall not without the prior written consent of the Trustee (which consent may only be
given by the Trustee if it is of the opinion that to do so will not be materially prejudicial to the
interests of the Noteholders) consolidate with or merge into any other Person (or enter into any
transaction whose effect would be similar to that of a merger) or sell, convey, transfer, lease or
otherwise dispose of all or substantially all of its property and assets to any Person by one or more
transactions or series of transactions (whether related or not) (any such consolidation or merger
(or transaction whose effect would be similar to that of a merger) and any such transaction or
series of transactions, a “consolidation” or “merger”) if such consolidation or mergerwould have
a Material Adverse Effect, unless:

(M the Issuer shall be the continuing Person or the successor Person (as a result of such
consolidation or merger) shall be a corporation organised and validly existing under the
laws of Nigeria, and shall expressly assume by a supplemental trust deed to the Trust Deed
in form and substance satisfactory to the Trustee, all of the obligations of the Issuer under
the Notes and the Trust Deed;

(i) immediately before and after giving effect to such consolidation or merger, no Potential
Event of Default (as defined in the Trust Deed) or Event of Default shall have occurred
and be continuing; and

(iii) the Issuer or suchsuccessor Person, as the case may be, shall have delivered to the Trustee:

(A) an opinion of independent legal advisers of recognised standing stating that the
consolidation or merger complies with the provisions of subparagraph (i) above;
and

(B) a certificate signed by two of its directors stating that the consolidation or merger
complies with the provisions of subparagraphs (i) and (i) above.

Disposals

(i Without prejudice to the provisions of Conditions 4(d) (No Consolidation or Merger) or
4(f) (Transactionswith Affiliates), the Issuer shall not, and shall ensure that none of its
Material Subsidiaries shall (in each case disregarding any sale, lease, transfer or disposal
made in the ordinary course of Banking Business of the Issuer or in the case of a Material
Subsidiary, the ordinary course of business of the relevant Material Subsidiary) sell, lease,
transfer or otherwise dispose of, to a Person other than the Issuer or a Subsidiary of the
Issuer, by one or more transactions or series of transactions (whether related or not), the
whole or any Material Part of its revenues or its assets, unless such transaction(s) is/are:

(A)  for Fair Market VValue; and

(B) has/have been approved by a resolution of the appropriate decision-making body
of the Issuer or the relevant Material Subsidiary, as the case may be, resolving
that the transaction complies with the requirements of this Condition 4(e).

For the purpose of determining whether or not one or more disposals is of a Material Part,
(x) in determining the book value of the revenues or assets being disposed of, reference
shall be had to the most recent published audited consolidated financial statements of the
Issuer prepared in accordance with IFRS or non-consolidated financial statements of the
Material Subsidiary prepared in accordance with IFRS, as the case may be, at the time the
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)

()]

(i)

(iii)

disposal is completed; and (y) in determining the book value of the total revenues or total
assets of the Group, reference shall be had to the most recent published audited
consolidated financial statements of the Issuer prepared in accordance with IFRS at the
time the determination is made.

“Material Part” means, in respect of any one or more transactions or series of
transactions (whether related or not):

(A) completed since the Issue Date of the first Tranche of Notesin the relevant Series,
revenues or assets the book value of which is 10.0 per cent. or more of the book
value of the total revenues (with respect to a disposal of revenues) or total assets
(with respect to a disposal of assets) of the Group; and

(B) completed in any 12-month period (provided that no such period shall commence
earlier than the Issue Date of the first issue of Notes under the Programme)
revenues or assets the book value of which is 5.0 per cent. or more of the book
value of the total revenues (with respect to a disposal of revenues) or total assets
(with respect to a disposal of assets), of the Group.

Condition 4(e)(i) shall not apply to any revenues or assets (or any part thereof) which are
the subject of a Securitisation Transaction (as defined below), provided that the aggregate
value of the assets or revenues sold, leased, transferred or otherwise disposed of in
Securitisation Transactions not in compliance with Condition 4(e)(i) does not at any time
exceed 10.0 per cent. of the total loans and advances of the Group (less provisions for bad
and doubtful loans), as determined at any suchtime by reference tothe most recent audited
consolidated annual financial statements of the Group prepared in accordance with IFRS.
The aggregate value of the assets or revenues sold, leased, transferred or otherwise
disposed of in Securitisation Transactions under the proviso set out in the preceding
sentence of this Condition 4(e)(iii), when added to the aggregate value of any revenues or
assets the subject of any Security Interest permitted pursuant to subparagraph (K) of the
definition of “Permitted Security Interest” in Condition 4(g)(xiii), shall not at any time
exceed 20.0 per cent. of the total loans and advances of the Group (less provisions for bad
and doubtful loans), as determined at any suchtime by reference tothe most recentaudited
consolidated annual financial statements of the Group prepared in accordance with IFRS.

Transactions with Affiliates

The Issuer shall not, and shall ensure that each of its Subsidiaries shall not, directly or indirectly,
conduct any business, enter into or permit to exist any transaction or series of related transactions
(including the purchase, sale, transfer, assignment, lease, conveyance or exchange of any property
or the rendering of any service) with, or for the benefit of, any Affiliate (an “Affiliate
Transaction”), including, without limitation, intercompany loans, unless the terms of such
Affiliate Transaction are no less favourable to the Issuer or such Subsidiary, as the case may be,
than those that could be obtained in a comparable arm's length transaction for Fair Market VValue
with a Person that is not an Affiliate of the Issuer or such Subsidiary.

This Condition does not apply to:

(i

(i)

compensation or employee benefit arrangements with any officer or director of the Issuer
or any of its Subsidiaries arising as a result of the employment contract of such officer or
director; or

any Affiliate Transaction between the Issuer and any of its Subsidiaries or between any
Subsidiaries of the Issuer.

Interpretation

In these Conditions:

(i)

“Affiliate” of any specified Person means:

68



(i)

(iif)

(iv)

v)
(vi)

(vii)

(viii)

(ix)

(A) any other Person,directly or indirectly, controlling or controlled by or under direct
or indirect common control with such specified Person or who has as a director a
Personwho is also a director of such specified Person; or

(B) any other Person who is a director or officer of such specified Person, of any
Subsidiary of such specified Person or of any Person described in (B) above;

“Agency” means any agency, authority, central bank, department, committee,
government, legislature, minister, ministry, official or public or statutory person (whether
autonomous or not) of, or of any national, regional or local government of, any state or,
as applicable, of any supra national body;

“Banking Business” means, in relation to the Issuer or any of its Subsidiaries, any type
of banking business (including, without limitation, any short term interbank operations
with maturities of one year or less, factoring, consumer credit, mortgages, issuance of
banking guarantees and letters of credit (and related cash cover provision), bills of
exchange, promissory notes and certificates of deposit and payments under such
guarantees, letters of credit, trading of securities, fund management and professional
securities market participation business) or other financial services which it conducts or
may conduct pursuant to any licence issued by the appropriate authorities for that purpose
and any applicable law;

“BIS Guidelines” means at any time, the capital adequacy standards and guidelines
published by the Basel Committee on Banking Supervision as implemented by the CBN
from time to time;

“Capital” means the Issuer's capital as such term is defined in the BIS Guidelines;

“Fair Market Value” means the value that would be obtained in an arm's length
commercial transaction between an informed and willing seller or equivalent participant
in such transaction (under no undue pressure or compulsion to sell or otherwise participate
in the transaction) and an informed and willing buyer or equivalent participant in such
transaction (under no undue pressure or compulsion to buy or otherwise participate in the
transaction). A report of the auditors of the Issuer or a report by a financial institution of
international repute on the Fair Market Value of a transaction may be relied upon by the
Trustee without further enquiry or evidence and, if relied upon by the Trustee shall be
conclusive and binding on all parties;

“Group” means the Issuer and its consolidated Subsidiaries, from time to time, taken as
a whole and references to a member of the Group means any of the Issuer or any of its
consolidated Subsidiaries from time to time;

“IFRS” or “IFRS Standards” means all International Financial Reporting Standards and
Interpretations, and all International Accounting Standards and Interpretations as issued
and/or adopted by the International Accounting Standards Board (as amended,
supplemented or re issued from time to time);

“Inde btedness” means, with respect to any Person at any date of determination (without
duplication), any presentor future indebtedness of such Personfor, or in respectof, money
borrowed or any amount raised including, without limitation:

(A) any amount raised by way of acceptance under any acceptance credit facility;

(B) any amount raised pursuant to any note purchase facility or the issue of notes,
bonds, debentures, debenture stock, loan stock or any other security or similar
instrument;

© the amount of any liability in respect of leases or hire purchase contracts which
would, in accordance with IFRS in the jurisdiction of incorporation of the lessee,
be treated as finance or capital leases (each a “Finance Lease”);

69



()

(xi)

(xii)

(xiii)

(D)  the amount of any liability in respect of any purchase price for assets or services
the payment of which is deferred primarily as a means of raising finance or
financing the acquisition of the relevant asset or service; and

(E) any amount raised under any other transaction (including, without limitation, any
forward sale or purchase agreement and the sale of receivables or other assets on
a “with recourse” basis) having the economic or commercial effectof a borrowing
(but excluding trade accounts payable and other accrued liabilities arising in the
ordinary course of business), and the amount of any liability in respect of any
guarantee or indemnity for any of the above;

“Issue Date” has the meaning given in the relevant Final Terms or the relevant Drawdown
Prospectus (as the case may be);

“Material Adverse Effect” means a material adverse effect on:

(A)  the business, financial condition or results of operations of the Issuer or the Group;
or

(B) the Issuer's ability to perform its obligations under the Notes and/or the Trust
Deed;

“Material Subsidiary” means, at any time, a Subsidiary of the Issuer which:

(A)  has gross revenues representing 10.0 per cent. or more of the consolidated gross
revenues of the Group; or

(B) has total assets representing 7.5 per cent. or more of the consolidated total assets
of the Group,

in each case calculated on a consolidated basis in accordance with the then most recent
audited consolidated financial statements of the Issuer, as more particularly defined in the
Trust Deed.

For the purpose of this definition, a report by two directors of the Issuer (whether or not
addressed to the Trustee) that in their opinion a Subsidiary of the Issuer is or is not or was
or was not at any particular time or throughout any specified period a Material Subsidiary
may be relied upon by the Trustee without further enquiry or evidence and, if relied upon
by the Trustee, shall, in the absence of manifest error, be conclusive and binding on all
parties.

“Permitted Security Interests” means:

(A) Security Interests in existence on the Issue Date of the first Tranche of Notes in
the relevant Series;

(B) Security Interests arising in the ordinary course of Banking Business (including
netting or set off arrangements for the purposes of netting debit and credit
balances);

© Security Interests granted in favour of the Issuer by any of its Subsidiaries;

(D) Security Interests on assets or property acquired (or deemed to be acquired) under
a Finance Lease, or claims arising from the use or loss of or damage to such assets
or property, provided that any such Security Interest secures only Indebtedness
under such Finance Lease, including, without limitation to the generality of the
foregoing, any Security Interest created pursuant to any Repo transaction;

(E) Security Interests arising pursuant to any agreement (or other applicable terms
and conditions) which are standard or customary in the relevant market and in the
ordinary course of business (and not for the purposes of raising credit or funds for
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(F)

(G)

(H)
(1

Q)

(K)

(L)

the operation of the Issuer and/or any Material Subsidiary of the Issuer, as the
case may be, other than on a short term basis as part of the Issuer's or such Material
Subsidiary's liquidity management activities), in connection with (i) contracts
entered into substantially simultaneously for sales and purchases at market prices
of foreign exchange or securities (including, but not limited to, Repos and
“Lombard” credits extended by the CBN), (ii) insurance deposits placed by the
Issuer or such Material Subsidiary as security for guarantees issued in respect of
the export import operations of the Issuer's or such Material Subsidiary's
customers, (iii) the establishment of margin deposits and similar collateral in
connection with any trading transaction, (iv) proprietary trading activities
generally or (V) any derivative transaction entered into by the Issuer or such
Material Subsidiary in connection with taking protection against or benefiting
from a fluctuation in any rate or price;

Security Interests on the assets or property of a Person existing at the time that
such Person is acquired as a Subsidiary by the Issuer, provided that such Security
Interests: (i) were not created in contemplation of such acquisition; and (i) do not
extend to any other assets or property of the Issuer or any Subsidiary of the Issuer
(other than those of the Person acquired and its Subsidiaries (if any));

Security Interestsalready existing on assets or property acquired or to be acquired
by the Issuer or a Subsidiary of the Issuer, provided that such Security Interests
were not created in contemplation of such acquisition and do not extend to any
other assets or property (other than the proceeds of such acquired assets or

property);
any Security Interests arising by operation of law;

Security Interests arising in connection with any court proceedings which do not
constitute an Event of Default;

Security Interests on any assets or property acquired by any member of the Group
after the Issue Date of the First Tranche of Notes in the relevant Series to secure
the purchase price of such assets or property or to secure Indebtedness incurred
solely for the purpose of financing the acquisition of such assets or property and
transactional expenses related to such acquisition or expenses related to the repair
or refurbishment of such assets or property, provided that the maximum amount
of Indebtedness secured by such Security Interest does not exceed the purchase
price of such assets or property (including transactional expenses) or the
Indebtedness incurred solely for the purpose of financing the acquisition, repair
or refurbishment of such assets or property;

any Security Interests on, or with respect to, any present or future revenues or
assets of the Issuer or any of its Subsidiaries or any part of such revenues or assets
that is created pursuant to any Securitisation Transaction, provided that the
aggregate value of the revenues or assets subject to such Security Interests when
added to the aggregate value of the revenues or assets the subject of any
Securitisation Transaction permitted pursuant to Condition 4(e) (Disposals), does
not at any time exceed 20.0 per cent. of the total loans and advances of the Group
(less provisions for bad and doubtful loans), as determined at any such time by
reference to the most recent audited consolidated annual financial statements of
the Group;

any Security Interests not otherwise permitted by the preceding
subparagraphs (A) to (K) (inclusive), provided that the aggregate principal
amount of the Indebtedness secured by such Security Interests does not at any
time exceed 20.0 per cent. in aggregate of the total assets of the Group shown on
the most recent audited consolidated annual financial statements or, as the case
may be, audited consolidated interim financial statements of the Issuer; and
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(h)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(M)  any Security Interest arising out of the refinancing, extension, renewal or
refunding of any Indebtedness secured by a Security Interest permitted by any of
the above exceptions, provided that the Indebtedness secured by such Security
Interest does not exceedthe amount of the original Indebtedness and such Security
Interest is not extended to cover any assets or property not previously subject to
such Security Interest;

“Person” means any individual, company, corporation, firm, partnership, joint venture,
association, trust, institution, organisation, agency or other entity, whether or not having
separate legal personality;

“Programme” means the U.S.$1,500,000,000 Global Medium Term Note Programme of
United Bank for Africa Plc;

“Repo” means a securities repurchase or resale agreement or reverse repurchase or resake
agreement, a securities borrowing agreementor any agreementrelating to securities which
is similar in effectto any of the foregoing, and, for purposes of this definition, the term
securities means any capital stock, share, debenture or other debt or equity instrument, or
any derivative thereof, whether issued by any private or public company, any government
or agency or instrumentality thereof or any supranational, international or multilateral
organisation;

“Risk Weighted Assets” means the aggregate of the Group's consolidated balance sheet
assets and off balance sheet engagements, weighted for credit and market risk in
accordance with the BIS Guidelines;

“Securitisation Transaction” means any securitisation of receivables, asset backed
financing, or comparable secured loan financing or similar arrangementby which an entity
acquires or provides finance against the security of certain assets or revenues and that
entity funds such acquisition or financing from external funding sources (including, but
not limited to, debt securities or banking facilities) on terms that such funding will be
repaid primarily from such assets or revenues; and

“Subsidiary” means, in relation to any Person at any time, any other Person (whether or
not now existing) which is controlled directly or indirectly by, or more than 50 per cent.
of whose issued equity share capital (or equivalent) is then beneficially owned by the first
Person and/or any one or more of the first Persons' Subsidiaries, and “control” means the
power (whether directly or indirectly) and whether by the ownership of share capital, the
possession of voting power, contract or otherwise to appoint the majority of the members
of the governing body of management or otherwise to control the affairs and policies, of
that other Person.

Determination of Material Adverse Effect

To the extent that the Trustee is instructed to take any action pursuant to:

(i

(i)

a request in writing by the holders of at least one-fifth in principal amount of the Notes
then outstanding; or

an Extraordinary Resolution of Noteholders, and any such action requires the
determination of whether an event or occurrence has had a Material Adverse Effect, the
Trustee shall have no duty to enquire or satisfy itself as to the existence of an event or
occurrence having a Material Adverse Effect and shall be entitled to rely conclusively
upon such requestin writing by, or Extraordinary Resolution of, the Noteholders regarding
the same, and shall bear no liability of any nature whatsoever to the Issuer for acting upon
such request in writing or Extraordinary Resolution of the Noteholders.
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(i

Trustee Not Obliged to Monitor Compliance

The Trust Deed does not oblige the Trustee to monitor compliance by the Issuer with the
Conditions (including Conditions 4(a) (Negative Pledge), 4(b) (Restricted Payments), 4(c)
(Capital Adequacy), 4(d) (No Consolidation or Merger), 4(e) (Disposals) and 4(f) (Transactions
with Affiliates)) but it does oblige the Issuer to furnish the Trustee, annually, with a certificate, on
which the Trustee may rely, as to such compliance.

5. Interest

(@)

Interest on Fixed Rate Notes

Each Fixed Rate Note bears interest on its then outstanding principal amount from (and including)
the Interest Commencement Date at the rate(s) per annum equal to the Rate(s) of Interest. Interest
will be payable in arrear on the Interest Payment Date(s) in each year up to (and including) the
Maturity Date.

If the relevant Final Terms or Drawdown Prospectus (as the case may be) provide for Fixed
Coupon Amounts, the amount of interest payable on each Interest Payment Date in respect of the
Fixed Interest Period ending on (but excluding) such date will amount to the Fixed Coupon
Amount. Payments of interest on any Interest Payment Date will, if so specified in the relevant
Final Terms or Drawdown Prospectus (as the case may be), amount to the Broken Amount so
specified.

As used in the Conditions, “Fixed Interest Period” means the period from (and including) an
Interest Payment Date (or the Interest Commencement Date) to (but excluding) the next (or first)
Interest Payment Date.

If the relevant Final Terms or Drawdown Prospectus (as the case may be) do not provide for Fixed
Coupon Amounts, or if interest is required to be calculated for a period other than a Fixed Interest
Period in respect of any Fixed Rate Note, such interest shall be calculated by applying the Rate of
Interest to the then outstanding principal amount of such Fixed Rate Notes, multiplying such sum
by the applicable Day Count Fraction, and rounding the resultant figure to the nearest sub unit of
the Specified Currency, half of any such sub unit being rounded upwards or otherwise in
accordance with applicable market convention.

“Day Count Fraction” means, in respectof the calculation of an amount of interest, in accordance
with this Condition 5(a):

() if “Actual/Actual (ICMA)” is specified in the relevant Final Terms or the relevant
Drawdown Prospectus (as the case may be):

(A) in the case of Notes where the number of days in the relevant period from (and
including) the most recent Interest Payment Date (or, if none, the Interest
Commencement Date) to (but excluding) the relevant payment date (the “Accrual
Period”) is equal to or shorter than the Determination Period during which the
Accrual Period ends, the number of days in such Accrual Period divided by the
product of:

() the number of days in such Determination Period; and

2 the number of Determination Dates (as specified in the relevant Final
Terms or the relevant Drawdown Prospectus (as the case may be)) that
would occur in one calendar year; or

(B) in the case of Notes where the Accrual Period is longer than the Determination
Period during which the Accrual Period ends, the sum of:

(1) the number of days in such Accrual Period falling in the Determination
Period in which the Accrual Period begins divided by the product of
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(b)

(x) the number of days in such Determination Period and (y) the number
of Determination Dates that would occur in one calendar year; and

2 the number of days in such Accrual Period falling in the next
Determination Period divided by the product of (x) the number of days in
such Determination Period and (y) the number of Determination Dates
that would occur in one calendar year; and

(i) if “30/360” is specified in the relevant Final Terms or the relevant Drawdown Prospectus
(asthe case may be), the number of days in the period from (and including) the most recent
Interest Payment Date (or, if none, the Interest Commencement Date) to (but excluding)
the relevant payment date (such number of days being calculated on the basis of a year of
360 days with twelve 30-day months) divided by 360.

In these Conditions:

“Determination Date” has the meaning given in the relevant Final Terms or the relevant
Drawdown Prospectus (as the case may be);

“Determination Period” means each period from (and including) a Determination Date to but
excluding the next Determination Date (including, where either the Interest Commencement Date
or the final Interest Payment Date is not a Determination Date, the period commencing on the first
Determination Date prior to, and ending on the first Determination Date falling after, such date);

“Initial Rate of Interest”has the meaning specified in the relevant Final Terms or Drawdown
Prospectus;

“Interest Commencement Date” means the Issue Date of the Note or such other date as may be
specified as the Interest Commencement Date in the relevant Final Terms or Drawdown
Prospectus;

“Maturity Date” has the meaning specified in the relevant Final Terms or Drawdown Prospectus;

“Rate of Interest” means the rate or rates (expressed as a percentage per annum) of interest
payable in respect of the Notes specified in the relevant Final Terms or Drawdown Prospectus or
calculated or determined in accordance with the provisions of these Conditions and/or the relevant
Final Terms or Drawdown Prospectus and shall include, in respect of Reset Notes only, the Initial
Rate of Interest, the First Reset Rate of Interest and the Subsequent Reset Rate of Interest, as
applicable; and

“sub unit” means, with respect to any currency other than euro, the lowest amount of such
currency that is available as legal tender in the country of such currency and, with respect to euro,
one cent.

Interest on Reset Notes

(i This Condition 5(b) is only applicable to Subordinated Notes and shall only apply if the
Reset Note Provisions are specified in the relevant Final Terms or Drawdown Prospectus
as being applicable to one or more Interest Period(s) (which expression shall, in these
Conditions, mean the period from (and including) an InterestPayment Date (or the Interest
Commencement Date) to (but excluding) the next (or first) Interest Payment Date).

(ii) Each Reset Note will bear interest on its outstanding principal amount:

(A) from (and including) the Interest Commencement Date to (but excluding) the First
Reset Date at the Initial Rate of Interest;

(B) for the First Reset Period at the First Reset Rate of Interest; and
© for each Subsequent Reset Period thereafter (if any) to (but excluding) the
Maturity Date at the relevant Subsequent Reset Rate of Interest.
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(iii)

The Rate of Interest and the amount of interest payable for each Reset Note shall be
determined by the Calculation Agent, (A) in the case of the Rate of Interest, at or as soon
as practicable after each time at which the Rate of Interest is to be determined, and (B) in
the case of the amount of interest payable, in accordance with the provisions setout below.

Interest will be payable in arrear on the Interest Payment Date(s) in each year up to (and
including) the Maturity Date. If the applicable Final Terms or the relevant Drawdown
Prospectus (as the case may be) provide for Fixed Coupon Amounts, the amount of
interest payable on each Interest Payment Date in respect of each Interest Period falling
in the Initial Period will amount to the Fixed Coupon Amount. Payments of interest on
the first Interest Payment Date will, if so specified in the applicable Final Terms or the
relevant Drawdown Prospectus (as the case may be), amount to the Broken Amount(s) so
specified.

Except in the case of Subordinated Notes where a Fixed Coupon Amount or Broken
Amount is specified in respect of each Interest Period falling in the Initial Period in the
relevant Final Terms or the relevant Drawdown Prospectus (as the case may be), interest
shall be calculated in respectof any period by applying the Rate of Interest to the aggregate
outstanding nominal amount of the Reset Notes and multiplying such sum by the
applicable Day Count Fraction, and rounding the resultant figure to the nearest sub unit
of the relevant Specified Currency, half of any such sub unit being rounded upwards or
otherwise in accordance with applicable market convention.

If on any Reset Determination Date, the Relevant Screen Page is not available or the Mid-
Swap Rate does not appear on the Relevant Screen Page as of the Relevant Time on such
Reset Determination Date, the Rate of Interest applicable to the relevant Reset Notes in
respectof each Interest Period falling in the relevant ResetPeriod will, subject as provided
in Condition 5(c)(vii), as applicable, be determined by the Calculation Agent on the
following basis:

(A)  the Calculation Agent shall request each of the Reset Reference Banks to provide
the Calculation Agent with its Mid-Market Swap Rate Quotation as at
approximately the Relevant Time on the Reset Determination Date in question;

(B) if at least three of the Reset Reference Banks provide the Calculation Agent with
Mid-Market Swap Rate Quotations, the First Reset Rate of Interest or the
Subsequent Reset Rate of Interest (as applicable) for the relevant Reset Period
will be equal to the sum of (A) the arithmetic mean (rounded, if necessary, to the
nearest 0.001 per cent. (0.0005 per cent. being rounded upwards)) of the relevant
quotations provided, eliminating the highest quotation (or, in the event of equality,
one of the highest) and the lowest (or, in the event of equality, one of the lowest)
and (B) the Relevant Reset Margin, all as determined by the Calculation Agent;

©) if only two relevant quotations are provided, the First Reset Rate of Interest or the
Subsequent Reset Rate of Interest (as applicable) for the relevant Reset Period
will be equal to the sum of (A) the arithmetic mean (rounded as aforesaid) of the
relevant quotations provided and (B) the Relevant Reset Margin, all as
determined by the Calculation Agent;

(D) if only one relevant quotation is provided, the First Reset Rate of Interest or the
Subsequent Reset Rate of Interest (as applicable) for the relevant Reset Period
will be equal to the sum of (A)the relevant quotation provided and (B) the
Relevant Reset Margin, all as determined by the Calculation Agent; and

(E) if none of the Reset Reference Banks provides the Calculation Agent with a Mid-
Market Swap Rate Quotation as provided in the foregoing provisions of this
Condition 5(b)(iii), the First Reset Rate of Interest or the Subsequent Reset Rate
of Interest (as applicable) will be equal to the sum of (A) the Mid-Swap Rate
determined on the last preceding Reset Determination Date and (B) the Relevant
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(iv)

v)

(Vi)

Reset Margin or, in the case of the first Reset Determination Date, the First Reset
Rate of Interest will be equal to the Initial Rate of Interest.

The Calculation Agent will cause the First Reset Rate of Interest, any Subsequent Reset
Rate of Interestand, in respect of a Reset Period, the amount of interest payable on each
Interest Payment Date falling in such Reset Period to be notified to the Issuer, the Trustee,
the Paying Agents (and if applicable, the Registrar), each Stock Exchange (if any) on
which the Reset Notes have for the time being been admitted to listing, trading and/or
quotation as soon as possible after such determination and in any event not later than the
first day of the relevant Interest Period. Notice thereof shall also promptly be given to the
Noteholders in accordance with Condition 14 (Notices).

All notifications, opinions, determinations, certificates, calculations, quotations and
decisions given, expressed, made or obtained for the purposes of this Condition 5(b) by
the Calculation Agentwill (in the absence of manifest error) be binding on the Issuer, the
Paying Agents, the Trustee, the Registrar (if applicable), the Noteholders and (subject as
aforesaid) no liability to any Noteholder or Couponholder will attach to the Calculation
Agent in connection with the exercise or non-exercise by it of its powers, duties and
discretions for such purposes.

In this Condition 5(b), the following expressions shall have the following meanings:

“Business Day” has the meaning given in Condition 5(c) (Interest on Floating Rate
Notes);

“Day Count Fraction” has the meaning given in Condition 5(a) (Interest on Fixed Rate
Notes);

“First Reset Date” means the date specified in the relevant Final Terms or the relevant
Drawdown Prospectus (as the case may be);

“First Reset Margin” means the margin specified as such in the relevant Final Terms or
Drawdown Prospectus (as the case may be);

“First Reset Period” means the period from (and including) the First Reset Date to (but
excluding) the Second Reset Date or, if no such Second Reset Date is specified in the
relevant Final Terms or Drawdown Prospectus (as the case may be), the Maturity Date;

“First Reset Rate of Interest” means, in respect of the First Reset Period and subject to
Condition 5(b)(iii), the rate of interest determined by the Calculation Agenton the relevant
Reset Determination Date as the sum of the relevant Mid-Swap Rate and the First Reset
Margin;

“Initial Period” means the period from and including the Issue Date to but excluding the
First Reset Date;

“Mid-Market Swap Rate” means, subject as provided in Condition 5(c)(vii), if
applicable, for any Reset Period the mean of the bid and offered rates for the fixed leg
payable with a frequency equivalent to the frequency with which scheduled interest
payments are payable on the Reset Notes during the relevant Reset Period (calculated on
the day count basis customary for fixed rate payments in the Specified Currency as
determined by the Calculation Agent) of a fixed-for-floating interest rate swap transaction
in the Specified Currency which transaction (i) has a term equal to the relevant Reset
Period and commencing on the relevant Reset Date, (ii) is in an amount that is
representative for a single transaction in the relevant market at the relevant time with an
acknowledged dealer of good credit in the swap market and (iii) has a floating leg based
on the Mid-Swap Floating Leg Benchmark Rate for the Mid-Swap Floating Leg Maturity
(calculated on the day count basis customary for floating rate payments in the Specified
Currency as determined by the Calculation Agent);
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“Mid-Market Swap Rate Quotation” means a quotation (expressed as a percentage rate
per annum) for the relevant Mid-Market Swap Rate;

“Mid-Swap Floating Leg Benchmark Rate” means, subject as provided in Condition
5(c)(vii) (if applicable), EURIBOR (if the Specified Currency is euro), LIBOR (if the
Specified Currency is U.S. dollars or pounds sterling) or (in the case of any other Specified
Currency) the benchmark rate most closely connected with such Specified Currency and
selected by the Issuer in its discretion;

“Mid-Swap Floating Leg Maturity” has the meaning specified in the relevant Final
Terms or Drawdown Prospectus (as the case may be);

“Mid-Swap Rate” means, in relation to a Reset Determination Date and subject to
Conditions 5(b)(iii) and 5(c)(vii), either:

(A) if Single Mid-Swap Rate is specified in the relevant Final Terms or Drawdown
Prospectus, the rate for swaps in the Specified Currency:

(1) with a term equal to the relevant Reset Period; and

(2 commencing on the relevant Reset Date, which appears on the Relevant
Screen Page; or

(B) if Mean Mid-Swap Rate is specified in the relevant Final Terms or Drawdown
Prospectus, the arithmetic mean (expressed as a percentage rate per annum and
rounded, if necessary, to the nearest 0.001 per cent. (0.0005 per cent. being
rounded upwards)) of the bid and offered swap rate quotations for swaps in the
Specified Currency:

(1) with a term equal to the relevant Reset Period; and
2 commencing on the relevant Reset Date,
which appear on the Relevant Screen Page,

in either case, as at approximately the Relevant Time on such Reset Determination Date,
all as determined by the Calculation Agent;

“Relevant Reset Margin” means, in respect of a Reset Period, whichever of the First
Reset Margin or the Subsequent Reset Margin is applicable for the purpose of determining
the Rate of Interest in respect of such Reset Period;

“Relevant Screen Page” means the page, section or other part of a particular information
service (or any successor or replacement page, section or other part of a particular
information service) specified as the Relevant Screen Page in the relevant Final Terms or
Drawdown Prospectus, or such other page, section or other part as may replace it on that
information service or such other information service, in each case, as may be nominated
by the Person providing or sponsoring the information appearing there for the purpose of
displaying rates or prices comparable to the Mid-Swap Rate;

“Relevant Time” has the meaning given in the relevant Final Terms or Drawdown
Prospectus;

“Reset Date” means the First Reset Date, the Second Reset Date and each Subsequent
Reset Date (as applicable);

“Reset Determination Date” means, in respect of a Reset Period, the date specified as
such in the relevant Final Terms or Drawdown Prospectus (as the case may be);

“Reset Period” means the First Reset Period or a Subsequent Reset Period, as the case
may be;
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“Reset Reference Banks” means the principal office in the principal financial centre of
the Specified Currency of five major banks in the swap, money, securities or other market
most closely connected with the relevant Mid-Swap Rate as selected by the Issuer;

“Second Reset Date” means the date specified in the relevant Final Terms or Drawdown
Prospectus;

“Subsequent Reset Date” means the date or dates specified in the relevant Final Terms
or Drawdown Prospectus;

“Subsequent Reset Margin” means the margin specified as such in the relevant Final
Terms or Drawdown Prospectus;

“Subsequent Reset Period” means the period from (and including) the Second Reset
Date to (but excluding) the next Subsequent Reset Date, and each successive period from
(and including) a Subsequent Reset Date to (but excluding) the next succeeding
Subsequent Reset Date or the Maturity Date, as the case may be; and

“Subsequent Reset Rate of Interest” means, in respect of any Subsequent Reset Period
and subject to Condition 5(b)(iii), the rate of interest determined by the Calculation Agent
on the relevant Reset Determination Date as the sum of the relevant Mid-Swap Rate and
the relevant Subsequent Reset Margin.

(c) Interest on Floating Rate Notes

(i

Interest Payment Dates

Each Floating Rate Note bears interest from (and including) the Interest Commencement
Date and such interest will be payable in arrear on either:

(A)  the Specified Interest Payment Date(s) in each year specified in the relevant Final
Terms or the relevant Drawdown Prospectus (as the case may be); or

(B) if no Specified Interest Payment Date(s) is/are specified in the relevant Final
Terms or the relevant Drawdown Prospectus (as the case may be), eachdate (each
such date, together with each Specified Interest Payment Date, an “Interest
Payment Date”) which falls within the number of months or other period
specified as the Specified Period in the relevant Final Terms or the relevant
Drawdown Prospectus (as the case may be) after the preceding Interest Payment
Date or, in the case of the first Interest Payment Date, after the Interest
Commencement Date.

Such interest will be payable in respect of each Interest Period.

If a Business Day Convention is specified in the relevant Final Terms or the relevant
Drawdown Prospectus (as the case may be) and (x) if there is no numerically
corresponding day on the calendar month in which an Interest Payment Date should occur
or (y) if any Interest Payment Date would otherwise fall on a day which is not a Business
Day, then, if the Business Day Convention specified is:

(A) in any case where Specified Periods are specified in accordance with
Condition 5(c)(i)(B) above, the Floating Rate Convention, such Interest Payment
Date (i) in the case of (x) above, shall be the last day that is a Business Day in the
relevant month and the provisions of (B) below shall apply mutatis mutandis or
(i) in the case of (y) above, shall be postponed to the next day which is a Business
Day unless it would thereby fall into the next calendar month, in which event
(A) such Interest Payment Date shall be brought forward to the immediately
preceding Business Day and (B) each subsequent Interest Payment Date shall be
the last Business Day in the month which falls in the Specified Period after the
preceding applicable Interest Payment Date; or
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(i)

(B)

(©)

(D)

the Following Business Day Convention, such Interest Payment Date shall be
postponed to the next day which is a Business Day; or

the Modified Following Business Day Convention, such Interest Payment Date
shall be postponed to the next day which is a Business Day unless it would thereby
fall into the next calendar month, in which event such Interest Payment Date shall
be brought forward to the immediately preceding Business Day; or

the Preceding Business Day Convention, such Interest Payment Date shall be
brought forward to the immediately preceding Business Day.

In these Conditions, “Business Day” means a day which is both:

(A)

(B)

(©)

a day on which commercial banks and foreign exchange markets settle payments
and are open for general business (including dealing in foreign exchange and
foreign currency deposits) in London, Lagos and any Additional Business Centre
specified in the relevant Final Termsor the relevant Drawdown Prospectus (as the
case may be);

if the Trans European Automated Real Time Gross Settlement Express Transfer
(TARGET?2) System (the “TARGET2 System”) is specified as an Additional
Business Centre in the applicable Final Terms or the relevant Drawdown
Prospectus (as the case may be), is a day on which the TARGET2 System or any
successor thereto is open; and

either (1) in relation to any sum payable in a Specified Currency other than euro,
a day on which commercial banks and foreign exchange markets settle payments
and are open for general business (including dealing in foreign exchange and
foreign currency deposits) in the principal financial centre of the country of the
relevant Specified Currency (if other than London and any Additional Business
Centre and which, if the Specified Currency is Australian dollars or New Zealand
dollars, shall be Sydney and Auckland, respectively) or (2) in relation to any sum
payable in euro, a day on which the TARGET2 System or any successor thereto
is open.

Rate of Interest

The Rate of Interest payable from time to time in respect of Floating Rate Notes will be
determined in the manner specified in the relevant Final Terms or the relevant Drawdown
Prospectus (as the case may be).

(A)

ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified in the relevant Final Terms or the
relevant Drawdown Prospectus (as the case may be) as the manner in which the
Rate of Interestis to be determined, the Rate of Interest for each Interest Period
will be the relevant ISDA Rate plus or minus the Margin (as indicated in the
relevant Final Terms or the relevant Drawdown Prospectus (as the case may be)).
For the purposes of this subparagraph (A), “ISDA Rate” for an Interest Period
means a rate equal to the Floating Rate that would be determined by the
Calculation Agent under an interest rate swap transaction if the Calculation Agent
were acting as calculation agent for that swap transaction under the terms of an
agreement incorporating the 2006 ISDA Definitions, as published by the
International Swaps and Derivatives Association, Inc. and as amended and
updated as of the Issue Date of the first Tranche of the Notes (the “ISDA
Definitions”’) and under which:

(1) the Floating Rate Option is as specified in the relevant Final Terms or the
relevant Drawdown Prospectus (as the case may be);
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)

if the Floating Rate Option specified in the relevant Final Terms or the
relevant Drawdown Prospectus (as the case may be) is an Overnight
Floating Rate Option and either Compounding or Averaging is specified
as applicable in the relevant Final Terms or the relevant Drawdown
Prospectus (as the case may be):

(aa)

(bb)

(cc)

(dd)

(ee)

(ff)

an Applicable Business Day is any day that is a Business Day (as
defined in these Conditions);

the relevant Reset Date is the last day of the relevant Interest
Period,;

the Daily Capped Rate is as specified in the relevant Final Terms
or the relevant Drawdown Prospectus (as the case may be);

the Daily Floored Rate is as specified in the relevant Final Terms
or the relevant Drawdown Prospectus (as the case may be);

Delayed Payment will be applicable if specified as such in the
relevant Final Terms or the relevant Drawdown Prospectus (as
the case maybe), and if so, the applicable number of days is either
(x) as specified in the relevant Final Terms or the relevant
Drawdown Prospectus (as the case may be), or (y) if no number
is specified as such in the relevant Final Terms or the relevant
Drawdown Prospectus (as the case may be), five;

if Compounding is specified as applicable in the relevant Final
Terms or the relevant Drawdown Prospectus (as the case may
be):

0] OIS Compounding will be applicable if specified as such
in the relevant Final Terms or the relevant Drawdown
Prospectus (as the case may be);

() Compounding with Lookback will be applicable if
specified as such in the relevant Final Terms or the
relevant Drawdown Prospectus (as the case may be), and
if so, the Lookback is either (x) as specified in the
relevant Final Terms or the relevant Drawdown
Prospectus (as the case may be), or (y) if no number is
specified as such in the relevant Final Terms or the
relevant Drawdown Prospectus (as the case may be), the
number specified as the “Lookback” for the relevant
Floating Rate Option in the ISDA Definitions, or (z) if
no such number is specified for the relevant Floating
Rate Option, five;

(1)  Compounding with Observation Period Shift will be
applicable if specified assuch in the relevant Final Terms
or the relevant Drawdown Prospectus (as the case may
be), and if so, Set in Advance will be applicable if
specified as such in the relevant Final Terms or the
relevant Drawdown Prospectus (as the case may be),
Observation Period Shift Additional Business Day is as
specified in the relevant Final Terms or the relevant
Drawdown Prospectus (as the case may be), and the
Observation Period Shift is either (x) as specified in the
relevant Final Terms or the relevant Drawdown
Prospectus (as the case may be), or (y) if no number is
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(99)

(Iv)

specified as such in the relevant Final Terms or the
relevant Drawdown Prospectus (as the case may be), the
number specified as the “Observation Period Shift” for
the relevant Floating Rate Option in the ISDA
Definitions, or (z) if no such number is specified for the
relevant Floating Rate Option, five; and

Compounding with Lockout will be applicable if
specified as such in the relevant Final Terms or the
relevant Drawdown Prospectus (as the case may be), and
if so, Lockout Period Business Day is as specified in the
relevant Final Terms or the relevant Drawdown
Prospectus (as the case may be) and the Lockout is either
(x) as specified in the relevant Final Terms or the relevant
Drawdown Prospectus (as the case may be), or (y) if no
number is specified as such in the relevant Final Terms
or the relevant Drawdown Prospectus (as the case may
be), the number specified as the “Lockout” for the
relevant Floating Rate Option in the ISDA Definitions,
or (z) if no such number is specified for the relevant
Floating Rate Option, five; or

if Averaging is specified asapplicable in the relevant Final Terms
or the relevant Drawdown Prospectus (as the case may be):

)

(1

dn
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Overnight Averaging will be applicable if specified as
such in the relevant Final Terms or the relevant
Drawdown Prospectus (as the case may be);

Averaging with Lookback will be applicable if specified
as such in the relevant Final Terms or the relevant
Drawdown Prospectus (as the case may be), and if so, the
Lookback is either (x) as specified in the relevant Final
Terms or the relevant Drawdown Prospectus (as the case
may be), or (y) if no number is specified as such in the
relevant Final Terms or the relevant Drawdown
Prospectus (as the case may be), the number specified as
the “Lookback” for the relevant Floating Rate Option in
the ISDA Definitions, or (z) if no such number is
specified for the relevant Floating Rate Option, five;

Averaging with Observation Period Shift will be
applicable if specified assuch in the relevant Final Terms
or the relevant Drawdown Prospectus (as the case may
be), and if so, Set in Advance will be applicable if
specified as such in the relevant Final Terms or the
relevant Drawdown Prospectus (as the case may be),
Observation Period Shift Additional Business Day is as
specified in the relevant Final Terms or the relevant
Drawdown Prospectus (as the case may be) and the
Observation Period Shift is either (x) as specified in the
relevant Final Terms or the relevant Drawdown
Prospectus (as the case may be), or (y) if no number is
specified as such in the relevant Final Terms or the
relevant Drawdown Prospectus (as the case may be), the
number specified as the “Observation Period Shift” for
the relevant Floating Rate Option in the ISDA



(B)

Definitions, or (z) if no such number is specified for the
relevant Floating Rate Option, five; and

(IV)  Averaging with Lockout will be applicable if specified
as such in the relevant Final Terms or the relevant
Drawdown Prospectus (as the case may be), and if so,
Lockout Period Business Day is as specified in the
relevant Final Terms or the relevant Drawdown
Prospectus (as the case may be) and the Lockout is either
(x) as specified in the relevant Final Terms or the relevant
Drawdown Prospectus (as the case may be), or (y) if no
number is specified as such in the relevant Final Terms
or the relevant Drawdown Prospectus (as the case may
be), the number specified as the “Lockout” for the
relevant Floating Rate Option in the ISDA Definitions,
or (2) if no such number is specified. relevant Floating
Rate Option, five; or

) otherwise:
(aa)  the Designated Maturity is the Specified Duration; and

(bb)  the relevant Reset Date is as specified in the relevant Final Terms
or the relevant Drawdown Prospectus (as the case may be).

If the Floating Rate Option is not available (for any reason whatsoever), where
the ISDA Definitions state that the determination of the Floating Rate Option will
be pursuant to any requirement for the Calculation Agent to request quotes from
Reference Banks, Reference Dealers or major banks pursuant to the ISDA
Definitions, such requirement to make requests for quotations for rates from, and
the provision of quotations for rates by, the requisite number of Reference Banks,
Reference Dealers or major banks may be effected by reference to and using the
quotations or tradable market prices which were most recently published by such
Reference Banks, Reference Dealers or major banks. If the fallback as set out in
the definition of the Floating Rate Option pursuant to the ISDA Definitions does
not produce a result, the Calculation Agent shall determine the rate at such time
and by reference to such sources or methods as the Bank determines appropriate.

For the purposes of this subparagraph (A), “Additional Business Day”,
“Applicable Business Day”, “Averaging with Lockout”, “Averaging with
Lookback”, “Averaging with Observation Period Shift”, “Calculation
Agent”, “Compounding with Lockout”, “Compounding with Lookback”,
“Compounding with ObservationPeriod Shift”, “Daily Capped Rate”, “Daily
Floored Rate”, “Delayed Payment”, “Designated Maturity”, “Floating Rate
Option”, “Floating Rate”, “Lockout Period Business Day”, “Lockout”,
“Lookback”, “Observation Period Shift”, “Observation Period Shift”, “OIS
Compounding”, “Ove rnight Averaging”, “Overnight Floating Rate Option”,
“Reference Banks”, “Reset Date”, “Reference Dealers” and “Set in Advance”
have the meanings given to those terms in the ISDA Definitions, but with
references, where applicable, to “the Confirmation” being read as “the Final
Terms” or “the Drawdown Prospectus” (as the case may be). Unless otherwise
stated in the relevant Final Terms or the relevant Drawdown Prospectus (as the
case may be) the Minimum Rate of Interest shall be deemed to be zero.

Screen Rate Determination for Floating Rate Notes

Where Screen Rate Determination is specified in the relevant Final Terms or the
relevant Drawdown Prospectus (as the case may be) as the manner in which the
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Rate of Interestis to be determined, the Rate of Interest for each Interest Period
will, subject as provided below, be either:

(1) the offered quotation; or

2 the arithmetic mean (rounded if necessary to the fifth decimal place, with
0.000005 being rounded upwards) of the offered quotations,

(expressed as a percentage rate per annum) for the Reference Rate which appears
or appear, as the case may be, on the Relevant Screen Page as at the Specified
Time on the Interest Determination Date in question plus or minus the Margin (as
indicated in the relevant Final Terms or the relevant Drawdown Prospectus (as
the case may be)), all as determined by the Calculation Agent. If five or more
offered quotations are available on the Relevant Screen Page, the highest (or, if
there is more than one highest quotation, one only of those quotations) and the
lowest (or, if there is more than one lowest quotation, one only of those
quotations) shall be disregarded by the Calculation Agent for the purpose of
determining the arithmetic mean (rounded as provided above) of the offered
quotations.

If the Relevant Screen Page is not available or if, in the case of (1) above, no such
offered quotation appears or if, in the case of (2) above, fewer than three offered
quotations appear, in each case as at the Specified Time, the Calculation Agent
shall request each of the Reference Banks (as set out in the relevant Final Terms
or Drawdown Prospectus (as the case may be)) to provide the Calculation Agent
with its offered quotation (expressed as a percentage rate per annum) for the
Reference Rate at approximately the Specified Time in the Relevant Financial
Centre on the Interest Determination Date in question. If two or more of the
Reference Banks provide the Calculation Agent with offered quotations, the Rate
of Interest for the Interest Period shall be the arithmetic mean (rounded if
necessary to the fifth decimal place with 0.000005 being rounded upwards) of the
offered quotations plus or minus (as appropriate) the Margin (if any), all as
determined by the Calculation Agent.

If on any Interest Determination Date one only or none of the Reference Banks
provides the Calculation Agent with an offered quotation as provided in the
preceding paragraph, the Rate of Interest for the relevant Interest Period shall be
the rate per annum which the Calculation Agent determines as being the
arithmetic mean (rounded if necessary to the fifth decimal place, with 0.000005
being rounded upwards) of the rates, as communicated to (and at the request of)
the Calculation Agent by the Reference Banks or any two or more of them, at
which such banks were offered at approximately the Specified Time in the
Relevant Financial Centre on the relevant Interest Determination Date, deposits
in the Specified Currency for a period equal to that which would have been used
for the Reference Rate by leading banks in the London inter-bank market (if the
Reference Rate is LIBOR) or the Euro zone inter-bank market (if the Reference
Rate is EURIBOR) or the inter-bank market of the Relevant Financial Centre (if
any other Reference Rate is used) plus or minus (as appropriate) the Margin (if
any) or, if fewer than two of the Reference Banks provide the Calculation Agent
with offered rates, the offered rate for deposits in the Specified Currency for a
period equal to that which would have been used for the Reference Rate, or the
arithmetic mean (rounded as provided above) of the offered rates for deposits in
the Specified Currency for a period equal to that which would have been used for
the Reference Rate, at which, at approximately the Specified Time on the
Relevant Financial Centre on the relevant Interest Determination Date, any one
or more banks (which bank or banks is or are in the opinion of the Issuer suitable
for the purpose) informs the Calculation Agent it is quoting to leading banks in
the London inter-bank market (if the Reference Rate is LIBOR), the Euro zone
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(i)

(iv)

inter-bank market (if the Reference Rate is EURIBOR) or the inter-bank market
of the Relevant Financial Centre (if any other Reference Rate is used) plus or
minus (as appropriate) the Margin (if any), provided that, if the Rate of Interest
cannot be determined in accordance with the foregoing provisions of this
Condition 5(c)(ii)(B), the Rate of Interest shall be determined as at the last
preceding Interest Determination Date (though substituting, where a different
margin is to be applied to the relevant Interest Period from that which applied to
the last preceding Interest Period, the Margin relating to the relevant Interest
Period in place of the Margin relating to that last preceding Interest Period).

If the Reference Rate from time to time in respect of Floating Rate Notes is
specified in the relevant Final Terms or the relevant Drawdown Prospectus (as the
case may be) as being other than LIBOR or EURIBOR, the Rate of Interest in
respect of the Notes will be determined as provided in the relevant Final Terms
or the relevant Drawdown Prospectus (as the case may be).

If the Floating Rate Notes of any Series become immediately due and repayable
under Condition 10 (Events of Default and Enforcement), the rate and/or amount
of interest payable in respect of them will be calculated by the Calculation Agent
at the same intervals as if such Notes had not become due and repayable, the first
of which will commence on the expiry of the Interest Period during which the
Notes of the relevant Series become so due and repayable mutatis mutandis in
accordance with the provisions of this Condition 5 except that the rates of interest
need not be published.

Unless otherwise stated in the relevant Final Terms or the relevant Drawdown
Prospectus (as the case may be) the Minimum Rate of Interest shall be deemed to
be zero.

In these Conditions:
“EURIBOR” means the Euro-zone interbank offered rate;
“LIBOR” means the London interbank offered rate; and

“Relevant Financial Centre” means (i) London, in the case of a determination of LIBOR,
(if) Brussels, in the case of a determination of EURIBOR, or such other Relevant Financial
Centre as shall be specified in the relevant Final Terms or Drawdown Prospectus, as the
case may be.

Minimum Rate of Interest and/or Maximum Rate of Interest

If the relevant Final Terms or the relevant Drawdown Prospectus (as the case may be)
specifies a Minimum Rate of Interest for any Interest Period, then, in the event that the
Rate of Interest in respect of such Interest Period determined in accordance with the
provisions of subparagraph (ii) above is less than such Minimum Rate of Interest, the Rate
of Interest for such Interest Period shall be such Minimum Rate of Interest.

If the relevant Final Terms or the relevant Drawdown Prospectus (as the case may be)
specifies a Maximum Rate of Interest for any Interest Period, then, in the event that the
Rate of Interest in respect of such Interest Period determined in accordance with the
provisions of subparagraph (ii) above is greater than such Maximum Rate of Interest, the
Rate of Interest for such Interest Period shall be such Maximum Rate of Interest.

Determination of Rate of Interest and Calculation of Interest Amounts

The Calculation Agent, in the case of Floating Rate Notes, will at or assoon as practicable
after each time at which the Rate of Interest is to be determined, determine the Rate of
Interest for the relevant Interest Period.
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The Calculation Agent will calculate the Interest Amount payable on the Floating Rate
Notes for the relevant Interest Period by applying the Rate of Interest to:

(A) in the case of Floating Rate Notes which are represented by a Global Note, the
aggregate outstanding nominal amount of the Notes represented by such Global
Note; or

(B) in the case of Floating Rate Notes in definitive form, the Calculation Amount;

and, in each case, multiplying such sum by the applicable Day Count Fraction, and
rounding the resultant figure to the nearest sub unit of the relevant Specified Currency,
half of any such sub unit being rounded upwards or otherwise in accordance with
applicable market convention. Where the Specified Denomination of a Floating Rate Note
in definitive form is a multiple of the Calculation Amount, the Interest Amount payable
in respect of such Note shall be the product of the amount (determined in the manner
provided above) for the Calculation Amount and the amount by which the Calculation
Amount is multiplied to reach the Specified Denomination without any further rounding.

“Day Count Fraction” means, in respect of the calculation of an amount of interest in
accordance with this Condition 5(c):

(A) if “Actual/Actual (ISDA)” or “Actual/Actual” is specified in the relevant Final
Terms or the relevant Drawdown Prospectus (as the case may be), the actual
number of days in the Interest Period divided by 365 (or, if any portion of that
Interest Period falls in a leap year, the sum of (A) the actual number of days in
that portion of the Interest Period falling in a leap year divided by 366 and (B) the
actual number of days in that portion of the Interest Period falling in a non-leap
year divided by 365);

(B) if “Actual/365 (Fixed)” is specified in the relevant Final Terms or the relevant
Drawdown Prospectus (as the case may be), the actual number of days in the
Interest Period divided by 365;

©) if “Actual/365 (Sterling)” is specified in the relevant Final Terms, the actual
number of days in the Interest Period divided by 365 or, in the case of an Interest
Payment Date falling in a leap year, 366;

(D) if “Actual/360” isspecified in the relevant Final Terms or the relevant Drawdown
Prospectus (as the case may be), the actual number of days in the Interest Period
divided by 360;

(E) if “30/360”,“360/360” or “Bond Basis” is specified in the relevant Final Terms
or the relevant Drawdown Prospectus (as the case may be), the number of days in
the Interest Period divided by 360, calculated on a formula basis as follows:

[360x(Y,—Y1)]+[30x(M—M1)]+(D,—Dq)
360

Day Count Fraction =

where:

“Y1” is the year, expressed as a number, in which the first day of the Interest
Period falls;

“Y2” is the year, expressed as a number, in which the day immediately following
the last day of the Interest Period falls;

“M1” is the calendar month, expressed as a number, in which the first day of the
Interest Period falls;

“M2”is the calendar month, expressedasanumber, in which the day immediate ly
following the last day of the Interest Period falls;
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(F)

(G)

“D1”is the first calendar day, expressedas a number, of the Interest Period, unless
such number would be 31, in which case D1 will be 30; and

“D2” is the calendar day, expressed as a number, immediately following the last
day included in the Interest Period, unless such number would be 31 and D1 is
greater than 29, in which case D2 will be 30;

if “30E/360” or “Eurobond Basis” is specified in the relevant Final Terms or the
relevant Drawdown Prospectus (as the case may be), the number of days in the
Interest Period divided by 360, calculated on a formula basis as follows:

[360%(Y,=Y1)]+[30x (My—M)]+(D,—D1)
360

Day Count Fraction =

where:

“Y1” is the year, expressed as a number, in which the first day of the Interest
Period falls;

“Y2” is the year, expressed as a number, in which the day immediately following
the last day of the Interest Period falls;

“M1” is the calendar month, expressed as a number, in which the first day of the
Interest Period falls;

“M2”is the calendar month, expressedas anumber, in which the day immediate ly
following the last day of the Interest Period falls;

“D1”is the first calendar day, expressedas a number, of the Interest Period, unless
such number would be 31, in which case D1 will be 30; and

“D2” is the calendar day, expressed as a number, immediately following the last
day included in the Interest Period, unless such number would be 31, in which
case D2 will be 30;

if “30E/360 (ISDA)” is specified in the relevant Final Terms or the relevant
Drawdown Prospectus (as the case may be), the number of days in the Interest
Period divided by 360, calculated on a formula basis as follows:

[360x (Y2—Y1)]+[30x (M —M1)]+(D,—D4)
360

Day Count Fraction =

where:

“Y1” is the year, expressed as a number, in which the first day of the Interest
Period falls;

“Y2” is the year, expressed as a number, in which the day immediately following
the last day of the Interest Period falls;

“M1” is the calendar month, expressed as a number, in which the first day of the
Interest Period falls;

“M2”is the calendar month, expressedasanumber, in which the day immediate ly
following the last day of the Interest Period falls;

“D1”is the first calendar day, expressedas a number, of the Interest Period, unless
(i) that day is the last day of February or (i) such number would be 31, in which
case D1 will be 30; and

“D2” is the calendar day, expressed as a number, immediately following the last
day included in the Interest Period, unless (i) that day is the last day of February
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v)

(Vi)

(vii)

but not the Maturity Date or (ii) such number would be 31, in which case D2 will
be 30.

In these Conditions, “Interest Amount” means, in relation to a Note and an Interest
Period, the amount of interest payable in respect of that Note for that Interest Period.

Linear Interpolation

Where Linear Interpolation is specified as applicable in respectof an Interest Period in
the relevant Final Terms, the Rate of Interest for such Interest Period shall be calculated
by the Calculation Agent by straight line linear interpolation by reference to two rates
based on the relevant Reference Rate (where Screen Rate Determination is specified as
applicable in the relevant Final Terms) or the relevant Floating Rate Option (where ISDA
Determination is specified as applicable in the relevant Final Terms), one of which shall
be determined as if the Applicable Maturity were the period of time for which rates are
available next shorter than the length of the relevant Interest Period and the other of which
shall be determined as if the Applicable Maturity were the period of time for which rates
are available next longer than the length of the relevant Interest Period provided, however,
that if there is no rate available for a period of time next shorter or, as the case may be,
next longer, than the length of the relevant InterestPeriod then the Calculation Agent shall
determine such rate at such time and by reference to such sources or methods as it
determines appropriate.

“Applicable Maturity” means (a) in relation to Screen Rate Determination, the period of
time designated in the Reference Rate and, (b) in relation to ISDA Determination, the
Designated Maturity.

Notification of Rate of Interest and Interest Amounts

The Calculation Agent will cause the Rate of Interest and each Interest Amount for each
Interest Period and the relevant Interest Payment Date to be notified to the Issuer, the
Trustee, each other Paying Agent and any Stock Exchange on which the relevant Floating
Rate Notes are for the time being listed and notice thereof to be published in accordance
with Condition 14 (Notices) as soon as possible after their determination but in no event
later than the third London Business Day thereafter. Each Interest Amount and Interest
Payment Date so notified may subsequently be amended (or appropriate alternative
arrangements made by way of adjustment) without prior notice in the eventof an extension
or shortening of the Interest Period. Any such amendment will be promptly notified to
each Stock Exchange on which the relevant Floating Rate Notes are for the time being
listed and to the Noteholders in accordance with Condition 14 (Notices). For the purposes
of this subparagraph (vi), the expression “London Business Day’” means a day (other than
a Saturday or a Sunday) on which banks and foreign exchange markets are open for
general business in London.

Reference Rate Replacement
If:

(A)  the Notes are Reset Notes and the Relevant Screen Page is not available or the
Mid-Swap Rate does not appear on the Relevant Screen Page as of the Relevant
Time on such Reset Determination Date (each as defined in Condition 5(b)(iv))
as specified in the relevant Final Terms or the relevant Drawdown Prospectus (as
the case may be); or

(B) the Notes are Floating Rate Notes and Screen Rate Determination is specified in
the relevant Final Terms or the relevant Drawdown Prospectus (as the case may
be) as the manner in which the Rate of Interest is to be determined,
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and, in eachcase, if Reference Rate Replacement is also specified in the relevant Final
Terms or Drawdown Prospectus (as the case may be), then the provisions of this Condition
5(c)(vii) shall apply.

If, notwithstanding the provisions of Condition 5(c)(ii), the Issuer determines that a
Benchmark Event occurs at any time whenany Rate of Interest (or any component thereof)
remains to be determined by reference to the Original Reference Rate, then the following
provisions shall apply to the relevant Notes:

)

)

©)

the Issuer shall use reasonable endeavors to appoint and consult with an
Independent Adviser with a view to the Issuer determining (in each case
acting in good faith and in a commercially reasonable manner) (x) a
Successor Reference Rate, or (y) failing which, an Alternative Reference
Rate, and, in each case, an Adjustment Spread and any Benchmark
Amendments (as defined below) by no later than the Initial Determination
Cut-off Date, for the purposes of determining the Rate of Interest (or the
relevant component part thereof) applicable to the Notes for, in the case
of Floating Rate Notes, such next Interest Period or, in the case of Reset
Notes, such next Reset Interest Period, as the case may be, and for all
other relevant future Interest Periods (subject to the subsequent operation
of, and adjustment as provided in, this Condition 5(c)(vii) during any
other future Interest Period(s));

if the Issuer is unable to appoint an Independent Adviser or, following
consultation with an Independent Adviser so appointed, it fails to
determine a Successor Reference Rate or an Alternative Reference Rate
(as applicable) and, in either case, the applicable Adjustment Spread,
prior to the relevant Initial Determination Cut-off Date, the Issuer may
determine (acting in good faith and in a commercially reasonable
manner), (x) a Successor Reference Rate, or (y) failing which, an
Alternative Reference Rate, and, in each case, an Adjustment Spread and
any Benchmark Amendments (as defined below), by no later than the
relevant Final Determination Cut-off Date, for the purposes of
determining the Rate of Interest (or the relevant component part thereof)
applicable to the Notes for, in the case of Floating Rate Notes, such next
Interest Period or, in the case of Reset Notes, such next Reset Interest
Period, as the case may be, and for all other relevant future Interest
Periods (subject to the subsequent operation of, and adjustment as
provided in, this Condition 5(c)(vii) during any other future Interest
Period(s)). Without prejudice to the definitions thereof, for the purposes
of determining any Alternative Reference Rate and/or any Adjustment
Spread, the Issuer will take into account any relevant and applicable
market precedents, any operational requirements of the Calculation
Agent, any published guidance from relevant associations involved in the
establishment of market standards and/or protocols in the international
debt capital markets;

if a Successor Reference Rate or, failing which, an Alternative Reference
Rate (as applicable) is determined by the Issuer, following consultation
with the relevant Independent Adviser (if applicable) in accordance with
this Condition 5(c)(vii):

(@) such Successor Reference Rate or Alternative Reference Rate (as
applicable) (in either case subject to the subsequent operation of,
and adjustment as provided in, this Condition 5(c)(vii) shall
subsequently be usedin place of the relevant Original Reference
Rate for, in the case of Floating Rate Notes, all future Interest
Periods or, in the case of Reset Notes, all future Reset Interest
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(b)

Periods, as the case may be, for which the Rate of Interest (or the
relevant component part thereof) was otherwise to be determined
by reference to the relevant Original Reference Rate);

the Issuer, following consultation with the relevant Independent
Adviser (if applicable), (acting in good faith and in a
commercially reasonable manner):

(i

(i)

89

shall determine an Adjustment Spread (which may be
expressed as a specified quantum, or a formula or
methodology for determining the applicable Adjustment
Spread (and, for the avoidance of doubt, an Adjustment
Spread may be positive, negative or zero)), which shall
be applied to the relevant Successor Reference Rate or
Alternative Reference Rate (as applicable) for, in the
case of Floating Rate Notes all future Interest Periods or,
in the case of Reset Notes, all future Reset Interest
Periods, as the case may be for which the Rate of Interest
(or the relevant component thereof) is to be determined
by reference tothe relevant Original Reference Rate; and

the Issuer, following consultation with the relevant
Independent Adviser (if applicable) (acting in good faith
and in a commercially reasonable manner) may in its
discretion specify:

(A) changes to these Conditions, the Agency
Agreement or the Trust Deed, as applicable, in
order to follow market practice in relation to the
relevant  Successor Reference Rate or
Alternative Reference Rate and, in either case,
any Adjustment Spread (as applicable),
including, but not limited to changes to (1) the
Additional Business Centre(s), Business Day,
Business Day Convention, Day Count Fraction,
Determination Date, Reset Reference Rate,
Reference Banks, Reset Reference Banks,
Relevant Financial Centre, Relevant Screen
Page, Relevant Time and/or Reset Interest
Determination Date (as applicable) applicable to
the Notes, and/or (2) the method for determining
the fallback to the Rate of Interestin relation to
the Notes if such Successor Reference Rate or
Alternative Reference Rate (asapplicable) is not
available; and

(B) any other changes to these Conditions which the
Issuer, following consultation with the relevant
Independent Adviser (if applicable) determines
are reasonably necessary to ensure the proper
operation and comparability to the Original
Reference Rate of such Successor Reference
Rate or Alternative Reference Rate (as
applicable) and, in either case, the Adjustment
Spread, which changes (such changes as
described in (A) and (B) above, the
“Benchmark Amendments”) shall apply to the
Notes for, in the case of Floating Rate Notes, all



relevant future Interest Periods or, in the case of
Reset Notes, all relevant future Reset Interest
Periods, as the case may be subject to the
subsequent operation of, and adjustment as
provided in, this Condition 5(c)(vii); and

(c) promptly following the determination of any Successor
Reference Rate or Alternative Reference Rate (as applicable)
and, in either case, an Adjustment Spread and any Benchmark
Amendments, the Issuer shall give notice thereof and of any
changes (and the effective date thereof) pursuant to this
Condition 5(c)(vii) to the Paying and Transfer Agents, any
Calculation Agent, the Trustee, each Stock Exchange on which
the relevant Floating Rate Notes are for the time being listed and
to the Noteholders in accordance with Condition 14 (Notices);
and

(d) The Issuer shall, when it delivers the notice to the Trustee
pursuant to Condition 5(c)(vii)(3)(c), also deliver to the Trustee
and the Agents a certificate signed by two authorised signatories
of the Issuer confirming, in the Issuer's reasonable opinion
(following consultation with the Independent Adviser, if such
Independent Adviser is appointed pursuant to Condition
5(c)(vii)), (i) that a Benchmark Event has occurred, (ii) the
Successor Reference Rate or Alternative Reference Rate (as
applicable), (iii) in either case, an Adjustment Spread, and (iv)
the specific terms of any Benchmark Amendments, in each case
asdetermined in accordance with the provisions of this Condition
5(c)(viii)(3)(d). The Trustee, the Calculation Agent and the
Agents shall be entitled to rely on such certificate (without
enquiry or liability to any person) as sufficient evidence thereof.
The Successor Reference Rate or Alternative Reference Rate (as
applicable) or where applicable, any Adjustment Spread and any
Benchmark Amendments, and without prejudice to the ability of
the Trustee and the Agents (as applicable) to rely on such
certificate, will be binding on the Issuer, the Trustee, the
Calculation Agent, the Agents and the Noteholders.

Each of the Trustee, the Calculation Agent and the Agents shall, at the direction
and expense of the Issuer, but subject to receipt by the Trustee, the Calculation
Agent and the Agents of a certificate (as aforesaid), concur with the Issuer in
effecting the Benchmark Amendments to the Trust Deed, the Agency Agreement
and the Conditions as the Issuer shall direct in writing that may be required to
give effecttothis Condition 5(c)(vii). Neither the Trustee, the Calculation Agent
nor the Agents shall be liable to any party for any consequences of complying
with such written direction of the Issuer, save as provided in the Trust Deed or
the Agency Agreement; provided that neither the Trustee, the Calculation Agent
nor the Agents shall be obliged to effect the Benchmark Amendments if, in the
sole opinion of the Trustee or, as the case may be, the Calculation Agent or the
Agents, doing so would impose more onerous obligations on it or expose it to any
additional duties, responsibilities or liabilities or reduce or amend the rights and/or
protective provisions afforded to the Trustee or, as the case may be, the
Calculation Agent or the Agents in the Conditions, the Agency Agreement or the
Trust Deed (including, for the avoidance of doubt, any supplemental Trust Deed)
in any way.

No consent of the Noteholders shall be required in connection with effecting the
Benchmark Amendments or the relevant Successor Reference Rate or Alternative
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Reference Rate (as applicable) as described in this Condition 5(c)(vii) or such
other relevant changes pursuant to Condition 5(c)(vii)(b)(2), including for the
execution of any documents or the taking of other steps by the Issuer or any of
the parties to the Trust Deed and/or the Agency Agreement (if required).

For the avoidance of doubt, if (i) a Successor Reference Rate or an Alternative Reference
Rate is not determined pursuant to the operation of this Condition 5(c)(vii) prior to the
relevant Final Determination Cut-off Date, or (i) a Benchmark Event has not occurred,
then the Rate of Interest for the next Interest Period shall be determined by reference to
the fallback provisions of Conditions 5(b)(iii) or 5(c)(ii)(B), as applicable. For the
avoidance of doubt this Condition 5(c)(vii) shall apply to the determination of the Rate of
Interest (or any component part thereof) on the relevant Interest Determination Date only,
and the Rate of Interest (or any component thereof) applicable to any subsequent Interest
Period(s).

If in the Calculation Agent's opinion there is any uncertainty between two or more
alternative courses of action in making any determination or calculation under this
Condition 5(c)(vii), the Calculation Agent shall promptly notify the Issuer thereof and the
Issuer shall direct the Calculation Agent in writing (which direction may be by way of a
written determination of an Independent Adviser) as to which course of action to adopt.
If the Calculation Agent is not promptly provided with such direction, or is otherwise
unable to make such calculation or determination as a result of its operational
requirements for implementation and operation of the determined Successor Reference
Rate, Alternative Reference Rate, any Adjustment Spread and any Benchmark
Amendments, it shall notify the Issuer thereof and the Calculation Agent shall not incur
any liability for any failure to make such calculation or determination which arises as a
result thereof, save as set out in the Agency Agreementand in the case of its negligence,
fraud or wilful default. For the avoidance of doubt, neither the Trustee nor any Agent shall
be obliged to monitor or enquire whether a Benchmark Event has occurred or have any
liability in respect thereof.

Notwithstanding any other provision of this Condition 5(c)(vii), no Successor Reference
Rate or Alternative Reference Rate (as applicable) will be adopted and no other
amendments to the terms of the Notes will be made pursuant to this Condition 5(c)(vii),
if any, to the extent that, in the determination of the Issuer, the same could reasonably be
expected to prejudice the qualification of the Notes as, in the case of Subordinated Notes,
Tier 2 Capital of the Issuer.

For the purposes of these Conditions:

“Adjustment Spread” means either (x) a spread (which may be positive, negative or zero)
or (y) a formula or methodology for calculating a spread, which, in either case, is to be
applied to the relevant Successor Reference Rate or Alternative Reference Rate (as
applicable) and is the spread, formula or methodology which:

(A) in the case of a Successor Reference Rate, is formally recommended in relation
to the replacement of the Original Reference Rate with such Successor Reference
Rate by any Relevant Nominating Body; or

(B) in the case of a Successor Reference Rate (where (i) does not apply) or in the case
of an Alternative Reference Rate, the Issuer, following consultation with the
relevant Independent Adviser (if applicable), (acting in good faith and in a
commercially reasonable manner) determines is recognised or acknowledged as
being in customary market usage in international debt capital markets transactions
which reference the Original Reference Rate, where such rate has been replaced
by such Successor Reference Rate or Alternative Reference Rate (as applicable);
or
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©) if no such recommendation or option has been made (or made available) and the
Issuer, following consultation with the relevant Independent Adviser (if
applicable) determines that neither (i) nor (i) applies, the Issuer, following
consultation with the relevant Independent Adviser (if applicable), (acting in good
faith and in a commercially reasonable manner) in its discretion determines to be
appropriate to reduce or eliminate, to the extent practicable in the circumstances,
any economic prejudice or benefit (as the case may be) to the Noteholders and
Couponholders as a result of the replacement of the Original Reference Rate with
the Successor Reference Rate or the Alternative Reference Rate (asthe case may
be);

“Alternative Reference Rate” means an alternative benchmark or screen rate that the
Issuer, following consultation with the relevant Independent Adviser (if applicable),
(acting in good faith and in a commercially reasonable manner) determines has replaced
the Original Reference Rate in customary market usage in the international debt capital
markets for the purposes of determining rates of interest (or the relevant component part
thereof) in respect of debt securities denominated in the Specified Currency and of a
comparable duration:

(A) in the case of Floating Rate Notes, to the relevant Interest Periods; or
(B) in the case of Reset Notes, to the relevant Reset Interest Periods,

or in any case if the Issuer, following consultation with the relevant Independent Adviser
(if applicable) determines that there is no such rate, such other rate as the Issuer, following
consultation with the relevant Independent Adviser (if applicable) determines in its
discretion is most comparable to the Original Reference Rate;

“Benchmark Event” means:
(A)  the Original Reference Rate ceasing to exist or be published; or

(B) the later of (1) the making of a public statement by the administrator of the
Original Reference Rate thatit will, on or before a specified date, cease publishing
the Original Reference Rate permanently or indefinitely (in circumstances where
no successor administrator has been appointed that will continue publication of
the Original Reference Rate) and (2) the date falling six months prior to the
specified date referredtoin (B)(2); or

© the making of a public statement by the supervisor of the administrator of the
Original Reference Rate that the Original Reference Rate has been permanently
or indefinitely discontinued; or

(D)  the later of (1) the making of a public statement by the supervisor of the
administrator of the Original Reference Rate that the Original Reference Rate
will, on or before a specified date, be permanently or indefinitely discontinued
and (2) the date falling six months prior to the specified date referred to in (D)(1);
or

(E) the later of (1) the making of a public statement by the supervisor of the
administrator of the Original Reference Rate that means the Original Reference
Rate will be prohibited from being used or that its use will be subject to
restrictions or adverse consequences, in each case on or before a specified date
and (2) the date falling six months prior to the specified date referred toin (E)(1);
or

(F it has or will prior to (in the case of Floating Rate Notes) the next Interest
Determination Date or (in the case of Reset Notes) the next Reset Determination
Date (as applicable) become unlawful for the Issuer, the Agent, the Calculation
Agent, any other party specified in the applicable Pricing Supplement, as being
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responsible for calculating the Rate of Interest or any Paying Agent to calculate
any payments due to be made to any Noteholder or Couponholder using the
Original Reference Rate; or

(G) the making of a public statement by the supervisor of the administrator of such
Original Reference Rate announcing that such Original Reference Rate is no
longer representative or may no longer be used;

“Final Determination Cut-off Date” means:

(A) in the case of Floating Rate Notes, in any Interest Period, the date that is no later
than three Business days prior to the Interest Determination Date relating to the
next succeeding Interest Period; or

(B) in the case of Reset Notes, in any Reset Interest Period, the date that is no later
than three Business Days prior to the Reset Interest Determination Date relating
to the next succeeding Reset Interest Period;

“Inde pe nde nt Adviser” means an independent financial institution of international repute
or other independent financial adviser experienced in the international debt capital
markets, in each case appointed by the Issuer at its own expense;

“Initial Determination Cut-off Date” means:

(A) in the case of Floating Rate Notes, in any Interest Period, the date that is no later
than five Business Days prior to the Interest Determination Date relating to the
next succeeding Interest Period; or

(B) in the case of Reset Notes, in any Reset Interest Period, the date that is no later
than five Business Days prior to the Reset Interest Determination Date relating to
the next succeeding Reset Interest Period;

“Original Reference Rate” means:

(A)  the benchmark or screenrate (as applicable) originally specified for the purpose
of determining the relevant Rate of Interest (or any relevant component part(s)
thereof) of the Notes; or

(B) any Successor Reference Rate or Alternative Reference Rate which has been
determined in relation to such benchmark or screen rate (as applicable) pursuant
to the operation of Condition 5(c)(vii);

“Relevant Nominating Body” means, in respect of an Original Reference Rate:

(A) the central bank for the currency to which such Original Reference Rate relates,
or any central bank or other supervisory authority which is responsible for
supervising the administrator of such Original Reference Rate; or

(B) any working group or committee sponsored by, chaired or co-chaired by or
constituted at the request of (A) the central bank for the currency to which such
Original Reference Rate relates, (B) any central bank or other supervisory
authority which is responsible for supervising the administrator of such Original
Reference Rate, (C) a group of the aforementioned central banks or other
supervisory authorities, or (D) the Financial Stability Board or any part thereof;
and

“Successor Reference Rate” means the rate that the Issuer, following consultation with
the relevant Independent Adviser (if applicable), (acting in good faith and in a
commercially reasonable manner) determines is a successor to or replacement of the
Original Reference Rate which is formally recommended by any Relevant Nominating
Body.

93



(d)

(viii)  Certificatesto be final

All certificates, communications, opinions, determinations, calculations, quotations and
decisions given, expressed, made or obtained for the purposes of the provisions of this
Condition 5(c), whether by the Calculation Agent or the Trustee or the Paying and
Transfer Agents shall (in the absence of wilful default, bad faith and manifest error) be
binding on the Issuer, the Calculation Agent, the other Agents and all Noteholders and
Couponholders and (in the absence of wilful default and bad faith) no liability to the
Issuer, the Noteholders or the Couponholders shall attach to the Calculation Agent or the
Trustee in connection with the exercise or non-exercise by it of its powers, duties and
discretions pursuant to such provisions.

Accrual of interest

Each Note (or in the case of the redemption of part only of a Note, that part only of such Note)
will cease to bear interest (if any) from the date for its redemption unless, upon due presentation
thereof, payment of principal is improperly withheld or refused. In such event, interest will
continue to accrue until whichever is the earlier of:

(i) the date on which all amounts due in respect of such Note have been paid by the Issuer;
and

(i) as provided in Clauses 2.2(b) and (c) of the Trust Deed.

6. Payments

(@)

(b)

Method of payment
Subject as provided below:

(1 payments in a Specified Currency other than euro will be made by credit or transfer to an
account in the relevant Specified Currency (which, in the case of a payment in Japanese
yen to a non-resident of Japan, shall be a non-resident account) maintained by the payee
with, or, at the option of the payee, by a cheque in such Specified Currency drawn on, a
bank in the principal financial centre of the country of such Specified Currency (which, if
the Specified Currency is Australian dollars or New Zealand dollars, shall be Sydney or
Auckland, respectively); and

(i) payments in euro will be made by credit or transfer to a euro account (or any other account
to which euro may be credited or transferred) specified by the payee or, at the option of
the payee, by a euro cheque.

Save as provided in Condition 8 (Taxation), payments will be subject in all casesto any other
applicable fiscal or other laws and regulations in the place of payment or other laws and regulations
to which the Issuer or the Agent agree to be subject and neither the Issuer nor the Agent will be
liable for any taxes or duties of whatever nature imposed or levied by such laws, regulations or
agreements. No commission or expenses shall be charged to the Noteholders or Couponholders in
respect of such payments.

Presentation of definitive Bearer Notes and Coupons

Payments of principal in respect of definitive Bearer Notes will (subject as provided below) be
made in the manner provided in paragraph (a) above only against presentation and surrender (or,
in the case of part payment of any sum due, endorsement) of definitive Bearer Notes,and payments
of interest in respect of definitive Bearer Notes will (subject as provided below) be made as
aforesaid only against presentation and surrender (or, in the case of part payment of any sum due,
endorsement) of Coupons, in each case only at the specified office of any Paying Agent outside
the United States (which expression, as used herein, means the United States of America
(including the States and the District of Columbia, its territories, its possessions and other areas
subject to its jurisdiction)).
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(©

(d)

Fixed Rate Notes in definitive bearer form (other than Long Maturity Notes (as defined below))
should be presented for payment together with all unmatured Coupons appertaining thereto (which
expression shall for this purpose include Coupons falling to be issued on exchange of matured
Talons), failing which the amount of any missing unmatured Coupon (or, in the case of payment
not being made in full, the same proportion of the amount of such missing unmatured Coupon as
the sum so paid bears to the sum due) will be deducted from the sum of principal due for payment.
Each amount of principal so deducted will be paid in the manner mentioned above against
surrender of the relative missing Coupon at any time before the expiry of 10 years after the
Relevant Date (as defined in Condition 8 (Taxation))in respect of such principal (whether or not
such Coupon would otherwise have become void under Condition 9 (Prescription)) or, if later,
five years from the date on which such Coupon would otherwise have become due, but in no event
thereafter.

Upon any Fixed Rate Note in definitive bearer form becoming due and repayable prior to its
Maturity Date, all unmatured Talons (if any) appertaining thereto will become void and no further
Coupons will be issued in respect thereof.

Upon the date on which any Floating Rate Note or Long Maturity Note in definitive bearer form
becomes due and repayable, unmatured Coupons and Talons (if any) relating thereto (whether or
not attached) shall become void and no payment or, as the case may be, exchange for further
Coupons shall be made in respect thereof. A “Long Maturity Note” is a Fixed Rate Note (other
than a Fixed Rate Note which on issue had a Talon attached) whose nominal amount on issue is
less than the aggregate interest payable thereon provided that such Note shall cease to be a Long
Maturity Note on the Interest Payment Date on which the aggregate amount of interest remaining
to be paid after that date is less than the nominal amount of such Note.

If the due date for redemption of any definitive Bearer Note is not an Interest Payment Date,
interest (if any) accrued in respect of such Note from (and including) the preceding Interest
Payment Date or, as the case may be, the Interest Commencement Date shall be payable only
against surrender of the relevant definitive Bearer Note.

Payments in respect of Bearer Global Notes

Payments of principal and interest (if any) in respect of Notes represented by any Global Note in
bearer form will (subject as provided below) be made in the manner specified above in relation to
definitive Bearer Notes and otherwise in the manner specified in the relevant Global Note against
presentation or surrender, as the case may be, of such Global Note only at the specified office of
any Paying Agent outside the United States or its possessions. A record of each payment made
against presentation or surrender of any Global Note in bearer form, distinguishing between any
payment of principal and any payment of interest, will be made on such Global Note by the Paying
Agent to which it was presented and such record shall be prima facie evidence that the payment
in question has been made.

Payments in respect of Registered Notes

Payments of principal in respect of each Registered Note (whether or not in global form) will be
made against presentation and surrender (or, in the case of part payment of any sum due,
endorsement) of the Registered Note at the specified office of the Registrar or any of the Paying
Agents. Such payments will be made by transfer to the Designated Account (as defined below) of
the holder (or the first named of joint holders) of the Registered Note appearing in the register of
holders of the Registered Notes maintained by the Registrar (the “Register”) at the close of
business on the Record Date (as defined below). Notwithstanding the previous sentence, if:

0) a holder does not have a Designated Account; or

(i) the principal amount of the Notes held by a holder is less than U.S.$250,000 (or its
approximate equivalent in any other Specified Currency), payment will instead be made
by a cheque in the Specified Currency drawn on a Designated Bank (as defined below).
For these purposes, “Designated Account” means the account (which, in the case of a
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payment in Japanese yen to a non-resident of Japan, shall be a non-resident account)
maintained by a holder with a Designated Bank and identified as such in the Register and
“Designated Bank” means (in the case of payment in a Specified Currency other than
euro) a bank in the principal financial centre of the country of such Specified Currency
(which, if the Specified Currency is Australian dollars or New Zealand dollars, shall be
Sydney and Auckland, respectively) and (in the case of a payment in euro) any bank which
processes payments in euro.

Payments of interest in respect of each Registered Note (whether or not in global form) will be
made by a cheque in the Specified Currency drawn on a Designated Bank and mailed by uninsured
mail on the business day in the city where the specified office of the Registrar is located
immediately preceding the relevant due date to the holder (or the first named of joint holders) of
the Registered Note appearing in the Register:

(i) where in global form, at the close of the business day (being for this purpose a day on
which Euroclear and Clearstream, Luxembourg are open for business) before the relevant
due date; and

(iv) where in definitive form, at the close of business on the fifteenth day (whether or not such
fifteenth day is a business day) before the relevant due date (the “Record Date”) at its
address shown in the Register on the Record Date and at its risk. Upon application of the
holder to the specified office of the Registrar not less than three business days in the city
where the specified office of the Registrar is located before the due date for any payment
of interest in respect of a Registered Note, the payment may be made by transfer on the
due date in the manner provided in the preceding paragraph. Any such application for
transfer shall be deemed to relate to all future payments of interest (other than interest due
on redemption) in respect of the Registered Notes which become payable to the holder
who has made the initial application until such time as the Registrar is notified in writing
to the contrary by such holder. Payment of the interest due in respect of each Registered
Note on redemption will be made in the same manner as payment of the principal amount
of such Registered Note.

Holders of Registered Notes will not be entitled to any interest or other payment for any delay in
receiving any amount due in respect of any Registered Note as a result of a cheque posted in
accordance with this Condition arriving after the due date for payment or being lost in the post.
No commissions or expenses shall be charged to such holders by the Registrar in respect of any
payments of principal or interest in respect of the Registered Notes.

None of the Issuer, the Trustee or the Agents will have any responsibility or liability for any aspect
of the records relating to, or payments made on account of, beneficial ownership interests in the
Registered Global Notes or for maintaining, supervising or reviewing any records relating to such
beneficial ownership interests.

General provisions applicable to payments

The holder of a Global Note shall be the only person entitled to receive payments in respect of
Notes represented by such Global Note and the Issuer will be discharged by payment to, or to the
order of, the holder of such Global Note in respect of each amount so paid. Each of the persons
shown in the records of Euroclear, Clearstream, Luxembourg or DTC as the beneficial holder of
a particular nominal amount of Notes represented by such Global Note must look solely to
Euroclear, Clearstream, Luxembourg or DTC, as the case may be, for its share of each payment
so made by the Issuer to, or to the order of, the holder of such Global Note.

Notwithstanding the foregoing provisions of this Condition 6, if any amount of principal and/or
interest in respect of Bearer Notes is payable in U.S. dollars, such U.S. dollar payments of
principal and/or interest in respect of such Notes will be made at the specified office of a Paying
Agent in the United States if:
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(i

(i)

(i)

the Issuer has appointed Paying Agents with specified offices outside the United States
with the reasonable expectation that such Paying Agents would be able to make payment
in U.S. dollars at such specified offices outside the United States of the full amount of
principal and interest on the Bearer Notes in the manner provided above when due;

payment of the full amount of such principal and interest at all such specified offices
outside the United States is illegal or effectively precluded by exchange controls or other
similar restrictions on the full payment or receipt of principal and interest in U.S. dollars;
and

the Issuer delivers to the Trustee a legal opinion (in a form and substance satisfactory to
the Trustee) to the effect that such payment is then permitted under United States law and
will not result in adverse tax consequences to the Issuer or holders of such Notes (such
opinion the Trustee will be able to rely upon absolutely).

Payment Day

If the due date for payment of any amount in respect of any Note or Coupon is not a Payment Day;,
the holder thereof shall not be entitled to payment until the next following Payment Day and shall
not be entitled to further interest or other payment in respect of such delay. For these purposes,
“Payment Day” means any day which (subject to Condition 9 (Prescription)) is:

(i)

(i)

(iii)

a day on which commercial banks and foreign exchange markets settle payments and are
open for general business (including dealing in foreign exchange and foreign currency
deposits) in:

(A) in the case of Notes in definitive form only, the relevant place of presentation;

(B) each Additional Financial Centre specified in the relevant Final Terms or the
relevant Drawdown Prospectus (as the case may be);

either:

(A) in relation to any sum payable in a Specified Currency other than euro, a day on
which commercial banks and foreign exchange markets settle payments and are
open for general business (including dealing in foreign exchange and foreign
currency deposits) in the principal financial centre of the country of the relevant
Specified Currency (which if the Specified Currencyis Australian dollars; or New
Zealand dollars shall be Sydney and Auckland, respectively); or

(B) in relation to any sum payable in euro, a day on which the TARGET2 System or
any successor thereto is open; and

in the case of any payment in respect of a Registered Global Note denominated in a
Specified Currency other than U.S. dollars and registered in the name of DTC or its
nominee and in respect of which an accountholder of DTC (with an interest in such
Registered Global Note) has elected to receive any part of such payment in U.S. dollars,
a day on which commercial banks are not authorised or required by law or regulation to
be closed in New York City.

Interpretation of principal and interest

Any reference in the Conditions to principal in respect of the Notes shall be deemed to include, as
applicable:

(i)

(ii)

any additional amounts which may be payable with respect to principal under Condition
8 (Taxation) or under any undertaking or covenant given in addition thereto, or in
substitution therefor, pursuant to the Trust Deed;

the Final Redemption Amount of the Notes;
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(i) the Early Redemption Amount of the Notes;
(iv) the Optional Redemption Amount(s) (if any) of the Notes;

(v) in relation to Zero Coupon Notes, the Amortised Face Amount (as defined in Condition
7(g) (Early Redemption Amounts)); and

(vi) any premium and any other amounts (other than interest) which may be payable by the
Issuer under or in respect of the Notes.

Any reference in the Conditions to interest in respect of the Notes shall be deemed to include, as
applicable, any additional amounts which may be payable with respect to interest under Condition
8 (Taxation) or under any undertaking or covenant given in addition thereto, or in substitution
therefor, pursuant to the Trust Deed.

7. Redemption and Purchase

(@)

(b)

Redemption at maturity

Unless previously redeemed or purchased and cancelled as specified below, each Note will be
redeemed by the Issuer at its Final Redemption Amount specified in, or determined in the manner
specified in, the relevant Final Terms or the relevant Drawdown Prospectus (as the case may be)
in the relevant Specified Currency on the Maturity Date.

Redemption for tax reasons

If the Issuer satisfies the Trustee immediately before the giving of the notice referredto below
that:

(1 as a result of any change in, or amendment to, the laws or regulations of a Relevant
Jurisdiction (as defined in Condition 8 (Taxation)),or any change in the application or
official interpretation of the laws or regulations of a Relevant Jurisdiction, which change
or amendment becomes effective after the Issue Date of the first Tranche of Notes in the
relevant Series, on the next Interest Payment Date the Issuer would be required to pay
additional amounts as provided or referredto in Condition 8 (Taxation) (a “Change in
Tax Law”); and

(i) the requirement cannot be avoided by the Issuer taking reasonable measures available to
it,

it being understood and agreed that any additional amounts that become payable as a result of the
expiration of the exemption contemplated by the Nigerian Companies Income Tax (Exemption of
Bonds and Short Term Government Securities) Order 2011 (the “CIT Order”) shall not be treated
as a Change in Tax Law.

The Issuer may (in the case of Subordinated Notes, subject to having obtained the prior approval
of the CBN (if required pursuant to the Applicable Banking Regulations)) at its option, having
given not less than 30 nor more than 60 days' notice (or such other period as may be specified in
the relevant Final Terms or the relevant Drawdown Prospectus (as the case may be)) to the
Noteholders in accordance with Condition 14 (Notices) (which notice shall be irrevocable),
redeemall the Notes, but not some only, at any time at their Early Redemption Amount together
with interest accrued to but excluding the date of redemption, provided that no such notice of
redemption shall be given earlier than 90 days prior to the earliest date on which the Issuer would
be obliged to pay such additional amounts, were a payment in respect of the Notes then due. Prior
to the publication of any notice of redemption pursuant to this paragraph (b), the Issuer shall
deliver to the Trustee a certificate signed by two directors of the Issuer stating that the requirement
referred to in (i) above will apply on the next Interest Payment Date and cannot be avoided by the
Issuer taking reasonable measures available to it, and the Trustee shall be entitled to accept the
certificate as sufficient evidence of the satisfaction of the conditions precedent set out above, in
which event it shall be conclusive and binding on the Noteholders.
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Redemption at the option of the Issuer (Issuer Call)

If the Issuer Call is specified in the relevant Final Terms or the relevant Drawdown Prospectus (as
the case may be), the Issuer may, having given:

(M not less than 15 nor more than 30 days' notice (or such other period as may be specified
in the relevant Final Terms or the relevant Drawdown Prospectus (as the case may be)) to
the Noteholders in accordance with Condition 14 (Notices); and

(i) not less than 15 days before the giving of the notice referredto in (i), notice to the Trustee
and the Principal Paying Agent and, in the case of a redemption of Registered Notes, the
Registrar;

(which notices shall be irrevocable and shall specify the date fixed for redemption), subject, in the
case of Subordinated Notes, to having obtained the prior approval of the CBN if required pursuant
to the Applicable Banking Regulations, redeemall or some only (as specified in the relevant Final
Terms or the relevant Drawdown Prospectus (as the case may be)) of the Notes then outstanding
on any Optional Redemption Date and at the Optional Redemption Amount(s) specified in, or
determined in the manner specified in, the relevant Final Terms or the relevant Drawdown
Prospectus (as the case may be) together, if appropriate, with interest accrued to (but excluding)
the relevant Optional Redemption Date. Any such redemption must be of a nominal amount not
less than the Minimum Redemption Amount and not more than the Maximum Redemption
Amount in each case as may be specified in the relevant Final Terms or the relevant Drawdown
Prospectus (as the case may be). In the case of a partial redemption of Notes, the Notes to be
redeemed (“Redeemed Notes™) will be selected individually by lot, in the case of Redeemed Notes
represented by definitive Bearer Notes or, in respect of definitive Registered Notes, each Note
shall be redeemed in part in the proportion which the aggregate nominal amount of the outstanding
Notes to be redeemed on the relevant Optional Redemption Date bears to the aggregate nominal
amount of outstanding Notes on such date and in accordance with the rules of Euroclear and/or
Clearstream, Luxembourg and/or DTC, in the case of Redeemed Notes represented by a Global
Note, not more than 30 days prior to the date fixed for redemption (such date of selection being
hereinafter called the “Selection Date”). In the case of Redeemed Notes represented by definitive
Notes, a list of the serial numbers of such Redeemed Notes will be published in accordance with
Condition 14 (Notices) not less than 15 days prior to the date fixed for redemption. No exchange
of the relevant Global Note will be permitted during the period from (and including) the Selection
Date to (and including) the date fixed for redemption pursuant to this paragraph (c) and notice to
that effect shall be given by the Issuer to the Noteholders in accordance with Condition 14
(Notices) at least five days prior to the Selection Date.

Early Redemption of Subordinated Notes at the Option of the Issuer following a Capital
Disqualification Event

This Condition 7(d) only applies to Subordinated Notes.

If the Capital Disqualification Event Call is specified in the relevant Final Terms or the relevant
Drawdown Prospectus (as the case may be), if a Capital Disqualification Event occurs, the Issuer
may, atits option, having given not less than 30 nor more than 60 days' notice (or such other period
as may be specified in the relevant Final Terms or the relevant Drawdown Prospectus (as the case
may be)) to the Noteholders in accordance with Condition 14 (Notices) (which notice shall be
irrevocable and shall specify the date fixed for redemption), atany time redeemall but not some
only of the Subordinated Notes, subject to having obtained the prior approval of the CBN if
required pursuant to the Applicable Banking Regulations, atthe principal amount then outstanding
together with interest accrued to but excluding the date of redemption. Prior to the publication of
any notice of redemption pursuant to this Condition 7(d), the Issuer shall deliver to the Trustee:

(i) a copy of the circular, notification, directive or other official policy communique
evidencing such Capital Disqualification Event (a “CBN Communication™); and

(i) a certificate signed by two directors of the Issuer stating that:
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(A)  the Issuer has consulted with the CBN following the release of the relevant CBN
Communication;

(B) (if required by the Applicable Banking Regulations) the CBN has given its
approval or the approval of the CBN is not required; and

© a Capital Disqualification Event has occurred, and the Trustee shall be entitled to
accept the certificate as sufficient evidence of the satisfaction of the conditions in
this Condition 7(d), in which case it shall be conclusive and binding on the
Noteholders.

For the purposes of this Condition 7(d), Condition 7(c) (Redemption at the option of the Issuer
(Issuer Call)) and Condition 7(h) (Purchases):

“Applicable Banking Regulations” means at any time the laws, regulations, requirements,
guidelines, guidance notes, and policies relating to capital adequacy then in effect in Nigeria
including, without limitation to the generality of the foregoing, those regulations, requirements,
guidelines and policies relating to capital adequacy then in effect of the CBN (whether or not such
requirements, guidelines, guidance notes, or policies have the force of law and whether or not they
are applied generally or specifically to the Issuer).

“Capital Disqualification Event” means if, as a result of any change in the Applicable Banking
Regulations which are in effecton the date of the issue of the first Tranche of Notes of the relevant
Series, or the application or official interpretation thereof, the principal amount outstanding of the
relevant Subordinated Notes is fully excluded from inclusion as tier 2 capital of the Issuer under
the Applicable Banking Regulations (save where such exclusion is only as a result of any
application of limits on the inclusion of such securities in tier 2 capital).

Redemption at the option of the Noteholders (Investor Put)
This Condition 7(e) only applies to Senior Notes.

If the Investor Put is specified in the relevant Final Terms or the relevant Drawdown Prospectus
(as the case may be), upon the holder of any Note giving to the Issuer, in accordance with
Condition 14 (Notices), not less than 30 nor more than 60 days' notice (or such other period as
may be specified in the relevant Final Terms or the relevant Drawdown Prospectus (as the case
may be)), the Issuer will, upon the expiry of such notice, redeem, subject to, and in accordance
with, the terms specified in the relevant Final Terms or the relevant Drawdown Prospectus (as the
case may be), such Note on the Optional Redemption Date and at the Optional Redemption
Amount together, if appropriate, with interest accruedto (but excluding) the Optional Redemption
Date. Registered Notes may be redeemed under this Condition 7(e) in any multiple of their lowest
Specified Denomination.

To exercise the right to require redemption of a particular Note, the holder of such Note must, if
the Note is in definitive form and held outside Euroclear, Clearstream, Luxembourg and DTC,
deliver, at the specified office of any Paying Agent (in the case of Bearer Notes) or the Registrar
(in the case of Registered Notes), at any time during normal business hours of such Paying Agent,
or as the case may be, the Registrar in accordance with the notice period specified in the paragraph
immediately above, a duly completed and signed notice of exercise in the form (for the time being
current) obtainable from any specified office of any Paying Agent, or as the case may be, the
Registrar (a “Put Notice”) and in which the holder must specify a bank account (or, if payment is
required to be made by cheque, an address) to which payment is to be made under this Condition
and, in the case of a partial redemption of Registered Notes, the nominal amount thereof to be
redeemed and an address to which a new Registered Note in respect of the balance of such
Registered Notes is to be sent subject to and in accordance with the provisions of Condition 2(b)
(Transfers of Registered Notes in definitive form). If the relevant Note is in definitive bearer form
the Put Notice must be accompanied by this Note together with all unmatured Coupons relating
thereto. If this Note is represented by a Global Note or is in definitive form and held through
Euroclear, Clearstream, Luxembourg or DTC, to exercise the right to require redemption of this
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Note, the holder of this Note must, within the notice period, give notice to any Paying Agent and
the Registrar (in the case of Registered Notes) of such exercise in accordance with the standard
procedures of Euroclear, Clearstream, Luxembourg and DTC (which may include notice being
given on his instruction by Euroclear, Clearstream, Luxembourg, DTC or any depository or
common depositary, as the case may be, for any of them to any such Paying Agent by electronic
means) in a form acceptable to Euroclear, Clearstream, Luxembourg and DTC from time to time
and, if the relevant Note is represented by a Global Note, at the same time present or procure the
presentation of the relevant Global Note to such Paying Agent for notation accordingly.

Any Put Notice or other notice given in accordance with the standard procedures of Euroclear,
Clearstream, Luxembourg and DTC by a holder of any Note pursuant to this Condition 7(e) shall
be irrevocable except where, prior to the due date of redemption, an Event of Default has occurred
and is continuing, in which event such holder, at its option, may elect by notice to the Issuer to
withdraw the notice given pursuant to this Condition 7(e).

Redemption or Purchase at the option of the Noteholders on a Put Event (Change of Control Put)
This Condition 7(f) only applies to Senior Notes.

If the Change of Control Put is specified as applicable in the relevant Final Terms or the relevant
Drawdown Prospectus (as the case may be), and if at any time while any Note remains outstanding:

(1) a Change of Control occurs; and
(i) within the Change of Control Period:

(A) if the Notes are rated, a Rating Downgrade in respect of that Change of Control
occurs; or

(B) if the Notes are not rated, a Negative Rating Event in respect of that Change of
Control occurs (in either case, a “Put Event”),

each holder of the Notes shall have the option (unless, before the giving of the Put Event Notice
(as defined below), the Issuer shall have given notice under Condition 7(b) (Redemption for tax
reasons) to redeem the Notes) to require the Issuer to redeem or, at the Issuer's option, purchase
(or procure the purchase of) any of its Notes at their principal amount together with (or, where
purchased, together with an amount equal to) interest accruedto but excluding the Put Date (as
defined below). Registered Notes may be redeemed under this Condition 7(f) in any multiple of
their lowest Specified Denomination. Such option (the “Put Option”) shall operate as set out
below.

If a Put Event occurs then, within 14 days of the occurrence of the Put Event, the Issuer shall, and
upon the Trustee becoming so aware (and the Issuer having failed to do so) the Trustee may, and,
if so requested by the holders of at least one fifth in principal amount of the Notes then outstanding,
shall, give notice (a “Put Event Notice”) to the Noteholders in accordance with Condition 14
(Notices) specifying the nature of the Put Event and the procedure for exercising the Put Option.

To exercise the Put Option, a holder of a Note must, if the Note is in definitive form and held
outside Euroclear, Clearstream Luxembourg and/or DTC, deliver to the specified office of any
Paying Agent (in the case of a Bearer Note) or the Registrar (in the case of a Registered Note) on
any Business Day (as defined in Condition 5 (Interest)) falling within the period commencing on
the occurrence of a Put Event and ending 60 days after such occurrence or, if later, 60 days after
the date on which the Put Event Notice is given to Noteholders as required by this Condition 7(f)
(the “Put Period”), a Put Notice in which the holder must specify a bank account (or, if payment
is required to be made by cheque, an address) to which payment is to be made under this Condition
7(f) and, in the case of a partial redemption of a Registered Note, the nominal amount thereof to
be redeemed and an address to which a new Registered Note in respect of the balance of such
Registered Note is to be sent subject to and in accordance with the provisions of Condition 2(b)
(Transfers of Registered Notes in definitive form). If the Note is in definitive bearer form, the Put
Notice must be accompanied by this Note and all unmatured Coupons relating thereto. If the Note
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is represented by a Global Note or is in definitive form and held through Euroclear, Clearstream
Luxembourg or DTC, to exercise the right to require redemption of the Note the holder of the Note
must, within the Put Period, give notice to the Principal Paying Agent of such exercise in
accordance with the standard procedures of Euroclear, Clearstream Luxembourg and/or DTC, as
applicable (which may include notice being given on his instruction by Euroclear, Clearstream,
Luxembourg, DTC or any depositary or common depositary, as the case may be, for any of them
to the Principal Paying Agent by electronic means) in a form acceptable to Euroclear, Clearstream,
Luxembourg and/or DTC, as applicable from time to time and, if the Note is represented by a
Global Note, atthe same time present or procure the presentation of the relevant Global Note to
the Principal Paying Agent for notation accordingly.

The Issuer shall at its option redeem or purchase (or procure the purchase of) the Notes the subject
of each Put Event Notice given under this Condition 7(f) on the date (the “Put Date”) which is
seven days after the expiration of the Put Period unless previously redeemed or purchased and
cancelled. A Put Event Notice given by a holder of any Note pursuant to this Condition 7(f) shall
be irrevocable except where, prior to the due date of redemption, an Event of Default has occurred
and is continuing, in which event such holder, at its option, may elect by notice to the Issuer to
withdraw the notice given pursuant to this Condition 7(f).

The Trustee shall not be required to take any steps to ascertain whether a Put Event or any event
which could lead to the occurrence of a Put Event has occurred and will not be responsible or
liable to Noteholders for any loss arising from any failure by it to do so.

For the purposes of this Condition 7(f):

“Change of Control” shall be deemed to have occurred if any person or any persons acting in
concert, or any person or persons acting on behalf of any such persons, (the “Relevant Person™)
atany time directly or indirectly owns or acquires:

() more than 50.0 per cent. of the issued or allotted ordinary share capital of the Issuer; or

(i) shares in the capital of the Issuer carrying more than 50.0 per cent. of the voting rights
normally exercisable at a general meeting of the Issuer, providedthata Change of Control
shall be deemed not to have occurred if all or substantially all of the shareholders of the
Relevant Person are, or immediately prior to the event which would otherwise have
constituted a Change of Control were, the shareholders of the Issuer with the same (or
substantially the same) pro rata interests in the share capital of the Relevant Person as
such shareholders have, or as the case may be, had, in the share capital of the Issuer.

“Change of Control Period” means the period commencing on the earlier of:
() the date of the relevant Change of Control; and

(i) the date of the earliest Relevant Potential Change of Control Announcement (if any) and
ending 180 days after the public announcement of the Change of Control having occurred.

“Investment Grade Rating” means a rating of at least BBB- (or equivalent thereof) in the case
of S&P and Fitch (as defined below) or a rating of at least Baa3 (or equivalent thereof) in the case
of Moody's (as defined below) or the equivalent rating in the case of any other Rating Agency.

“Negative Rating Event” shall be deemed to have occurred if:

0] the Issuer does not within the Change of Control Period seek, and thereafter use all
reasonable endeavours, to obtain from a Rating Agency, a rating in respect of the Notes;
or

(i) the Issuer does so seek a rating and use such endeavours and it has not, at the expiry of
the Change of Control Period and as a result of such Change of Control, obtained a rating
in respect of the Notes, provided that the Rating Agency publicly announces or publicly
confirms in writing that its declining to assign a rating in respect of the Notes was the
result of the applicable Change of Control.
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“Rating Agency” means Standard & Poor's Credit Market Services Europe Limited (“S&P ) and
Fitch Ratings Ltd. (“Fitch”) or any of their affiliates or respective successors or any other rating
agency of equivalent international standing specified from time to time by the Issuer, provided
that references herein to a Rating Agency shall only be to such Rating Agency as shall have been
appointed by or on behalf of the Issuer to maintain ratings for its senior unsecured debt (regardless
of whether the appointment of the relevant Rating Agency continues atthe time the relevant Rating
Downgrade or Negative Rating Event, as applicable, has occurred) and shall not extend to any
such Rating Agency providing ratings on an unsolicited basis.

“Rating Downgrade ” shall be deemedto have occurredin respectof a Change of Control if within
the Change of Control Period the rating previously assigned to the Notes by any Rating Agency

(1 withdrawn and not subsequently reinstated within the Change of Control Period; or

(i) lowered one full rating category (for example, from BB+ to BB by S&P or such similar
lower or equivalent rating) and not subsequently upgraded within the Change of Control
Period; or

(iii) (if the rating assigned to the Notes by any Rating Agency shall be an Investment Grade
Rating) changed from an Investment Grade Rating to a non-Investment Grade Rating (for
example, from BBB- to BB+ by S&P, or its equivalent for the time being, or worse) and
not subsequently upgraded to an Investment Grade Rating within the Change of Control
Period, provided that a Rating Downgrade otherwise arising by virtue of a particular
change in rating shall be deemed not to have occurred in respect of a particular Change of
Control if the Rating Agency making the change in rating to which this definition would
otherwise apply does not publicly announce or publicly confirm that the withdrawal or
reduction was the result of the applicable Change of Contraol.

“Relevant Potential Change of Control Announce ment” means any public announcement or
statement by or on behalf of the Issuer, or any actual or potential bidder or any advisor thereto
relating to any potential Change of Control where, within 180 days of the date of such
announcement or statement, a Change of Control occurs.

Early Redemption Amounts

For the purpose of paragraph (b) above and Condition 10 (Events of Default and Enforcement),
each Note will be redeemed at its Early Redemption Amount calculated as follows:

(1 in the case of a Note with a Final Redemption Amount equal to the Issue Price, at the Final
Redemption Amount thereof;

(i) in the case of a Note (other than a Zero Coupon Note) with a Final Redemption Amount
which is or may be less or greater than the Issue Price or which is payable in a Specified
Currency other than that in which the Note is denominated, at the amount specified in, or
determined in the manner specified in, the relevant Final Terms or the relevant Drawdown
Prospectus (as the case may be) or, if no such amount or manner is so specified in the
relevant Final Terms or the relevant Drawdown Prospectus (as the case may be), at its
nominal amount; or

(iii) in the case of a Zero Coupon Note, at an amount (the “Amortised Face Amount”)
calculated in accordance with the following formula:

Early Redemption Amount = RP X (1+AY)”
where:
RP means the Reference Price;

AY  meansthe Accrual Yield expressed as a decimal; and

103



(h)

(i

)

y is a Day Count Fraction the numerator of which is equal to the number of days
(calculated on the basis of a 360 day year consisting of 12 months of 30 days
each) from (and including) the Issue Date of the first Tranche of the Notes to (but
excluding) the date fixed for redemption or (as the case may be) the date upon
which such Note becomes due and repayable and the denominator of which is
360, or on such other calculation basis as may be specified in the relevant Final
Terms or the relevant Drawdown Prospectus (as the case may be).

Purchases

The Issuer or any Subsidiary of the Issuer may at any time (subject in the case of Subordinated
Notes to obtaining any consent that may be required by the CBN, if required pursuant to the
Applicable Banking Regulations) purchase Notes (provided that, in the case of definitive Bearer
Notes, all unmatured Coupons and Talons appertaining thereto are purchased therewith) at any
price in the open market or otherwise. Such Notes may be held, reissued, resold or, at the option
of the Issuer, surrendered to any Paying Agent and/or the Registrar for cancellation.

Cancellation

All Notes which are redeemed will forthwith be cancelled (together with all unmatured Coupons
and Talons attached thereto or surrendered therewith at the time of redemption). All Notes so
cancelled and any Notes surrendered pursuant to paragraph (h) above (together with all unmatured
Coupons and Talons cancelled therewith) shall be forwarded to the Principal Paying Agent and
cannot be reissued or resold.

Late payment on Zero Coupon Notes

If the amount payable in respect of any Zero Coupon Note upon redemption of such Zero Coupon
Note pursuant to paragraph (a), (b), (c), (d), (e) or (f) above or upon its becoming due and
repayable as provided in Condition 10 (Events of Defaultand Enforcement) is improperly withheld
or refused, the amount due and repayable in respect of such Zero Coupon Note shall be the amount
calculated as provided in subparagraph (g)(iii) above as though the references therein to the date
fixed for the redemption or the date upon which such Zero Coupon Note becomes due and payable
were replaced by references to the date which is the earlier of:

(A) the date on which all amounts due in respect of such Zero Coupon Note have been paid
by the Issuer; and

(B) five days after the date on which the full amount of the moneys payable in respect of such
Zero Coupon Notes has been received by the Principal Paying Agent or the Registrar or
the Trustee and notice to that effect has been given to the Noteholders in accordance with
Condition 14 (Notices).

Taxation

All payments in respect of the Notes and Coupons by or on behalf of the Issuer shall be made without
withholding or deduction for, or on account of, any present or future taxes, duties, assessments or
governmental charges of whatever nature (“Taxes”) imposed or levied by or on behalf of or within any
Relevant Jurisdiction, unless the withholding or deduction of the Taxes is required by law. In that event,
the Issuer will pay such additional amounts as may be necessary in order that the net amounts received by
the Noteholders or Couponholders after the withholding or deduction shall equal the respective amounts
which would have beenreceivable in respect of the Notes or Coupons, as the case may be, in the absence
of the withholding or deduction; except that no additional amounts shall be payable in relation to any
payment in respect to any Note or Coupon:

(@)

presented or surrendered for payment (where presentation or surrender is required) in Nigeria; or
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10.

(b) held by or on behalf of a holder who is liable to the Taxes in respect of the Note or Coupon by
reason of its having some connection with any Relevant Jurisdiction other than the mere holding
of the Note or Coupon; or

(c) presented or surrendered for payment (where presentation or surrender is required) more than
30 days after the Relevant Date (as defined below) except to the extent that the holder would have
been entitled to additional amounts on presenting or surrendering the same for payment on the last
day of the period of 30 days assuming (whether or not such is in fact the case) that day to have
been a Business Day (as defined in Condition 5 (Interest)).

As used herein:

(1 “Relevant Date” means the date on which the payment first becomes due, but if the full
amount of the money payable has not been received by the Trustee or the Principal Paying
Agent or the Registrar, as the case may be, on or before the due date, it means the date on
which, the full amount of the money having been so received, notice to that effect has
been duly given to the Noteholders by the Issuer in accordance with Condition 14
(Notices); and

(i) “Relevant Jurisdiction” means the Federal Republic of Nigeria or any political
subdivision or any authority thereof or therein having power to tax or any other
jurisdiction or any political subdivision or any authority thereof or therein having power
to tax to which the Issuer becomes subject in respect of payments made by it of principal
and interest on the Notes or Coupons.

Notwithstanding any other provisions contained in these Conditions, eachof the Issuer or any other person
making payments on behalf of the Issuer shall be entitled to deduct and withhold as required, and shall not
be required to pay any additional amounts with respect to any such withholding or deduction on or in
respect of any Note that is required pursuant to an agreement described in Section 1471(b) of the U.S.
Internal Revenue Code of 1986, as amended (commonly referred to as “FATCA”), or otherwise imposed
pursuant to Sections 1471 through 1474 of FATCA, any treaty, law, regulation or other official guidance
or interpretation thereof enacted by any jurisdiction implementing FATCA, any agreement between the
Issuer or any other person and the United States or any jurisdiction implementing FATCA, or any law of
any jurisdiction implementing an intergovernmental approach to FATCA.

Prescription

The Notes (whether in bearer or registered form) and Coupons will become void unless presented for
payment within a period of 10 years (in the case of principal) and five years (in the case of interest) after
the Relevant Date (as defined in Condition 8 (Taxation)) therefor.

There shall not be included in any Coupon sheet issued on exchange of a Talon any Coupon the claim for
payment in respect of which would be void pursuant to this Condition or Condition 6(b) (Presentation of
definitive Bearer Notes and Coupons) or any Talon which would be void pursuant to Condition 6(b)
(Presentation of definitive Bearer Notes and Coupons).

Events of Default and Enforcement
@) Events of Default relating to the Senior Notes

This Condition 10(a) only applies to Senior Notes.

The Trustee at its discretion may, and if so requested in writing by the holders of at least one-fifth
in principal amount of the Notes then outstanding or if so directed by an Extraordinary Resolution
of the Noteholders shall (subject in each case to being indemnified, prefunded and/or provided
with security by the Noteholders to its satisfaction against all liabilities, proceedings, claims and
demands to which it may thereby become liable and all costs, charges and expense which may be
incurred by it in connection therewith), (but, in the case of the occurrence of any of the events
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described in sub-paragraphs (ii) to (v) (other than the winding-up or dissolution of the Issuer) and,
(vi) to (viil) inclusive and (xi) below, only if the Trustee shall have certified in writing to the Issuer
that such event is, in its opinion, materially prejudicial to the interests of the Noteholders) give
notice to the Issuer that the Notes are, and they shall accordingly forthwith become, immediate ly
due and repayable attheir principal amount, together with accrued interest as provided in the Trust
Deed, if any of the following events shall occur and be continuing (“Events of Default):

(i if default is made in the payment of any principal or interest due in respect of the Notes
or any of them and, in the case of any default in the payment of interest, the default
continues for a period of five Business Days; or

(i) if the Issuer fails to perform or observe any of its other obligations under these Conditions
or the Trust Deed and (except in any case where the Trustee considers the failure to be
incapable of remedy, when no continuation or notice asis hereinafter mentioned will be
required) the failure continues for the period of 30 days (or such longer period as the
Trustee may permit) following the service by the Trustee on the Issuer of notice requiring
the same to be remedied; or

i) if:

(A) any Indebtedness of the Issuer or any Material Subsidiary becomes due and
repayable prematurely by reason of an event of default (however described);

(B) the Issuer or any Material Subsidiary fails to make any payment in respect of any
Indebtedness on the due date for payment as extended by any originally applicable
grace period,;

© any security given by the Issuer or any Material Subsidiary for any Indebtedness
becomes enforceable and steps are taken to enforce the same; or

(D) default is made by the Issuer or any Material Subsidiary in making any payment
due under any Indebtedness consisting of any guarantee and/or indemnity given
by it in relation to any Indebtedness of any other person, unless the aggregate
amount of Indebtedness relating to all the above events is less than
U.S.$10,000,000 (or its equivalent in any other currency); or

(iv) if the aggregate amount of final non-appealable unsatisfied judgments, orders or
arbitration awards against the Issuer and the Material Subsidiaries exceeds
U.S.$10,000,000 (or its equivalent in any other currency) and such judgments, orders
and/or arbitration awards are not discharged, satisfied and/or stayed within 30 days or, if
later, the date therein specified for payment; or

(V) if any order is made by any competent court or resolution is passed for the winding up or
dissolution of the Issuer or any Material Subsidiary, save:

(A) for the purposes of reorganisation on terms approved in writing by the Trustee or
by an Extraordinary Resolution of the Noteholders; or

(B) for the purposes of or pursuant to an amalgamation, reorganisation or
restructuring whilst solvent; or

© the Trustee is satisfied that the Issuer or Material Subsidiary, as the case may be,
is contesting such order or resolution in good faith; or

(vi) if the Issuer or any Material Subsidiary ceases or threatens to cease to carry on the whole
or a substantial part of its business, save, in the case of the Issuer, for a consolidation or
merger (as defined in Condition 4(d) (No Consolidation or Merger)) consented to by the
Trustee pursuant to, or permitted under, Condition 4(d) (No Consolidation or Merger) or,
in any case, for the purposes of reorganisation on terms approved in writing by the Trustee
or by an Extraordinary Resolution of the Noteholders for the purposes of or pursuant to
an amalgamation, reorganisation or restructuring whilst solvent, or the Issuer or any
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(vii)

(viii)

(ix)

)

Material Subsidiaries stops or threatens to stop payment of, or is unable to, or admits
inability to, pay, its debts (or any class of its debts) as they fall due or is deemed unable
to pay its debts pursuant to or for the purposes of any applicable law, or is adjudicated or
found bankrupt or insolvent; or

if:

(A) proceedings are initiated against the Issuer or any Material Subsidiary under any
applicable liquidation, insolvency, composition, reorganisation or other similar
laws or an application is made (or documents filed with a court) for the
appointment of an administrative or other receiver, manager, administrator or
other similar official, or an administrative or other receiver, manager,
administrator or other similar official is appointed, in relation to the Issuer or any
Material Subsidiary or, as the case may be, in relation to the whole or a substantial
part of the undertaking or assets of any of them or an encumbrancer takes
possession of the whole or a substantial part of the undertaking or assets of any
of them, or a distress, execution, attachment, sequestration or other process is
levied, enforced upon, sued out or put in force against the whole or a substantial
part of the undertaking or assets of any of them, and

(B) in any such case (other than the appointment of an administrator) unless initiated
by the relevant company, is not discharged within 30 days, save, in each case, or
for the purposes of or pursuant to an amalgamation, reorganisation or
restructuring of the Issuer whilst solvent or where the Trustee is satisfied that the
Issuer or Material Subsidiary, as the case may be, is contesting such proceedings,
application, appointment, taking of possession or process in good faith; or

if the Issuer or any Material Subsidiary (or their respective directors) initiates or consents
to judicial proceedings relating to itself under any applicable liquidation, insolvency,
composition, reorganisation or other similar laws (including the obtaining of a
moratorium) or makes a conveyance or assignment for the benefit of, or enters into any
composition or other arrangementwith, its creditors generally (or any class of its creditors)
or any meeting is convened to consider a proposal for an arrangement or composition with
its creditors generally (or any class of its creditors); or

(A) if the banking licence of the Issuer issued by the CBN is terminated, revoked or
suspended and is not replaced; or

(B) any licence from any governmental authority which the Issuer or a Material
Subsidiary holds and which is necessary for the Issuer or such Material Subsidiary
to carry on its business, is terminated, revoked or suspended and in any such case
is not replaced; or

(A) if all or a substantial part in the opinion of the Trustee, of the undertaking, assets
and/or revenues of the Issuer or any Material Subsidiary is condemned, seized,
nationalised or otherwise appropriated by any Person acting under the authority
of any national, regional or local government; or

(B) if the Issuer or any Material Subsidiary is prevented by any such Person from
exercising normal control over all or any substantial part of its undertaking, assets
and/or revenues (including where any government, Agency or court takes any
action to the effect that the management of the Issuer or any Material Subsidiary
is wholly or partially displaced or the authority of any such member of the Group
in the conduct of its business is wholly or partially curtailed); or

107



(b)

(©

(d)

(xi) if any event occurs which, under the laws of any Relevant Jurisdiction, has or may have,
in the Trustee's opinion, an analogous effect to any of the events referred to in sub-
paragraphs (iv) to (viii) above.

Events of Default relating to Subordinated Notes
This Condition 10(b) only applies to Subordinated Notes.

The Trustee at its discretion may, and if so requested in writing by the holders of at least one-fifth
in nominal amount of the Notes then outstanding or if so directed by an Extraordinary Resolution
shall (subject in each case to being indemnified and/or secured and/or prefunded by the
Noteholders to its satisfaction against all liabilities, proceedings, claims and demands to which it
may thereby become liable and all costs, charges and expenses which may be incurred by it in
connection therewith), give notice in writing to the Issuer that each Note is, and all amounts due
under each Note shall thereupon immediately become, due and repayable at its Early Redemption
Amount together with accrued interestas provided in the Trust Deedif any of the following events
(eachan “Event of Default™) shall occur:

0) default is made in the payment of any principal or interest due in respect of the
Subordinated Notes or any of them and, in the case of any default in the payment of
interest, the default continues for a period of 5 Business Days; or

(i) a Subordination Event occurs; or

(iii) any order is made by any competent court or resolution is passed for the winding-up,
dissolution or liquidation of the Issuer,

and:

(x) in the case of sub-paragraph (i) above, may at its discretion and without further notice
institute proceedings for the Issuer to be declared bankrupt or insolvent or for there
otherwise to be a Subordination Event, or for the Issuer's winding-up, dissolution or
liquidation, and prove in the winding-up, dissolution or liquidation of the Issuer; and/or

(y) in the case of sub-paragraph (ii) or (iii) above, claim or prove in the winding-up,
dissolution or liquidation of the Issuer,

but (in either case) may take no further or other action to enforce, claim or prove for any payment
by the Issuer in respect of the Subordinated Notes and may only claim such payment in the
winding-up, dissolution or liquidation of the Issuer.

Enforcement of Senior Notes
This Condition 10(c) only applies to Senior Notes.

The Trustee may at any time, at its discretion and without notice, take such proceedings against
the Issuer as it may think fit to enforce the provisions of the Trust Deed, the Notes and the
Coupons, but it shall not be bound to take any such proceedings or any other action in relation to
the Trust Deed, the Notes or the Coupons unless:

(1 it shall have been so directed by an Extraordinary Resolution or so requested in writing
by the holders of at least one-fifth in nominal amount of the Notes then outstanding; and

(i) it shall have been indemnified and/or secured and/or prefunded by the Noteholders to its
satisfaction against all liabilities, proceedings, claims and demands to which it may
thereby become liable and all costs, charges and expense which may be incurred by it in
connection therewith.

Enforcement of Subordinated Notes

This Condition 10(d) only applies to Subordinated Notes.
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11.

12.

In addition to its rights under Condition 10(b) (Events of Default relating to Subordinated Notes)
above, the Trustee may, and if so requestedin writing by the holders of at least one-fifth in nominal
amount of the Notes then outstanding or if so directed by an Extraordinary Resolution shall
(subject in each case to being indemnified and/or secured and/or prefunded by the Noteholders to
its satisfaction against all liabilities, proceedings, claims and demands to which it may thereby
become liable and all costs, charges and expense which may be incurred by it in connection
therewith), institute such proceedings against the Issuer as it may think fit to enforce any
obligation, condition or provision binding on the Issuer under the terms of the Notes (other than
any obligation for the payment of any principal or interest in respect of the Notes) provided that
the Issuer shall not by virtue of the institution of any such proceedings be obliged to pay any sum
or sums in respect of any breach of any such obligation, condition or provision sooner than the
same would otherwise have been payable by it pursuant to the Events of Default set out in
Conditions 10(b)(i) to (iii).

(e) No direct proceedings

No Noteholder or Couponholder shall be entitled to proceed directly against the Issuer to enforce
the provisions of the Trust Deed unless the Trustee, having become bound so to proceed, fails so
to do within a reasonable period and the failure shall be continuing, in which case the Noteholder
or Couponholder shall have only such rights against the Issuer as those which the Trustee is
entitled to exercise.

Replacement of Notes, Coupons and Talons

Should any Note, Coupon or Talon be lost, stolen, mutilated, defaced or destroyed, it may be replaced at
the specified office of the Principal Paying Agent (in the case of Bearer Notes or Coupons) or the Registrar
(in the case of Registered Notes) upon payment by the claimant of such costs and expenses as may be
incurred in connection therewith and on such terms as to evidence and indemnity as the Issuer, Registrar
and/or Principal Paying Agent may require (provided that the requirement is reasonable in light of
prevailing market practice). Mutilated or defaced Notes, Coupons or Talons must be surrendered before
replacements will be issued.

Agents
The names of the initial Agents and their initial specified offices are set out in the Agency Agreement.

The Issuer is entitled, with the prior written approval of the Trustee, to vary or terminate the appointment
of any Agent and/or appoint additional or other Agents and/or approve any change in the specified office
through which any Agent acts, provided that:

(@) there will at all times be a Principal Paying Agent and a Registrar;

(b) so long as the Notes are listed on any Stock Exchange, there will at all times be a Paying Agent
(in the case of Bearer Notes) and a Transfer Agent (in the case of Registered Notes) with a
specified office in such place as may be required by the rules and regulations of the Stock
Exchange; and

(c) so long as any of the Registered Global Notes payable in a Specified Currency other than U.S.
dollars are held through DTC or its nominee, there will at all times be an Exchange Agent with a
specified office in New York City.

In addition, the Issuer shall forthwith appoint a Paying Agent having a specified office in New York City
in the circumstances described in Condition 6(e) (General provisions applicable to payments). Any
variation, termination, appointment or change shall only take effect (other than in the case of insolvency,
when it shall be of immediate effect) after not less than 30 nor more than 45 days’ prior notice thereof
shall have been given to the Noteholders in accordance with Condition 14 (Notices).
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14.

In acting under the Agency Agreement, the Agents act solely as agents of the Issuer and, in certain
circumstances specified therein, of the Trustee and do not assume any obligation to, or relationship of
agency or trust with, any Noteholders or Couponholders. The Agency Agreement contains provisions
permitting any entity into which any Agent is merged or converted or with which it is consolidated or to
which it transfers all or substantially all of its assets to become the successor agent.

Exchange of Talons

On and after the Interest Payment Date on which the final Coupon comprised in any Coupon sheet matures,
the Talon (if any) forming part of such Coupon sheet may be surrendered at the specified office of any
Paying Agent in exchange for a further Coupon sheet including (if such further Coupon sheet does not
include Coupons to (and including) the final date for the payment of interest due in respect of the Note to
which it appertains) a further Talon, subject to the provisions of Condition 9 (Prescription).

Notices

All notices regarding the Bearer Notes will be deemed to be validly given if published in a leading English
language daily newspaper of general circulation in London (which is expected to be the Financial Times)
and, if the Bearer Notes are admitted to the Official List of the United Kingdom Financial Conduct
Authority (the “FCA”) and/or admitted to trading on the main market of the London Stock Exchange, if
filed with the London Stock Exchange through a regulatory information service. The Issuer shall also
ensure that notices are duly published in a manner which complies with the rules of any other Stock
Exchange on which the Bearer Notes are for the time being listed or by which they have been admitted to
trading. Any such notice will be deemed to have been given on the date of the first publication or, where
required to be published in more than one newspaper, on the date of the first publication in all required
newspapers. If publication as provided above is not practicable, a notice will be given in such other manner,
and will be deemed to have been given on such date, as the Trustee shall approve.

All notices regarding the Registered Notes will be deemed to be validly given if sent by first class mail (or
its equivalent) or (if posted to an address overseas) by airmail to the holders (or the first named of joint
holders) at their respective addresses recorded in the Register and will be deemed to have been given on
the fourth day after mailing and, in addition, and, if the Registered Notes are admitted to the Official List
of the FCA and/or admitted to trading on the main market of the London Stock Exchange, if filed with the
London Stock Exchange through a regulatory information service. The Issuer shall also ensure that notices
are duly published in amanner which complies with the rules of any other stock exchange or other relevant
authority on which the Registered Notes are for the time being listed or by which they have been admitted
to trading.

Until such time as any definitive Notes are issued, there may, so long as any Global Notes representing
the Notes are held in their entirety on behalf of Euroclear and/or Clearstream, Luxembourg and/or DTC,
be substituted for such publication in such newspaper(s) or such delivery by mail or airmail by the delivery
of the relevant notice to Euroclear and/or Clearstream, Luxembourg and/or DTC for communication by
them to the holders of the Notes and, in addition, for solong as any Notes are listed on a Stock Exchange
and the rules of that Stock Exchange so require, such notice will be published in a manner which complies
with those rules. Any such notice shall be deemed to have been given to the holders of the Notes on the
second business day (being, for the purposes of this paragraph of this Condition 14, a day on which
Euroclear, Clearstream, Luxembourg and DTC are open for business) after the day on which the said notice
was given to Euroclear and/or Clearstream, Luxembourg and/or DTC.

Notices to be given by any Noteholder shall be in writing and given by lodging the same, together (in the
case of any Note in definitive form) with the relative Note or Notes, with the Principal Paying Agent (in
the case of Bearer Notes) or the Registrar (in the case of Registered Notes). Whilst any of the Notes are
represented by a Global Note, such notice may be given by any holder of a Note to the Principal Paying
Agent or the Registrar through Euroclear and/or Clearstream, Luxembourg and/or DTC, as the case may
be, in such manner as the Principal Paying Agent, the Registrar and Euroclear and/or Clearstream,
Luxembourg and/or DTC, as the case may be, may approve for this purpose.
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Meetings of Noteholders, Modificationand Waiver

The Trust Deed contains provisions for convening meetings of the Noteholders to consider any matters
relating to the Notes including the sanctioning by Extraordinary Resolution of a modification of the Notes,
the Coupons or any of the provisions of the Trust Deed. Such a meeting may be convened by the Issuer or
the Trustee or Noteholders holding not less than ten per cent. in nominal amount of the Notes for the time
being remaining outstanding. The quorum at any such meeting for passing an Extraordinary Resolution is
one or more persons holding or representing a clear majority in aggregate nominal amount of the Notes
for the time being outstanding, or, at any adjourned meeting, one or more persons being or representing
Noteholders whatever the aggregate nominal amount of the Notes so held or represented, except that at
any meeting the business of which includes the modification of certain provisions of the Notes or the
Coupons or the Trust Deed (including, without limitation, (a) modifying the date of maturity of the Notes
or any date for payment of interest thereon, (b) reducing or cancelling the amount of principal or the rate
of interest payable in respect of the Notes (other than any variation arising from the discontinuation of any
interest rate benchmark used to determine the amount of any payment in respect of the Notes), or (c)
altering the currency of payment of the Notes or the Coupons), the quorum shall be one or more persons
holding or representing not less than two thirds in aggregate nominal amount of the Notes for the time
being outstanding, or, at any adjourned such meeting one or more persons holding or representing not less
than one third in aggregate nominal amount of the Notes for the time being outstanding. An Extraordinary
Resolution passed at any meeting of the Noteholders shall be binding on all the Noteholders, whether or
not they are present at the meeting and on all Couponholders. References to “meeting” shall include a
meeting conducted by means of video or telephone conference facilities.

The Trustee may agree, without the consent of the Noteholders or Couponholders, to any modification of,
or to the waiver or authorisation of any breach or proposed breach of, any of the provisions of the Notes
or the Trust Deed, or determine, without any such consent as aforesaid, that any Event of Default or
Potential Event of Default (as defined in the Trust Deed) shall not be treated as such, where, in any such
case, it is not, in the opinion of the Trustee, materially prejudicial to the interests of the Noteholders so to
do or may agree, without any such consent as aforesaid, to any modification which is of a formal, minor
or technical nature or to correct a manifest error. Any such modification shall be binding on the
Noteholders and the Couponholders and any such modification shall be notified to the Noteholders in
accordance with Condition 14 (Notices) as soon as practicable thereafter.

In connection with the exercise by it of any of its trusts, powers, authorities and discretions (including,
without limitation, any modification, waiver, authorisation or determination), the Trustee shall have regard
to the general interests of the Noteholders as a class (but shall not have regard to any interests arising from
circumstances particular to individual Noteholders or Couponholders whatever their number) and, in
particular but without limitation, shall not have regard to the consequences of any such exercise for
individual Noteholders or Couponholders (whatever their number) resulting from their being for any
purpose domiciled or resident in, or otherwise connected with, or subject to the jurisdiction of, any
particular territory or any political sub division thereof and the Trustee shall not be entitled to require, nor
shall any Noteholder or Couponholder be entitled to claim, from the Issuer, the Trustee or any other person
any indemnification or payment in respect of any tax consequences of any such exercise upon individual
Noteholders or Couponholders except to the extent already provided for in Condition 8 (Taxation) and/or
any undertaking or covenant given in addition to, or in substitution for, Condition 8 (Taxation) pursuant
to the Trust Deed.

The Trust Deed provides that a resolution in writing signed by or on behalf of the holders of not less than
three-quarters in aggregate nominal amount of the Notes outstanding shall for all purposes be as valid and
effective as an Extraordinary Resolution passed ata meeting of Noteholders duly convened and held. Such
a resolution in writing may be contained in one document or several documents in the same form, each
signed by or on behalf of one or more Noteholders.

The Trust Deed also provides that, subject to the terms therein, a resolution approved by an Electronic
Consent communicated through the electronic communications systems of the relevant clearing system by
or on behalf of not less than three-quarters in aggregate nominal amount of the Notes outstanding shall
take effect as an Extraordinary Resolution.
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17.

18.

19.

20.

Substitution

The Trustee may at any time and without further notice or formality, agree with the Issuer to the
substitution in place of the Issuer (or of any previous substitute under this Condition 16) as the principal
debtor under the Notes, the Coupons and the Trust Deed of any of the Issuer's Subsidiaries or the Issuer's
successor in business (the “New Company”) subject to certain conditions set out in the Trust Deed being
complied with, including a requirement for the Issuer or the Issuer's successor in business (as the case may
be) to unconditionally and irrevocably guarantee the obligations of the New Company (unless the Issuer's
successor in business is the New Company) under the Trust Deed and the Notes, such guarantee being, in
the case of Subordinated Notes, subordinated on a basis considered by the Trustee to be equivalent to that
referred to in Condition 3(b) in respect of the Issuer's obligations in respect of Subordinated Notes.

Indemnification of the Trustee and Trustee Contracting with the Issuer

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from
responsibility, including provisions relieving it from taking action unless indemnified and/or secured
and/or prefunded by the Noteholders to its satisfaction against all liabilities, proceedings, claims and
demands to which it may thereby become liable and all costs, charges and expense which may be incurred
by it in connection therewith.

The Trust Deed also contains provisions pursuant to which the Trustee is entitled, inter alia:

(@ to enter into business transactions with the Issuer and/or any of the Issuer's Subsidiaries and to act
as trustee for the holders of any other securities issued or guaranteed by, or relating to, the Issuer
and/or any of the Issuer's Subsidiaries;

(b to exercise and enforce its rights, comply with its obligations and perform its duties under or in
relation to any such transactions or, as the case may be, any such trusteeship without regard to the
interests of, or consequences for, the Noteholders or Couponholders; and

© to retain and not be liable to account for any profit made or any other amount or benefit received
thereby or in connection therewith.

Further Issues

The Issuer shall be at liberty from time to time without the consent of the Noteholders or the
Couponholders to create and issue further notes having terms and conditions the same as the Notes or the
same in all respects save for the amount and date of the first payment of interest thereon and so that the
same shall be consolidated and form a single Series with the outstanding Notes; provided that any such
further Notes of a relevant Series that are not fungible with the existing Notes of such Series for U.S.
federal income tax purposes shall be issued under a separate ISIN, CUSIP or other applicable identifying
number.

Contracts (Rights of Third Parties) Act 1999

No person shall have any right to enforce any term or condition of this Note under the Contracts (Rights
of Third Parties) Act 1999, but this does not affect any right or remedy of any person which exists or is
available apart from that Act.

Governing Law and Submission to Jurisdiction

@) Governing law

The Trust Deed, the Agency Agreement, the Notes (except for Condition 3(b) (Status of the
Subordinated Notes) and Condition 3(c) (No Set-Off) which shall be governed by, and construed
in accordance with, Nigerian law) and the Coupons, and any non-contractual obligations arising
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(b)

(©

(d)

out of or in connection with any of them, are governed by, and shall be construed in accordance
with, English law.

Submission to jurisdiction

The Issuer has irrevocably agreed, for the benefit of the Trustee, the Noteholders and the
Couponholders, that the courts of England are to have exclusive jurisdiction to settle any disputes
which may arise out of or in connection with the Trust Deed, the Notes and/or the Coupons or any
non-contractual obligation arising out of or in connection with them and accordingly submits to
the exclusive jurisdiction of the English courts.

The Issuer waives any objection to the courts of England on the grounds that they are an
inconvenient or inappropriate forum. The Trustee, the Noteholders and the Couponholders may
take any suit, action or proceedings (together referredto as “Proceedings”) arising out of or in
connection with the Trust Deed, the Notes and the Coupons against the Issuer in any other court
of competent jurisdiction and concurrent Proceedings in any number of jurisdictions if and to the
extent permitted by law.

Appointment of process agent

The Issuer appoints United Bank for Africa (UK) Ltd at 36 Queen Street, London EC4R 1BN, as
its process agent in England to receive, for it and on its behalf, service of process in any
Proceedings in England. Such service shall be deemedcompleted on delivery to suchprocessagent
(whether or not, it is forwarded to or received by the Issuer). The Issuer undertakes that, in the
event of such agent ceasing so to act (for any reason whatsoever), it will appoint another person
as its agent for service of process in England in respect of any Proceedings. Nothing herein shall
affect the right to serve proceedings in any other manner permitted by law.

Other documents

The Issuer has in the Trust Deed and the Agency Agreement submitted to the jurisdiction of the
courts of England and appointed an agent for service of process in terms substantially similar to
those set out above.
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FORM OF THENOTES

The Notes of each Series will be in either bearer form (“Bearer Notes”), with or without interest coupons attached,
or registered form, without interest coupons attached (“Registered Notes”). Bearer Notes will be issued outside
the United States in reliance on Regulation S under the Securities Act (“Regulation S”’) and Registered Notes will
be issued both outside the United States in reliance on the exemption from registration provided by Regulation S
and within the United States in reliance on Rule 144A or Section 4(a)(2) under the Securities Act.

Bearer Notes

Each Tranche of Bearer Notes will be initially issued in the form of atemporary global note (a “Temporary Global
Note”) or, if so specified in the relevant Final Terms or the relevant Drawdown Prospectus, a permanent global
note (a “Permanent Global Note”, together with the Temporary Global Note, “Bearer Global Notes”) which, in
either case, will be delivered on or prior to the original issue date of the Tranche to a common depositary for,
Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking S.A (“Clearstream, Luxembourg”).

Bearer Notes will only be delivered outside the United States and its possessions.

Whilst any Bearer Note is represented by a Temporary Global Note, payments of principal, interest (if any) and
any other amount payable in respect of the Notes due prior to the Exchange Date (as defined below) will only be
made (against presentation of the Temporary Global Note) outside the United States and its possessions and only
to the extent that certification (in a form to be provided) to the effect that the beneficial owners of interests in such
Bearer Note are not U.S. persons or persons who have purchased for resale to any U.S. person, as required by
U.S. Treasury Regulations, has been received by Euroclear and/or Clearstream, Luxembourg and Euroclear and/or
Clearstream, Luxembourg, as applicable, has given a like certification (based on the certifications it has received)
to the Principal Paying Agent.

On and after the date (the “Exchange Date”) which is 40 days after a Temporary Global Note is issued, interests
in such Temporary Global Note will be exchangeable (free of charge) upon a request as described therein either
for (i) interests in a Permanent Global Note of the same Series or (ii) for definitive Bearer Notes of the same Series
with, where applicable, interest coupons and talons attached (as indicated in the relevant Final Terms or the relevant
Drawdown Prospectus and subject, in the case of definitive Bearer Notes, to such notice period as is specified in
the relevant Final Terms or the relevant Drawdown Prospectus), in each case against certification of beneficial
ownership as described above unless such certification has already been given. Notes in Bearer Form will only be
delivered outside the United States and its possessions. The holder of a Temporary Global Note will not be entitled
to collect any payment of interest, principal or other amount due on or after the Exchange Date unless, upon due
certification, exchange of the Temporary Global Note for an interest in a Permanent Global Note or for definitive
Bearer Notes is improperly withheld or refused.

Payments of principal, interest (if any) or any other amounts on a Permanent Global Note will be made only outside
the United States and its possessions through Euroclear and/or Clearstream, Luxembourg (against presentation or
surrender (as the case may be) of the Permanent Global Note) without any requirement for certification.

The relevant Final Terms or the relevant Drawdown Prospectus will specify that a Permanent Global Note will be
exchangeable (free of charge), in whole but not in part, for definitive Bearer Notes with, where applicable, interest
coupons and talons attached upon the occurrence of an Exchange Event. For these purposes, “Exchange Event”
means that (i) an Event of Default (as defined in Condition 10 (Events of Default and Enforcement)) has occurred
and is continuing or (ii) the Issuer has been notified that both Euroclear and Clearstream, Luxembourg have been
closed for business for a continuous period of 14 days (other than by reason of holiday, statutory or otherwise) or
have announced an intention permanently to cease business or have in fact done so and no successor clearing
system satisfactory to the Trustee is available or (iii) the Issuer has or will become subject to adverse tax
consequences which would not be suffered were the Notes in definitive form and a certificate to that effect signed
by two Directors of the Issuer is given to the Trustee. The Issuer will promptly give notice to Noteholders in
accordance with Condition 14 (Notices) if an Exchange Event occurs. In the event of the occurrence of an Exchange
Event, Euroclear and/or Clearstream, Luxembourg (acting on the instructions of any holder of an interest in such
Permanent Global Note) or the Trustee may give notice to the Principal Paying Agent requesting exchange and, in
the event of the occurrence of an Exchange Event as described in (iii) above, the Issuer may also give notice to the
Principal Paying Agent requesting exchange. Any such exchange shall occur not later than 45 days after the date
of receipt of the first relevant notice by the Principal Paying Agent.
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The following legend will appear on all Bearer Notes which have an original maturity of more than 365 days
(including unilateral roll-overs and extensions) and on all interest coupons or Talons relating to such Notes:

“ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO
LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS
PROVIDED IN SECTIONS 165(j) AND 1287(a) OF THE INTERNAL REVENUE CODE”.

The sections of the Code referredto in the legend above provide that U.S. Holders (as defined in “Taxation—
United States”), with certain limited exceptions, will not be entitled to deduct any loss on Bearer Notes or interest
coupons and will not be entitled to capital gains treatment of any gain on any sale, disposition, redemption or
payment of principal in respect of such Notes or interest coupons.

Notes which are represented by a Bearer Global Note will only be transferable in accordance with the rules and
procedures for the time being of Euroclear or Clearstream, Luxembourg, as the case may be.

Registered Notes

The Registered Notes of each Tranche offered and sold in reliance on Regulation S, which will be sold to non-
U.S. persons outside the United States, will initially be represented by a global note in registered form (a
“Regulation S Global Note”). Prior to expiry of the distribution compliance period (as defined in Regulation S)
applicable to each Tranche of Notes, beneficial interests in a Regulation S Global Note may not be offered or sold
to, or for the account or benefit of, a U.S. personsave as otherwise provided in Condition 2 (Transfers of Registered
Notes) and may not be held otherwise than through Euroclear or Clearstream, Luxembourg and such Regulation S
Global Note will bear a legend regarding such restrictions on transfer.

The Registered Notes of each Tranche offered and sold in reliance on Rule 144A may only be offered and sold in
the United States or to U.S. persons in private transactions (i) to QIBs or (ii) to Institutional Accredited Investors
who agree to purchase the Notes for their own account and not with a view to the distribution thereof. The
Registered Notes of each Tranche sold to QIBs will be represented by a global note in registered form (a
“Rule 144 A Global Note” and, together with a Regulation S Global Note, the “Registered Global Notes”).

Registered Global Notes will either (i) be deposited with a custodian for, and registered in the name of a nominee
of, DTC or (ii) be deposited with a common depositary for, and registered in the name of a common nominee of,
Euroclear and Clearstream, Luxembourg, as specified in the relevant Final Terms or the relevant Drawdown
Prospectus. Persons holding beneficial interests in Registered Global Notes will be entitled or required, as the case
may be, under the circumstances described below, to receive physical delivery of definitive Notes in fully
registered form.

The Registered Notes of each Tranche sold to Institutional Accredited Investors will be in definitive form,
registered in the name of the holder thereof (“Definitive 1Al Registered Notes”). Unless otherwise set forth in the
relevant Final Terms or the relevant Drawdown Prospectus, Definitive 1Al Registered Notes will be issued only in
minimum denominations of U.S.$500,000 and integral multiples of U.S.$1,000 in excess thereof (or the
approximate equivalents in the applicable Specified Currency). Definitive 1Al Registered Notes will be subject to
the restrictions on transfer set forth therein and will bear the restrictive legend described under “Subscription and
Sale and Transfer and Selling Restrictions”. Institutional Accredited Investors that hold Definitive 1Al Registered
Notes may elect to hold such Notes through DTC, but transferees acquiring the Notes in transactions exempt from
Securities Act registration pursuant to Regulation S or Rule 144 under the Securities Act (if available) may do so
upon satisfaction of the requirements applicable to such transfer as described under “Subscription and Sale and
Transfer and Selling Restrictions”. The Rule 144A Global Note and the Definitive 1Al Registered Notes will be
subject to certain restrictions on transfer set forth therein and will bear a legend regarding such restrictions.

Payments of principal, interest and any other amount in respect of the Registered Global Notes will, in the absence
of provision to the contrary, be made to the person shown on the Register (as defined in Condition 6(d)
(Payments—Payments in Respect of Registered Notes)) as the registered holder of the Registered Global Notes.
None of the Bank, any Paying Agent, the Trustee or the Registrar will have any responsibility or liability for any
aspect of the records relating to or payments or deliveries made on account of beneficial ownership interests in the
Registered Global Notes or for maintaining, supervising or reviewing any records relating to such beneficial
ownership interests.
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Payments of principal, interest or any other amount in respect of the Registered Notes will, in the absence of
provision to the contrary, be made to the persons shown on the Register on the relevant Record Date (as defined
in Condition 6(d) (Payments—Payments in Respect of Registered Notes)) immediately preceding the due date for
payment in the manner provided in that Condition.

Interests in a Registered Global Note will be exchangeable (free of charge), in whole but not in part, for definitive
Registered Notes without interest coupons or talons attached only upon the occurrence of an Exchange Event. For
these purposes, “Exchange Event” means that (i) an Event of Default has occurred and is continuing, (i) in the
case of Notes registered in the name of a nominee for DTC, either DTC has notified the Issuer that it is unwilling
or unable to continue to actas depository for the Notesand no alternative clearing systemsatisfactory to the Trustee
is available or DTC has ceased to constitute a clearing agency registered under the Securities Exchange Act of
1934 (as amended) (“Exchange Act™), (iii) in the case of Notes registered in the name of a nominee for a common
depositary for Euroclear and Clearstream, Luxembourg, the Issuer has been notified that both Euroclear and
Clearstream, Luxembourg have been closed for business for a continuous period of 14 days (other than by reason
of holiday, statutory or otherwise) or have announced an intention permanently to cease business or have in fact
done so and, in any such case, no successor clearing systemsatisfactory to the Trustee is available or (iv) the Issuer
has or will become subject to adverse tax consequences which would not be suffered were the Notes in definitive
form and a certificate to that effect signed by two Directors of the Issuer is given to the Trustee. The Issuer will
promptly give notice to Noteholders in accordance with Condition 14 (Notices) if an Exchange Event occurs. In
the event of the occurrence of an Exchange Event, DTC, Euroclear and/or Clearstream, Luxembourg (acting on
the instructions of any holder of an interest in such Registered Global Note) or the Trustee may give notice to the
Registrar requesting exchange and, in the event of the occurrence of an Exchange Event as described in (iv) above,
the Issuer may also give notice to the Registrar requesting exchange. Any such exchange shall occur not later than
45 days after the date of receipt of the first relevant notice by the Registrar.

Transfer of interests

Interests in a Registered Global Note may, subject to compliance with all applicable restrictions, be transferred to
a person who wishes to hold such interest in another Registered Global Note or in the form of a Definitive 1Al
Registered Note and Definitive 1Al Registered Notes may, subject to compliance with all applicable restrictions,
be transferredto a person who wishes to hold such Notes in the form of an interest in a Registered Global Note.
No beneficial owner of an interest in a Registered Global Note will be able to transfer such interest, except in
accordance with the applicable procedures of DTC, Euroclear and Clearstream, Luxembourg, in each case to the
extent applicable. Registered Notes are also subject to the restrictions on transfer set forth therein and will bear a
legend regarding such restrictions. See “Subscription and Sale and Transfer and Selling Restrictions”.

General

Pursuant to the Agency Agreement (as defined under “Terms and Conditions of the Notes”), the Principal Paying
Agent shall arrange that, where a further Tranche of Notes is issued which is intended to form a single Series with
an existing Tranche of Notes, the Notes of such further Tranche shall be assigned a temporary common code and
ISIN and, where applicable, a temporary CUSIP number which are different from the common code, ISIN and
CUSIP assigned to Notes of any other Tranche of the same Series until at least the expiry of the distribution
compliance period (as defined in Regulation S) applicable to the Notes of such Tranche.

Any reference herein to Euroclear and/or Clearstream, Luxembourg and/or DTC shall, whenever the context so
permits, be deemed to include a reference to any additional or alternative clearing system specified in the relevant
Final Terms or the relevant Drawdown Prospectus or as may otherwise be approved by the Issuer, the Agent and
the Trustee.

No Noteholder or Couponholder shall be entitled to proceed directly against the Issuer unless the Trustee, having
become bound so to proceed, fails so to do within a reasonable period and the failure shall be continuing.

The following Specified Denomination construction is not permitted in relation to any issue of Notes which is to
be represented on issue by a Temporary Global Note exchangeable for Definitive Notes:

“[€100,000] and integral multiples of [€1,000] in excess thereof up to and including [€199,000]. No Notes in
definitive form will be issued with a denomination above [€199,000].”
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FORM OF FINAL TERMS

Set out below is the form of Final Terms which will be completed for each Tranche of Notes issued under the
Programme.

[MIFID 11 PRODUCT GOVERNANCE / PROFESSIONAL INVESTORS AND ECPs ONLY TARGET
MARKET - Solely for the purposes of [the/each] manufacturer[‘s/s’] product approval process, the target market
assessment in respect of the Notes has led to the conclusion that: (i) the target market for the Notes is eligible
counterparties and professional clients only, each as defined in Directive 2014/65/EU (as amended, “MIiFID I17);
and (ii) all channels for distribution of the Notes to eligible counterparties and professional clients are appropriate.
Any person subsequently offering, selling or recommending the Notes (a “distributor”) should take into
consideration the manufacturer[‘s/s’] target market assessment; however, a distributor subject to MIFID 11 is
responsible for undertaking its own target market assessment in respect of the Notes (by either adopting or refining
the manufacturer[‘s/s’] target market assessment) and determining appropriate distribution channels.]*

[UKMIFIR PRODUCT GOVERNANCE / PROFESSIONAL INVESTORS AND ECPs ONLY TARGET
MARKET — Solely for the purposes of [the/each] manufacturer[‘s/s’] product approval process, the target market
assessment in respect of the Notes has led to the conclusion that: (i) the target market for the Notes is only eligible
counterparties, as defined in the FCA Handbook Conduct of Business Sourcebook, and professional clients, as
defined in Regulation (EU) No 600/2014 as it forms part of the United Kingdom domestic law by virtue of the
European Union (Withdrawal) Act 2018, as amended (“EUWA”) (“UK MIFIR”); and (i) all channels for
distribution of the Notes to eligible counterparties and professional clients are appropriate. Any person
subsequently offering, selling or recommending the Notes (a “distributor”) should take into consideration the
manufacturer[‘s/s’] target market assessment; however, a distributor subject to the FCA Handbook Product
Intervention and Product Governance Sourcebook is responsible for undertaking its own target market assessment
in respect of the Notes (by either adopting or refining the manufacturer[‘s/s’] target market assessment) and
determining appropriate distribution channels.]?

PROHIBITIONOF SALES TO EEA RETAIL INVESTORS — The Notes are not intended to be offered, sold
or otherwise made available to and should not be offered, sold or otherwise made available to any retail investor
in the European Economic Area (“EEA”). For these purposes, a “retail investor” means a person who is one (or
more) of: (i) aretail client asdefined in point (11) of Article 4(1) of [MIFID II][Directive 2014/65/EU (asamended,
“MIFID 11”)]; or (ii) a customer within the meaning of Directive (EU) 2016/97, as amended (the “Insurance
Distribution Directive”), where that customer would not qualify as a professional client as defined in point (10)
of Article 4(1) of MIFID II; or (iii) not a qualified investor as defined in Regulation (EU) 2017/1129, as amended
(the “Prospectus Regulation”). Consequently no key information document required by Regulation (EU) No
1286/2014 (as amended, the “PRI11Ps Regulation™) for offering or selling the Notes or otherwise making them
available to retail investors in the EEA has been prepared and therefore offering or selling the Notes or otherwise
making them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.

PROHIBITIONOFSALESTO UK RETAIL INVESTORS — The Notes are not intended to be offered, sold
or otherwise made available to and should not be offered, sold or otherwise made available to any retail investor
in the United Kingdom (“UK™). For these purposes, a “retail investor” means a person who is one (or more) of:
(i) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of United
Kingdom domestic law by virtue of the [European Union (Withdrawal) Act 2018, as amended (“EUWA™)]
[EUWA]; (ii) a customer within the meaning of the provisions of the Financial Services and Markets Act 2000, as
amended (the “FSMA”) and any rules or regulations made under the FSMA to implement Directive (EU) 2016/97,
where that customer would not qualify as a professional client, as defined in point (8) of Article 2(1) of
Regulation (EU) No 600/2014 as it forms part of United Kingdom domestic law by virtue of the EUWA; or (iii)
not a qualified investor as defined in Article 2 of Regulation (EU) 2017/1129 as it forms part of the United
Kingdom domestic law by virtue of the EUWA. Consequently no key information document required by
Regulation (EU) No 1286/2014 as it forms part of United Kingdom domestic law by virtue of the EUWA (the “UK
PRIIPs Regulation”) for offering or selling the Notes or otherwise making them available to retail investors in
the UK has been prepared and therefore offering or selling the Notes or otherwise making them available to any
retail investor in the UK may be unlawful under the UK PRIIPs Regulation.

! Legendto be included following completion of the target market assessment in respect of the Notes.
2 Legend to be included following completion of the target market assessment in respect of the Notes.
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[NOTIFICATION UNDER SECTION 309B(1)(C) OF THE SECURITIES AND FUTURES ACT
(CHAPTER 289) OF SINGAPORE, AS MODIFIED OR AMENDED FROM TIME TO TIME (THE
“SFA”) - Pursuant to Section 309B of the SFA or Excluded Investment Products (as defined in MAS Notice SFA
04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendations on
Investment Products).]®

[Date]
UNITED BANKFOR AFRICAPLC

Legal Entity Identifier (LEI): 0292002067 E3RH4D8768

Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes]
under the U.S.$1,500,000,000

Global Medium Term Note Programme
PART A— CONTRACTUAL TERMS

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set forth in the Base
Prospectus dated 8 November 2021 [and the supplemental Prospectus dated [e]] ([together,] the “Base
Prospectus”) which [together] constitute[s] a base prospectus for the purposes of the Regulation (EU) 2017/1129
as it forms part of United Kingdom domestic law by virtue of the European Union (Withdrawal) Act 2018, as
amended (the “UK Prospectus Regulation”). [This document constitutes the Final Terms of the Notes described
herein for the purposes of the Prospectus Regulation Rules sourcebook in the FCA Handbook (the “UK Prospectus
Rules”) and must be read in conjunction with the Base Prospectus. Full information on the Issuer and the offer of
the Notes is only available on the basis of the combination of these Final Terms and the Base Prospectus]*. [Thi
document does not constitute the Final Terms of the Notes described herein for the purposes of the UK Prospectus
Regulation, as these Notes are not being issued pursuant to the UK Prospectus Regulation. This document must be
read in conjunction with the Base Prospectus]®. The Base Prospectus and Final Terms have been published on the
website of London Stock Exchange.

[Include whichever of the following apply or specify as “Not Applicable”. Note that the numbering should remain
as set out below, even if “Not Applicable” is indicated for individual paragraphs or subparagraphs. Italics denote
directions for completing the Final Terms.]

1. Issuer: United Bank for Africa Plc
2. @) Series Number: [o]
(b) Tranche Number: [e]

© Date on which the Notes become [Not Applicable/The  Notes shall be
fungible: consolidated, form a single series and be
interchangeable for trading purposes with the
[insert description of the Series] on [[insert
date]/the Issue Date/exchange of the
Temporary Global Note for interests in the
Permanent Global Note, as referred to in
paragraph 25 below [which is expected to
occur on or about [insert date]].]

(d) Trade Date: [e]

3. Specified Currency or Currencies: [e]

® Notice tobe included if classification of the Notes is not “prescribed capital markets products”, pursuant to Section 309B of the SFA.
* Include thiswording where the Notes are to be issued pursuant tothe UK Prospectus Regulation.
® Include this wording where the Notes are not to be issued pursuant to the UK Prospectus Regulation.
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10.

Aggregate Nominal Amount:
(@) Series:
(b) [Tranche]:

Issue Price:

@) Specified Denominations:

(b) Calculation Amount:

@) Issue Date:

(b) Interest Commencement Date

Maturity Date:

Interest Basis:

Redemption Basis:

119

[e]
[e]

[e] per cent. of the aggregate nominal amount
[plus accrued interest from [insert date] (if
applicable)]

[e]

(N.B. Where Bearer Notes with multiple
denominations above [€100,000] or equivalent
are being used the following language should
be used):

(“/€100,000 and integral multiples of [€1,000]
in excess thereof up to and including
[€199,000]. No Notes in definitive form will be
issued with a denomination above
[€199,000]”)

(in the case of Registered Notes, this means the
minimum integral amount in which transfers
can be made)

[e]

(If there is only one Specified Denomination,
insert that Specified Denomination. If there is
more than one Specified Denomination, insert
the highest common factor. N.B. there must be
a common factor in the case of two or more
Specified Denominations)

[e]
[[specify]/Issue Date/Not Applicable]

(N.B. An Interest Commencement Date will not
be relevant for certain Notes, for example Zero
Coupon Notes.)

[Fixed rate — specify date/Floating rate —
Interest Payment Date falling in or nearest to
[specify month and year]]

[[®] per cent. Fixed Rate]
[Reset Notes]

[e] month [LIBOR/EURIBOR] +/- [e] per
cent. [Floating Rate]

[Zero Coupon]
(See paragraph 14/15/16/17 below)

Subject to any purchase and cancellation or
early redemption, the Notes will be redeemed



11. Change

of Interest

Redemption/Payment Basis:

12. Put/Call Options:

13. @)
(b)

Status of the Notes:

Date Board approval for issuance of

Notes obtained:

or

on the Maturity Date at 100 per cent. of their
nominal amount

[For the period from (and including) the
Interest Commencement Date, up to (but
excluding) [e], paragraph [14/15/16/17] below
applies, and, for the period from (and
including) [e] up to (and including) the
Maturity Date, paragraph [14/15/16/17] below
applies]/[Not Applicable]

[Not Applicable]
[Investor Put]

[Change of Control Put] (Note: thiswill only be
applicable in the case of Senior Notes)

[Issuer Call]

[Capital Disqualification Event Call] (Note:
this will only be applicable in the case of
Subordinated Notes)

[(See paragraph[s] [19/20/21] below)]

[Senior/Subordinated], unsecured

[e]

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

14. Fixed Rate Note Provisions:
(@) Rate[(s)] of Interest:
(b) Interest Payment Date(s):
(© Fixed Coupon Amount(s):
(d) Broken Amount(s):
(e) Day Count Fraction:
(f [Determination Date(s):]
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[Applicable/Not Applicable]

(If not applicable, delete the remaining
subparagraphs of this paragraph)

[e] per cent. per annum [payable
[[annually/semi-annually/quarterly/specify
other] in arrear]]

[[®][, [®], [®]] [and [e]] in each vyear],
commencing on [e], up to and including the
[Maturity Date]/[e]]]

(N.B. This will need to be amended in the case
of long or short coupons)

[e] per Calculation Amount
(Applicable to Notes in definitive form.)

[[®] per Calculation Amount payable on the
Interest Payment Date falling in/on [e]][Nat
Applicable]

(Applicable to Notes in definitive form.)
[Actual/Actual (ICMA)] / [30/360]
[[®] in eachyear][Not Applicable]



15.

Reset Note Provisions

(@)

(b)
(©)
(d)

(€)

()

)
(h)
0)
)
(k)
0]
(m)

(n)

(0)

()
(@)

Initial Rate of Interest:

First Reset Margin:
Subsequent Reset Margin:

Interest Payment Date(s):

Fixed Coupon Amount up to (but
excluding) the First Reset Date:

Broken Amount(s) up to (but
excluding) the First Reset Date:

First Reset Date:

Second Reset Date:
Subsequent Reset Date(s):
Relevant Screen Page:
Mid-Swap Rate:
Mid-Swap Maturity:

Mid-Swap Floating Leg Benchmark
Rate:

Reset Determination Date(s):

Relevant Time:

Day Count Fraction:

Determination Date(s):
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(Insert regular interest payment dates,
ignoring issue date or maturity date in the case
of a long or short first or last coupon

N.B. This will need to be amended in the case
of regular interest payment dates which are not
of equal duration

N.B. Only relevant where Day Count Fraction
is Actual/Actual (ICMA))

[Applicable/Not Applicable]

(If not applicable, delete the remaining
subparagraphs of this paragraph)

[e] per cent. per annum [payable
[[annually/semi-annually/quarterly/specify
other] in arrear]]

[+/-][®] per cent. per annum
[[+/-][®] per cent. per annum/ Not Applicable]

[[e] in each year and up to and including the
Maturity Date]

(NB: This will need to be amended in the case
of long or short coupons)

[e] per Calculation Amount

[[®] per Calculation Amount payable on the
Interest Payment Date falling [in/on] [e]]/[Nat
Applicable]

[o]

[[e]/Not Applicable]

[[#] [and [e]]/Not Applicable]

[o]

[Single Mid-Swap Rate/Mean Mid-Swap Rate]
[e]

[e]

[e]

(specify in relation to each Reset Date)
[e]

[30/360] / [Actual/Actual (ICMA)]
[@]in eachyear

[Insert interest payment dates, ignoring issue
date or maturity date in the case of a long or



16.

(9] Reference Rate Replacement:
(s) Additional Business Centre:

Q) Party responsible for calculating the
Rate of Interest and Reset Notes
Interest Amount (if not the Fiscal
Agent):

Floating Rate Note Provisions:

@) Specified Period

(b) Specified Interest Payment Dates:

© Business Day Convention

(d) Additional Business Centre(s):

(e) Interest and Interest Amount is to be
determined:
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shortfirstor lastcoupon](NB: thiswill need to
be amended in the case of regular interest
paymentdateswhichare notofequal duration)
(NB: only relevant where Day Count Fraction
is Actual/Actual (ICMA))

[Applicable/Not Applicable]
[[e]/Not Applicable]
[e]

[Applicable/Not Applicable]

(If not applicable, delete the remaining
subparagraphs of this paragraph)

[®] [subject to adjustment in accordance with
the Business Day Convention set out in (c)
below/not subject to any adjustment, as the
Business Day Convention in (c) below is
specified to be Not Applicable] [Nat
Applicable]

(Specified Period and Specified Interest
Payment Dates are alternatives. A Specified
Period, rather than Specified Interest Payment
Dates, will only be relevant if the Business Day
Convention is the FRN Convention, Floating
Rate Convention or Eurodollar Convention.
Otherwise, insert “Not Applicable”)

[e][. [e], [e]] [and [e]] in each year,
commencing on [e], up to and including the
[Maturity Date/[e]]] [subject to adjustment in
accordance with the Business Day Convention
set out in (c) below/not subject to any
adjustment, as the Business Day Convention in
(c) below is specified to be Not Applicable]
[Not Applicable]

(Specified Period and Specified Interest
Payment Dates are alternatives. If the Business
Day Convention is the FRN Convention,
Floating Rate Convention or Eurodollar
Convention, insert “Not Applicable”)

[Floating Rate Convention/Following Business
Day Convention/Modified Following Business
Day Convention/Preceding Business Day
Convention] [Not Applicable]

[e]

[Screen Rate
Determination] [e]

Determination/ISDA



(M)

()]

(h)

Party responsible for calculating the
Rate of Interest and Interest Amount (if
not the Agent):

Screen Rate Determination:

o Reference Rate:

. Interest Determination Date(s):
. Relevant Screen Page:

o Relevant Financial Centre:

. Reference Rate Replacement:
ISDA Determination:

o Floating Rate Option:

o Designated Maturity:

J Reset Date:
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[[#] month][LIBOR/EURIBOR]

[Second London business day prior to the start
of each Interest Period]/[First day of each
Interest Period]

[Second day on which the TARGET2 System
is open prior to the startof each Interest Period]

[Second Lagos business day prior to the start of
each Interest Period]/[First day of each Interest
Period]

(Second London business day prior to the start
of each Interest Period if LIBOR (other than
Sterling or euro LIBOR), first day of each
Interest Period if Sterling LIBOR and the
second if EURIBOR or euro LIBOR, and
second Lagos business day prior to the start of
each Interest Period if NIBOR)

[e]
[e]

(In the case of EURIBOR, if not Reuters
EURIBOROL1 ensureit is a page which shows a
composite rate or amend the fallback
provisions appropriately)

[London/Brussels/specify other]

[Applicable/Not Applicable]

[e]
[e]

(Only applicable where the Floating Rate
Option is notan overnight rate)

(If specified Designated Maturity applies to
some Interest Accrual Periods only, repeat on
subsequent rows until all relevant Interest
Accrual Periods are specified)

[e]

(Only applicable where the Floating Rate
Option is not an overnight rate, otherwise the
Reset Date is set as the last day of the relevant
Interest Period)



(1
(I

(1)

(V)

Compounding:

OIS Compounding:

Compounding with Lookback:

Compounding
Observation Period Shift;

with

Compounding with Lockout:

Averaging:

M Overnight Average:

(1 Averaging with
Lookback:

(1) Averaging with
Observation  Period
Shift:
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[Applicable][Not Applicable]

(Only applicable where the Floating Rate
Option is an overnight rate)

[Applicable][Not Applicable]
[Applicable][Not Applicable]
Lookback: [e]

(If no number is specified, and there is no
default applicable to the Floating Rate Option,
the default value will be five)

[Applicable][Not Applicable]
Observation Period Shift: [e]

(If no number is specified, and there is no
default applicable to the Floating Rate Option,
the default value will be five)

[Observation Period Shift Additional Business
Day: [e]]

Setin Advance:[Applicable][Not Applicable]
[Applicable][Not Applicable]
Lockout: [e]

(If no number is specified, and there is no
default applicable to the Floating Rate Option,
the default value will be five)

[Applicable][Not Applicable]

[Applicable][Not Applicable]

[Applicable][Not Applicable]
Lookback: [e]

(If no number is specified, and there is no
default applicable to the Floating Rate
Option, the default value will be five)

[Applicable][Not Applicable]
Observation Period Shift: [e]

(If no number is specified, and there is no
default applicable to the Floating Rate Option,
the default value will be five)

[Observation Period Shift Additional Business
Day: [e]]

Setin Advance: [Applicable][Not Applicable]



17.

(IV)  Averaging
with Lockout:

(1 Linear Interpolation:

()] Margin(s):
(K) Minimum Rate of Interest:
() Maximum Rate of Interest:

(m) Day Count Fraction:

(n) Fallback provisions, rounding
provisions and any other terms relating
to the method of calculating interest on
Floating Rate Notes, if different from
those set out in the Conditions:

Zero Coupon Note Provisions:

(@) Accrual Yield:
(b Reference Price:

Day Count Fraction in relation to Early
Redemption Amounts and late payment:

PROVISIONS RELATING TO REDEMPTION

18.

Notice Periods for Condition 7(b) (Redemption
and Purchase — Redemption for tax reasons):
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[Applicable][Not Applicable]
Lockout: [e]

(If no number is specified, and there is no
default applicable to the Floating Rate Option,
the default value will be five)

[Not Applicable/Applicable — the Rate of
Interest for the [long/short] [first/last] Interest
Period shall be calculated using Linear
Interpolation (specify for each short or long
interest period)]

[+/-] [®] per cent. per annum
[[®] per cent. per annum][Not Applicable]
[[®] per cent. per annum][Not Applicable]

[Actual/Actual (ISDA)] / [Actual/Actual] /
[Actual/365 (Fixed)] / [Actual/365 (Sterling)] /
[Actual/360] / [30/360] / [360/360] / [Bond
Basis]/ [30E/360] / [Eurobond Basis] /
[30E/360 (ISDA)]

[e]

[Applicable/Not Applicable]

(If not applicable, delete the remaining
subparagraphs of this paragraph)

[#] per cent. per annum
[e]

[Conditions 7(g) (Redemption and Purchase—
Early Redemption Amounts) and 7(j)
(Redemption and Purchase—Late Payment on
Zero Coupon Notes) apply]

[30/360]
[Actual/360]
[Actual/365]

[Minimum period: [30]/[e] days

Maximum period: [60]/[e] days]
[[e] days]

(N.B. If setting notice periods which are
different to those provided in the Conditions,



19.

20.

Redemption

Redemption

Issuer Call:
(@) Optional Redemption Date(s):
(b) Optional Redemption Amount(s):
© If redeemable in part:
(i Minimum
Amount:
(i) Maximum
Amount:
(d) Notice periods:

Capital Disqualification Event Call:

(@)

Notice periods:

126

the Issuer is advised to consider the
practicalities of distribution of information
through intermediaries, for example, clearing
systems and custodians, as well as any other
notice requirements which may apply, for
example, as between the Issuer and the Agent
or Trustee)

[Applicable/Not Applicable]

(If not applicable, delete the remaining
subparagraphs of this paragraph)

[e]

[[®] per Calculation Amount]

[Not Applicable]/[Applicable]

[[®] per Calculation Amount]/[Not Applicable]

[[®] per Calculation Amount]/[Not Applicable]

[Minimum period: [15]/[e] days
Maximum period: [30]/[e] days]
[[e] days]

(N.B. If setting notice periods which are
different to those provided in the Conditions,
the Issuer is advised to consider the
practicalities of distribution of information
through intermediaries, for example, clearing
systems and custodians, as well as any other
notice requirements which may apply, for
example, as between the Issuer and the Agent
or Trustee)

[Applicable/Not Applicable]

(Thisitem will only be applicable in connection
with the issue of Subordinated Notes. If not
applicable, delete the remaining
subparagraphs of this paragraph)

[Minimum period: [30]/[e] days
Maximum period: [60]/[e] days]
[[e] days]

(N.B. If setting notice periods which are
different to those provided in the Conditions,
the Issuer is advised to consider the
practicalities of distribution of information
through intermediaries, for example, clearing
systems and custodians, as well as any other
notice requirements which may apply, for



example, as between the Issuer and the Agent
or Trustee)

21. Investor Put: [Applicable/Not Applicable]

(If not applicable, delete the remaining
subparagraphs of this paragraph)

@) Optional Redemption Date(s): [e]
(b) Optional Redemption Amount(s): [[®] per Calculation Amount]
© Notice periods: [Minimum period: [15]/[e] days

Maximum period: [30]/[e] days]
[[e] days]

(N.B. If setting notice periods which are
different to those provided in the Conditions,
the Issuer is advised to consider the
practicalities of distribution of information
through intermediaries, for example, clearing
systems and custodians, as well as any other
notice requirements which may apply, for
example, as between the Issuer and the Agent

or Trustee)
22. Final Redemption Amount: [[®] per Calculation Amount]
23. Early Redemption Amount payable on [Assetoutin Condition 7(g) (Redemption and
redemption for taxation reasons or on event of Purchase — Early Redemption Amounts)]/[[e]
default: per Calculation Amount]

PROVISIONS RELATING TO SUBORDINATED NOTES

24. Covenants applicable to Subordinated Notes: [Not Applicable]/[Condition 4(b)
(Covenants— Restricted
Payments)]/[Condition 4(c) (Covenants—
Capital Adequacy)]/[Condition 4(d)  (No
Consolidation or Merger)]/[Condition 4(e)
(Covenants—Disposals)]/[Condition 4(f)
(Covenants—Transactions with Affiliates)]

GENERAL PROVISIONS APPLICABLE TO THENOTES
25. Form of Notes: [Bearer Notes]:

[Temporary Global Note exchangeable for a
Permanent Global Note which is exchangeable
for Definitive Bearer Notes only upon an
Exchange Event]

[Temporary Global Note exchangeable for
Definitive Bearer Notes on and after the
Exchange Date]

[Permanent Global Note exchangeable for
Definitive Bearer Notes only upon an
Exchange Event]
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(N.B. The following Specified Denomination
construction is not permitted in relation to any
issue of Notes which is to be represented on
issue by Temporary Global Note exchangeable
for Definitive Notes:

“[€100,000] and integral multiples of [€1,000]
in excess thereof up to and including
[€199,000]. No Notes in definitive form will be
issued with a denomination above
[€199,000].)

[Registered Notes:

[Regulation S Global Note ([U.S.$][€][e]
nominal amount) registered in the name of a
nominee for [DTC/a common depositary for
Euroclear and Clearstream, Luxembourg]]

[Rule 144A Global Note (U.S.$[e] nominal
amount) registered in the name of a nominee
for [DTC]]

[Definitive 1Al Registered Notes (specify
nominal amounts)]]

26. Additional Financial Centre(s): [Not Applicable/give details]

(Note that this paragraph relates to the place
of paymentand not Interest Period end dates to
which sub paragraph 16(c) relates)

27. Talons for future Coupons to be attached to [Yes, as the Notes have more than 27 coupon
Definitive Notes: payments, [a] Talon[s] may be required, if, on
exchange into definitive form, more than 27

coupon payments are still to be made/No]

PURPOSE OF FINAL TERMS

These Final Terms comprise the final terms required for issue and admission to trading on the main market of the
London Stock Exchange and listing on the Official List of the FCA described herein pursuant to the
U.S.$1,500,000,000 Global Medium Term Note Programme of United Bank for Africa Plc.

THIRD-PARTY INFORMATION

[[Relevant third-party information] has been extracted from [specify source]. The Issuer confirms that such
information has been accurately reproduced and that, so far as it is aware and is able to ascertain from information
published by [specify source], no facts have been omitted which would render the reproduced information
inaccurate or misleading].

Signed on behalf of UNITED BANKFOR AFRICAPLC:

By:
Duly authorised
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PART B — OTHER INFORMATION

LISTING AND ADMISSION TO

TRADING
() Listing:

(i) Admission to trading:

(i) Estimate of total expenses related

to admission to trading:
RATINGS
Ratings:
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[London Stock Exchange]/[Not applicable.]

[Application [has been made/is expected to be made]
[by the Issuer/on behalf of the Issuer] for the Notes to
be admitted to trading on the main market of the
London Stock Exchange with effect from [e].]/[Not
applicable.]

[e]

[The Notes to be issued have not been rated.]

[The Notes to be issued [have been rated/are expected
to be rated]:

[[e]:[e]]
[[e]:[e]]

[[Insertcreditratingagency] is established in the EEA
and is registered under Regulation (EU) No
1060/2009, as amended (the “CRA Regulation™).]

[[Insert credit rating agency] is established in the
United Kingdom and is registered under
Regulation (EC) No. 1060/2009 as it forms part of
United Kingdom domestic law by virtue of the
European Union (Withdrawal) Act 2018, as amended
(the “UK CRA Regulation”)]

[[Insert credit rating agency] is established in the
[EEA]/[United Kingdom] and has applied for
registration under [Regulation (EU) No 1060/2009, as
amended (the “CRA Regulation”)]/[Regulation (EC)
No. 1060/2009 as it forms part of United Kingdom
domestic law by virtue of the European Union
(Withdrawal) Act 2018, as amended (the “UK CRA
Regulation™)], although  notification  of the
corresponding registration decision has not yet been
provided by the relevant competent authority.]

[[Insert credit rating agency] is not established in the
[EEA]/[United Kingdom] and has not applied for
registration under [Regulation (EU) No 1060/2009, as
amended (the “CRA Regulation”)]/[Regulation (EC)
No. 1060/2009 as it forms part of United Kingdom
domestic law by virtue of the European Union
(Withdrawal) Act 2018, as amended (the “UK CRA
Regulation”)] but the rating issued by it is endorsed
by [insert endorsing credit rating agency] which is
established in the [European Union]/[United
Kingdom] and [is registered under the [CRA



Regulation]/[UK CRA Regulation]] [has applied for
registration under the [CRA Regulation]/[UK CRA
Regulation],  although  notification  of  the
corresponding registration decision has not yet been
provided by the relevant competent authority].

[[Insert credit rating agency] is not established in the
[EEA]/[United Kingdom] and has not applied for
registration under [Regulation (EU) No 1060/2009, as
amended (the “CRA Regulation”)]/[Regulation (EC)
No. 1060/2009 as it forms part of United Kingdom
domestic law by virtue of the European Union
(Withdrawal) Act 2018, as amended (the “UK CRA
Regulation™)] but is certified in accordance with the
[CRA Regulation]/[UK CRA Regulation].

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

[Save [for any fees payable to the [Managers/Dealers]][as discussed in “Subscription and Sale”’], so
far as the Issuer is aware, no person involved in the issue of the Notes has an interest material to the
offer. The [Managers/Dealers] and their affiliates have engaged, and may in the future engage, in
investment banking and/or commercial banking transactions with, and may perform other services
for, the Issuer and its affiliates in the ordinary course of business.]]/[Not Applicable]/[e]

(When adding any other description consideration should be given as to whether such matters
described constitute “significant new factors” and consequently trigger the need for a supplement
to the Base Prospectus under Article 23 of the Prospectus Regulation.)

YIELD (Fixed Rate Notes only)

[Indication of yield:

[Not Applicable]

OPERATIONAL INFORMATION

(i)

(ii)
(i)
(iv)
(iv)
(iv)
v)

(Vi)
(vii)

ISIN Code(s):
Common Code(s):
CUSIP:

CINS:

CFlI:

FISN:

Any clearing system(s) other than
Euroclear Bank SA/NV and
Clearstream Banking S.A./The
Depository Trust Company and
the relevant identification
number(s):

Delivery:

Names and addresses of additional
Paying Agent(s) (if any):
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[e]

The yield is calculated at the Issue Date on the basis of
the Issue Price. Itis not an indication of future yield.]

e]/[Not Applicable]

[e]
[e]
[e]/[Not Applicable]
[e]
[e]/[Not Applicable]
[e]

e]/[Not Applicable]
[Not Applicable/give name(s) and number(s)]

Delivery [against/free of] payment

[e]



(viii)

Name and address of Registrar:

DISTRIBUTION

0]

(if)
(i)
(iv)
)

(vii)

Method of distribution:
If syndicated, names of Managers:

Date of
Agreement:

[Subscription]

Stabilising Manager(s) (if any):

If non-syndicated, name of

relevant Dealer:

U.S. Selling Restrictions:

REASONS FOR THE OFFER AND
NET PROCEEDS

(i

(ii)

Reasons for the offer:

Net Proceeds (including after
deduction of any fees and
expenses for the Managers and
Financial Advisers):
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[e]

[Syndicated/Non-syndicated]
[Not Applicable/give names]

[e]

[Not Applicable/give name]
[Not Applicable/give name]

(Include for syndicated issues of Notes only)

[Reg. S Compliance Category
2][Rule 144A][Section 4(a)(2)][Rules identical to
those provided in TEFRA C/TEFRA D/TEFRA not
applicable]

[General banking purposes]/[e]

(See “Use of Proceeds” wording in the Base
Prospectus. If the reasons for the offer are different
than those reasons will need to be stated here.)

[e]



USE OF PROCEEDS

The net proceeds from each issue of Notes under the Programme will be used by the Bank for its general banking
purposes, which may include refinancing, retiring or otherwise restructuring existing indebtedness.

132



CAPITALISATION AND INDEBTEDNESS

The following table sets forth the Group’s capitalisation and indebtedness as at 30 June 2021. No account has been
taken of any trading activity or other transactions since 30 June 2021. Prospective investors should read this table
together with the Financial Statements, included elsewhere in this Base Prospectus.

As at
_30June2021
(& millions)

Liabilities:

Derivative FINANCIAT HADIITTIES ...........ociiii et s sbe e s te e s be e e taesabesbeesaeesbeesbeesbeebeeseetes 220
DEPOSIES TTOM DANKS ...ttt ettt st b et te s b e e se st e s e b e s e s e et e e ebe b e s e ebeebe st et et enente st e 561,545
DEPOSIES TrOM CUSTOMELS ... vttt sttt st sttt st et et e b e be st et b et e st et et e bt st e s e et e s eneebesbenente e e 6,095,574
(O] 1 g LT [T o T L =TSR 315,879
CUITENt INCOME LAX HADTIIEIES ... veieiiee ettt ettt et e et e et e st e eatesbeeesteeabesbessatesbessreesbeeseaesreesres 7,319
BOITOWINGS .vvvetiietietitete ettt ettt ettt ettt e 4 e e et e b e e b e s e te e b et e ke b e b eb e s eRe e b e s ebesa e s e e b e e ebe et et ene st ensebesneneebe s abenren b e 565,095
DEFEITEA TAX TADTIEIES ©...v.vveveeeeeeeeeeee ettt ee e tee e tee et e s s ettt esetaes et e et ene et et es e ee s eees e et e ees e ees e e ee et en et en et en e eneeseneereneas 17,157
QL] = I LT oL 1= 7,562,789
Equity:

SNAIE CAPTLAL ... et ettt b et e h et e e e e E e b e R e Ao n £ e R e R oA £ e R e Rt e R e R et e R e b e Rt ebe e ebeebenteretenea 17,100
SNAIE PIEIMIUM ...ttt ettt bbbt e et b e b e e e Rt e b e £ b e e e e b e b€ e b e n e e b e £ e R e e b ea b e b e e eRe e b e ebe st et e nbebesbe e abenbenea 98,715
RELAINEA BAIMINGS. .. vviuveteitiie et et ettt sttt et et s et e et e e e b e s e seeb et ebe st e s e ebe s et e e be s esesb e s b e b e s ese et e s ebe s e b ebe st ensebe s enearensns 271,406
Ot NI TESEIVES ...veteiveeteierit et st ete st et e ta et e st e e be e beebeebeeaeeaseabesbesbesheaasebsessess e b e beeheeRseRbenb et e beabeebaabeebeebebesbesbesbeebeensensentents 333,962
Equity attributable toequity holders of the PAr€Nt..........c..cc.ceveiieecieieeeeeeisseseeecieseesees e, 721,183
NON-CONEIOIIING INEEIESTS ...ttt sttt ettt s bt e be st et b et e st et e e e bt b e seebe e eseebe st eneebe e ans 31,338
QIO =T (U] TP 752,521
o] - Lo Vol -1 T: 11 o] o IO USRI 8,315,310

There has been no material change in the Group’s capitalisation and indebtedness since 30 June 2021.
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DESCRIPTION OF THE GROUP
Overview

United Bank for Africa Plc, together with its consolidated subsidiaries and affiliates, is a leading full-service pan-
African banking group operating through branches, service outlets and digital platforms in Nigeria and 19 other
African countries (as well as the United Kingdom, the United States of America and a representative office in
France). The Group provides a wide range of banking and other financial services to over 25 million customers
globally in retail and corporate market segments through one of the most diverse and largest distribution networks
in sub-Saharan Africa with over 1,000 branches and customer touch points across Africa (comprising 463 branches
and customer touch points in Nigeria and 537 branches and customer touch points in the rest of Africa (excluding
Nigeria)), 2,660 ATMs and over 103,442 POS machines fully deployed, in each case as at 30 June 2021, as well
as robust online and mobile banking platforms. As at 30 June 2021, the Group had total assets of ¥8.3 trillion,
deposits from customers and banks of ¥6.7 trillion and gross loans of ¥2.8 trillion. According to the most recently
published financial statements of Nigerian banks for the first six months of 2021 prepared in accordance with
IFRS, the Group has become the third largest bank in terms of total assets, the largest bank in terms of deposits
and ranks fourth in profits before tax, in each case as compared to its tier one Nigerian commercial bank
competitors (on a consolidated basis).

The Bank’s shares are publicly traded on the premium board of the Nigerian Exchange Limited and, as at
30 June 2021, the Bank had over 273,990 shareholders comprising local and international institutional investors,
aswell as individual shareholders. As at the date of this Base Prospectus, the Bank’s long-term foreign currency
rating by S&P is B-and its long-term foreign currency issuer default rating by Fitch is B.

The Group’s business in Africa (excluding Nigeria) is growing rapidly. The Group’s gross revenue was N141.9
billion for the six months ended 30 June 2021, compared to 3107.6 billion for the six months ended 30 June 2020;
whereas the Group’s gross revenue was N232.1 billion for the year ended 31 December 2020 as compared to
N166.3 billion for the year ended 31 December 2019 and ¥152.0 billion for the year ended 31 December 2018.
The Group’s gross loans and advances in Africa (excluding Nigeria) was ¥829.6 billion as at 30 June 2021,
compared to :¥854.9 billion as at31 December 2020, ¥625.1 billion as at 31 December 2019 and :550.7 billion
as at 31 December 2018.

The table below sets forth the revenue, loans and deposits of each member of the Group across its operating
geographies, which consists of the Nigerian bank holding company, its pensions custody subsidiary in Nigeria, its
consolidated African subsidiaries and its subsidiary in the United Kingdom, as well as the percentage that such
figures represent of the Group’s total revenue, assets and liabilities, in each case as at and for the year ended
31 December 2020:
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For the yearended 31

December 2020 As at 31 December 2020
% of
Group’s % of the % of the
Total Gross Group’s Total Group’s
Country revenue revenue Total Assets Assets Liabilities Liabilities
(& millions, except percentages)

NIGEria ..vvvvevereeceeeeee 372,223 60 5,232,415 68 4,763,277 68.3
Ghana......ccccovveinieic 43,658 7.0 273,476 3.6 205,239 29
CamerooN .......cocvueeeeeveveeneeieinienene 31,495 51 359,033 4.7 316,488 45
Burkina Faso.........c.cccecvvnieeinnne. 19,095 31 356,209 4.6 330,045 47
Congo Brazzaville ...................... 21,026 34 168,731 2.2 130,442 1.9
BeNin....coveiiee e 14,484 2.3 247,793 3.2 226,300 3.2
Cote D’IVOIre......cocovvvveieiriine, 21,206 34 383,270 5.0 353,298 51
Senegal......cceeiieieieiiineeis 14,762 24 196,653 2.6 169,076 24
Chad.....ccviicciiccneece 8,494 14 116,776 15 102,814 15
GUINEA....covivieiiiriieieirieieereiee 7,277 1.2 74,482 1.0 68,046 1.0
Liberia. ..o 4,661 0.8 63,595 0.8 56,438 0.8
Sierra Leone.....cocooevvvnneneninenn. 8,069 1.3 51,652 0.7 41,193 0.6
KeNYa.....ooooiiiiiiiiiniiieens 7,181 1.2 68,987 0.9 49,126 0.7
TaNZania.....cccoevveeeenneeiiseens 3,766 0.6 29,353 0.4 25,301 0.4
Uganda......covuvvreevrereniririeieeeenene 7,518 1.2 54,743 0.7 29,471 0.4
M 0zambiqUe .......ccvueeerrrcrcrennes 1,706 0.3 22,750 0.3 16,269 0.2
Congo DR ... 3,351 0.5 79,741 1.0 72,850 1.0
GaboN.....ciicie e 9,741 1.8 63,579 0.8 88,506 1.3
Mali..eciiiiiiii 4,565 0.7 43,497 0.6 35,623 0.5
Rest of the World (Excluding

AFFICE) o 19,750 3.2 244,824 3.2 219,457 31
Group Intercompany Elimination (3,653) (0.6) (433,579) (5.6) (325,427) (4.7)
GROUP oo 620,375 100 7,697,980 100 6,973,832 100

The Group’s operations comprise three main business segments: Corporate Banking; Retail & Commercial

Banking; and Treasury & Financial Markets:

Corporate Banking, which provides a broad range of banking services to multinationals,

regional

companies, state-owned companies, non-governmental organisations, international and mulkinational

organisations and financial institutions;

Retail & Commercial Banking, which provides commercial banking products and services to medium-
sized entities and retail segments in all major cities in Nigeria and in 19 other African countries; and

Treasury & Financial Markets, which structures and implements financial market products and provides
innovative financing and risk management solutions and advisory services to the Group’s corporate and

institutional customers.

The following table sets out the Group’s gross revenue and outstanding gross loans and deposits from customers
as atand for the six months ended 30 June 2021:

For the six months ended

30 June 2021 As at 30 June 2021
% of the
Bank’s
% of the % of the Deposits Deposits
Bank’s Bank’s from from
Total Gross Loans and Loans and customers customers
revenue® revenue advances advances and banks and banks
(& millions, except percentages)
Corporate Banking.........c.c.oueuee. 88,296 28.0 1,640,321 58.9 1,077,866 16.2
Retail & Commercial Banking.... 156,942 49.8 1,098,719 394 4,480,589 67.3
Treasury & Financial Markets..... 70,088 22.2 47,481 17 1,098,664 16.5
315,326 100.0 2,786,521 100.0 6,657,119 100.0

(1) Gross revenue is presented net of intra-segment eliminations
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The following table sets out the Group’s gross revenue and gross loans and deposits from customers as at and for
the year ended 31 December 2020:

Corporate Banking
Retail & Commercial Banking....

Treasury & Financial Markets.....

For the yearended 31

December 2020 As at 31 December 2020

% of the

Group’s

% of the % of the Deposits Deposits

Group’s Group’s from from
Total Gross Loans and Loans and customers customers
revenue revenue advances advances and banks and banks
(& millions, except percentages)

....................... 201,024 324 1,759,083 66.8 1,604,685 26.3
214,392 34.6 566,783 215 3,520,622 57.8
204,959 33.0 306,527 11.6 968,861 15.9
620,375 100.0 2,632,394 100.0 6,094,168 100.0

(1) Gross revenue is presented net of intra-segment eliminations

The Group’s total profits forthe yearsended 31 December 2020, 2019 and 2018 were ¥113.8 billion, ¥89.1 billion
and N78.6 billion, respectively. The Group’s consolidated assets as at 30 June 2021, 31 December 2020,
31 December 2019 and 31 December 2018 were N8.3 trillion, 7.7 trillion, 5.6 trillion and ¥4.9 trillion,

respectively.

History

The following timeline presents a summary of the history and development of the Group:

1949
1961
1970

1984
1997
1998
2004
2005
2007
2008-2010

2011

2012

2013

2014

2015

French & British Bank Limited (“FBB”’) commenced business.
UBA incorporated to take over the banking business of the FBB.

Became the first Nigerian bank to complete an initial public offering on the Nigerian Stock
Exchange (now the Nigerian Exchange Limited).

Established New York branch.

Standard Trust Bank (“STB”) commenced operations.

GDR programmes established, the first such programme established by a Nigerian bank.
STB Ghana established.

UBA merged with STB; Continental Trust Bank acquired.

Fresh equity capital raised successfully; UBA Capital Europe Limited opened in London.

Acquired majority interest in two banks based in Burkina Faso and Benin; successfully raised
N20 billion in debt capital (2010); commenced operations in some African countries, including
Kenya, Uganda, Cameroon, Cote d’Ivoire, Sierra Leone and Mozambique.

Commenced operations in Democratic Republic of Congo and Brazzaville; successfully raised
N35 billion in debt capital.

Won Financial Times’ Bankers’ Awards for Best Overall Bank in Africa, Best Bank in
Cameroon and Best Bank in Senegal.

Successfully divested from its non-bank subsidiaries and property management business.

Awarded the “Best Transaction Bank” in Africa by The Banker Magazine; awarded “Best
Retail Bank” and “Best Bank in Corporate Social Responsibility” by Business Day; ranked in
Business Day’s “Top 100 Most Respected Companies in Nigeria”.

Won “The Bank of the Year” Awards from The Banker Magazine for Chad and Senegal.
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2016 Won “Best Bank in Sub-Saharan Africa” Award from BusinessDay Banking Awards.

2018 Won “Best Digital Bank in African” Award from Euromoney Awards.
2019 Won “African Bank of the Year 2019” Award from The Banker Magazine.
2020 Won “International Bank of the Year” and “Bank of the Year 2020” Awards from BusinessDay

Banks and other Financial Institution Awards.

The Bank’s registration number is RC 2457 and its registered office is located at UBA House, 57 Marina, Lagos
Island, Lagos, Nigeria, and its telephone number is +234 (1) 2808822. The Bank operates under an international
commercial banking licence granted by the CBN.

The COVID-19 Pandemic

In March 2020, the WHO announced that COVID-19 had been classified as a global pandemic. COVID-19 has
resulted in disruptive effects on the Nigerian economy and global economies and has also adversely impacted
business operations, particularly concerning supply chain disruptions, local currency devaluation, foreign
exchange shortages and contractions in economic activities. COVID-19 resulted in the temporary closure of many
businesses and the enforcement of social distancing requirements in Nigeria and other African countries in order
to mitigate the continued spread and impact of the pandemic. Overall, the Nigerian economy contracted by
1.9 per cent. in 2020, according to the IMF. However, the IMF has projected a 2.5 per cent. GDP growth for the
Nigerian economy in 2021.

Due to the economic and social impact of the pandemic-related lockdowns in Nigeria, especially on vulnerable
populations and those living in poverty, the Federal Government began easing lockdown measures in May 2020.
However, certain restrictions were subsequently reintroduced with the passing of the COVID-19 Health Protection
Regulations 2021 in January 2021, including restrictions on large gatherings, to combat the rise in the number of
COVID-19 cases. In mid-2021, Nigeria began to record increasing COVID-19 cases and on 2 August 2021, the
Federal Government confirmed that Nigeria had entered a “third wave” of the pandemic.

In Nigeria, the Federal Government, the CBN and other governmental agencies and organisations intervened with
various monetary and fiscal measures that were targeted at supporting local economic growth following the impact
of COVID-19, which resulted in historically low interest rate levels in the Group’s largest market. These measures
included:

. the introduction by the CBN of various COVID-19 stimulus packages, which includes a #2100 billion
healthcare intervention fund and a 350 billion credit facility for households and SMEs particularly affected
by COVID-19 and the extension of loans worth ¥1 trillion to critical sectors to boost local production.
The CBN also directed financial institutions to engage international development partners and negotiate
concessions to reduce any financial strain on borrowers of on-lending facilities;

. the implementation by the CBN, with the support of the Federal Government, of the Forbearance
Programme which requires all Nigerian banks to allow a moratorium on the payment of principal and to
temporarily reduce interest rates (for a maximum of 12 months) on intervention loans to customers in
certain sectors of the economy significantly impacted by COVID-19, including, but not limited to,
customers in the manufacturing, oil and gas, agriculture, real estate and construction and tourism sectors
(see “Management’s Discussion and Analysis of Results of Operations and Financial Conditions—
Nigeria’s economic condition and political stability—The Forbearance Programme” for further
information). Those eligible for the Forbearance Programme were required to apply for the programme
and be approved by the Bank in accordance with CBN guidelines;

. the reduction of interest rates onall applicable CBN intervention facilitates from 9 per cent. to 5 per cent
up to 28 February 2022, as well as the implementation of new amortisation schedules for all CBN-funded
loans;

o the reduction by the CBN of the MPR to 11.5 per cent. in order to sustain economic recovery and reduce

the detrimental impact of COVID-19; and
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o the introduction by the CBN of the Naira-for-Dollar Scheme for diaspora remittances and the resumption
of periodic sales of foreign currency to bureau de change operators (although, on 27 July 2021, the CBN
announced an end to the weekly allocation and sale of foreign exchange to bureau de change operators in
Nigeria and directed commercial banks to establish teller points in designated branches for the sale of
foreign currency).

COVID-19 also affected the countries where the Group’s international subsidiaries operate. To help navigate the
pandemic and stimulate the economy, the central banks and governments of the countries in which the Group’s
international subsidiaries operate also implemented various intervention measures.

Nigeria is participating in the COVAX initiative, which is co-led by GAVI, the Vaccine Alliance, the Coalition for
Epidemic Preparedness Innovations and the WHO, alongside UNICEF, the World Bank, and others. The COVAX
initiative aims to accelerate the development and manufacture of COVID-19 vaccinations, and to guarantee fair
and equitable access to COVID-19 vaccinations for every country in the world. The Minister of Health of the
Federal Government announced that the mass inoculation exercise in Nigeria would take place in phases, with
each phase targeting a specific category of eligible Nigerians. As at 2 November 2021, approximately 8.8 million
vaccine doses had been administered in Nigeria according to the WHO.

See “Management’s Discussion and Analysis of Results of Operations and Financial Conditions—Nigeria’s
economic condition and political stability—Impactof COVID-19”,“Risk Factors—Risk related to the Group—The
outbreak of communicable diseases around the world, in particular COVID-19, has led to higher volatility in the
global capital markets, which may materially and adversely affect the Group ’s business, results of operations and
financial condition” and “Risk Factors—Risk related to the Group—The Group’s business and operations, a
significant portion of which are located in Nigeria, are highly dependent on the health of the Nigerian economy”
for further information.

Impact of COVID-19 onthe Group

The Group’s normal banking activities were disrupted to a limited extent, primarily asa result of COVID-19related
social and economic restrictions. The Group encountered other issues such as supply chain challenges, restrictions
on travelling, increased expense associated with disinfectants and disinfection of office premises, health and safety
concerns, cyber threats, and other issues associated with remote working of the branches’ employees. As a result,
the Group activated its Business Continuity Plan (“BCP”) to address the changing environment due to the
pandemic. The BCP was implemented to ensure continuous service delivery during the lockdown period, whilst
maintaining the health and safety of its staff and customers, in line with standards defined by Nigeria’s National
Centre for Disease Control.

The measures implemented by the Group in response to the impact of the COVID-19 on its customers and
operations in Nigeria and other African countries include:

o the restructuring of approximately 16.9 per cent. of the Group’s loan portfolio, in particular for customers
whose cashflows were significantly impacted by COVID-19;

. a temporary suspension of transaction fees for certain products and customer segments;

o a donation of over N5 billion, through the UBA Foundation, to catalyse a comprehensive pan-African

response to COVID-19and provide relief to Nigeria and the 19 other African countries in which the Group
operates by supplying critical care facilities and materials as well as financial support to governments;

o granting moratoria for a period of between 12 to 18 months to borrowers that qualify for relief under the
Forbearance Programme;

o reducing interest rates by approximately 4 per cent. on various intervention funds; and

o the implementation of either a moratorium, tenor extension and/or cashflow realignment or adjustment to
reflect realistic cashflow during the pandemic, in each case in respect of bilateral loans disbursed by the
Group.
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See also “Management’s Discussion and Analysis of Results of Operations and Financial Conditions—Nigeria’s
economic condition and political stability—The Forbearance Programme” for further information on the
Forbearance Programme and its impact on the Group.

Key Strengths
The Group believes the following strengths differentiate it from its competitors.
Pan-African franchise

In addition to Nigeria, the Group has banking operations in 19 other African countries. The Group’s pan-African
franchise, which the Bank believes is among the most extensive and diversified banking networks operating in
Africa, allows the Group to serve over 25 million customers through over 1,000 branches and customer touch
points (comprising 463 branches and customer touch points in Nigeria and 537 branches and customer touch points
in the rest of Africa (excluding Nigeria)) as at 30 June 2021. The Group first began pursuing an expansion strategy
in 2007 and has since established operations across West, Central and East African countries, including a subsidiary
in Ghana that was established in 2004 by Standard Trust Bank (before Standard Trust Bank merged with United
Bank for Africa Plc). The Group’s business in Africa (excluding Nigeria and the rest of world) accounted for 44.9
per cent. of the Group’s total revenue for the six months ended 30 June 2021, an increase from 37.4 per cent. and
28.4 per cent. of total revenue for the years ended 31 December 2020 and 31 December 2019, respectively.

The Group boasts a reinforced position in various African countries, including Ghana, Cameroon, Burkina Faso,
Cote d’Ivoire and Benin, with total assets of 3¥334.5 billion, 3422.8.0 billion, 3399.1. billion, ¥404.4 billion and
N259.1 hillion, respectively, as at 30 June 2021. The Group’s successes in these markets leave it well-positioned
to leverage its existing expertise and expand its market penetration in the other Africanmarkets in which it operates
(which are also characterised by low banking penetration). The Group’s central focus is to deepen its existing reach
in the countries where it is currently present, while seeking other strategic value-add expansion in selected new
locations.

The Group also believes that its pan-African banking network gives it wide exposure to three key aspects of the
pan-African economy: consumers, commodities and infrastructure, and will allow it to take advantage of the
various costs and revenue synergies that exist across its franchise, particularly in relation to corporate customers
who are also operating in multiple African jurisdictions.

The Group’s strong presence in Africa provides it an opportunity to increase trade and payment flows across the
continent in cooperation with central banks. Furthermore, the Group’s presence in the global financial centres of
New York City, London and Paris allows the Group to facilitate trade between Africa and Europe, North America
and increasingly, China. The Bank believes that presence in the global financial centres further cement the Group’s
status as a leading pan-African banking brand.

A leading systemically important bank in Nigeria

The Bank’s brand is recognisable, established and well-regarded throughout Nigeria, giving the Group a solid
platform from which to provide a variety of banking services to customers and potential customers in its target
markets. The Bank believes that it has a strong reputation for its stability and resilience through challenging
economic and industry conditions, as evidenced by the fact that many of its corporate clients are some of Nigeria’s
leading companies. The Group has built a customer base of more than 25 million customer accounts by leveraging
over 70 years of experience and its expansive branch network. According to the most recently published financial
statements of Nigerian banks for the first six months of 2021 prepared in accordance with IFRS, the Group has
become the third largest bank in terms of total assets, the largest bank in terms of deposits and ranks fourth in
profits before tax, in eachcase ascomparedto its tier one Nigerian commercial bank competitors (ona consolidate d
basis), which is largely through organic growth and strategic acquisitions. The Bank had the third highest total
revenue amongst Nigerian banks as at 30 June 2021 (according to the published audited financial statements of
Nigerian banks for the year ended 30 June 2021). As at 30 June 2021, the Bank also had the second largest branch
network in Nigeria (according to the published audited financial statements of Nigerian banks as at and for the
year ended 30 June 2021, prepared in accordance with IFRS), the second largest number of PoS terminals in
Nigeria (according to Interswitch, the leading integrated payment processing service provider in Nigeria) and the
second largest number of ATMs in Nigeria (according to Nigeria Interbank Settlement Systems (“NIBSS”)).
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The Group has the potential to expand its business further in the growing Nigerian banking market. NIBSS
estimates that there are approximately 111.5 million active accounts in the Nigerian banking system spread over a
population of over 206 million people, 187 million of whom are mobile telephone subscribers (with over 101.7
million of such people accessing internet data services on their devices). Thus, a substantial proportion of the
Nigerian population do not have bank accounts or are “underbanked” (which refers to people and businesses that
have poor access to mainstream financial services offered by retail banks). Through the Bank’s wide network of
branches, ATMs and PoS terminals across Nigeria and expansive mobile and online banking capabilities, the Bank
is able to reach an increasing number of Nigerians. In particular, the Bank’s robust online and mobile banking
channels provide access to customer segments that were historically too costly to serve, and these digital banking
channels are helping to drive customer deposits in low cost current and savings accounts that serve as an important
funding base for the Bank.

Strong asset quality

The Group has comparatively low loan losses with strong asset quality underpinned by a highly diversified loan
portfolio. The Group recorded a cost of risk of 0.14 per cent. (0.28 per cent. annualised) as at 30 June 2021 and
0.9 per cent. as at 31 December 2020 and has maintained its orientation to lower risk corporate and commercial
banking services. The Group is largely funded by historically stable deposits and long term-borrowings and the
Group intends to continue to seek stable funds to fulfil the Group’s goal of supporting real sector businesses and
projects in Africa in the long-term. The Group benefits from a resilient asset quality profile, which is more
geographically diversified than most of its peers. Asat30 June 2021, 33.3 per cent. of the Group’s gross loan book
is derived from its business in Africa (excluding Nigeria) and the rest of the world.

The Group’s non-performing loan ratio and impaired loan ratio are among the lowest among Nigerian banks. The
Group’s non-performing loan ratio decreasedto 3.5 per cent. asat30 June 2021 from 4.9 per cent.and5.0 per cent
as at 31 December 2020 and 31 December 2019, respectively, the Group still outperformed the CBN benchmark
non-performing loan ratio of 5.1 per cent. for the Nigerian banking sector. The non-performing loan ratio recorded
by the wider Nigerian banking sector was higher than the CBN benchmark, with an average non-performing loan
ratio of 6.0 per cent. as at 31 December 2020 compared to 6.1 per cent. as at 31 December 2019.

Resilient earnings profile

The Group has reported robust earnings despite the challenging macroeconomic environment in Nigeria (including
the impact of COVID-19), its largest market, demonstrating resilience in its earnings and diversified pan-African
business model. Revenue grew by 10.7 per cent. to 8620 billion for the year ended 31 December 2020, compared
to N560 billion and N494 billion for the year ended 31 December 2019 and 2018, respectively. The Group’s
operations outside of Nigeria contributed 48.0 percent. of the Group’s revenue for the six months ended
30 June 2021, an increase from 38.8 per cent. for the six months ended 30 June 2020. The Bank believes that the
growing contribution of the Group’s African business outside of Nigeria helps reduce the Group’s revenue
vulnerability to the macroeconomic risks of a single economy. Furthermore, 29.6 per cent. of revenue was derived
from non-interest income for the six months ended 30 June 2021. The continued strength in non-interest income
reflects the significant advances the Group has made in rolling out its digital banking offering across all of its
markets in Africa. It also reflects growing transactional banking volumes from customers doing business with
multiple parts of the Group’s African banking network.

Stable capital position

The Group has historically maintained a strong liquidity and capital position. The Group’s capital and liquidity
ratios are well above industry requirements. The Bank’s risk-weighted capital adequacy ratio was 22.4 per cent. as
at 31 December 2020, 24.2 per cent. as at 31 December 2019 and 24.0 per cent. as at 31 December 2018. The
Bank’s risk-weighted capital adequacy ratio exceeds the current CBN requirement of 15 per cent. for international
banks and was the second-highest risk-weighted capital adequacy ratio amongst Nigerian banks as at
31 December 2020 and the highest risk-weighted capital adequacy ratio as at 31 December 2019 according to the
published audited financial statements of Nigerian banks for the years ended 31 December 2020 and
31 December 2019. The Bank has an internal risk-weighted capital adequacy ratio trigger ratio of 16 per cent.,
which serves to act as a warning if the Bank is rearing towards hitting the CBN requirement of 15 per cent
Additionally, the Group’s capital base is among the largest in the Nigerian banking industry and predominantly
made up of tier 1 (“Tier 1”) (core) capital, which consists of mainly share capital and reserves created by
appropriations of retained earnings, as well as tier 2 (“Tier 2”) capital, which is largely made up of fair value gains
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of securities measuredat fair value through other comprehensive income. The Group believes that its strong capital
levels enable it to support its customers.

Experienced senior management

The Group’s senior management team has extensive experience within financial services and strong knowledge of
the Nigerian and wider pan-African economy, with an average of 22 years of banking experience in the region.
The management team has also demonstrated itself as a trusted and strong workforce, working together with an
ability to transform the Group into a leading pan-African bank as illustrated by the growing contribution of the
Group’s African subsidiaries to its revenues, assets and profits. The senior management team also has a record of
strong risk management and corporate governance practices, and its Nigerian holding company structure gives the
Group the ability to effectively oversee the risk management, corporate governance and compliance functions of
each of its African subsidiaries.

Strategy

Management’s strategic vision for the Group is to be the leading financial services institution in Africa. The Group
intends to achieve this by implementing the following strategies:

Optimise earnings

The Group will continue to focus on optimising earnings to achieve higher yields on assets. The Group has
prioritised increasing its transaction banking income through enhanced service offerings and cross-selling
initiatives and referrals. Management aims to leverage the Group’s retail and corporate e-banking products and its
large network of banking subsidiaries in Africa for the purpose of developing non-funded income sources.

The Group also aims to continue to leverage its network of African banking subsidiaries with a renewed focus on
being a conduit for remittance offerings within and into Africa. The Group processed the equivalent of over
U.S.$648 million in remittances in 2020. The Group partners with multiple transaction originating and delivery
channels in multiple countries, including Western Union and MoneyGram. The Group has also introduced the
UBA Instant Money Transfer platform, a proprietary solution, which enables customers to send money to all UBA
branches. As the Group gains more market share in international remittances and more Nigerians depend on UBA
for remittance flows, management have positioned the Group’s business to partner with all CBN-licensed inward
remittance companies, subject to the Group’s compliance assessment. The Bank believes that such partnership will
further consolidate the Group’s market share as the preferred remittance gateway and settlement bank.

In order to further optimise earnings, the Group is also targeting a growth to its current and savings deposits from
customers in order to reduce its cost of funds. By growing its total customer deposit base, the Group has observed
a decrease in interest expense, for example, from 182,955 million for the year ended 31 December 2019 to
N168,395 million for the year ended 31 December 2020. The Group’s interest expense also decreased to 374,563
million for the six months ended 30 June 2021 from ¥86,262 million for the six months ended 30 June 2020.

The Group also intends to increase its market share in the conversion of African domestic and cross-border trade.
The Bank believes that the Group will be able to further leverage its high quality customer service to increase
collection accounts and pricing power.

Leverage African platform

The substantial infrastructure investments taking place across Africa, together with the Group’s extensive pan-
African banking network across 20 African countries, create substantial opportunities for the Group. In particular,
the Group aims to continue to replicate the success of its subsidiaries in Ghana, Senegal and Cameroon and increase
the contribution of its African subsidiaries to its overall profits. The Group’s business in Africa (excluding Nigeria
and the rest of world) accounted for 44.9 per cent. of the Group’s earnings for the six months ended 30 June 2021,
an increase from 37.4 percent. and 28.4 per cent. of earnings for the years ended 31 December 2020 and
31 December 2019, respectively. In the long-term, the Group aims to retain the contribution of its African
subsidiaries (excluding Nigeria) at 50 per cent. of earnings and profits.

The Bank believes that the Group’s pan-African relationship banking network uniquely positions it to provide
domestic and cross-border transactional services, trade facilitation services (including the facilitation of
development funding across the continent in cooperation with central banks and international organisations), and
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remittance payments and credit services, particularly to major multinational corporations that are seeking to expand
their business to new markets in Africa or already doing significant business in multiple African countries. The
Group provides cash management solutions to a wide range of regional customers including Unilever, 1ATA,
Bolerre and the United Nations (the “UN"), among others. The UN has also appointed the Group as a partner bank
in Liberia, Benin and Burkina Faso to meet the banking needs of the UN humanitarian missions in those countries.
The Group will also seekto leverage its e-banking success in Nigeria to deepen brand penetration and facilitate
customer acquisition in the 19 other African markets in which it has a presence.

Continue to focus on asset quality and capital management

The Group aims to maintain its focus on asset quality and capital management to facilitate effective management
of risks and enhance capital efficiency. The Group intends to continue advancements in its staff training, risk
management tools and framework and governance structure. In particular, the Group intends to engage further in
enhanced portfolio monitoring with consistent sensitivity to macroeconomic and industry variables to pick up cash
flow and other risks, enabling the Group to take proactive measures to mitigate potential risk of asset quality
deterioration. For example, the Group is considering re-organising certain of its treasury functions along regional
lines to facilitate foreign currency funding for the Group. The Group will maintain its focus on lending to quality
obligors with strong and sustainable fundamentals in stable growth sectors.

Improve cost efficiency

Cost efficiency will continue to be a critical focus for the Group. The Group will continue to monitor, review and
adjust its costs as it seeks to improve its cost-efficiency ratio while maintaining the quality of its services. The
Group aims to contain costs in a number of ways, including improving its efficiency through the increased
centralization and cost sharing of the Group’s operations throughout Africa and improving knowledge sharing and
performance management throughout the Group to drive staff productivity. The Bank believes that optimizing and
streamlining existing businesses processes are key to reducing cost and improving customer satisfaction. In
addition, the Group aims to continue leveraging technology, its large geographic footprint and relationship
management expertise to ensure effective business units and excellent customer service delivery at all touch-points
within the Group. The Group will continue to encourage customer migration to low-cost alternative telephone,
mobile and internet banking channels (including its ATMs and POSs) to reduce the Group’s customer acquisition
costs as well as the cost to serve.

Increase the penetration of e-banking

The Group has a strategy of digital dominance and intends to promote e-banking penetration in all of its markets
as an important alternative to its brick-and-mortar branch investments. The Group has 17 e-banking products to
complement its retail and corporate banking offerings. The Group will continue to promote the uptake of its card
products (debit, pre-paid and salary advance cards), mobile banking products (“U-Mobile”), online banking
products (“U-Direct” and “U-Direct Corporate™) as well as its electronic channels (ATMs and PoS terminals).
The Group has obtained government mandates in relation to the provision of e-banking services in multiple
jurisdictions, including electronic treasury management and payment facilitation for import and export
documentation in Ghana, and electronic collection of taxes through the Group’s online platform and PoS terminals
in Uganda. The Group will aim to maximise the benefits of efficiencies derived from its investment in technology,
particularly in its electronic distribution channels, providing customers with more efficient ways of executing their
transactions, such as instant online interbank transfers in local and foreign currencies, ATM withdrawals and bill
payments, and thereby increasing the Group’s fees and commissions from these distribution channels. The Group
will also continue tailoring its products and value-added services to the needs of its customers in order to enhance
the level of customer service it offers while moderating the cost of funds. The Group intends to institutionalise 1T
throughout all its systems and build a partnership with FinTechs, whereby the Bank will act as a conduit for
payments. As at the date of this Base Prospectus, the Group has already established partnerships with certain
FinTech entities, including in the Democratic Republic of Congo and Ghana.

Corporate Structure

The Group is headquartered in Lagos, and operates primarily through its Nigerian bank holding company, United
Bank for Africa Plc, and its wholly or majority owned subsidiary banks located in Benin, Burkina Faso, Cameroon,
Chad, Congo Brazzaville, Congo DRC, Cote d’Ivoire, Gabon, Ghana, Guinea, Kenya, Liberia, Mali, Mozambique,
Senegal, Sierra Leone, Tanzania, Uganda and the United Kingdom.
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The also Group provides banking services in Zambia through the Bank’s 49 per cent. owned affiliate company
UBA Zambia Limited. The Group also has one operating wholly-owned non-banking subsidiary, UBA Pensions
Custodian as described further “—Subsidiaries and Affiliates”.

The diagram below sets forth a corporate structure of the Group as at the date of this Base Prospectus, which is
headed by its Nigerian bank holding company, United Bank for Africa Pic:

Umited Bank for Africa
|
Bank Subsidiaries Non- Bank Subsidiaries
UBA Ghana UBA Burkina Faso | UBA Guinea UBA I’e_nsions o
1% 447 100% Custodian Ltd
100%
UBA Cameroun UBA Benin - UBA Congo DRC
100% 84% 100%
UBA Cote D’ Ivoire UBA Kenya Congo Brazzaville
o— [ = |
100% 81% 100% "
UBA Liberia | UBA Chad - UBA Mozambique Associates |
100% 89% 6%
UBA Sierra Leone UBA Senegal ~ UBA Mali
100% 86% 100% *— UBA Zambia ~
49%
UBA Uganda UBA Tanzania ~ UBA United Kingdom
L9% 82% 100%
UBA Gabon »
100%

The Group is managed on a segmental, functional and geographic basis. The Group’s deputy managing director
(“Deputy Managing Director”) manages the Group’s business in Africa and Nigeria. The Group utilises several
chief executive officers (“CEOs”) who closely manage the Group’s business in each African country in which it
operates (who are in turn overseen by regional CEOs for West Africa, Central Africa and South & East Africa).
Four executive directors (an “Executive Director”) of the Group manage each of the Group’s risk management,
corporate governance and compliance functions, its treasury and international banking operations which includes
the United Kingdom, the United States of America and the Group’s representative office in France, its operations
in Northern Nigeria, and the Group’s operations and technology divisions. See “Directors and Senior
Management” for further information about the Group’s management.

The Role of the Bank within the Group

The Bank and each of the Group’s African banking subsidiaries functions on a largely autonomous basis, subject
to applicable banking and other regulations in the jurisdiction in which it operates, and subject to the group-level
policies and procedures. The CBN maintains an oversight of the Group via its regulatory supervision of the Bank.
Each African subsidiary (and the Bank’s affiliate in Zambia) has its own board of directors, committees and
management. At least one Group Executive Director is a non-executive member of each subsidiary’s board of
directors who works alongside the managing director of eachsubsidiary. Control over the decision-making process
of the subsidiary is with the board and management of such subsidiary, but is overseen by the Group through
standard policies and procedures.

The Group nevertheless retains discretion to allocate capital and funds within the Group. Any intra-group lending
is carried out on arm’s length terms, whether provided by the Bank to its subsidiaries, or from one subsidiary to
another. Each subsidiary also provides for its own costs such as the development of retail products and shared IT
infrastructure, as well as certain costs incurred by the Group’s Nigerian bank holding company for the benefit of
the subsidiaries. Any decision regarding payment of dividends by the subsidiaries to the Bank is made by the
respective board of directors of such subsidiary.
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Description of Business

The Group’s operations are organised into three strategic business segments: (i) Corporate Banking; (ii) Retail &
Commercial Banking; and (i) Treasury & Financial Markets. The various segments, products and services of the
Bank are described in more detail below.

Corporate Banking

Corporate Banking provides financial solutions to select customers in key market sectors of the African economy.
These clients are broadly classified as multinationals (namely, with legal entities in at least two countries), regional
companies, state-owned companies, non-governmental organisations, international and financial institutions, many
of whom do business in multiple African countries where the Group has corporate banking operations. These
clients have annual turnover of at least 325 billion. As at 30 June 2021, the Group had over 300,000 Corporate
Banking customers. The industry sectors that the Group covers include real estate and construction, infrastructure
and utility, information and communications technology (“ICT”), power, oil and gas, agriculture, manufacturing,
commerce, government and finance.

The Group leverages its pan-African banking network to offer services and solutions to its customers across diverse
sectors and geographies. For the six months ended 30 June 2021, the Corporate Banking segment recorded total
revenues of 388.3 billion and profit before tax of ™38.6 billion.
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The table below sets forth the Group’s Corporate Banking loan portfolio by sector as at the dates indicated:

As at 30 June As at 31 December
2021 2020 2019 2018
(%)
Ol @NA GBS .. 14.9 21.0 19.0 23.7
M aNUFACEUNING....c.vvveeiiieiee s 14.3 13.2 15.8 17.8
POWET @Nd ENEIQY «.vveveiireiieieeieieee e 10.4 10.2 10.8 11.6
Transportaion and STOFAgE .........coceeveereririereserieee e 0.6 0.5 11 0.2
Information and COMMUNICALION..........ovvrirrreeirisereceae 6.9 7.0 6.8 45
AGHICUILUIE ... 3.3 35 3.0 5.2
General COMMEICE ......oueuiieierieerie et 16.6 10.2 14.6 14.0
GOVEIMIMENTS......iiiieiieeeiee ittt 19.0 21.7 171 9.7
Construction and real eState...........ccovvveerirneeneneeereseeens 6.3 5.2 4.3 3.1
Finance and INSUFANCE..........ccoovivreeininieiereee e 59 5.4 5.4 6.7
General (consumer credit — loans to individuals, professionals 12 1.0 13 24
and religious bodies, not conglomerates) ..........c.ccoceeerenenee. : : : :
EQUCAEION «. vttt eeee s eee et eee e eene s st ene s e 0.6 1.0 0.9 1.0
TOHAL o 100.0 100.0 100.0 100.0

The products and services offered through this segment are:

. Lending. As at 30 June 2021, 58.9 per cent. of the Group’s total loans and advances were to Corporate
Banking customers. The Group offers predominantly term loans as well as overdrafts, bankers’
acceptances, guaranteed commercial paper, lease facilities, export finance, trade finance facilities, contract
financing, foreign currency lending and guarantees, and bonds.

o Deposits. As at 30 June 2021, 16.2 per cent. of the Group’s deposits were from Corporate Banking
customersand banks. The Group offersafull suite of deposit products to its corporate customers, including
current accounts, savings accounts, specialised savings accounts, domiciliary deposit accounts (being
foreign currency denominated current and savings accounts) and fixed deposits. Current deposits from
corporate customers amounted to 77.1 per cent. of the Group’s total deposits from corporate customers
and 49.2 per cent. of the Group’s total customer deposits as at 30 June 2021.

. Cash Management and Other Services. The Group has a broad range of cash management solutions,
products, and services to meet the varied needs of its Corporate Banking customers, including liquidity
management, information management services, cash collection services and foreign exchange.

Additionally, the Group works closely with Corporate Banking customers to tailor specific solutions thatcustomers
may require to meet their banking needs.

Retail & Commercial Banking

The Retail & Commercial Banking segment of the Group is structured to serve customers in the retail and
commercial banking markets. This business segment has presence in all major cities in Nigeria and the 19 other
countries across Africa where the Group has operations. Inthis segment, the Group has been focused on increasing
penetration of low-cost deposit funding and shifting its funding base away from more expensive wholesale
deposits. The Bank believes that enhanced digital banking platforms will enable the Group to continue pursuing
these market segments and ultimately, that growth in the pool of diversified low-cost deposits will continue to
strengthen the Group’s stable funding base.

Retail & Commercial Banking is responsible for providing financial products and services to SMEs, personal
banking, consumer finance and remittance/payment customers. The SME business segment supports growth
companies or businesses with annual revenues less than ¥2.5 billion. These are typically private family owned
business, suppliers and distributors of multinational, medium-sized enterprises, and start-ups.

The Group’s personal banking business caters to the banking needs of individuals with an emphasis on students,
professionals, the self-employed and the expatriate community. The Group’s personal banking business is currently
dominated by payroll backed lending, with a focus on multinationals and middle to senior civil servants in the
federal ministries, departments and agencies of government or parastatals/institutions.
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For the six months ended 30 June 2021, the Retail & Commercial Banking segment recorded total revenue of
N156.9 billion and net profit before tax of 7.9 billion. The products and services offered through this segment
are:

o Lending. As at 30 June 2021, 39.4 percent. of the Group’s loans and advances were to Retail &
Commercial Banking customers. The Group offers consumer, mortgage and corporate loans to this
segment. Additionally, the Group offers termloans and leases, commercial paperand bankers’ acceptances
and overdrafts.

o Deposits. As at 30 June 2021, 67.3 per cent. of the Group’s deposits were from Retail & Commercial
Banking customers. The Group offers current accounts, savings accounts, salary accounts, domiciliary
deposit accounts (being foreign currency denominated current and savings accounts), and special deposit
accounts to SMEs and individuals. Savings deposits from retail customers amounted to 70.4 per cent. of
the Group’s total deposits from retail customers and 25.5 per cent. of the Group’s total customer deposits
as at 30 June 2021.

. Card Services. To assist customers in the Retail & Commercial Banking segment manage their cash, the
Group offers an array of card services. Currently, the Group provides a variety of cards in the debit, credit
and prepaid card spaces including cards issued on the VISA, Verve and MasterCard platforms. All of the
Group’s cards can be used across all channels to engage in a variety of account-related transactions.

o Cash Management and Other Services. Retail & Commercial Banking customers have access to a number
of channels to assist in daily transactions, including mobile banking (U-Mobile), internet banking (U-
Direct), ATMs, PoS terminals and Web Payment. Additionally, individuals can take advantage of the cash
management services offered to their employers, such as salary direct deposit and pension payments.

Treasury & Financial Markets

The Group’s Treasury and Financial Markets segment provides financing and risk management solutions and
advisory services to the Group’s corporate and institutional customers. The segment participates in the trading of
(a) fixed income instrument and government securities, such as government bonds and treasury bills, (b) foreign
currency, including the U.S. dollar and/or euro against the Naira and other local African currencies and (¢) money
market products.

The Group’s Treasury and Financial Markets segment also invests in government securities for earnings and
liquidity purposes. These securities are either held to maturity or available for sale to generate any necessary
liquidity. The Treasury and Financial Markets division is also responsible for assetand liability management of
the Group, ensuring that the Group is able to meet its obligations when due by managing the mismatch between
the Group’s assets and liabilities either due to liquidity or interest rates. The segment is also responsible for design
and management of financial market products for the Group’s customers. Through the Group’s custodial service
division (regulated by the SEC and the CBN), the Group has a Euroclear account which it uses to assist clients
with investing in foreign denominated securities; the Group currently has ¥1.2 trillion assets under custody.

For the six months ended 30 June 2021, the Treasury & Financial Markets segment recorded total revenue of
N70.1 billion and net profit before tax of ¥29.8 billion. The Treasury & Financial Markets segment generated
22.2 per cent. of the Group’s total revenue and 16.5 per cent. of the Group’s deposits from customers and banks
for the six months ended 30 June 2021.

Description of the Group’s Pan-African Banking Network

In addition to Nigeria, the Group provides banking services in 19 other African countries through 18 banking
subsidiaries and one affiliate as set forth in the map below.
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The Group’s banks in Africa provide corporate, commercial, consumer and international banking, trade services,
cash management and treasury services. The Group’s manages its African subsidiaries along regional lines, with
Regional CEOs managing each of Central Africa, East and Southern Africa and West Africa.

The subsidiaries in the West Africa region include:

UBA Ghana Limited. UBA Ghana Limited was established in 2004 by Standard Trust Bank before
Standard Trust Bank merged with UBA Africa Plc in 2005. As at 30 June 2021, the Bank had a 91 per cent
interest in this subsidiary. As at 30 June 2021, UBA Ghana Limited is the fourteenth largest bank in Ghana
by total assets with an estimated 3.0 per cent. market share. UBA Ghana Limited recorded total assets of
N334.5 billion and total deposits from customers and banks of 3250.8 billion asat30 June 2021, compared
to N273.5 billion and N198.7 billion, respectively, as at31 December 2020. UBA Ghana Limited recorded
profits of ¥10.4 billion for the year ended 31 December 2020, compared to ¥11.1 billion for the year
ended 31 December 2019.

UBA Cote d’lvoire. As at 30 June 2021, the Bank had a 100 per cent. interest in this subsidiary, which
commenced operations in the Ivory Coast in 2008. UBA Cote d’Ivoire had total assets of 3404.4 billion
and deposits from customers and banks of 3¥355.3 billion as at 30 June 2021, compared to 3383.3 billion
and N333.7 billion, respectively, as at 31 December 2020. UBA Cote d’lvoire recorded profits of
N6.4 billion for the year ended 31 December 2020, compared to ¥5.0billion for the year ended
31 December 2019.

UBA Liberia. As at 30 June 2021, the Bank had a 100 per cent. interest in this subsidiary, which
commenced operations in Liberia in 2008. UBA Liberia had total assets of 374.83 billion and deposits
from customers of N59.5 billion as at 30 June 2021, compared to N63.6 billion and N49.3 billion,
respectively, as at 31 December 2020. UBA Liberia recorded profits of 30.98 billion for the year ended
31 December 2020, compared to ¥0.8 billion for the year ended 31 December 2019.
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UBA (SL) Limited. As at 30 June 2021, the Bank had a 100 per cent. interest in this subsidiary, which
commenced operations in Sierra Leone in 2008. UBA (SL) Limited had total assets of ¥62.7 billion and
deposits from customers and banks of ¥42.1 billion as at 30 June 2021, compared to ¥52.2 billion and
N34.2 billion, respectively, as at 31 December 2020. UBA (SL) Limited recorded profits of ¥3.6 billion
for the year ended 31 December 2020, compared to 2.3 billion for the year ended 31 December 2019.

UBA Burkina Faso. As at 30 June 2021, the Bank had a 64 per cent. interest in this subsidiary, which was
acquired in Burkina Faso in 2008. UBA Burkina Faso had total assets of 3¥399.1 billion and deposits from
customers and banks of :¥356.5 billion asat 30 June 2021, comparedto }356.2 billion and ¥326.4 billion,
respectively, as at 31 December 2020. UBA Burkina Faso recorded profits of 3.8 billion for the year
ended 31 December 2020, compared to ¥1.8 billion for the year ended 31 December 2019.

UBA Benin. As at 30 June 2021, the Bank had an 84 per cent. interest in this subsidiary, which was
acquired in Benin in 2008. UBA Benin had total assets of 38259.1 billion and deposits from customers and
banks of N¥232.5 billion as at 30 June 2021, compared to 3247.8 billion and ¥222.3 billion, respectively,
as at 31 December2020. UBA Benin recorded profits of ™N3.0 billion for the year ended
31 December 2020, compared to ¥1.1 billion for the year ended 31 December 2019.

UBA Senegal SA. As at 30 June 2021, the Bank has an 86 per cent. interest in this subsidiary, which
commenced operations in Senegal in 2009. UBA Senegal SA is a mid-sized bank in Senegal with an
estimated 5.0 per cent. marketshare. UBA Senegal SA had total assets of ¥267.5 billion and deposits from
customers and banks of 3¥228.5 billion asat 30 June 2021, comparedto }¥196.7 billion and ¥130.9 billion,
respectively, asat31 December 2020. UBA Senegal SA recorded profits of 5.1 billion for the yearended
31 December 2020, compared to N2.8 billion for the year ended 31 December 2019.

UBA Guinea (SA). As at 30 June 2021, the Bank had a 100 per cent. interest in this subsidiary, which
commenced operations in Guinea in 2010. UBA Guinea (SA) had total assets of 8¥80.9 billion and deposits
from customers and banks of N69.7 billion as at 30 June 2021, compared to ¥N74.5 billion and
N62.3 billion, respectively, as at 31 December 2020. UBA Guinea (SA) recorded profits of ¥1.8 billion
for the year ended 31 December 2020, compared to a loss of }0.1 billion for the year ended
31 December 2019.

UBA Mali. As at 30 June 2021, the Bank had a 100 per cent. interest in this subsidiary, which commenced
operations in Mali in 2017. UBA Mali had total assets of ¥60.1 billion and deposits from customers and
banks of ¥50.4 billion as at 30 June 2021, compared to N43.5 billion and ¥33.7 billion, respectively, as
at 31 December 2020. UBA Mali recorded a loss of ¥0.7 billion for the year ended 31 December 2020,
compared to a loss of 30.9 billion for the year ended 31 December 2019.

The subsidiaries in the Central Africa region include:

UBA Cameroun SA. As at 30 June 2021, the Bank had a 100 per cent. interest in this subsidiary, which
commenced operations in Cameroon in 2007. UBA Cameroun SA is a mid-sized bank in Cameroon with
an estimated 8.0 per cent. marketshare. UBA Cameroun SA had total assets of ¥422.8 billion and deposits
from customers and banks of ¥N356.1 billion as at 30 June 2021, compared to ¥359.0 billion and
N293.5 billion, respectively, as at 31 December 2020. UBA Cameroun S.A. recorded profits of
N7.7 billion for the year ended 31 December 2020, compared to ¥N5.2billion for the year ended
31 December 2019.

UBAGabon. Asat30June 2021, the Bank had a 100 per cent. interest in this subsidiary, which commenced
operations in Gabon in 2010. UBA Gabon had total assets of %104.1 billion and deposits from customers
of N¥78.9 billion as at 30 June 2021, compared to 3¥109.5 billion and ¥79.9 billion, respectively, as at 31
December 2020. UBA Gabon recorded profits of }2.4 billion for the year ended 31 December 2020,
compared to 2.8 billion for the year ended 31 December 2019.

UBA Congo DRC (SA). As at 30 June 2021, the Bank had a 100 per cent. interest in this subsidiary, which
commenced operations in the Democratic Republic of the Congo in 2011. UBA Congo DRC (SA) had
assets of 3¥69.8 billion and deposits from customers of ¥59.5 billion as at 30 June 2021, compared to
N79.7 billion and N52.0 billion, respectively, as at 31 December 2020. UBA Congo DRC (SA) recorded
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profits of ¥0.4 billion for the year ended 31 December 2020, compared to a loss of ¥0.2 billion for the
year ended 31 December 2019.

o UBA Congo Brazzaville (SA). As at 30 June 2021, the Bank had a 100 per cent. interest in this subsidiary,
which commenced operations in the Republic of Congo in 2011. UBA Congo Brazzaville (SA) had total
assets of 3¥197.6 billion and deposits from customers and banks of ¥135.5 billion as at 30 June 2021,
compared to ¥168.7 billion and ¥122.6 billion, respectively, as at 31 December 2020. UBA Congo
Brazzaville (SA) recorded profits of N8.7 billion for the year ended 31 December 2020, compared to
Nb5.5 billion for the year ended 31 December 2019.

. UBA Chad SA. As at 30 June 2021, the Bank had an 89 per cent. interest in this subsidiary, which
commenced operations in Chad in 2009. UBA Chad SA had total assets of 3¥138.9 billion and deposits
from customers of 3107.3 billion as at 30 June 2021, compared to ¥116.8 billion and ¥92.2 billion,
respectively, as at 31 December 2020. UBA Chad SA recorded profits of 3¥1.8 billion for the year ended
31 December 2020, compared to N2.2 billion for the year ended 31 December 2019.

The subsidiaries in the East and Southern Africa region include:

° UBA Uganda Limited. As at 30 June 2021, the Bank had a 69 per cent. interest in this subsidiary, which
commenced operations in Uganda in 2008. UBA Uganda Limited had total assets of ¥60.1 billion and
deposits from customers and banks of ¥48.5 billion as at 30 June 2021, compared to ¥54.7 billion and
N44.0 billion, respectively, as at 31 December 2020. UBA Uganda recorded profits of 2.0 billion for the
year ended 31 December 2020, compared to 3}0.7 billion for the year ended 31 December 2019.

o UBA Kenya Bank Limited. As at 30 June 2021, the Bank had an 81 per cent. interest in this subsidiary,
which commenced operations in Kenya in 2009. UBA Kenya Bank Limited had total assets of
N75.0 billion and deposits from customers and banks of ¥64.4 billion as at 30 June 2021, compared to
N69.2 billion and N58.3 billion, respectively, as at 31 December 2020. UBA Kenya Bank Limited
recorded profits of ¥0.4 billion for the year ended 31 December 2020, compared to ¥}0.8 billion for the
year ended 31 December 2019.

° UBA Tanzania Limited. As at 30 June 2021, the Bank had an 82 per cent. interest in this subsidiary, which
commenced operations in Tanzania in 2010. UBA Tanzania Limited had total assets of %¥30.5 billion and
deposits from customers and banks of ¥25.0 billion as at 30 June 2021, compared to ¥29.4 billion and
N23.9 billion, respectively, as at 31 December 2020. UBA Tanzania Limited recorded profits of
NO0.6 billion for the year ended 31 December 2020, compared to ¥0.3 billion for the year ended
31 December 2019.

. UBA Mozambique (SA). As at 30 June 2021, the Bank had an 96 per cent. interest in this subsidiary, which
commenced operations in Mozambique in 2011. UBA Mozambique (SA) had total assets of ¥33.9 billion
and deposits from customers and banks of ¥24.8 billion as at 30 June 2021, compared to ¥23.0 billion
and N16.0 billion, respectively, as at 31 December 2020. UBA Mozambique (SA) recorded a loss of
N0.3 billion for the year ended 31 December 2020, compared to a loss of ¥0.2 billion for the year ended
31 December 2019.

The Group also provides banking services in Zambia through the affiliate company UBA Zambia Limited. As at
31 December 2020, the Bank owned 49 per cent. of UBA Zambia Limited, which commenced operations in Zambia
in 2010. UBA Zambia Limited had total assets of ¥67.5 billion and total liabilities of 3¥61.0 billion as at 30 June
2021, compared to total assets of 336.0 billion and total liabilities of 332.0 billion as at 31 December 2019. UBA
Zambia Limited recorded profits of ¥2.2 billion for the year ended 31 December 2020, compared to }0.8 billion
for the year ended 31 December 2019. For administrative purposes, UBA Zambia Limited is managed under the
East and Southern African region.

The role of African Regional Trade Blocs

The Bank and each of the Group’s consolidated African subsidiaries (as well as its Zambian affiliate) operate in
countries that are part of regional trade blocs in Africa, also known as Regional Economic Communities:

. Nigeria, Ghana, Guinea, Liberia and Sierra Leone are members of the West African Monetary Zone
(“WAMZ”).
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o Senegal, Benin, Burkina Faso, Mali and Cote D’lvoire are members of the WAEMU.

. Cameroon, Chad, Democratic Republic of Congo, Congo Brazzaville and Gabon are members of the
Economic and Monetary Community of Central Africa (‘CEMAC”).

. Kenya, Tanzania, Uganda, Zambia and Mozambique are members of the East and Southern African
Region (“ESAR”).

The CEMAC and WAEMU regions each have a common currency which is pegged to the value of the euro. They
each also have central banks with the authority to govern financial institutions with banking licenses in such
regions. As a result, the Group’s banking subsidiaries that operate within these respective regional trade blocs are
able to more easily take advantage of economies of scale and revenue and cost synergies by carrying out intra-
group lending or intra-group deposit funding, subject to applicable banking and other regulations in the jurisdiction
in which it operates, and subject to the group-level policies and procedures.

Description of the Group’s International Banking Network

The Group also provides international banking services in the United States and the United Kingdom which are
overseen by a Chief Executive Officer for each country. The operating vehicles in these countries include:

. UBA America. As at 30 June 2021, the Bank had a 100 per cent. interest in this branch, which commenced
operations in the United States of America in 1982. UBA America holds a federal banking licence and is
primarily engaged in wholesale banking, with a focus on facilitating trade and treasury flows between
North America and Africa. UBA America’s main focus is on the delivery of treasury, trade finance, and
correspondent banking solutions to sovereign and central banks, financial institutions, SMEs, foundations,
and multilateral and development organisations. UBA America had total assets of 3312.5 billion and
deposits from customers of ¥110.7 billion as at 30 June 2021, compared to ¥146.7 billion and ¥133.4
billion as at 31 December 2020. UBA America recorded profits of 8.5 billion for the year ended 31
December 2020, compared to ¥6.5 billion for the year ended 31 December 2019.

o UBA (UK) Limited. As at 30 June 2021, the Bank had a 100 per cent. interest in this subsidiary, which
commenced operations in the United Kingdom in 2012. Previously known as United Capital Europe
Limited, was a non-banking subsidiary which has now transformed into a banking subsidiary. UBA (UK)
Limited is regulated by the United Kingdom’s Prudential Regulation Authority and the Financial Conduct
Authority and received its banking licence in March 2018. It is primarily engaged in wholesale banking,
with a focus on facilitating trade and treasury flows between Europe and Africa, and offers trade finance,
corporate banking and treasury solutions to corporate and institutional clients based in Africa and/or
Europe. UBA UK Limited had total assets of 3¥159.6 billion and deposits from customers and banks of
N142.5 billion as at 30 June 2021, compared to N98.1 billion and ¥76.1 billion, respectively, as at
31 December 2020. UBA UK Limited recorded a loss of N1.4 bilion for the year ended
31 December 2020, compared to a profit of ¥0.2 billion for the year ended 31 December 2019.

The Group also maintains a representative office located in Paris, France which was opened in 2009 and operated
by its subsidiary, UBA France S.A.

Non-Banking Subsidiaries

As at the date of this Base Prospectus, the Bank has only one non-banking subsidiary, UBA Pensions Custodian
Limited, which obtained an operating license on 20 February 2006 and commenced operations in Nigeria on
3 May 2006. It principally operates as a custodian of pension assets, to hold and deal in such assets as directed by
pension fund administrators and in accordance with regulations of the National Pension Commission in conformity
with the Pensions Reform Act 2004, as amended in 2014. As at 30 June 2021, UBA Pensions Custodian had total
assets of W11.1 billion and recorded a profit of 31.9 billion for the six months ended 30 June 2021.

Distribution Channels

The Group has one of the largest physical distribution networks in Africa as well as robust online and mobile
banking platforms. The Group’s electronic banking products include, among others, Mobile banking, text-based
Unstructured Supplementary Service Data (“USSD”), ATMs, credit cards, PoS. The Group aims to continue
expanding the channels through which it distributes products and service customers, including, where possible,
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development of more convenient and/or accessible channels to suit the needs of its customers. As at 30 June 2021,
the Group had over 1,000 branches and customer touch points (comprising 463 branches and customer touch points
in Nigeria and 537 branches and customer touch points in the rest of Africa (excluding Nigeria)), 2,660 ATMs and
over 103552 PoS terminals fully deployed across Nigeria and 19 other African countries. In addition to the
Group’s own ATMs in Nigeria, customers have access to all MasterCard, Visa and Verve-aligned ATMs world-
wide.

ATMs

The Group’s ATMs provide services such as cash withdrawals, payment transactions, intra-and inter-bank fund
transfers, airtime vending, balance enquiries, mini statements, chequebook requests and full statement requests.
The increase of non-cash withdrawal transactions in recent years in Nigeria prompted the Group to introduce
customer touch points dedicated to non-cash services. These non-cash services include airtime vending, bill
payment, donations, and money transfers. The Group’s ATMs conduct approximately an average of 5.7 million
transactions each per month. The Group’s Nigerian ATM network processed over 3539 billion in transactions in
2020, representing market share of greater than 15 per cent. The Group intends to deploy more ATMs in the
African markets in which it operates to increase the spread of its customer touch points.

PoSs and merchant acquiring services

As at 30 June 2021, the Group had over 103,552 PoS terminals in various merchants’ outlets. Over 96 per cent. of
the Group’s PoSs are deployed in Nigeria, representing 16 per cent. of the total PoS deployment in Nigeria by
number of terminals and 26 per cent. market share in terms of total industry transaction count and volume in 2021.
The Group has Visa and MasterCardacquiring licenses which enable its PoSs to accept Visa, MasterCardand local
cardsin all the African countries in which it has operations. The Group’s PoS terminals provide additional services
such as cash withdrawal, bill payments, transfer and airtime vending. As at 30 June 2021, in Nigeria, the Group
ranked first as the bank with the highest number of PoS transactions.

The Group’s online merchantacquiring service enables merchants to process debit and credit card payments online
in all of the African countries in which the Group operates.

Digital Banking

E-Banking is a key driver of innovation in Nigeria’s and Africa’s financial services industries. The increase in the
use of technology is gradually changing consumers’ behavioural patterns and expectations, particularly asit relates
to purchase and payment systems. For example, social networking, peer reviews of products and online research
are now the norm. Digital payments are becoming significant in Africa with evidence that digital banking is
becoming more popular than traditional forms of payment. The Group is positioning itself to meet this customer
demand by placing digital distribution at the heart of its retail and corporate banking services.

The Bank believes that the Group has developed one of the most efficient e-banking platforms among its primary
competitors, and now has a critical mass of staff, knowledge and products that will allow the Group to increase its
market share across all business lines in a cost-effective manner. The Group has 17 e-banking products that
complement and drive sales of its retail and corporate products and service channels.

Banking distribution channels include internet banking, mobile banking, and the use of social media platforms.
The Group’s internet banking platform processedover 11 million transactions with a combined value of over ¥12.5
trillion in 2020 while the Group’s mobile banking platform processed over ¥:8.3 billion in transactions in 2020.
The Group’s mobile banking offering includes text-based USSD banking service for customers who do not have
data service or smart phones. The USSD service has been launched in Nigeria as *919# which allows customers
to open new bank accounts, transfer funds and check account balances, among other services. The Group also
maintains mobile and webapplications that allow usersto send and request money via email. The service originally
launched in Nigeria as eMailMoni, which has since been discontinued in favour of a chatbanking service deployed
across the Group. The Bank’s Chat Banking platforms provide customers with banking services on web chatting
platforms including Facebook Messenger, Telegram, Twitter, and Skype Corporate e-banking channels include the
payments platforms, bulk salary payment and Bank Collect, an inbound payment collection product. The Group’s
e-banking products are designed to increase customer capacity by moving additional services to self-service and
enabling the physical branches to focus more on banking relationship initiation and high-value customer
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consulting. For example, in 2020, 87 per cent. of payment transactions by the Group’s customers were conducted
via e-banking channels with the remaining 13 per cent. conducted in the Group’s branches.

In 2018, the Group launched its award-winning “Leo” artificial intelligence chatbot that assists customers with
automated payments, transferring funds, checking account balances, paying bills, purchasing airtime and locating
ATMs or branches, among other services. The chatbot is able to perform such transactions over popular social
media and other channels, such as Facebook and WhatsApp. The Group has deployed Leo in Nigeria and the 19
other African countries in which it operates and, as at 30 June 2021, had over 3 million users. Leo represents the
Group’s flagship cutting edge technology, because of its speed and quick learning intelligence which allows for
continuous evolution to meet customer needs, as well as boasting a number of robust features and encrypted end-
to-end security measures.

The Group’s digital banking products also include: (a) “UBA Mobile App” which provides control, support and
flexibility, offering banking and lifestyle features that lets customers do all their transactions easily from their
mobile phone, and (b) “UBA Business Direct” which acts as an integrated single sign-on product for corporate
banking consumers and includes cash management and transaction banking services. See “Risk Factors—Risk
related to the Group—The effect of the unsuccessful introduction of new products could result in the Group not
being able to achieve its intended results”.

ICT and Operations

The Group strives to use state-of-the-art infrastructure, processes and security to help ensure the smooth and
efficient delivery of all its transactional banking products and services. The Group has a robust information
technology system that enables effective support of the Group’s business strategy for business growth and
sustainability. The Bank believes its automation projects have resulted in business optimisation, including
improved process efficiency and cost reductions. The Group intends to invest in ICT infrastructure and is currently
committed to upgrading its cyber and IT infrastructure through the implementation of the following projects that
are expected to be completed by 31 March 2022: (a) network detection and response systems, (b) enterprise secure
internet gateway, (c) assetinventory management system, (d) data classification and protection system, (e) identity
and access management, (f) advanced securities capabilities for digital banking, (g) insider threat programmes, and
(h) expansion of the current Del/EMC virtualised private cloud. The foregoing will include the introduction of the
Oracle Exadata Engineered System and Oracle Zero Data Loss and Recovery Appliance. In 2021, the Group’s ICT
capital budget is 335.8 billion and the recurrent expenditure in the same year is expected to be 314.7 billion. See
also “Risk Factors—Risks related to the Group—The Group is subject to risks relating to its information
technology systems and its ability to remain competitive depends on its ability to upgrade such systems”.

Employees

As at 30 June 2021, the Group employed over 22,000 direct and support staff (with approximately 58 per cent. and
42 per cent. of total staff being male and female, respectively), of which over 19,250 direct and support staff were
employed by the Bank. Between 2019 and 2020, there was a drop in employees of 22.3 per cent, as the Group
implemented staff reorganisation and realignment measures, which resulted in severance, adjustments and
remuneration and other payments of ¥4 billion. Personnel expenses (including wages and salaries, contributions
to defined contribution pension plans, and other staff benefits, but excluding any compensation in relation to
executive directors) across the Group amounted to 342.6 billion for the six months ended 30 June 2021 compared
to N44.5 billion for the six months ended 30 June 2020. The Group places a priority on training employees to
enhance their efficiency in their current roles.

The Group also operates a defined contribution pension scheme for all employees, in line with the Pension Reform
Act 2004, as amended in 2014 in Nigeria, and in accordance with the relevant regulations in each of the countries
where the Group operates. A defined contribution plan is a pension plan under which the Group makes fixed
contribution on a contractual basis (to designated pension fund administrators, as each employee has provided).
The Group hasno legal or constructive abligation to pay any further contribution if the fund does not hold sufficient
assets to pay employees the benefits relating to service in the current and prior periods. The Group also does not
have any pension liabilities as deductions are conducted on a monthly basis.
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Competition

In July 2004, the CBN embarked on a recapitalisation and consolidation plan for the Nigerian banking sector,
increasing the minimum capital requirement from 2.0 billion to ¥25.0 billion, which led to numerous capital
raisings and consolidation within the industry, ultimately reducing the number of banks operating in Nigeria from
89 in July 2004 to 24 in September 2007. The subsequent global financial and economic crisis and the resulting
decline in the Nigerian equities market in 2009 resulted in significant provisions and high levels of NPLsin a
number of Nigerian banks, and this result, coupled with the declining oil price in the international markets, led to
a number of Nigerian banks experiencing liquidity challenges. The CBN, in conjunction with the NDIC conducted
a Special Examination of all banks operating in Nigeria in 2009, which revealed that ten Nigerian banks had large
non-performing loan portfolios and nine Nigerian banks were in a high-risk situation due to deficiencies in capital
adequacy, liquidity, risk management practices and corporate governance. The CBN and AMCON intervened by
providing bail-out funds to enable such banks to meet their minimum CARSs and continue operations. This created
opportunities for further sector consolidation, including acquisitions of some of the “intervened banks” by stronger
banks. In February 2017, aconsortium of local institutional investors acquired Keystone Bank, the last of the banks
which were hitherto owned by AMCON. See also “The Nigerian Banking Sector” and See “Risk Factors—Risks
relating to the Nigerian and other African Banking Sectors—The Nigerian banking system has in the past required
and may in the future require significant state support and has been impacted by the recession in Nigeria”.

Notwithstanding the significant changes in the competitive landscape of the Nigerian banking sector, the Bank has
continued to performwell, and is the third largest bank in terms of total assets, the largest bank in terms of deposits
and ranks fourth in profits before tax, in each case as compared to its tier one Nigerian commercial bank
competitors (on a consolidated basis) according to the most recently published financial statements of Nigerian
banks for the first six months of 2021 prepared in accordance with IFRS. As at 30 June 2021, the Bank also had
the largest physical branch network among Nigerian banks (according to the published audited financial statements
of Nigerian banks as at and for the six months ended 30 June 2021, prepared in accordance with IFRS). As at
30 June 2021, the Group had deployed over 103,552 PoS terminals and 2,660 ATMs.

The Nigerian banking industry is dominated by five tier 1 banks (namely Access Bank Plc, First Bank of Nigeria
Limited, Guaranty Trust Bank Limited, Zenith Bank Plc and the Bank) with total assets in excess of %5.0 trillion
each. The Group considers its main competitors to be the other tier 1 banks. The primary area of competition
among the tier 1 banks is competition for lending to corporate customers and deposits from retail customers.
However, the Bank believes that its commitment to customer service and innovation in product and service
development will continue to attract and allow the Bank to maintain its market share of retail and corporate
customers.

The following table illustrates the key consolidated financial metrics of the Group as compared to its main Nigerian
commercial bank competitors as at 30 June 2021 according to the most recently published financial statements of
Nigerian banks for the first six months of 2021 prepared in accordance with IFRS:

Guaranty
Trust
FBN United Holding
Access Holdings Bank for Zenith Company
Bank Plc Plc Africa Plc Bank Plc Plc

Gross revenues (F billions) ..., 450.6 291.2 315.3 345.6 225.1
Profit before tax (& billions) ..........ccccoovevevciniinicnies 975 45.2 76.2 117.1 93.1
Gross l0ans (A trillions).........ccccvvvverniciensceniens 4.1 3.5 2.8 3.0 1.7
Total assets (F trillions).........cccooeverrneenncinniecens 10.1 8.0 8.3 8.5 5.0
Total depasits (F trillions)........ccoevveineiniieiecne, 6.0 5.1 6.7 5.8 3.6
Total liabilities (A trillions) ........cccccvvevviviieiiiereeiinne, 9.3 7.3 7.6 7.4 4.2
Cost-£0-iNCOME ratio (%6) ......cceererrrererirsieeieeeiienas 60.1 68.6 62.5 52.3 47.7
Return on equity (%) .....ccvvveerirreeiineeeseeeeee 22.8 9.9 8.1 18.8 19.7
Total regulatory capital (A billions) ..........ccccoceorreee. 915.0 645.0 568.8 1,140.0 781.4
Customer accounts (MillioNS) .......cocooviveiiiiciencnne, 42.0 34.0 25.0 13.0 23.8

The following table illustrates the key consolidated financial metrics of the Group as compared to its main pan-
African commercial bank competitors as at 30 June 2021, according to the most recently published financial
statements of such pan-African commercial banks for the first six months of 2021 prepared in accordance with
IFRS:
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Standard

Ecobank United Bank
Transnational Attijariwafa Bank for Group Access

Inc. Bank Africa Plc Limited Bank Plc
Total assets (U.S.$ billions) ... 26.8 64.9 20.2 30.3 245
Total deposits (U.S.$ billions) ...........ccccceenne. 19.2 41.3 14.8 27.3 14.5
Net interest margin (%) .....ccovvevrernecrennene 4.8 4.7 5.8 3.6 6.3
Cost-to-income ratio (%) .......cccoveervrrverennnns 58.7 447 62.5 58.3 60.1
NPL Lo (%) ..vvveveveeeresissessssese e 7.4 7.4 35 55 43
NPL provisions coverage (%)........ccccevveververenn. 86.7 185.0 136.8 68.8 92.0
Return on average equity (%)®........c..ccoo.... 14.4 12.1 17.5 12.9 23.0

(1) Return on average equity is calculated as net profit for the year attributable to equity holders divided by the average equity and is presented on an
annualised basis.

Additionally, international banks are increasing their presence in Nigeria, and competing with the Bank for its high
net worth and corporate customers. These banks include Citi Bank Nigeria Limited, a subsidiary of Citigroup,
Stanbic IBTC Bank Plc, a member of the Standard Bank of South Africa, Standard Chartered Bank Nigeria
Limited, awholly owned subsidiary of Standard Chartered Bank, and Rand Merchant Bank, a division of FirstRand
Bank Limited. In particular, the Group competes with these institutions for the provision of foreign currency
services to Nigerian companies and other companies operating in Nigeria. The Nigerian banking industry has also
observed the entry of payment service banks following the CBN’s licensing of Hope PSB, 9P SB and Money Master
in September 2019, which prompted additional FinTechs such as Flutterwave, Paystack, Opay, PiggyVest and
Interswitch to enter the market and challenge the traditional banking model both in the provision of payment
services and lending. Nigeria’s banking industry also remains susceptible to the rise of digital currencies which
may induce consumers away from traditional banking channels. Based on the strategies and the Group’s products
and services, management is confident of the Group’s ability to sustain its current position and continue to improve
in the coming years. See “Risk Factors—Risks related to the Group—The Group faces increased levels of
competition in Nigerian and other African markets, which may negatively affect the Group ’s prospects”.

Insurance

Insurance policies are used to mitigate operational risks. These policies are current and remain applicable in the
Group’s operating environment. Insurance coverage is purchased at the Group or cluster (subsidiaries grouped by
geographical proximity) level to discharge statutory and regulatory duties, or to meet counterparty commitments
and stakeholder expectations. The primary insurance policies currently maintained by the Group include deposit
insurance, directors’ and officers’ liability insurance, professional indemnity insurance, group life insurance for
employees, fidelity guarantee insurance and, public liability insurance. The Group also purchases insurances for
tangible assetssuchas cars, equipment and cash, and maintains fire insurance. The insurance portfolio of the Group
is reviewed and renewed annually, in consultation with a qualified insurance practitioner in accordance with
administrative policy guidelines. However, customary levels of insurance coverage in the countries in which the
Group has operations may not be comparable to other countries. See “Risk Factors—Risk related to the Group—
The Group may not have adequate insurance to cover losses suffered as a result of deficiencies in its internal
control policies and procedures™.

Property

As at 30 June 2021, the total net book value of the Group’s property and equipment amounted to ¥166.7 billion,
which comprised ¥152.1 billion of property and equipment (which include, for example, branches and offices)
and N14.6 billion of right-of-use assets. As at 31 December 2020, the total net book value of the Group’s property
and equipment amounted to N153.2 billion, which comprised ¥141.3 billion of property and equipment and
N11.9 billion of right-of-use assets.

Governmental, Legal and Arbitration Proceedings

From time to time and in the ordinary course of business, the Group is subject to governmental, legal, and
arbitration proceedings. The Group recorded provisions in relation to governmental, legal and arbitration
proceedings of ¥252.0 million as at 30 June 2021 and as at 31 December 2020, 2019 and 2018. Based on
professional advice, the Bank believes that the ultimate liability to the Group, if any, arising from such proceedings
will not have a material adverse effect on the financial condition and the results of operations of the Group. There
are no governmental, legal or arbitration proceedings (including any such proceedings which are pending or
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threatened of which the Group is aware) which may have, or have had, during the 12 months prior to the date of
this Base Prospectus, a significant effect on the Group’s financial position or profitability.

Anti-Money Laundering

Corruption and money laundering have been and continue to be identified by external analysts as significant issues
in Nigeria. As a result, the Nigerian Government has sought to implement various measures to prevent and fight
these issues. These include the enactmentof the updated Money Laundering (Prohibition) Actof 2011, asamended
by the Money Laundering (Prohibition) (Amendment) Act of 2012, as well as the Terrorism (Prevention) Act of
2012, as amended by the Terrorism (Prevention) (Amendment) Act of 2013, which require financial institutions to
monitor certain financial transactions of their customers more closely for evidence of money laundering and
increases the reporting requirements of transactions by financial institutions. In addition, the CBN now requires
banks to ensure that their customers who are “designated non-financial institutions” (which include dealers in
jewellery, carsand luxury goods, supermarkets, hotels and casinos) are registered with the Special Control Unit
on Money Laundering of the Federal Ministry of Trade and Investments prior to establishing a business relationship
with them. The Nigerian Government also established the EFCC in 2004, whose purpose is to investigate all
financial crimes including, amongst others, advance fee fraud money laundering, counterfeiting and futures market
fraud. In addition, the CBN now requires banks to ensure that their customers who are “designated non-financial
institutions” (which includes dealers in jewellery, cars and luxury goods, supermarkets, hotels, casinos and
professionals such as law firms and accounting firms), are registered with the Special Control Unit on Money
Laundering (the “SCUML”) of the Federal Ministry of Industry, Trade and Investments prior to establishing, or
continuing, a business relationship with them. The Bank believes it is fully compliant with the requirements of the
SCUML.

The Group has implemented an anti-money laundering and combating financing of terrorism (“AML/CFT”)
programme (the “AML/CFT Programme ™) that is maintained and reviewed to help ensure compliance by the
Group and its employees with the provisions of the Money Laundering (Prohibition) Act of 2011, the CBN’s
“Know Your Customer” Manual of 2003 and the Wolfsberg Principles (being anti-money laundering principles
for private banking drafted by a group of international global banks and published in May 2002), as well as the
FATF 40 Recommendations of Combating Money Laundering and the Financing of Terrorism & Proliferation.
The AML/CFT Programme is designed to ensure that there are appropriate systems in place to prevent, promptly
detect and report money laundering activities within the Group.

The abjectives of the AML/CFT Programme are to embed a strong and robust compliance culture, mitigate the
impact of certain operational, reputational and legal risks, protect the safety and soundness of the Group, and
protect employees from risks they may run while carrying out their duties and obligations.

The Group’s AML/CFT policies and procedures have been approved by the Group’s senior management and the
Board of Directors and adopted across the Group. The policies and procedures require the Group to properly
identify each new customer and to accurately verify all of the information and documents provided by such
customer. Know your customer and enhanced due diligence procedures are carried out at all times and suspicious
transaction and foreign currency transaction reports are rendered to the Nigeria Financial Intelligence Unit
(“NFIU”) periodically. The Group also carries out transaction monitoring and filtering against approved watch
lists, such asthe European Union list, the United Nations list and the United States Office of Foreign Assets Control
list. A Chief Compliance Officeris appointed at the senior management level to oversee the AML/CFT Programime
and report to the Board of Directors. The Group also has an internal audit team that periodically conducts an
internal audit to ensure adherence to the AML/CFT Programme. The audit report generated is circulated to the
Board of Directors through the Board Audit Committee, as well as the heads of each relevant department and the
CBN. The Group also carries out anti-money laundering training annually to raise staff awareness and train staff
on combating money laundering and terrorism financing. See “Risk Factors—Risks related to the Group—The
Group may not be able to fully comply with anti-money laundering and anti-terrorism regulations, which could
resultin governmental fines and a damaged reputation” and “Risk Factors—Risks related to the Group— The
Group may not be able to fully comply with anti-corruption regulations, which could result in governmental finds
and a damaged reputation”.

Sustainability and Corporate Social Responsibility

The Group is committed to the highest sustainability standards in its business practices and operations. The Group’s
strategic intent is to commit 1.0 per cent. of its annual profit to its corporate social responsibility activities geared
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towards protecting the integrity of the environment, promoting educational endeavours, and fostering economic
empowerment, as well as supporting other sustainable projects. The focus is to enable activities that support the
Paris Agreement and the United Nations Sustainable Development Goals.

Given the scope and size of the Group’s project finance activities, the Group is also implementing new systems to
institutionalise its commitment to the Equator Principles. The Equator Principles is a risk management framework
adopted by financial institutions for determining, assessing, and managing environmental and social risk in
projects.

Since the inauguration of the Nigerian Sustainable Banking Principles in 2012, the Group also assesses clients
against environmental, social and governance (“ESG”) criteria, which involves taking a transaction and screening
the client risk and general transaction risk against an ESG exclusion list. The Group established an independent
Environmental & Social Risk Management desk in 2019 and fully automated the process in 2021. The Group’s
exclusion list is aligned to the International Finance Cooperation exclusion list. The Group will not participate in
any transaction that fails to meet its ESG criteria.

Among other things, the Group is committed to integrating robust environmental management criteria in its project
finance and investment decisions in accordance with international standards and principles. For example, in 2020,
the Group committed over U.S.$105 million to renewable energy and energy efficiency activities, power
infrastructure projects, SMEs and women-owned businesses. The Group is working towards a net zero target and
is continuously seeking to reduce the carbon emissions from its operations where possible by utilising renewable
power sources. For example, in 2020, the Group increased the number of solar energy powered ATMs from 113
to 161.

The Group is committed to supporting the growth and prosperity of the communities across Nigeria and the 19
African countries in which it operates. As part of its ongoing efforts, the UBA Foundation was incorporated in
2004 in order to act as the corporate social responsibility (“CSR”) arm of the Group. The UBA Foundation is
committed to the socio-economic betterment of the communities in which the Group operates, with a focus on
education, environment, economic empowerment, and special projects. In 2020, the UBA Foundation completed
or launched the following events and initiatives:

o the tenth annual national essay competition, targeted at senior secondary school students in Africa with
the aim of promoting literacy and encouraging healthy and intellectual competition amongst students in
Nigeria and across Africa. In 2020, the competition took place in Nigeria, Ghana, Guinea, Senegal and
Sierra Leone;

o “Read Africa”, which is an initiative geared at rekindling the reading culture amongst African youths and
promoting the talent of African authors. In 2020, the UBA Foundation donated over 20,000 books to youth
across the continent and the “Read Africa” programme was hosted virtually and in schools in Congo
Brazzaville, Kenya, Tanzania and Zambia;

o the “Each One Teach One” programme, which comprises of the Group’s board members, senior
management and employees volunteering to teach or share their experiences with students, young
entrepreneurs and customers through virtual masterclasses;

o in March 2020, the Bank announced a donation of over 5 billion, through the UBA Foundation, to
catalyse a comprehensive pan-African response to COVID-19 and provide relief to Nigeria and 19 other
African countries by supplying critical care facilities and materials as well as financial support to
governments;

o the completion of a 300-seater school hall housing three science laboratories and the construction of a 50-
bed student hostel at St. Pius X" Grammar School in the Eastern part of Nigeria;

o the construction of a solar borehole for the Ikorodu community in collaboration with the Asisat Oshola
Foundation and to mentor hundreds of young girls at the Football4Girls training camp; and

o the collaboration with the Five Cowries non-governmental organisation to provide home-learning kits to
children across Nigeria who did not have internet access during the COVID-19 related lockdowns with a
focus on core-curriculum subjects.
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The Bank has invested 36.95 billion in CSR since 2015, thereby impacting 280 communities and reaching over
224,150 individuals and over 45 non-governmental organisations.
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ASSET, LIABILITY AND RISK MANAGEMENT
General

The principal risks inherent in the Group’s business include credit risk, liquidity risk, market risk and operational
risk. Market risk includes currency risk, interest rate risk and other price risks.

The Group’s risk management framework and governance structure are intended to provide comprehensive
controls and on-going management of the major risks inherent in the Group’s business activities. The Group also
encourages a culture of risk awareness and recognition of personal responsibility, primarily through the proper
dissemination of information and policies, the development of frameworks and training staffto maintain awareness
of the relevant roles in the Group’s risk management process. The Group’s overall risk tolerance is established in
the context of the Group’s earnings capacity, capital, and diversified business model.

The Bank believes that taking pre-emptive action to reshape its portfolio, tightening underwriting standards and
increasing the frequency of risk monitoring and stress testing will help mitigate the impact of a cyclical downturn
in its core markets.

The Group’s risk profile as at 30 June 2021 is marked by a number of key developments:

o the NPL ratio (the ratio of NPLs to gross loans) decreased to 3.5 per cent. as at 30 June 2021 as compared
to 4.9 percent. as at 31 December 2020, 5.1 per cent. as at 31 December 2019 and 6.4 per cent. as at
31 December 2018;

. the NPL coverage ratio increased to 136.8 per cent. as at 30 June 2021, compared to 96 per cent. as at
31 December 2020, 130.6 per cent. as at 31 December 2019 and 104.0 per cent. as at 31 December 2018;

. the cost of risk was 0.1 per cent. (0.3 per cent. annualised) as at 30 June 2021, 0.8 percent. as at
31 December 2020, 0.7 per cent. as at 31 December 2019 and 0.2 per cent. as at 31 December 2018; and

. the loan to deposit ratio amounted to 41.9 percent. as at 30 June 2021, 43.2 per cent. as at
31 December 2020, 56 per cent. as at 31 December 2019 and 54 per cent. as at 31 December 2018.

The Group aims to manage its risk profile through staff training, upgrading its information technology systems,
and reviewing its operational and control processes. See also “Risk Factors—Risks relating to the Group’s
business—The Group is subject to risks relating to its information technology systems and its ability to remain
competitive depends on its ability to upgrade such systems”. The Group seeks to maintain low exposure to higher-
risk asset classes, and closely monitors developments in the environment to reactaccordingly. The Group also
seeks to mitigate overall risk by maintaining a diversified portfolio across countries, products and customer
segments; disciplined liquidity management; a well-established risk governance structure; and an experienced
senior management team.

Risk Management

The Board of Directors determines the Group’s overall objectives in terms of risk. The responsibilities of the Board
with respect to risk management include, but are not limited to:

o ensuring an appropriate corporate governance framework is developed and operated;

° providing guidelines regarding the management of risk elements in the Group;

. approving Group risk management policies;

o determination of the Group’s risk appetite;

o ensuring that management controls and reporting procedures are satisfactory and reliable;

o approving large credit exposures beyond the limit of the Board Credit Committee (“BCC”); and
. approving capital demand plans based on risk budgets.
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The Board of Directors has established various Board-level risk committees, to support its risk oversight roles and
responsibilities. These committees review and advise on numerous risk matters requiring Board approvals. The
Board Risk Management Committee (“BRMC”) has direct oversight for the Group’s overall risk management
framework. The BCC considers and approves large exposure underwriting decisions within its authority and
recommends those above its limit to the Board for consideration. The Board Audit Committee assists the Board
with regard to internal controls, audit assessments and compliance matters. Key management committees are
described below:

. The Executive Management Committee (“EMC”) is responsible for executing Board-approved strategy,
the overall performance of the Group, managing the Group’s risks and day-to-day oversight of the Group.
All non-credit product approvals must go to the EMC which shall review and approve or recommend for
approval to the appropriate committees of the Board (the “Board Committees”) in line with the Group’s
advised approval limits. Above the EMC approval limits, non-credit products are approved by the Board’s
Finance and General Purpose Committee (the “F&GPC”), which also approves all new business activity
irrespective of capital commitment.

The Group Asset and Liability Committee (the “GALCQO”), is a sub-committee of the EMC whose
decisions are reported to the F&GPC. Among other things, the GALCO has responsibility for managing
the Group’s financial position and ensuring compliance with regulatory and statutory ratios and
requirements, managing the Group’s traded and non-traded market risks, recommending balance sheet
management policies, frameworks, and procedures to the BRMC through the EMC for approval, and set
pricing strategies for the Group on assets and liabilities (subject to ratification by the EMC).

o The Executive Credit Committee (the “ECC”) s responsible for developing and maintaining a sound credit
risk portfolio for the Group and it oversees the development and deployment of credit risk practices acraoss
the Group. The ECC sets frameworks and guidelines for the Group’s credit risk management, reviews and
recommends all credit-related policies for the Group to the BCC for approval, and monitors the
implementation and compliance with credit policy (which includes, but is not limited to, ensuring the
Group’s NPL portfolio is within acceptable limits and reviews credit requests and recommends those above
its limit to the BCC for approval).

° The Criticised Assets Committee reviews pastdue obligations (“PDOs”)andis responsible for developing
the framework to reduce the Group’s portfolio of risk assets on watch-lists as well as delinquent accounts,
monitoring the implementation of strategies developed for recoveries and the reduction of loan
delinquencies, ratifying proposed classifications of accounts and provisioning levels, and recommending
write-offs for approval through the EMC to the Board.

o The Group Risk Management Committee (“GRMC”) provides advice and recommendations on matters
relevant to risk management to the EMC. Among other things, the GRMC is responsible for monitoring
implementation of the overall risk management framework to ensure that the framework is uniformly
applied to all the entities of the Group, as well as monitoring the implementation of the Basel Il Accord
Capital Framework and the Group’s compliance programme and periodically reviewing the Group’s risk
assets portfolio and limits against internal and regulatory benchmarks.

The EMC has oversight of the Group’s African subsidiaries through the Deputy Managing Director, the Regional
CEOs, Group heads of the Corporate & Commercial Banking, Personal Banking, Consumer Banking, SME
Banking and Treasury and International Banking divisions, each of whom have lateral reporting lines to the heads
of these corresponding divisions within the subsidiaries. The EMC also has direct oversight of the subsidiaries
through the Group’s regional CEOs.

For more information on the Board Committees, see also “Directors and Senior Management—Board
Committees”. The committees meet on a regular basis and report regularly to the Board and also on an ad-hoc
basis, as may be required based on the relevant circumstances. Membership of the committees includes senior
management of the Group.

The Group Chief Risk Officer (“CRO”) has primary responsibility for the effective and efficient governance of all
risk functions in the Group. The CRO is responsible for the development and implementation of the Group’s risk
management frameworks, policies and processes across the entire risk spectrum.
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Each risk management function including credit, market, operational and IT risk has direct responsibility for the
development and operation of risk management activities. Among other things, these divisional functions are
responsible for providing consolidated risk reports to various Board and management committees, providing
assurance that risk management policies and strategies are operating effectively to achieve the Group’s business
objectives, and providing recommendations for the improvement of risk management functions.

As a strategic level, the Group’s risk management objectives are to identify, assess, control, report and manage the
Group’s material risks and optimise risk/return decisions, to ensure business growth plans are properly supported
by effective risk infrastructure, and to manage the Group’s risk profile to ensure that specific financial deliverables
remain possible under a range of adverse business conditions.

The Group has an independent risk management directorate. In response to the Group’s dynamic risk environment,
the risk management structure has been streamlined to ensure increased oversight and improved responsiveness.
The Group’s risk management governance structure is depicted below:

Group Board of Directors
Board Credit Committee } Board Risk Management Committee
|

|
Executive Credit Commiitee

|
I
Group Managing Director
|
Group Chief Risk Officer
1
|

f Munugemen‘
Recoveries

] Group
| | l Recoveres

(Nigeria)
ESRM & Credit Risk Legal Risk Market Risk Compliance &
Sustainability Management Control T T
(Akrica)
Credit Policy & Litigation & Traded Market Operational Risk
Product Program Recaovery i
Sustainability Remedial Mgtt
Monitorng & Mon-Traded c I g
Reporling Credit Contral Regional Legal [r—— empliance Retall
Supports Collections

Credit Support
Office

Growp Information Risk Measurement
Security Confrol

Porifolio

Bl Systerns Analysis
Security
Menitoring Risk Medelling

Security Capital

BN Assessment i et
& Monitoring

Assurance

Subsidiary ESRM Credit

Review & Monitoring Administration UBA Afrlea Legal

Support

Subsidiary Internal Control
Monitering

ESRM Regulatory,
Cenkractual
Monitoring &
Reporting

User Access Mgh &
Security Remediation

E-Channel
g Transaction
Monitorina

Security Consulting
Afrlea & ROW

The principal risk policies cover the Group’s main risk types, assigning responsibility for the management of
specific risks and setting out requirements for control frameworks for all risk types. Fundamental to the delivery
of the Group’s risk management objectives are a series of methodologies that allow it to measure, model, price,
stress-test, mitigate and report the risks that arise from its activities.

Creditrisk

Credit risk is the risk of suffering financial loss, should any of the Group’s customers, clients or market
counterparties fail to fulfil their contractual obligations to the Group. Credit risk arises mainly from corporate,
commercial and consumer loans and advances, credit cards, and loan commitments arising from such lending
activities, but can also arise from credit enhancement provided, such as financial guarantees, letters of credit,
endorsements, and acceptances.

The Group is also exposed to other credit risks arising from investments in debt securities and other exposures
arising from its trading activities, including non-equity trading portfolio assets, derivatives and settlement balances
with market counterparties, and reverse repurchase loans. Credit risk represents a significant part of the overall
risk exposure of the Group; the directors therefore carefully manage exposure to credit risk. The Credit Risk
Management division (the “CRM?”) acts as the custodian of Group credit policies and recommends reviews based
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on regulatory changes and other developments in the operating environment. It develops and implements the Group
credit risk management framework, as well as a portfolio management strategy towards achieving a diversified,
high quality asset mix to minimise delinquencies. The CRM also ensures appropriate control measures are taken
in the documentation and administration of approved loans.

The Group also has a credit monitoring functions that runs as a separate group of risk management to improve
oversight of loan performance. Its primary function is to continuously monitor the Group’s loan portfolio to ensure
the ongoing performance of its loan portfolio and the achievement of targets pertaining to the quality of the Group’s
loan portfolio. Among other responsibilities, the credit monitoring function ensures all loans are booked in line
with the Group’s policy, and also identifies exceptions which may prevent a loan from being paid in a timely
manner.

The BCC is responsible for the overall governance of credit risk and the management of the credit portfolio of the
Group. It reviews and recommends credit policies to the Board. The ECC sets frameworks and guidelines for the
Group’s credit risk management and reviews and recommends for approval to the BCC all credit-related policies
for the Group (with specific regard for credit concentration, credit portfolio performance and credit quality). With
regards to approval of credit facilities, the ECC approves facilities that are above the limit of the Group Managing
Director (“GMD”), while the BCC approves credit facilities that are above the limit of the ECC. The Board is the
overall approving authority, approving credit facilities that are above the limit of the BCC.

Credit risk measurement

The estimation of credit exposure is complex and requires the use of models, as the value of a product varies with
changes in market variables, expected cash flows and the passage of time. The assessment of credit risk of a
portfolio of assets entails further estimations as to the likelihood of defaults occurring, of the associated loss ratios
and of default correlations between counterparties.

The Group’s policy is to lend principally on the basis of its customers’ repayment capacity through a quantitative
and qualitative evaluation, and to ensure such loans are collateralised to reflect the risk of the counterparty and the
nature of the facility. In measuring the credit risk of loans and advances at a counterparty level, the Group considers
three components: (i) the credit worthiness and financial capacity of the counterparty to pay or meet its contractual
obligations, (ii) current exposures to the counterparty and its likely future development, (iii) the counterparty’s
credit history, and (iv) the likely recovery ratio on the defaulted obligations and any associated collateral as well
as any other methods of resolving such default. The models are reviewed regularly to monitor their robustness
relative to actual performance and amended as necessary to optimise their effectiveness.

Probability of default

In its estimation of credit risk, the Group estimates the probability of default (being the probability than a
counterparty will default over a given period, which is typically one year), loss given default (being the portion of
the loan determined to be irrecoverable at the time of default) and exposure at default (being the amount that is
outstanding at the point of default).

The Group assesses the probability of default of individual counterparties using internal rating tools tailored to the
various categories of counterparty. They have been developed internally and combine statistical analysis with
credit officer judgement. They are validated, where appropriate, by comparison with externally available data. The
rating methods are subject to an annual validation and recalibration so that they reflect the latest projection in the
light of all actually observed defaults.

The Group adopts a two-dimensional approach to the assessment of credit risk in the Risk Rating Process for all
businesses. Obligors are assigned an obligor risk rating (“ORR) while a facility risk rating (“FRR”) is assigned
to facilities. However certain obligors, retail and commercial loans applicants that do not have a risk rating must
access credit through product programmes while those that have credit ratings can access credit through the
individually assessed credit window. The Group’s scoring system is used for consumer loans whereby loans that
achieve a predetermined minimum score are approved.

Inputs used to determine ORRs are derived based on guantitative and qualitative factors. The quantitative factors
are primarily based on a metric that uses information on the obligor’s financial position while the qualitative factors
include management quality, industry risks, company profile and economic factors.
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The integrity of the Group’s portfolio management process is dependent on accurate and timely risk ratings.
Deterioration in credit risks is quickly identified and communicated to facilitate prompt action. The rating is
reviewed when there is a default, and this is reflected in the management of such portfolio. The default also leads
to prevention of further drawdown while steps are taken to recover the outstanding balance and/or realise the
collateral.

Deterioration in credit risk is identified based on factors such as ratings downgrade, missed payments, non-
compliance with loan covenants and deterioration of quality or value of collateral.

The Group utilises an internal risk rating system. It is the Group’s policy to maintain accurate and consistent risk
ratings across the credit portfolio. This facilitates focused management of the applicable risks and comparison of
exposures acrossall lines of business, geographic regions and products. The rating system is supported by a variety
of financial analytics, combined with processed market information to provide the main inputs for the measurement
of counterparty risk. All internal risk ratings are tailored to the various categories and are derived in accordance
with the Group’s rating policy. A risk rating of “AAA” identifies obligors or transactions of the highest quality or
lowest risk. A risk rating of “D” is assigned to obligor’s or transactions of lowest quality or highest risk. The
following table below summarises the Group’s internal risk ratings.

Description Rating Bucket Range of Scores  Risk Range (%) Risk Range
Extremely Low RisK.........cccccvvviviiiinciic e, AAA 1.00-1.99 90 - 100 Low Range Risk
Very LOW RiSK.....ccoovcveiiieiiiieseeesee e AA 2.00-2.99 80 -89

LOW RISK.....vveviiicieisesietees e A 3.00-3.99 70-79

Acceptable RiSK........c.coveiiiiiiiiicceee BBB 4.00 -4.99 60 — 69 Acceptable Risk
Moderately High RisK...........c.cccoceviiiiiiiiinicenienns BB 5.00 - 5.99 50 - 59 Range
High RISK ... B 6.00 - 6.99 40-49 High Risk Range
Very High RiSK ..c.oovvcciiicciccescee e CCC 7.00-7.99 30-39

Extremely High RiSK .......ccccoviiiiiiiiicc CcC 8.00-8.99 0-29 Unacceptable
High Likelihood of Default ...........cccccoveniencnne. C 9.00-9.99 Below 0 Risk Range
Default ..o D Above 9.99 Below 0

The risk ratings are a primary tool in the review and decision making in the credit process. The Group does not
lend on unsecured basis to obligors that are below investment grade (BB and above). The Group will not lend to
obligors in the unacceptable risk range.

Remedial Management Process

The Group manages, limits and controls concentrations of credit risk wherever they are identified, in particular to
individual counterparties and banks, and to industries and countries. This process is managed by the Group
Remedial & Recovery Division (the “GRRD”). Depending on the severity of classification, the Group undertakes
remedial corrective action geared towards ensuring performance of weak creditors. Early attention, including
substantive discussions with borrowers, is required to correct deficiencies. The Group’s remedial process covers
the evaluation, analysis or restructuring of credit facilities for existing PDOs, which may include new extensions
of credit and/or restructuring of terms.

The Remedial Management & Credit Recovery Division (the “RMCRD”) is the collections arm of Credit Risk
Management that evaluates, monitors and supervises the restructuring, repayments and collections of all PDOs that
have been prudential classified and show early warning signs of default.

Credit concentration

The Group monitors concentrations of credit risk by asset class, sector, geographic location and industry.
Concentration by location for loans and advances is measured based on the location of the Group entity holding
the asset, which has a high correlation with the location of the borrower. Concentration by location for investment
securities is measured based on the location of the issuer of the security. The Group conducts periodic stress test
on the portfolio, assessing the portfolio’s vulnerability to different macroeconomic variables, market and political
risks in eachsubsidiary, in addition to assessing potential correlation of risks amongst different markets. The Group
has implemented a credit concentration risk management policy which provides a framework within which lending
decisions can be made so as to ensure an adequate level of diversification across the Group’s credit portfolio. The
policy provides for risk-based limits that restrict lending activities to the Group’s desired risk appetite and tolerance
levels.
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Credit quality; impairment and provisioning policies

The Group manages the credit quality of its financial assets using internal credit ratings. The Group’s policy is to
maintain accurate and consistent risk ratings across its credit portfolio. This facilitates focused management of the
applicable risks and the comparison of credit exposures across all lines of business, geographic regions and
products. The rating system is supported by a variety of financial analytics, combined with processed market
information to provide the main inputs for the measurement of counterparty risk. All internal risk ratings are
tailored to the various categories and are derived in accordance with the Group’s rating policy. The attributable
risk ratings are assessed and updated regularly.

The credit quality of the Group’s loans and advances are categorised as follows:

. Stage 1 loans and advances: these are loans and advances that have not deteriorated in credit quality since
initial recognition or that have low credit risk at the reporting date.

. Stage 2 loans and advances: these are loans and advances that have deteriorated significantly in credit
quality since initial recognition but do not have objective evidence of a credit loss event.

o Stage 3 loans and advances: these are loans and advances that have objective evidence of a credit loss
event and allocation is driven by either the identification of credit impairment or an exposure being
classified as defaulted.

o Impaired loans and securities: these are specifically impaired loans and securities where the Group
determines that it is probably that it will be unable to collect all principal and interest due according to
contractual terms.

o Loans with renegotiated terms: these are loans that have been renegotiated to maximise collection
opportunities and minimise the risk of default. Revised terms of renegotiated facilities usually include
extended maturity, changing timing of interest payments and amendments to the terms of the loan
agreement. As at 30 June 2021, the nominal value of loans with renegotiated terms amounted to ¥453.3
billion as at 31 December 2020 as compared to ¥77.0 billion as at 31 December 2019.

Lending limits are reviewed in the light of changing market and economic conditions and periodic credit reviews
and assessments of probability of default.

Control and mitigation measures
Collateral

In addition to the debtor’s covenant to repay, the Group holds collateral against loans and advances to customers
in the form of mortgage interests over property, other registered securities over assets, and guarantees. Estimates
of fair value are based on the value of collateral assessed at the time of borrowing and updated periodically.
Collateral generally is not held over loans and advances to banks except when securities are held as part of reverse
repurchase and securities borrowing activities, and collateral is usually also not held against investment securities.

Irrespective of how well a credit proposal is structured, the provision of adequate collateral coverage for all loans
is a major requirement for the Group in order to protect it from incurring loan losses due to unforeseen events
resulting from the deterioration of the quality of a loan. Consequently, the Group issues appropriate guidelines for
acceptability of loan collateral from time to time which articulate acceptable forms of collateral in respect of each
credit product, including the required documentation for the perfection of collateral and minimum realisable value.
The principal collateral types for loans and advances include, but are not limited to:

o legal mortgages over acceptable property;

. charges over current and non-current assets;

o guarantees (in certain cases supported by tangible assets) and performance bonds; and
. charges over financial instruments such as debt securities and equities.
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Collateral held as security for financial assets other than loans and advances depends on the nature of the
instrument. All items pledged as security for loan facilities are insured with the Bank noted as the first loss payee.
Longer-term finance and lending to corporate entities are generally secured; revolving individual credit facilities
are generally unsecured. In addition, in order to minimise the credit loss, the Group will seek additional collateral
from the counterparty as soon as impairment indicators are identified for the relevant individual loans and
advances.

Exposure to credit risk is also managed through regular analysis of the ability of borrowers and potential borrowers
to meet interest and capital repayment obligations and by changing these lending limits where appropriate.

Liquidity Risk

Liquidity risk arises in the general funding of the Group’s activities and in the management of position. Liquidity
risk is the risk that the Group does not have sufficient financial resources to meet maturing obligations or can only
access these financial resources at excessive cost. Liquidity risk includes both the risk of being unable to fund
assets at appropriate maturities and rates and the risk of being unable to liquidate anasset at a reasonable price and
in an appropriate time frame. To limit this risk, management has arranged for diversified funding sources in
addition to its core deposit base, and adopted a policy of managing assets with liquidity in mind and monitoring
future cash flows and liquidity on a daily basis. The Group aims to preserve a high degree of liquidity sothatit can
meet the requirements of its customers at all times including periods of financial stress.

The Group manages its liquidity prudently in all geographical locations and for all currencies. The principal
uncertainties for liquidity risk are that customers withdraw their deposits ata substantially faster rate thanexpected,
or that asset repayments are not received on the expected maturity date. To mitigate these uncertainties, the Group’s
funding base is diverse and largely customer-driven, while customer assets are of short tenor. In addition, the
Group has contingency funding plans including a portfolio of liquid assets that can be realised in the event of
liquidity stress, as well as ready access to wholesale funds under normal market conditions. The Group also has
significant levels of marketable securities, including government securities that can be monetised or pledged as
collateral in the event of liquidity stress. Contingency funding plans are reviewed and approved annually. They
provide a broad set of early warning indicators, an escalation framework and a set of manage ment actions that
could be effectively implemented by the appropriate level of senior management in the event of a liquidity stress.
A similar plan is maintained within each country.

The Bank believes that the Group’s liquidity risk management policy, which includes maintaining and monitoring
its cash and liquid securities portfolio to try to ensure that they are sufficient to meet current demands, coupled
with its ability to call and/or re-price most of its loans on an annual basis, allow and will continue to allow it to
meet its liquidity needs. The Group has historically maintained a liquidity ratio above the applicable minimum
regulatory requirements of the CBN (currently 30.0 per cent. of liquid assets (cash and cash equivalents, treasury
bills, trading assets and government bonds) to total deposits) and has met and continues to meet the requirements
of the CBN’s stress tests.

Global funding and liquidity risk management entities are centralised in the GALCO, which analyses and monitors
the Group’s liquidity risk. The Group aims to continuously maintain excess liquidity and to access diverse funding
sources including its deposit base. Liquidity in eachcountry in which the Group operates is managed by the country
Assetand Liability Committee (the “ALCO”) within pre-defined liquidity limits and in compliance with Group
liquidity policies and practices, as well as local regulatory requirements. Group Market Risk and Group Treasury
propose and oversee the implementation of policies and other controls relating to the liquidity risks.

The key measures used by the Group for managing liquidity risk comprise: (i) a funding gap analysis of assets and
liabilities and (ii) a liquidity ratio mechanism. The funding gap analysis is conducted through use of a maturity
ladder by assessing all the bank’s cash inflows against outflows to identify the potential for net shortfalls or net
funding requirements (i.e. a cumulative net excess or deficit of funds) at selected maturity dates. The maturity
ladder is monitored on a day-to-day basis and stress testing is undertaken on a quarterly basis by applying different
scenarios to the maturity ladder and assessing the bank’s funding requirements under each scenario. All Group
businesses and subsidiaries also construct their maturity ladder and compile reports based on agreed assumptions
which are consolidated into a global report for GALCO review. The Group Head of Balance Sheet Management
and country treasurer for each subsidiary also document the appropriate actions and include them into the
Contingency Funding Plan (“CFP”) for implementation. For the second measure, liquidity stress testing is
performed for each of the Group’s major entities and operating subsidiaries. Stress testing and scenario analyses
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are intended to quantify the potential impact of a liquidity event on the financial and liquidity position, and to
identify viable funding alternatives that can be utilised. These scenarios include assumptions about significant
changes in key funding sources, market triggers (such as credit ratings), potential uses of funding and political and
economic conditions in certain countries. These conditions include expectedand stressed market conditions aswell
as company-specific events.

The key measure used by the Group for managing liquidity risk is the ratio of net liquid assetsto deposits from
customers. For this purpose, net liquid assets are considered as including cash and cash equivalents and investment
grade debt securities for which there is an active and liquid market, less any deposits from banks, debt securities
issued, other borrowings and commitments maturing within one month. The following table shows the Bank’s
ratio of liquid assets (cashand cash equivalents, treasury bills, trading assets and government bonds) to deposits
from customers for the periods indicated.
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As at and for the

sixmonths
ended 30 June As at and for the year ended 31 December
2021 2020 2019 2018
(%)
At end OF Year ......coooiiiiiic e 44.7 44.3 44.0 55.8
Average for the year ... 35.7 35.8 54.9 50.3
Maximum for the year .............ccocevvveviievirceniens 50.3 50.1 64.6 57.0
Minimum for the year..........coccoovvveinnninnne 30.6 30.0 415 43.4

The following tables set forth the Group’s assets and liabilities by maturity as at the dates indicated and contain
certain information regarding the liquidity risk facing the Group:

As at 30 June 2021

Gross
Carrying nominal Less than 6- More than
amount amount 1 month 1-3 months 3-6 months 12 months 1 year

(¥millions)
Non-derivative financial liabilities
Deposits from banks 561,545 562,620.10 462,156 93,765 3,689 3,010 -
Deposits from customers
Retail Customers:

Term deposits 65,661 66,674 40,534.95 11,180 3,018 11,202 739
Current deposits 586,312 586,540 586,540 - - - -
Savings deposits 1,552,813 1,554,431 1,554,431 - - - -
Corporate Customers:
Term deposits 890,348 904,450.45 352,168 327,545 125,148 99,270 320
Current deposits 3,000,440 3,001,607 3,001,607 - - - -
Other financial liabilities 297,967 298,218 239,648 - - 50,537 8,033
Lease liabilities. 9,728 10,186 906.48 524 1,424 4,293 3,039
Borrowings 565,095 611,607 16,410 106,941 26,410 219,999 241,847
Total financial liabilities 7,529,909 7,596,334 6,254,401 539,956 159,688 388,311 253977
Derivative liabilities:
Cross Currency Swap 220 220 220 - - - -
Assets used to manage liquidity
Cash and bank balances 2,065,021 2,065,636 852,733 16,941 55,993 20,481 1,119,489
Financial assets at FVTPL
Treasury bills 91,528 91,528 91,528 - - - -
Promissory notes 70 72 - - - 72 -
Bonds 56,269 56,269 56,269 - - - -
Loans and advances to banks. 151,965 235,544 28,725.45 100,730 25,843 12,509 67,735
Loans and advances to customers
Individual
Term loan 93,159 102,283 960 6,341 5,285 13,743 75,954
Overdrafts 24,724 29,505 29,504.74 - - - -
Corporates - - - - - -
Term loan 2,107,869 2,166,751 24,035 270,934 168,654 244,868 1,458,260
Overdrafts 404,782 443,844 443,844 - - - -
Others 4,022 4,046 1,388 2,658 - - -
Investment securities
At FVOCI
Treasury bills 528,972 529,963 313 178,567 34,005 317,079 -
Bonds 148,843 244,337 3,694 9,109 7,536 20,752.82 203,245.24
At amortised cost
Treasury bills 1,466,939 1,466,939 83,806 994,652 190,840 197,641 -
Bonds 556,001 761,031.90 12,986 31,135 37,695.19 77,060 602,155.65
Other assets 155,094 155,094 152,776 - - - 2,318
Derivative assets 47,594 47,594 837.97 8,632.52 - 38,123.51 -
Total financial assets 7,902,852 8,400,437 1,783,400 1,619,699 525,851 942,328 3,529,157
Gap. 372,723 803,883 (4471,221) 1,079,743 366,163 554,017 3,275,180
Contingents and loan commitments
Performance bonds and guUarantees............ouwevnererrerenne 293,734 293,734 29,239 20,425 39,729 66,646 137,694
Letters of credit 1,059,975 1,059,975 330,521 159,403 213,118 251,224 105,709
87,499 87,499 - - - - 87,499

Loan commitments
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As at 31 December 2020

Gross
Carrying nominal Less than 6- More than
amount amount 1 month 1-3 months 3-6 months 12 months 1 year
(¥millions)

Non-derivative financial liabilities
Deposits from banks. 418,157 693,667 452,374 136,469 7,104 97,719 -
Deposits from customers
Retail Customers:
Term deposits 144,720 146,908 94,463 26,029 9,662 16,371 383
Current deposits 815,250 855,582 855,582
Savings deposits 1,447514 1,452,182 1,452,182
Corporate Customers:
Term deposits 890,012 991,677 436,369 343,760 75,672 129,875 6,000
Current deposits 2,378,515 2,307,385 2,307,385
Other financial liabilities 147,162 150,105 148,255 22 380 378 1,070
Lease liabilities. 6,929 11,473 1,021 590 1,604 4,836 3,423
Borrowings 694,355 727,824 30,371 127,731 93,913 19,610 456,199
Total financial liabilities 6,942,614 7,336,803 5,778,003 634,601 188,336 268,789 467,074
Derivative liabilities:
Cross Currency Swap 508 508 504 4 - - -
Contingents and loan commitments
Performance bonds and guarantees................ccce..... 170,988 170,988 8,663 24,079 32,990 37,738 67,516
Letters of credit 687,841 687,841 164,837 343,536 39,148 79,084 61,235
Loan commitments 95,030 95,030 - - - - 95,030
Assets used to manage liquidity
Cash and bank balances. 1,874,618 1,874,618 624,055 90,353 79,323 42,625 1,038,262
Financial assets held for trading
Treasury bills. 176,172 176,172 176,172 - - - -
Promissory notes 75 75 - - - 75 -
Bonds 38,153 38,153 38,153 - - - -
Loans and advances to banks. 77,419 81,290 49,229 71 - - 31,990
Loans and advances to customers
Individual
Term loans. 161,184 142,431 3,523 9,219 8,321 24,151 97,216
Overdrafts 19,890 24,208 24,208 - - - -
Corporates
Term loan 1,813,652 1,922,999 64,899 294,416 115,302 417,835 1,030,547
Overdrafts 558,760 599,585 599,585 - - - -
Others 1,489 2,951 - 32 2,919 - -
Investment securities
At FVOCI
Treasury bills 1,142,908 1,239,149 97,880 711,598 170,594 259,078 -
Bonds 150,822 94,928 187 884 1,940 13,546 78371
At amortised cost
Treasury bills 716,448 750,739 307,781 292,387 54,185 94,789 1,597
Bonds 443,708 689,444 2,327 9,690 16,472 58,120 602,835
Other assets. 87,430 87,430 87,430 - - - -
Derivative assets 53,148 53,148 13,727 17,406 17,374 4,641 -
Total financial assets 7,315,876 7,777,320 2,089,156 1,426,055 466,429 914,860 2,880,819
Gan. (581,105) (513,850) (3,862,852) 423,835 205,954 529,248 2,189,963
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As at 31 December 2019

Gross
Carrying nominal Less than 6- More than
amount amount 1 month 1-3 months 3-6 months 12 months 1 year
(¥millions)

Non-derivative financial liabilities
Deposits from banks. 267,070 270,995 270,995 - - - -
Deposits from customers
Retail Customers:
Term deposits 385,635 391,465 213,991 172,591 4,550 277 56
Current deposits 483,714 483,902 483,902 - - - -
Savings deposits 855,079 857,217 857,217 - - - -
Corporate Customers:
Term deposits 630,358 702,363 383,941 309,661 8,164 497 100
Current deposits 1,478,098 1,478,673 1,478,673 - - - -
Other financial liabilities 86,937 88,801 86,951 22 380 378 1,070
Lease liabilities. 758,682 834,847 7,923 37,753 143,758 271,196 374,217
Borrowings 30,048 40,535 2,495 2,523 35,517
Total financial liabilities 4,975,621 5,148,798 3,783,593 520,027 159,347 274,871 410,960
Derivative liabilities:
Cross Currency Swap. 852 852 997 7 5 365 -
Contingents and loan commitments
Performance bonds and guarantees..............cc.eee.. 48,692 48,692 757 4,545 9,539 11,815 22,037
Letters of credit 595,896 595,896 87,153 275,389 12,321 - 221,032
Loan commitments 87,028 87,028 - 3,533 - 23,874 59,621
Assets used to manage liquidity
Cash and bank balances 1,396,228 1,396,228 464,800 67,295 59,080 31,747 773,305
Financial assets at FVTPL
Treasury bills 35,631 35,631 35,631 - - - -
Promissory notes 59,038 63,686 - - - 63,686 -
Bonds. 7,719 7,719 7,719 - - - -
Loans and advances to bank 108,211 113,622 68,809 100 - - 44,713
Loans and advances to customers
Individual
Term loans. 88,960 92,431 3,524 9,219 8,321 14,151 57,216
Overdrafts 16,812 24,208 24,208 - - - -
Corporates
Term loans. 1,526,409 1,602,765 64,899 294,416 115,302 237,835 890,313
Overdrafts 426,036 459,515 459,515 - - - -
Others 2,930 2,951 - 32 2,919 - -
Investment securities
At FVOCI
Treasury bills 678,243 777,231 66,694 68,405 229,821 412311 -
Bonds 108,697 109,805 471 9,735 1,694 2,998 94,907
At amortised cost
Treasury bills 461,353 543,268 46,618 47814 160,640 288,197 -
Bonds 209,645 243,682 342 17,739 4,464 6,871 214,266
Other assets 111,912 111,956 111,956 - - - -
Derivative assets 48,131 48,131 124 2,641 25,940 19,425 -
Total financial assets 5,285,955 5,632,829 1,355,310 517,397 608,180 1,077,221 2,074,720
Gan (422,134) (248,437) (2,517,190) (286,106) 426,968 766,297 1,361,070
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As at 31 December 2018

Gross
Carrying nominal Less than 6- More than
amount amount 1 month 1-3 months 3-6 months 12 months 1 year

(¥millions)
Non-derivative financial liabilities
Deposits from banks. 174,836 176,747 150,341 26,406
Deposits from customers
Retail Customers:

Term deposits 353,247 357,559 204,202 146,507 5518 738 594
Current deposits 663,514 663,772 663,772 - - - -
Savings deposits 701,980 704,320 704,320

Corporate Customers:

Term deposits 419,230 424,130 262,234 148,835 13,053 - 8
Current deposits 1,211,149 1,211,620 1,211,620 - - - -
Other financial liabilities 101,864 101,864 101,864 - - - -
Lease liabilities. 683,532 802,505 - 36,587 81,058 226,892 457,969
Borrowings 29,859 45552 - - 2,509 2,509 40,535
Total financial liabilities 4,339,211 4,488,069 3,298,353 358,335 102,138 230,139 499,106
Derivative liabilities:

Cross Currency Swap 99 99 99

Contingents and loan commitments

Performance bonds and guUarantees............owwevnnreernnenne 428,043 428,043 27,233 41,988 140,900 153,710 64,212
Letters of credit 217,764 217,764 27,878 32,484 103,513 37,788 16,101
Loan commitments 159,543 159,543 - 6,477 - 43,767 109,299
Assets used to manage liquidity

Cash and bank balances 1,220,596 1,248,096 681,632 - 9,230 5.664 551,571
Financial assets at FVTPL

Treasury bills 18,743 18,743 18,743

Bonds 696 696 696 - - - -
Loans and advances to banks. 15,797 16,762 1,602 - - 1,129 14,031
Loans and advances to customers

Individual

Term loans. 81,905 94,727 39,323 1,328 1,352 1,135 51,589
Overdrafts 15,668 15,851 15,851 - - - -
Corporates

Term loans. 1,280,890 1,439,920 611,956 20,575 20,840 17,283 769,266
Overdrafts 332,505 336,384 336,384 - - - -
Others 4,317 4,852 2,062 69 70 58 2,593
Investment securities

At FVOCI

Treasury bills 790,292 846,855 56,725 218,289 213,210 358,631 -
Bonds 143,608 418,589 - - - 915 417,674
At amortised cost

Treasury bills 321,131 344,115 23,050 88,701 86,637 145,728 -
Bonds 279,658 436,402 - - - 28,620 407,781
Other assets 43,583 43,600 43,600 - - -
Derivative assets 34,784 34,784 598 9,034 - 25,152 -
Total financial assets 4,584,173 5,300,376 1,832,222 337,996 331,339 584,315 2,214,505
Gap (560,487) 6,858 (1,521,341) (101,288) (15,212) 118,911 1,525,787

Liquidity risk management process

The Group believes that active management of liquidity through the framework of limits and controls presented
above is possible only with proper monitoring capabilities. The monitoring process focuses on liquidity indicators,
which are compared against limits that have been established. The Group’s Treasury division is responsible for
maintaining sufficient liquidity by maintaining a sufficiently high ratio of liquid assets and available funding for
near-term liabilities. The secured liquidity measure (namely, the active management of liquidity through the
framework of limits and control and proper monitoring capabilities) is calculated and monitored by the Group’s
Risk Management Department. The Group’s loan to deposits ratio amounted to 43 percent. as at
31 December 2020, 56 per cent. as at 31 December 2019 and 54 per cent. as at 31 December 2018. Increased
withdrawals of short-term funds are monitored through measurements of the deposit base in the Group. Liquidity
risk is reported to the Board at least on a quarterly basis or frequently if required.

The Group’s liquidity risk management process includes, but is not limited to:

° Day-to-day funding, managed by monitoring future cash flows to ensure that requirements can be met.
This includes replenishment of funds as they mature or as they are borrowed by customers. Therefore, the
Group maintains an active presence in the money markets;

. Maintaining a portfolio of highly marketable assets that can easily be liquidated as protection against any
unforeseen interruption to cash flow;

. Determining the maximum cumulative outflow across all time bands;

. Monitoring liquidity ratios against internal and regulatory requirements; and
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. Conducting liquidity stress tests, at least once a month, to assess the capacity of the Group to meet funding
obligations under a variety of name-specific and systemic stress scenarios. These stress testsare performed
for each of the Group’s major entities and operating subsidiaries.

The Group’s Treasury division, in regards to liquidity risk, also monitors unmatched medium-term assets, the level
and type of undrawn lending commitments, the usage of overdraft facilities and the impact of contingent liabilities
such as standby letters of credit and guarantees.

Funding approach

The Group holds a diversified portfolio of cash and high-quality highly-liquid securities to support payment
obligations and contingent funding in a stressed market environment. Sources of liquidity are regularly reviewed
by a separate team in the Group’s Treasury department to maintain a wide diversification by currency, provider,
product and term. The Group’s assets held for managing liquidity risk comprise:

. Cash and balances with central banks;

. Certificates of deposit;

o Government bonds and other securities that are readily acceptable in repurchase agreements with central
banks; and

o Secondary sources of liquidity in the form of highly liquid instruments in the Group’s trading portfolios.

Contingency funding plan

The Group has a contingency funding plan which incorporates early warning indicators to monitor market
conditions. Such early warning indicators include, among others, declines in the liquidity ratio below approved
limits for a prescribed period, delays in disbursements of statutory allocations beyond a prescribed period, negative
clearing balances for a prescribed period or a branch running out of physical cash. The Group monitors its liquidity
position and funding strategies on an on-going basis, but recognises that unexpected events, economic or market
conditions, earnings problems or situations beyond its control could cause either a short or long-term liquidity
crisis. Itreviews its contingency funding plan in the light of evolving market conditions and stress test results. The
Group’s total deposit base has grown from N3.3 trillion asat 31 December 2018 to ¥6.7trillion as at30 June 2021,
and from the period beginning 1 January 2018 to 30 June 2021 the Group has maintained a liquidity ratio above
the 30.0 per cent. regulatory minimum required by the CBN for all deposit money banks in the country.

Tomonitor liquidity and funding, the Risk Management Group prepares a liquidity worksheetmonthly that projects
sources and uses of funds. The worksheet incorporates the impact of moderate risk and crisis situations, and is an
integral component of the contingency funding plan.

The contingency funding plan covers the available sources of contingent funding to supplement cash flow
shortages, the lead times to obtain such funding, the roles and responsibilities of those involved in the contingency
plans, and the communication and escalation requirements when early warning indicators signal deteriorating
market conditions. Both short term and long-term funding crises are addressed in the contingency funding plan.

Market Risks

Market risk is the risk that the fair value or future cash flows of financial instruments will fluctuate due to changes
in market variables such as interest rates, foreign exchange rates and equity prices. Market risk mainly arises from
trading activities and equity investments. The Group is also exposed to market risk through interest rate risk from
non-traded assets (suchas loans) held in its banking book. The Group classifies exposures to market risk into either
trading or non-trading portfolios and manages each of these portfolios separately. The trading portfolios comprise
positions arising from market-making and warehousing of customer derived positions while non-trading portfolios
comprise positions that primarily arise from the interest rate management of our retail and commercial banking
assets and liabilities as well as financial instruments designated as FVOCI and amortised cost. The Group’s ability
to meet its business objectives could be adversely affected by changes in the level or volatility of market rates or
prices such as interest rates, foreign exchange rates, equity prices, commodity prices and credit spreads.

170



The Group’s objective towards market risk management is to ensure that all significant market risks are identified,
measured, and managed in a consistent and effective manner across the Group in order to stabilise earnings and
capital and also to ensure that the Group carries out its affairs within acceptable parameters and in line with the
market risk appetite.

The Group is exposed to market risk in its trading, underwriting and investing activities mainly as a result of
various regulatory and market changes:

o interest rate movements in response to fiscal policies, market forces or as directly indicated by monetary
policy pronouncements such as changes to CRR and MPR, minimum liquidity ratio requirements and
changes to central bank lending and deposits rates; and

o foreign exchange fluctuations arising from demand and supply pressure as well as regulatory/ government
policies such as foreign exchange net open position limits, restrictions on items qualified for central bank
foreign exchange sales and the ban of forex sales to bureau de change.

Market risk management and control framework

The Group has put in place a robust and clearly defined market risk management framework, which essentially
provides the Board and management with guidance on market risk management processes. All teams involved in
the management and control of market risk are required to fully comply with the policy statements to ensure the
Group is not exposed to market risk beyond the qualitative and quantitative risk tolerances.

The Board of Directors is responsible for determining the Group’s risk appetite and tolerance limits for all its
market risk exposures. Senior management is responsible for supporting the Board in determining market risk
appetite and tolerance limits as well as putting in place all requisite processes, procedures and tools to ensure
proper implementation of a robust system for managing, monitoring and reporting market risk appetite. GALCO
has Group oversight and is charged with ensuring that market risks are managed uniformly throughout the Group’s
operations. In addition, the Board through the BRMC is responsible for the overall governance of market risk as
well as defining the terms of reference and delegating responsibilities to both the GRMC and GALCO. Oversight
of market risk is vested in the BRMC, GALCO and the F&GPC while the day-to-day management rests with the
Executive Director for risk management, corporate governance and compliance. The Group Market Risk Division
is not only responsible for the development of detailed risk management policies but is also involved in the day to
day review of their implementation. The market risk management policies are usually validated /approved by the
Board in accordance with the approval guidelines. Trading limits are approved by GALCO and F&GPC and
ratified by the Board while exposures against these limits are monitored by market risk management team.

In line with the CBN guidelines on new capital adequacy framework, the Group has adopted the standardised
duration approach for market risk and has obtained the board approval for the policy on Internal Capital Adequacy
Assessment Process (“I1CAAP”). This policy defines and sets processes to review and improve the techniques used
for identification, measurement and assessment of all material risks and resultant capital requirements.

The Group started implementing the Basel Il framework as part of its capital management strategy in 2008, and
the Group’s risk management system has been completely in line with Basel Il principles since January 2014. The
Group conducts liquidity stress tests periodically to identify gaps within its liquidity management structure. The
Group has also initiated a liquidity coverage ratio and net stable funding ratio computation as per Basel 11
recommendations. This requires the Group to have sufficient high quality liquid assets to withstand a 30-day
stressed funding scenario, as well as to have a structure in place to address liquidity mismatches.

The Group’s policy is that all trading activities are undertaken within the context of the approved market risk
management appetite and limits. The Group’s Market Risk Management team is responsible for identifying,
measuring, managing, monitoring and reporting market risk as outlined in market risk management policy and
other related policies. The Group uses limits, triggers, value-at-risk (“VVaR”), earnings-at-risk, gap analyses and
scenario analyses to measure and control the market risk exposures within its trading and banking books. The
Group also performs regular stress tests on its banking and trading books.

Market risk limits

The Group has implemented specific market risk limits and triggers to prevent undue market risk exposure to the
Group. Market risk limits are based on recommendations issued by GALCO and approved by the Board. Position
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limits, transaction size and portfolio volume limits are in place for each trading portfolio. The Group sets various
limits for total market risk and specific foreign exchange, interest rate, equity and other price risks. All limits are
reviewed at least annually, and more frequently if required, to ensure that they remain relevant given market
conditions and business strategy. Compliance with limits is monitored independently on a daily basis by the
Group’s Market Risk and Internal Control team. Limit excesses are escalated and approved under a delegated
authority structure and reported to GALCO. Excesses are also reported monthly to the GRMC and quarterly to the
BRMC.

Stop loss triggers

Stop loss triggers are used to protect the profitability of the trading desk. They establish decision points to confirm
the Group’s tolerance for accepting trading risk losses on a cumulative basis. The triggers are monitored on a daily
basis by market risk management team.

Daily valuation of market risk positions

Mark-to-Market (“M TM”) for relevant products/positions is conducted in line with IFRS. All market risk financial
instruments are categorized into: (a) fair value through profit or loss, which is valued on fair value accounting
methodology and MTM daily, (b) fair value through other comprehensive income, which is valued on fair value
accounting methodology and MTM monthly, and (c) amortised cost, which is not MTM because positions are held
until maturity.

Marking-to-market is at least the daily valuation of positions at readily available close out prices that are sourced
independently. Where marking-to-market is not possible, marking-to-model technique is employed. Marking-to-
model is defined asany valuation which has to be benchmarked, extrapolated or otherwise calculated from a market
input. Assets that must be marked-to-model either don’t have a regular market that provides accurate pricing, or
valuations rely on a complex set of reference variables and time frames (for example, complex financial
instruments and derivatives).

Factor Sensitivities

Factor sensitivities are expressed as the change in the value of a position for a defined change in a market risk
factor, such as a change in the value of Nigerian Government Treasury bill for a 100 basis point change in interest
rates. The Group’s Market Risk Managementteam is responsible for ensuring thatfactor sensitivities are calculated
and monitored for all material risks taken in the trading portfolios.

VaR

VaR, in general, is a quantitative measure of market risk that utilises historic market conditions to estimate the
maximum potential future loss in market value in asettime period at a set statistical confidence level. VVaR provides
a consistent measure that can be applied across trading businesses/units and products over time and can be set
against actual daily trading profit and loss outcome. To assess their predictive accuracy, VaR models are back
tested against actual results. Sensitivity measures are used in addition to VaR as risk management tools. For
example, interest rate sensitivity is measured in terms of exposure to a one basis point increase in yields, whereas
foreign exchange, commodity and equity sensitivities are measured in terms of the underlying values or amounts
involved.

Stress tests

Market risk management complements the VaR measurement by regular stress testing of market risk exposures to
highlight the potential risk that may arise from extreme market events that are rare but plausible. Stress testing
provides an indication of the potential losses that could occur under extreme but plausible market conditions
including when longer holding periods may be required to exit positions. Consistent stress-testing methodology is
applied to trading and non-trading books. Stress testing methodology considers both historical market events and
forward-looking scenarios. The stress testing scenarios include market and credit scenarios, portfolio specific
scenarios and macro-economic scenarios. Stress scenarios are regularly updated to reflect changes in risk profile
and economic events. The Group calculates:

. risk factor stress testing, where stress movements are applied to each risk category;
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o historical stress tests where shocks based on historical movements are assumed and applied; and
o ad hoc stress testing, which includes applying possible stress events to specific positions.
The results of the stress tests are reviewed by the Group’s senior management and by the Board.

Interest rate risk

Interest rate risk is the current or prospective risk that earnings and/or capital are negatively affected by interest
rate changes in the financial markets. This risk is inherent to the Group’s business to the extent that interest-earning
assets (including investments) and interest-bearing liabilities mature or re-price at different times or in differing
amounts. The Group uses various indicators to measure interest rate risk. The interest rate risk position is monitored
on a monthly basis. The interest rate risk is managed with an interest risk model, using guidelines and limits and
by performing various interest rate stress scenarios.

The Group’s objective for management of interest rate risk in the banking book is to ensure a higher degree of
interest rate mismatch margin stability and lower interest rate risk over an interest rate cycle. This is achieved by
hedging material exposures with the external market.

The Group’s operations are subject to the risk of interest rate fluctuations to the extent that interest-earning assets
and interest-bearing liabilities mature or re-price at different times or in differing amounts. In the case of floating
rate assets and liabilities, the Group is also exposed to basis risk, which can arise due to the movement in the
various floating rate indices until maturity. Non-traded interest rate risk arises in the bank’s book from the provision
of retail and wholesale banking products and services, as well as from certain structural exposures within the Group
balance sheet, mainly due to the fact that assets, liabilities and equity may be re-priced at different times. These
risks impact both the earnings and the economic value of the Group. Overall non-trading interest rate risk positions
are managed by the Treasury division, which uses investment securities, advances to banks and deposits from
banks to manage the overall position arising from the Group’s non-trading activities.

The tables below are a summary of Group’s interest rate exposure as at the specified dates. All assets, liabilities
and derivatives instruments are allocated to gap intervals based on either their repricing or maturity characteristics.
The Group’s assets and liabilities are included atcarrying amount and categorised by the earlier of their contractual
re-pricing or maturity dates. Assets and liabilities for which no identifiable contractual repricing or maturity dates
exist are allocated to gap intervals based on behavioural profiling. The outcome of this assessment is used in the
calculations for interest rate risk.
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As at 30 June 2021

Re-pricing period

Non-
Carrying 6- More than interest
amount < 1 month 1-3 months 3-6 months 12 months 1 year bearing
(¥millions)
Cash and bank balances. 2,065,021 123,735 16,915 55,605 20,151 - 1,848,615
Financial assets of FVTPL
Treasury bills 91,528 57,363 5,558 20,392 8,215 - -
Promissory notes. 70 70 - - - - -
Bonds 56,269 - - - - 56,269 -
Loans and advances to banks. 151,965 17,267 59,224 17,382 10,655 47,438 -
Loans and advances to customers:
Individual
Term loans. 93,159 151 337 307 7,156 85,209 -
Overdrafts 24,724 10,471 593 1,669 2,040 9,951 -
Corporates
Term loan 2,107,869 86,860 292,708 219,229 93,808 1,415,263 -
Overdrafts 404,782 171,425 9,715 27,323 33,395 162,925 -
Others 4,022 166 559 418 179 2,700 -
Investment securities
At FVOCI
Treasury bills. 528,972 312 178,233 33,941 316,486 - -
Bonds 148,843 2,312 5,737 5,555 14,117 121,121 -
Equity 129,738 - - - - - 129,738
At amortised cost
Treasury bills 1,466,939 83,806 994,652 190,840 197,641 - -
Bonds 556,001 9,234 22,912 26,868.89 54,166 442820 -
Derivative assets 47594 - - - - - 47,594
Other assets 155,094 - - - - - 155,094
8,032,590 563,171 1,587,142 599,531 758,009 2,343,697 2,181,041
Derivative liability. 220 - - - - - 220
Deposits from banks 561,545 330,759 93,043 3,606 2,895 - 131,244
Deposits from customers 6,095,574 1,941,004 338,711 126,740 107,097 421 3,581,602
Other liabilities 307,695 695 402 1,092 3,293 2,331 299,880
Borrowings 565,095 17,881 138,550 149,872 203,766 55,027 -
7,530,129 2,290,338 570,706 281,309 317,050 57,779 4,012,946
Gaps 502,461 (1,727,167) 1,016,436 318,222 440,959 2,285,918 (1,831,905)
As at 31 December 2020
Re-pricing period
Non-
Carrying 6- More than interest
amount < 1 month 1-3 months 3-6 months 12 months 1 year bearing
(¥millions)
Cash and bank balances 1,874,618 62,451 - 40,511 23,870 - 1,747,786
Financial assets of FVTPL
Treasury bills 176,172 7,483 10,472 150,281 7,936 - -
Promissory notes. 75 - - - 75 - -
Bonds 38,153 - - - - 38,153 -
Loans and advances to bank 77,419 31,464 36,277 9,678 - - -
Loans and advances to customers:
Individual
Term loans. 161,184 3,391 8,873 80,233 13,620 55,067 -
Overdrafts 19,890 19,890 - - - - -
Corporates - - - -
Term loans. 1,813,652 63,261 286,987 363,721 231,834 867,849 -
Overdrafts 558,760 558,760 - - - - -
Others 1,489 - 32 1,457 - - -
Investment securities.
At FVOCI
Treasury bills 1,142,908 56,756 54,939 226,137 805,076 - -
Bonds 150,822 4,344 146,478 -
Equity 127,797 - - - - - 127,797
At amortised cost
Treasury bills. 716,448 22,663 21,937 90,260 581,588 - -
Bonds 443,708 10,411 - - - 433,297 -
Derivative assets 53,148 - - - - - 53,148
Other assets 87,430 - - - - - 87,430
744,673 840,874 419,517 962,278 1,663,999 1,540,844 2,016,161
Derivative liability. 508 - - - - - 508
Deposits from banks. 418,157 418,157 - - - - -
Deposits from customers 5,676,011 1,980,552 749,746 14,494 883 177 2,930,159
Other liabilities 154,091 - - - - - 154,091
Borrowings 694,355 - 64,345 127,983 211,689 290,338 -
6,943,122 2,398,709 814,091 142,477 212,572 290,515 3,084,758
Gabs 500,551 (1,557,835) (394,574) 819,801 1,451,427 1,250,329 (1,068,597)
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As at 31 December 2019
Re-pricing period

Non-
Carrying 6- More than interest
amount < 1 month 1-3 months 3-6 months 12 months 1 year bearing
(¥millions)
Cash and bank balances 1,396,228 88,974 - 40,511 23,870 - 1,242,873
Financial assets of FVTPL
Treasury bills 35,631 7,483 10,472 9,740 7,936 - -
Promissory notes. 59,038 - - - 59,038 - -
Bonds 7,719 - - - - 7,719 -
Loans and advances to banks. 108,211 59,799 38,734 9,678 - - -
Loans and advances to customers:
Individual
Term loans 88,960 3,391 8,873 8,009 13,620 55,067 -
Overdrafts 16,812 16,812 - - - - -
Corporates - - - R
Term loan 1,526,409 63,261 286,987 76,478 231,834 867,849 -
Overdrafts 426,036 426,036 - - - - -
Others 2,930 - 32 2,898 - - -
Investment securities
At FVOCI
Treasury bills 678,243 56,756 54,939 226,043 340,505 - -
Bonds 108,697 4,344 104,353 -
Equity 114,108 - - - - - 114,108
At amortised cost
Treasury bills 461,353 22,663 21,937 90,260 326,493 - -
Bonds 209,645 10,411 - - - 199,234 -
Derivative assets 48,131 - - - - - 48,131
Other assets 111,912 - - - - - 111,912
5,400,063 759,930 421,974 463,617 1,003,296 1,234,222 1517,024
Derivative liability. 852 - - - - - 852
Deposits from banks 267,070 267,070 - - - - -
1,6666687,0
Deposits from customers 3,832,884 1,580,552 549,746 14,494 883 177 32
Other liabilities 86,937 - - - - - 86,937
Subordinated liabilities. 30,048 - - - - 30,048 -
Borrowings 758,682 - 64,345 127,983 211,689 354,665 -
4,976,473 1,847,622 614,091 142 477 212572 384,890 1,774,821
Gaps 423,590 (1,087,692) (192,117) 321,140 790,724 849,332 (257,797)
As at 31 December 2018
Re-pricing period
Non-
Carrying 6- More than interest
amount < 1 month 1-3 months 3-6 months 12 months 1 year bearing
(¥millions)
Cash and bank balances 1,220,596 4,530 - 2,374 1,563 - 1,212,129
Financial assets of FVTPL
Treasury bills 18,743 18,743 - - - - -
Bonds 696 696 - - - - -
Loans and advances to banks. 15,797 8,997 4,081 2,719 - - -
Loans and advances to customers:
Individual
Term loans. 81,905 4,866 14,056 8,322 14,441 40,220 -
Overdrafts 15,668 15,668 - - - - -
Corporates
Term loans 1,280,890 76,093 219,823 130,148 225,836 628,990 -
Overdrafts 332,505 332,505 - - - - -
Others 4,317 - - - 4,317 - -
Investment securities
At FVOCI
Treasury bills. 790,292 52,937 203,709 198,969 334,677 - -
Bonds. 143,608 - - - 314 143,294 -
Equity 102,753 - - - - - 102,753
At amortised cost
Treasury bills 321,131 90,483 22,908 43,283 164,457 -
Bonds 279,658 6,973 10,968 5,366 14,437 241914
Derivative assets 34,784 - - - - - 34,784
Other assets 43,583 - - - - - 43,583
4,686,926 612,491 475,545 391,181 760,042 1,054,418 1,393,249
Derivative liability. 99 - - - - - 99
Deposits from bank 174,836 148,430 26,406 - - - -
Deposits from customers 3,349,120 1,163,926 291,770 17,401 750 611 1,874,662
Other liabilities 101,864 - - - - - 101,864
Subordinated liabilities 29,859 - - 2,009 2,043 25,807 -
Borrowings 683,532 691 73,001 79,443 214,710 315,687 -
4,339,310 1,313,047 391,177 98,853 217,503 342,105 1,976,625
Gaps 347,616 (700,556) 84,368 292,328 542,539 712,313 (583,376)

For further information on the Group’s interest rate and price sensitivity analysis, see Note 4.4(b) of the H1
Financial Statements, Note 4.4 of the 2020 Financial Statements and Note 4.4 of the 2019 Financial Statements.
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Equity price risk

Equity price risk is the risk that the fair value of equities decreases as a result of changes in the level of equity
indices and individual stocks. The non-trading equity price risk exposure arises from equity securities classified as
available-for-sale.

Foreign exchange risk

Foreign exchange risk is the exposure of the Group’s financial condition to adverse movements in exchange rates.
The Group is exposed to foreign exchange risk primarily through its loan and deposit portfolios that are
denominated in foreign currencies. See “Risk Factors—Risksrelated to the Group—The Groupis subjectto foreign
exchange risk and is particularly affected by changes in the value of the Naira against other currencies”.

The Board and GALCO set limits on the level of exposure by currency and in aggregate for both overnight and
intra-day positions. These limits must be in line with regulatory Open Position Limit (“OPL”). Compliance with
both internal limits and regulatory limits are monitored daily with zero tolerance for limit breaches. These limits
include OPL, dealers’ limit, overnight/intraday limits, maturity gap limits, management action trigger, product
limits, counterparty limits and cross border limits. The Board defines the overall risk tolerance levels and
expectations for foreign exchange risk management and management aims to ensure that the risk tolerance is
maintained at prudent levels. The Board sets limits on the level of exposure by currency and in aggregate for both
overnight and intra-day positions, which are monitored daily.

The table below summarises the Group’s exposure to foreign currency exchange rate risk at the indicated periods.
The Group’s foreign currency risk sensitivity analysis reflects the average exposure to foreign exchange risk in the
year. The Group believes that for each foreign currency exposure, it is reasonable to assume 15 per cent
depreciation of the Naira holding all other variables constant.

As at 30 June 2021

Naira US Dollar Euro Pound Others Total
(& millions)

Cash and bank balances ............... 1,252,182 644,352 105,721 8,339 54,426 2,065,021
Financial assets of FVTPL........... 14,255 - - - 133,612 147,867
Derivative assetS........coevvivvrenenns 47,200 - - - 394 47,594
Loans and advances to banks....... - 67,193 20,776 3 63,993 151,965
Loans and advances to customers 1,027,565 782,335 45,242 178 779,236 2,634,556
Investment Securities ........c..c.ou... 1,306,568 73,482 - - 1,450,443 2,830,493
Other assets.........oocevveeeevrecieenen, 41,025 71,451 25,491 1,988 15,140 155,094
Total financial assets........oovin... 3,688,795 1,638,813 197,231 10,508 2,497,244 8,032,590
Derivative liability...........c.ccccevnne - 79 - 141 - 220
Deposits from banks.................... 92,125 234,641 4,388 mO 230,392 561,545
Deposits from customers............. 3,114,658 1,023,814 52,148 10,458 1,894,496 6,095,574
Other liabilities ..........cocovvevvevennnns 39,886 99,558 74,337 649 93,265 307,695
BOITOWINGS «...oeeveeeeeseeeians 98,570 466,525 - - - 565,095
Total financial liabilities............ 3,345,239 1,824,617 130,872 11,248 2,218,152 7,530,129
Swap and forward contracts........ (590,899) 590,899 - - - -
Net FCY EXposure..........c.coeuen. 405,095 66,359 (740) 279,092
Effect of naira depreciation by

10% on profit before tax......... 40,510 6,636 74 27,909 74,981
Effect of naira appreciation by

10% on profit before tax.......... (40,510) (6,636) 74 (27,909) (74,981)
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Cash and bank balances...............
Financial assets held for trading..
Derivative assets........cccecvevvrennen.
Loans and advances to banks ......
Loans and advances to customers
Investment securities...................
Other assets.........coovevveevveceerneenne

Total financial assets..................
Derivative liability.............cc......
Deposits from banks....................
Deposits from customers.............
Other liabilities ..........cccccooriennn.
BOIrOWINGS .....coevreeiieieiiieine

Total financial liabilities............
Swap and forward contracts........
Net FCY Exposure..........c.ccc......
Effect of naira depreciation by

10% on profit before tax..........
Effect of naira appreciation by

10% on profit before tax..........

Cash and bank balances ..............
Financial assets held for trading .
Derivative assets..........cceevvvrnenn.
Loans and advances to banks......
Loans and advances to customers

Derivative liability....................
Deposits from banks...................
Deposits from customers............
Other liabilities ..........ccccccoeuennnn
BOrrowings .......cccccovvevvenieinnnee
Subordinated liabilities ...............
Total financial liabilities...........
Swap and forward contracts.......
Net FCY Exposure..........ccco......

Effect of naira depreciation by
10% on profit before tax.............
Effect of naira appreciation by
10% on profit before tax.............

As at 31 December 2020

Naira US Dollar Euro Pound Others Total
(& millions)
1,176,105 233,876 62,453 11,221 390,964 1,874,618
171,058 - - - 43,342 214,400
53,148 - - - - 53,148
- 64,190 13,217 12 - 77,419
955,518 824,304 38,503 37 736,613 2,554,975
1,521,656 12,850 1,477 - 1,044,808 2,580,791
32,051 50,322 4,551 33 12,145 99,102
3,909,536 1,185,541 120,202 11,303 2,227,872 7,454,453
508 - - - - 508
142,261 7,984 7,983 16 259,913 418,157
3,508,339 608,438 46,649 12,007 1,500,578 5,676,011
30,668 52,821 14,805 317 48,552 147,162
74,996 619,359 - - - 694,355
3,756,772 1,288,601 69,436 12,340 1,809,043 6,936,193
(500,413) 500,413 - - - -
397,353 50,766 (1,037) 418,829
39,735 5,077 (104) 41,883 86,591
(39,735) (5,077) 104 (41,883) (86,591)
As at 31 December 2019
Naira US Dollar Euro Pound Others Total
(& millions)
904,710 301,584 57,158 9,598 123,178 1,396,228
102,388 - - - - 102,388
2,462 45,545 124 - - 48,131
3,240 86,858 18,113 - - 108,211
882,046 607,415 63,333 142 508,211 2,061,147
865,813 48,052 - - 657,685 1,571,550
64,373 16,852 14 7 30,666 111,912
2,825,032 1,106,306 138,742 9,747 1,319,740 5,399,567
365 487 - - - 852
13,955 188,546 4,455 1 60,113 267,070
2,193,537 607,495 27,391 7,606 996,855 3,832,884
14,723 27,124 1,003 68 44,019 86,937
87,033 671,649 - - - 758,682
30,048 - - - - 30,048
2,339,661 1,495,301 32,849 7,675 1,100,987 4,976,473
(419,405) 419,405 - - - -
30,410 105,893 2,072 218,753
3,041 10,589 207 21,875 35,713
(3,041) (10,589) (207) (21,875) (35,713)
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As at 31 December 2018

Naira US Dollar Euro Pound Others Total
(& millions)

Cash and bank balances ............... 545,005 247,198 185,849 8,779 233,765 1,220,596
Financial assets held for trading .. 19,439 - - - - 19,439
Derivative assetS.........coevevvureennee. - 34,784 - - - 34,784
Loans and advances to banks....... - 12,960 2,769 68 - 15,797
Loans and advances to customers 625,496 637,905 4,026 82 447,776 1,715,285
Investment Securities ........c..c....... 1,051,567 65,702 - - 519,863 1,637,132
Other assetS........ccoeevevveeereeerennane. 10,409 24,491 - 73 8,610 43,583
Total financial assets 2,251,916 1,023,040 192,644 9,002 1,210,014 4,686,616
Derivative liability...........c.ccceoenne 99 - - - 99
Deposits from banks.................... 655 130,380 6,505 66 37,230 174,836
Deposits from customers............. 1,793,193 491,391 137,741 7,482 919,313 3,349,120
Other liabilities ..........ccccccevvrvennne. 25,449 29,917 6,401 397 39,700 101,864
BOrrowings ........cccevveeirineenennas 93,088 590,444 - - - 683,532
Subordinated liabilities ................ 29,859 - - - - 29,859
Total financial liabilities............ 1,942,244 1,242,231 150,647 7,945 996,243 4,339,310
Swap and forward contracts......... (287,032) 287,032 - - - -
Net FCY EXpOSUIe.....ccccevennae 67,841 41,997 1,057 213,771
Effect of naira depreciation by

10% on profit before tax........... 3,041 10,589 207 21,875 35,713
Effect of naira appreciation by

10% on profit before tax........... (3,041) (10,589) (207) (21,875) (35,713)

Environmental and Social Risk Management

The Group factors environmental, social and governance (“ESG”) considerations as part of its overall strategy.
This is achieved by integrating environmental and social standards into the Group’s business operations and
activities. The overall objective is to foster sustainable practices that focus on preserving people’s welfare, profit
and the planet. The Group’s ESG framework s based on local and global standards such as the Nigerian Sustainable
Banking Principles, IFC Performance Standards, Equator Principles and the UN’s Sustainable Development Goals.
The Group also has regard for international best practice as well as the host country’s environmental laws and
standards. The Group’s sustainability targets are encapsulated in the UBA Foundation’s boarder focus on
environment, education and economic empowerment. See “Description of the Group—Sustainability and
Corporate Social Responsibility” for further information about the UBA Foundation.

The Group’s aim with respect to its ESG activities is to become the undisputed sustainable financial institution in
Africa, by supporting the execution of environmentally and socially responsible endeavours that promote
excellence. The Board set the objectives for the Bank’s ESG activities by establishing internal ESG policies. They
ensure that these policies are adheredto atall times. The different ESG policies such as the Environment and Social
Management System, Corporate Social Responsibility and the Sustainability Frameworks are reviewed regularly
in line with the Bank’s policy review to ensure that they remain current, adequate and appropriate. Independent
reviews and monthly ESG reports are conducted by the internal audit teams to ensure compliance with the internal
policies.

The Executive Director for Risk Management & Compliance serves as the head of the ESG system coordination,
consisting of other sustainability champions from different strategic business directorates, human resources,
corporate communications, the UBA Foundation, compliance, corporate services, and operations. The dedicated
ESG team is headed by the Environmental and Social Manager who directs the day-to-day running and
management of environmental and social activities across the Group and reports to the Executive Director for Risk
Management & Compliance who in turn reports to the Board through the GMD. There are different E&S Officers
across the region and the subsidiaries, each of which report to the Environmental and Social Manager.

In 2020, EY conducted a limited assurance engagement for the Bank’s Standalone Sustainability Report (non-
financial disclosure) in accordance with the International Framework for Assurance Engagement and International
Standards on Assurance Engagements 3000: Assurance Engagements Other Than Audits or Reviews of Historical
Financial Information (ISAE 3000) developed by the International Auditing and Assurance Standards Board and
in accordance with The International Standard on Assurance Engagements 3410: Assurance Engagements on
Greenhouse Gas Statements.
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Operational Risk

Operational risk is the current and prospective risk to earnings and capital arising from inadequate and/or failed
internal processes, people and systems or from external events, including legal risk and any other risks that are
deemed relevant on an ongoing basis but excludes strategic risk.

The Group recognizes reputational risk as a component of operational risk that can result in poor customer service
delivery and failure to keep or increase market share as elements that may damage its corporate image.

Operational risk exists in all products and services, processes, systems and activities of the Group and is considered
by the Board as a critical risk facing the Bank.

The Group identifies, assesses and manages all operational risks by aligning its people, technology and processes
with best risk management practices. The Operational Risk Management department (“ORM™) is responsible for
operational risk issues and is accountable to the GRMC and Board Risk Management Committee.

Operational risk objectives established by the Board provide clear and consistent direction in all operations of the
Group in a standardised framework. In addition, the ORM establishes appropriate guidelines for identification,
assessment and managing operational risk exposures that may impact the Group’s business operations.

The basic principles that guide operational risk management include:

o operational risks identification through risk mapping and assessment procedures which cover risks faced
by each of the Group’s business units and support functions; and risks inherent in processes, systems,
activities and products;

o deployment of scenario planning techniques to proactively identify and align risk exposures within the
external operating environments;

. incorporating a periodic review of risks identified into risk assessment procedures to monitor significant
changes; and

. implementing cost-effective risk mitigating measures.

The ORM s responsible for identifying and assessing the operational risks inherent in material products, activities,
processes and systems. It also ensures that before new products, activities, processes and systems are introduced
or undertaken, the operational risk inherent in them is clearly identified and subjected to adequate assessment
procedures and relevant controls are implemented.

The ORM’s scope of activities includes the following:

o establishment of framework and guidelines for operational risk management in the Group;

. conduct risk assessments and make recommendations on risk control and mitigation;

. build resilience in the operations of the Group to ensure continuity of business in event of disruption;

. escalate tolerance limit breaches when there are indications of a possible increase in operational risk
exposures;

. monitor and report changes in operational risk profile and control environments;

o disseminate group-wide knowledge of operational risk to create awareness and understanding among all

levels of staff within the Group; and
. communicate risk management policies to various business units and support groups.

A key component of operational risk management is assessing the size and scope of the Group’s risk exposures.
The techniques employed in the measurements include:

o conducting risk control self-assessment, which helps the Group to assess residual risk (namely, the
effectiveness of its risk management strategy and control processes);
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o monitoring key risk indicators which highlight the inherent risk of a particular activity; and
o maintaining a risk register (which acts as a risk log of all of the profiled risks of the Group).

These techniques and procedures are reviewed and updated in line with the Group’s annual operational risk
management plan.

Basel 11 and Basel 111 Implementation

The Group has applied the Basel 1l framework in line with CBN guidance on implementation as part of its capital
management strategy. Substantial enhancements were made to the risk management framework based on the
guidelines of the Basel 1l Capital Accord, including:

. a defined risk appetite that is aligned with business strategy optimisation;
o risk decisions based on accurate, transparent and rigorous analytics and ORRS;
o stress tests to measure the potential impact to the Group of very large changes in various types of key risk

factors (for example, interest rates, liquidity, NPLs)aswell asthe potential impact of a number of historical
and hypothetical forward-looking systemic stress scenarios;

o accountability through a common framework to manage risks;
o empowering risk managers to make decisions and escalate issues; and
o expertise, authority and independence of risk managers.

The Basel Committee has issued its latest guidance on Basel I1l. The reforms under Basel 111 include increasing
the minimum common equity (or equivalent) requirement and applying stricter regulatory adjustments. Inaddition,
banks will be required to maintain, in the form of common equity (or equivalent), a capital conservation buffer in
addition to stricter liquidity measurements such as the liquidity coverage ratio and net stable funding ratio, both of
which as a minimum must not be lower than 100 per cent. Buffers may also be implemented if there is excess
credit growth in any given country.

On 10 December 2013, the CBN issued a circular to all banks and discount houses regarding the implementation
of Basel Il/I1l in Nigeria. The circular contains guidance notes on the Regulatory Capital Measurement and
Management Framework for the Implementation of Basel 11/111 for the Nigerian banking sector (the “Basel 11/111
Framework”) published by the CBN. The guidance notes specify approaches for quantifying the risk weighted
assets for credit risk, market risk and operational risk for the purpose of determining regulatory capital. Under the
Basel /111 Framework, the minimum capital requirement is retained at 10 per cent. and 15 per cent. for local and
international banks, respectively. In December 2013, the CBN directed banks to commence a parallel run of both
Basel I and Il minimum capital adequacy computations basedon the requirement of the guidelines with effectfrom
January 2014. It also stated that minimum capital adequacy computation under Basel Il rules would commence
in June 2014. However, in July 2014, the CBN extended the parallel run for an additional period of three months,
stating that the full adoption would commence on 1 October 2014, explaining that some banks had faced initial
challenges in the parallel run, particularly with regards to the requirements of reporting the capital charges for
credit, market and operational risks.

On 2 September 2021, the CBN released guidelines on the implementation of Basel Il amongst deposit money
banks in Nigeria stating that the implementation of the guidelines will commence with a parallel run effective from
November 2021 for an initial six months, which may be extended by another three months subject to the milestones
achieved in the supervisory expectations.

The Group is at the forefront of implementing the regulatory requirements, having commenced early adoption of
some elements of the Basel 1l1 Framework in its capital and liquidity management, however, the recent CBN
circular has afforded the Group the opportunity to validate its internal practices and risk management processes to
ensure full compliance. As advised by the CBN, the Bank’s current Basel Il implementation will run parallel with
Basel 11l Framework up to the November 2021 deadline.

Basel Il will impact the Group’s capital management, liquidity management and credit risk management processes
in the following ways.
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Scope of application and reporting requirements. The Bank is required to report its risk-weighted capital
adequacy ratio at a standalone level and at a consolidated level. Although the Bank is already aligned in
practice to this reporting approach, the use of the newly advised template by the CBN would require a
reporting realignment by the Bank.

The Bank would have to hold capital buffersabove regulatory minimum. This follows the introduction of
the capital conservation buffer of 1 per cent., and countercyclical buffer of 0—2.5 per cent. to be imposed
by CBN based on their reading of the economy at every point in time. Also, the CBN requires domestic
systemically important banks in Nigeria to set aside higher loss absorbency (“HLA”) or additional capital
surcharge of 1 per cent. to their respective minimum required CAR. The HLA should be fully met with
the Bank’s common equity tier 1. This effectively takes minimum capital requirements up to a minimum
of 17 per cent. of total risk weighted assets. The Bank’s current risk-weighted capital adequacy ratio is
well in excess of the required regulatory levels. However, the Bank shall readjust its computation and
reporting to align with the new template from the CBN.

Determination of maximum distribution payment is based on levelsof NPL, CET1, CCB2, HLA, and Risk
rating. The Bank is well within the limits set out in the revised CBN guidelines, but would have to adapt
its monitoring and reporting of its position to precisely match the CBN guidelines.

Minimum leverage ratio of 5 per cent. to be met by the Bank, this will be in addition to risk-weighted
capitaladequacy ratio requirements and the CBN can prescribe additional capital requirements for Bank’s
that fail to meet such requirements even when they are in compliance with risk-weighted capital adequacy
ratio requirements. Given the above requirement, the Bank would have to compute and report its leverage
ratio both on a standalone and consolidated basis as stipulated by the guideline on leverage ratio
computation.

A harmonized definition of Large Exposure. A large exposure is defined as the sum of all exposures of a
bank to a single counterparty or to a group of connected counterparties that are equal to or above 10 per
cent. of shareholders’ funds unimpaired by losses. The sum of all the exposure values of a bank to a single
counterparty or to a group of connected counterparties must not be higher than 20 per cent. or 50 per cent
of the bank’s shareholders’ funds unimpaired by losses for a commercial or merchant bank respectively.
The total outstanding exposure (on and off-balance sheet) by a bank to all tiers of government and their
agencies shall not at any point in time exceed 10 per cent. of the total credit portfolio. Aggregate large
exposures in any bank should not exceed eight times the shareholders’ funds unimpaired by losses.
Breaches of the limit, which must remain the exception, should be communicated immediately to the CBN
and must be rectified quickly. The exposure values to be considered in the identification of large exposures
to a counterparty should include all the exposures defined under the risk-based capital framework. An
exposure amount to a counterparty that is deducted from capital should not be added to other exposures to
that counterparty for the purpose of the large exposure limit. Whilst the Bank is in compliance with most
of the definitions, it will have to align its calculation of large exposure and reporting to the new template
advised by the CBN.

Reporting frequency. Monthly for the Bank and quarterly for the Group. The submission deadline is five
days after the last day of the month. Reports will be rendered weekly or daily in stressed situations. Whilst
our Nigeria operations are already aligned to the stated reporting frequency, the Bank would have to adjust
the Group reporting frequency to align with the requirements of the guideline. Also, the computation of
the liquidity coverage ratio for the Group would be done using the template advised by the CBN going
forward.

Adoption of CBN ’s liquidity monitoring tools. The Bank shall comply with D1 requirements contained in
the CBN’s guideline on liquidity monitoring tools. The internal audit of the Bank will ensure adequate
monitoring on all set reporting dates.

Internal Liquidity Adequacy Assessment Reporting (“ILAAP”). The Bank shall proceed with reporting on
ILAAP as required by the Guideline on Liquidity Risk Management & Internal Liquidity Adequacy
Assessment Process. The objective of the ILAAP are as follows: (a) to ensure that all the material liquidity
risks are identified, effectively managed, and covered by a sufficient level of high-quality liquidity buffers,
(b) to update and document the ILAAP on a quarterly basis and whenever there are material changes in
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the business processes and strategy, or when economic and other conditions suggest that the current level
of liquidity is insufficient, for the bank to meet its obligations without incurring unacceptable losses, (c)
to ensure that the bank is in a position to meet its daily liquidity obligations and that it can withstand a
period of market-wide or bank-specific liquidity stress affecting both secured and unsecured funding, and
(d) to assess and be able to demonstrate that a bank has adequate liquidity, a prudent funding profile, and
robust processes for the management of its liquidity and funding risks.
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SHARE CAPITAL AND SHARE OWNERSHIP
Capital Structure

As at 30 June 2021, the authorised share capital of the Bank was %22,500,000,000 comprised of 45,000,000,000
ordinary shares of 50 kobo each. As at 30 June 2021, the Bank’s issued and fully paid-up share capital was
¥17,100,000,000 comprised of 34,199,421,366 ordinary shares of 50 kobo each.

Major Shareholders

As at 30 June 2021, the Bank had 273,990 shareholders with only two shareholders owning more than a 5.0 per
cent. shareholding.

The following table lists the Bank’s shareholders of record, as indicated in its share register as at 30 June 2021 that
held 5.0 per cent. or more of its outstanding ordinary shares. All of the shareholders of the Bank have the same
voting rights and right to receive notice of, and to attend, meetings.

30 June 2021
Number of % of
Sharesheld Shareholding
Stanbic IBTC Nominees Nigeria LIMIted ........c.ccoovieriiireieieieisesiec e 1,987,692,431 5.81
Heirs HoldINGS LIMIEEA ........coiiiiieeee st 1,814,003,900 5.30
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF RESULTS OF OPERATIONS AND
FINANCIAL CONDITION

The following discussion and analysis is intended to assist in the understanding and assessment of the trends and
significantchanges in the Group ’s results of operations and financial condition. Historical results may notindicate
future performance. Some of the information in this section, including information in respect of the Group s plans
and strategies for its business and expected sources of financing, contains forward-looking statements that involve
risk and uncertainties and is based on assumptions about the Group s future business. Actual results could differ
materially fromthose contained in such forward-looking statements as a result of a variety of factors, including
the risks discussed in “Risk Factors ” included elsewhere in this Base Prospectus. Potential investors should read
“Forward-Looking Statements ” for a discussion of the risks and uncertainties related to those statements and
should also read “Risk Factors” for a discussion of certain factors that may affect the business, results of
operations or financial condition of the Group.

The following discussion should be read in conjunction with the section entitled “Selected Statistical and other
Information” and the Financial Statements, including accompanying notes, appearing elsewhere in this Base
Prospectus. The financial information set out below and referred to this section has been extracted without
material adjustment fromthe Financial Statementsor has been extracted without material adjustment from the
Group s accounting records, which formed the underlying basis of the financial information included in the
Financial Statements.

Introduction

United Bank for Africa Plc, together with its consolidated subsidiaries and affiliates, is a leading full-service pan-
African banking group operating through branches, service outlets and digital platforms in Nigeria and 19 other
African countries (as well as the United Kingdom, the United States of America and a representative office in
France). The Group provides a wide range of banking and other financial services to over 25 million customers
globally in retail and corporate market segments through one of the most diverse and largest distribution networks
in sub-Saharan Africa with over 1,000 branches (comprising 463 branches and customer touch points in Nigeria
and 537 branches and customer touch points in the rest of Africa (excluding Nigeria)) and customer touch points
across Africa, 2,660 ATMs and over 103,442 POS machines fully deployed, in each case as at 30 June 2021, as
well as robust online and mobile banking platforms. As at30 June 2021, the Group had total assets of 8.3 trillion,
deposits from customers and banks of ¥6.7 trillion and gross loans of 2.8 trillion. According to the most recently
published financial statements of Nigerian banks for the first six months of 2021 prepared in accordance with
IFRS, the Group has become the third largest bank in terms of total assets, the largest bank in terms of deposits
and ranks fourth in profits before tax, in each case as compared to its tier one Nigerian commercial bank
competitors (on a consolidated basis).

The Group’s business in Africa (excluding Nigeria) is growing rapidly. The Group’s gross revenue was ¥141.9
billion for the six months ended 30 June 2021, compared to 3107.2 billion for the six months ended 30 June 2020;
whereas the Group’s gross revenue was ¥232.1 billion for the year ended 31 December 2020 as compared to
N166.3 billion for the year ended 31 December 2019 and ¥152.0 billion for the year ended 31 December 2018.
The Group’s gross loans and advances in Africa (excluding Nigeria) was N829.6 billion as at 30 June 2021,
compared to ¥854.9 billion asat 31 December 2020, ¥625.1 billion as at31 December 2019 and ¥550.7 billion
as at 31 December 2018.

Significant factors affecting results of operations

The Group’s performance and results of operations have been and continue to be affected by a number of external
factors. There are also various specific factors the Group believes have affected the Group’s results of operations
in the past and that the Group expects will continue to affect its results in the future. In this section, the Group sets
out those factors that have had, or may have, a significant effect on its results.

Nigeria’s economic condition and political stability

The majority of the Group’s assets and customers are located in, or have businesses related to, Nigeria.
54.3 per cent. of the Group’s earnings were derived from its operations in Nigeria during the six months ended 30
June 2021, compared to 60.0 per cent., 69.0 per cent. and 67.1 per cent. for the years ended 31 December 2020, 31
December 2019 and 31 December 2018, respectively. The Group’s Nigerian operations accounted for
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63.0 per cent. of Group assets and 63.7 per cent. of liabilities as at 30 June 2021, compared to 68.0 per cent. of
assets and 68.3 per cent. of liabilities, 69.5 per cent. of assets and 70.4 per cent. of liabilities and 68.8 per cent. of
assets and 69.8 per cent. of liabilities as at 31 December 2020, 31 December 2019 and 31 December 2018,
respectively. As a result, the Group is substantially affected by Nigerian economic conditions. The Group is also
substantially affected by regulatory developments in the Nigerian banking sector, as well as political stability and
levels of economic growth in Nigeria. For more information on the economic and political conditions of Nigeria
and the risks related thereto, see “Risk Factors ”, “Nigeria” and “The Nigerian Banking Sector”.

The following table sets forth certain Nigerian economic indicators as at and for the periods indicated:

As at or for the yearsended 31 December

2020 2019 2018
Nominal GDP at market exchange rates (U.S.$ billions)...........c.cc.o....... 432.3 448.2 397.2
Real GDP growth (90).....cveeireieiiireereriee e 1.9 2.3 1.9
GDP per capita (U.S.$ market exchange rates) ........c.ccovvverirneenesnenen. 5,353 6,050 5,970
Inflation (all items, year-on-year change, as at December in each year)

(90) vttt et 15.75 11.3 12.0
Population (MIllIoNS) ..o 206.1 201.0 195.9
Total external debt (U.S.$ DillioNS) .....ccoovvvieiininniiiisiccencee 33.3 29.8 27.3
Total external debt (% 0f GDP)....ccooveiiiiieiiince e 17.9 12,5 11.0

Sources: IMF, CBN, NBS, DMO, World Bank

The state of the Nigerian economy worsened generally over the past few years with GDP falling by 1.9 per cent
and 2.3 per cent. in 2018 and 2019, respectively. In 2020, GDP contracted by 1.9 per cent. largely as a result of the
impact of the COVID-19 pandemic. In 2020, the oil sector accounted for 8.2 per cent. of GDP, as compared to
8.8 per cent. in 2019. Inflation levels increased to 11.8 per cent. in 2020, compared to 11.6 per cent. in 2019.
However, the generally high levels of inflation have reduced private consumption and domestic demand. In 2021,
the oil sector contracted by 0.2 per cent. in the first quarter of 2021 due to the low production quota imposed by
OPEC. Despite this, the contraction in the sector in the first quarter of 2021 was lower than the 17.8 per cent. year-
on-year contraction in fourth quarter of 2020, and the 10.20 per cent. year-on-year contraction in the first quarter
of 2020. The oil sector contributed 7.0 per cent. to total real GDP in the first quarter of 2021, up from 4.7 per cent.
in the fourth quarter of 2020, but it was down from 7.9 per cent. in the first quarter of 2020.

In 2018, Nigeria’s external reserves were affected by oil price appreciation and increased oil production on the one
hand and by capital flow reversals owing to increased yields in other developed and emerging economies on the
other hand. In the first half of 2018, external reserves rose by U.S.$9.0 billion, reaching a five-year high of
U.S.$48.0 billion in July 2018, largely supported by stable crude oil production, the issuance of the U.S.$2.5 billion
sovereign Eurobond and the global increase in crude oil price. Falling oil prices and a drop in oil production
allocation by OPEC led to a month-on-month decline in external reserves in the second half of 2018. As at
31 December 2018, the reserves amounted to U.S.$43.0billion compared to U.S.$39.4billion as at
31 December 2017. The increase in foreign reserves enabled the CBN to maintain foreign exchange stability by
intervening in the markets in 2019 via U.S. dollar injections. However, weakening oil prices, continued instability
in the foreign exchange market and the repatriation of investment by foreign portfolio investors led to a decline of
Nigeria’s external reserves over the course of 2019. Nigeria’s external reserves amounted to U.S.$35.4 billion as
at 31 December 2020 and at U.S.$33.3 billion as at 30 June 2021.

Impact of COVID-19

To date, the COVID-19pandemic has negatively impacted the global and Nigerian economies including as a result
of the disruption of global supply chains, lowered equity market valuations, significant volatility and disruption in
financial markets and increased unemployment levels. In addition, the COVID-19 pandemic has resulted in the
temporary closures of many businesses as a result of social distancing and sheltering-in-place requirements in
many countries, states and communities, and such measures implemented to mitigate the spread of COVID-19
have resulted in significant reductions in economic activity globally. In Nigeria, there has been an adverse impact
and a decline in revenue for the Federal Government, oil sector operators, hospitality, airlines, tourism,
entertainment, education and transportation and other service sectors, resulting in significant implications for
international trade, the value of the Naira and economic growth. The impact of COVID-19 on the Nigerian
economy in the first half of 2020 has resulted in the devaluation of the Naira, a material decline in Nigeria’s
economic activity and a reduction in the ability for customers from certain industries highly impacted by the
COVID-19 pandemic to service their debt. The macro-economic condition in Nigeria and the value of the Naira
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remain vulnerable to any prolonged impact or spread of COVID-19. However, in response to the COVID-19
pandemic and its impact on the Nigerian economy, the Federal Government and the CBN introduced a financial
forbearance programme, as well as other measures, which are designed to support businesses and individuals
through COVID-19 as described below in “—The Forbearance Programme”. For further information on such
measures, see “Description of the Group—The COVID-19 Pandemic”.

These effects described above include, in particular, a pronounced decline in the oil price and general risk aversion
in global capital markets, which led to a weakening of the Naira, accelerated inflation, sectoral GDP contraction
and a decline in investments. As a result of the impact of COVID-19, certain of the Group’s customers operating
in particularly vulnerable sectors were impacted by the social and economic consequences of the pandemic and
related governmental containment measures and were therefore eligible for relief under the Forbearance
Programme, which resulted in the restructuring of 16.5 per cent. of the Group’s total loan portfolio (by volume).
In spite of these challenges, the Group recorded an 18.5 per cent. increase in profit before income tax from
¥N111,287 million as at 31 December 2019 to 131,860 million as at 31 December 2020. The Bank believes that
its focus on sustainable growth will help mitigate any future effects of COVID-19, but the pandemic or other
analogous events likely to adversely affect business sentiment and economic activity in the Group’s markets. See
“Risk Factors—Risks related to the Group—The outbreak of communicable diseases around the world, in
particular COVID-19, has led to higher volatility in the global capital markets, which may materially and
adversely affect the Group ’s business, results of operations and financial condition”.

The Forbearance Programme

In response to COVID-19 and its impact on the Nigerian economy, the Federal Government and CBN have
introduced financial forbearance and other measures to support businesses and individuals through COVID-19. In
May 2020, the CBN, with the support of the Federal Government, implemented the Forbearance Programme,
requiring all Nigerian banks to allow a moratorium on the payment of principal and to temporarily reduce interest
rates (for a maximum of 12 months) on loans to customers in certain sectors of the economy significantly impacted
by COVID-19, including but not limited to customers in the manufacturing, oil and gas, agriculture, real
estate/construction and tourism sectors. Those eligible for the Forbearance Programme are required to apply for
the programme and be approved by the Bank in accordance with guidelines issued by CBN. In March 2021, the
CBN extended the reduction in interest rates until February 2022 and extended the moratorium on the payment of
principal on a case-by-case basis.

Commercial banks in Nigeria took advantage of the regulatory forbearance to restructure loans, with up to ¥7.7
trillion or 43.02 per cent. of industry loans restructured by commercial banks in September 2020. As at 31
December 2020, the Group restructured approximately 16.5 per cent. of its total loan portfolio (by volume). As at
30 June 2021, the Group restructured 16.3 per cent of its loan portfolio (by volume), of which 11.1 per cent. were
restructured as a result of the COVID-19 pandemic. Under the Forbearance Programme, the Group took steps to
restructure eligible loans by granting relief to borrowers by way of moratoria on the payment of interest and/or
principal, temporarily reducing interest rates for intervention funds (for a maximum 12-month period), and
authorising extensions to loan terms.

Substantially all of the Group’s customers that benefitted from the Forbearance Programme have continued to
make timely payments in line with the amended repayment terms of the credit facilities during 2020 and 2021. The
forbearance exposures are performing facilities and are treated in line with IFRS Standards. The Bank believes
that the Forbearance Programme mitigated atangible or material effecton the Group’s financial position as a result
of COVID-19, given the Group was able to refrain from increasing provisioning by restructuring vulnerable
borrowings that qualified for relief under the Forbearance Programme. However, there can be no assurances that
these measures will sufficiently mitigate the adverse effects of COVID-19 on the Group’s customers and
borrowers. The Group is actively monitoring market events to effectively manage the performance of its loan
portfolio.

Nigeria’s oil production and supply

The Nigerian economy is highly dependent on the oil and gas sector. According to the NBS, the oil and gas sector
accounted for 6.6 per cent. of Nigeria’s total real GDP in 2020, down from 9.8 per cent. in 2019 and 8.6 per cent
in 2018. Dependence on oil makes the economy vulnerable to oil price fluctuations, as most economic sectors in
Nigeria depend on public spending which itself is dependent on oil and gas revenues. Given the dependence of the
Nigerian economy and Federal Government revenues on the oil sector, the Group’s results of operations and
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financial condition are significantly impacted by customers in the oil sector or sectors linked to the performance
of the oil sector. As at 30 June 2021, 13.5 per cent. of the Group’s total net loans to customers were extended to
companies in the oil and gas sector, compared with 19.0 per cent. as at 31 December 2020 and 17.1 per cent. as at
31 December 2019. Furthermore, a substantial majority of the Group’s oil and gas sector loan portfolio in Nigeria
relates to the upstream sector, which is sensitive to production issues due to the insurgency in the Niger Delta area,
as discussed further below.

In recent years, there has been a general decline in world oil prices amid significant volatility and the Nigerian
economy has not fully recovered from a significant decline in monthly crude oil price (Bonny Light), which
decreased from an average of U.S.$113.77 per barrel in 2008 to an average price per barrel of U.S.$62.00 and
U.S.$59.10 in 2018 and 2019, respectively. High levels of disruptions resulting from militant activities, pipeline
vandalism and oil theft in the Niger Delta area have resulted in significant fluctuations in oil production in Nigeria.
Average daily production for the year ended 31 December 2020 was 1.78 mb/d, compared to a budgeted estimate
of 1.8 mb/d, and was as low as 1.56 mb/d in 2020. Weak oil production in Nigeria and significantly lower global
oil prices have adversely affected the Group’s credit quality, loan portfolio growth, as well as the prices of real
estate and other property held as collateral for loans. The onset of COVID-19 also resulted in global supply chain
disruptions and challenges, such as delayed shipments, which impacted oil production and sales. In spite of the
foregoing, the Group’s NPLs to the oil and gas sector decreased from 340,831 million as at 31 December 2018 to
N32,010 million as at 30 June 2021, primarily reflecting an increase number of outstanding loan repayments in
Ghana. The impact of continued weak or declining oil production or oil prices, however, is not just limited to an
adverse impact on the Group’s oil and gas customers, but has also adversely impacted the performance of the
Group’s customers in those sectors whose performance is linked with that of the oil sector. These include the public
sector, the manufacturing and construction sector (where demand for services is linked with the oil sector) and the
consumer sector, which is dependent on consumer confidence, employment rates and the performance of the
economy as a whole.

While oil prices recoveredto a high of U.S.$75.38 per barrel in the first half of 2021, the historical deterioration
in global oil prices and oil supply in Nigeria has affected, and if renewed may affect, the Group’s results of
operations, particularly with respect to non-performing and impaired loans. See “Risk Factors—Risks related to
the Group—The Group’s business and operations, a significant portion of which are located in Nigeria, are highly
dependent on the health of the Nigerian economy” and “Risk Factors—Risks related to the Group—Global oil
prices and oil production in Nigeria have had, and will continue to have, a significantimpact on the Group s
results of operation, financial condition and prospects™.

Changes in the value of the Naira against other currencies

The Group’s results of operations and financial condition are impacted by movements in exchange rates, primarily
through its loan and deposit portfolios that are denominated in foreign currencies. As at 30 June 2021,
29.7 per cent. of the Group’s net loans and advances to customers were denominated in U.S. dollars. Movements
in the value of the Naira against other currencies also impact the Group’s operating expenses, due to the facta
significant proportion of the Group’s information technology, travel and training costs are denominated in
U.S. dollars and/or euro. The value of the Naira against the U.S. Dollar and the Euro also has an impact on the
value of the Group’s U.S. Dollar and Euro risk-weighted assets and, in turn, the calculation of the Group’s capital
ratios.

The Group’s presentation currency is the Naira and its functional currency. As at 30 June 2021, 20.4 per cent.,
3.5 per cent., and 27.4 per cent. of the Group’s financial assets and 24.2 per cent., 3.7 per cent.,and 29.3 per cent
of the Group’s financial liabilities, respectively, were denominated in the U.S. dollar, Ghanaian Cedi and West
African or Central African CFA Franc, respectively. Monetary assets and liabilities originally denominated in
foreign currencies are translated into Naira at the relevant balance sheet date. Foreign exchange gains and losses
resulting from the settlement of such transactions and from the translation atperiod-end exchange rates of monetary
assets and liabilities denominated in foreign currencies are recognised in the Group’s income statement. Having a
significant net foreign currency balance sheet position tends to result in foreign exchange revaluation gains when
the Naira depreciates against such foreign currencies and in foreign exchange revaluation losses when the Naira
appreciates against such foreign currencies.

There are multiple national exchange rates in Nigeria. From June 2016, the CBN has utilised market driven
currency trading under a flexible, floating exchange rate system. After several attempts at loosening currency
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controls, in April 2017 the CBN established the NAFEX, a special foreign exchange window for investors,
exporters and end-users on over-the-counter markets. In August 2017, the CBN authorised Nigerian Banks to begin
quoting at the NAFEX Rate instead of the official rate. Under the NAFEX, the Naira was valued at 3¥410.2 per
U.S. dollar as at 31 December 2020 and N364.3 and N362.8 per U.S.dollar as at 31 December 2018 and
31 December 2019, respectively. In May 2021, the CBN ceased the publication of an exchange rate of on its
website, in a bid to unify Nigeria’s foreign exchange rates; and effectively adopted the NAFEX Rate as the official
exchange rate for the Naira. As of 30 June 2021, the Bank uses the NAFEX Rate for its banking operations. While
the Bank primarily uses the NAFEX Rate to translate its balance sheet, its borrowers may choose or, due to a
currency shortage at a particular rate, be forced to use, any of the above mentioned exchange rates to obtain the
necessary currency to pay their debts. As the rates differ materially, the foreign exchange cost to the Bank’s
borrowers could also significantly vary eachtime they translate their loan payments.

Given the Group’s significant net foreign currency balance sheet position, the vulnerability of the Naira to
revaluation led to changes in reported items such as net interest income, loans and advances to customers and
deposits from customers that did not necessarily reflect the underlying performance of such items in Nigeria and
in other African jurisdictions where the Group has operations. As a result, the Group’s reported income is
significantly affected by changes in the value of the Naira with respect to foreign currencies. As at 30 June 2021,
the gap between the Group’s non-Naira denominated assets and liabilities was a long position of }158.9 billion.

A decline in the value of the Naira against the U.S. dollar may mean that loans and borrowings denominated in
U.S. dollars will increase in size within the Group’s portfolio when the amounts are translated into Naira even
though the actual U.S. dollar amount of the loan or borrowings may not have increased. In addition, COVID-19
has significantly impacted the foreign exchange rate for the Naira against the U.S. dollar. Further depreciation of
the Naira, particularly against the U.S. dollar, could cause the Group’s loans and borrowings to show an increase
although there is no actual organic growth. Furthermore, the Group may experience material declines in asset
quality following a Naira depreciation, reflecting decreased capacity of borrowers to meet their obligations under
their loan agreements with the Group. The Group is exposed to foreign exchange risk primarily through its foreign
currency denominated loan and deposit portfolios, its borrowings in foreign currency and through its activities as
an intermediary in foreign exchange transactions between central and commercial banks. Some of the Group’s
existing customers may also have difficulty repaying their U.S. dollar denominated debt. See “Risk Factors—Risks
related to the Group—The Group is subject to foreign exchange risk and is affected by changes in the value of the
Naira against other currencies”.

Economic condition of the African markets in which the Group operates outside of Nigeria

A growing percentage of the Group’s assetsand customersare located outside of Nigeria, with the Group’s African
subsidiaries accounting for approximately one half of the Group’s profit in 2020. Asat30 June 2021, 45.0 per cent.
of the Group’s gross earnings were derived from its African operations outside of Nigeria, compared to
37.9 per cent. and 28.4 per cent. as at 31 December 2020 and 31 December 2019, respectively. The Group’s gross
loans and advances to customers from its African operations (excluding Nigeria) as at 30 June 2021 amounted to
29.7 per cent. of the Group’s gross loans and advances,compared to 32.5 per cent. and 27.0 per cent. of gross loans
and advances as at 31 December 2020 and 31 December 2019, respectively. As a result, the Group’s results of
operations and financial condition are increasingly affected by the economic and business conditions of the 19
African countries (excluding Nigeria) in which it operates.

The contribution of the Group’s African subsidiaries or affiliates to the Group’s results of operation and financial
condition in future periods will depend primarily on the political, social, economic and financial factors that are
specific to each country in which the respective subsidiary or affiliate operates. Moreover, each of the African
countries in which the Group operates have differing levels of economic growth and banking sector penetration,
as well as variations in the nature and degree of banking sector regulation. These countries are also generally
characterised by slow or negative growth, significant inflation, weak fiscal and monetary policies, low foreign
currency reserves, high external debts, currency depreciation, political uncertainty, declining investments,
government and private sector debt defaults, high taxes, nationalisation issues, skilled labour shortages, inadequate
legislation and bureaucratic red tape.

In addition, African economies are often overly dependent on commodity exports. For example, Ghana’s economy
is highly dependent on oil, gold and cocoa exports and Mozambique’s economy is highly dependent on aluminium
production. In addition, Tanzania’s economy is highly dependent on gold mining and on other rare metals while
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Zambia’s economy is particularly dependent on copper mining. As a result, African economies are highly
susceptible to global economic changes, such as fluctuations in commodity prices, U.S. dollar interest and
exchange rate movements as well as the demand for primary commodities by developed and emerging market
economies.

Prior to 2021, adverse trends in global commodity prices have put a strain on the fiscal position and balance of
payments of African economies that are heavily dependent on commodity exports. This in turn put severe pressure
on the currencies of the countries that are heavily dependent on commodity exports. A depreciation of the local
currencies of African countries and shortage of availability of foreign currency put pressure on the Group’s
borrowers that earn local currency cash flows and negatively impacted their ability to service their obligations to
the Group, which in turn had an adverse effect on the Group’s financial position.

Banking regulation in each of the 19 African countries outside Nigeria in which the Group has operations may also
have a material impact on the contribution of the Group’s African subsidiaries to the Group’s results of operation
and financial condition in future periods. The Group holds banking licences in all of the African countries in which
it operates. Each jurisdiction issuing a universal banking licence also supervises local banks operating under such
banking licences and may prescribe different business standards and minimum capitalisation requirements for
operating subsidiaries of the Group in that jurisdiction or subject to its regulatory authority. In recent years,
regulators in the several markets in which the Group operates, as well as the CBN, have implemented more
stringent and burdensome compliance requirements and controls for banks. Such requirements may have a
significant impact on the Group’s results of operations and financial condition in future periods.

Interest rates

One of the most significant factors affecting the Group’s profitability is the level of, and fluctuations in, interest
rates in Nigeria and the 19 other African countries in which the Group has operations, which in turn (along with
the volume of loans and deposits) influence the interest income generated by the Group’s assets (primarily loans
and advances to customers) and the interest expense associated with its liabilities (primarily deposits). Interest
rates are sensitive to many factors beyond the Group’s control, including the policies of central banks, such as the
CBN (and other central banks of African countries where the Group has operations), domestic and international
economic conditions and political factors. Fluctuations in interest rates also affectthe Group’s results of operations
and financial condition in a number of different ways. In the short-term, increases in interest rates have tended
increase net interest income as the Group’s assets have tended to re-price more quickly than liabilities. However,
an increase in interest rates generally may decrease the value of the Group’s fixed-rate debt securities (primarily
comprised of Government treasurybills and bonds) aswell as fixed-rate loans, and could raise the Group’s funding
costs. In addition, an increase in interest rates may reduce overall demand for new loans and increase the risk of
customer default, while general volatility in interest rates may result in a gap betweenthe Group’s interest-rate
sensitive assets and liabilities.

In Nigeria, the MPR was held constant at 14.0 per cent. throughout 2017 and 2018. In March 2019, the MPR was
decreased to 13.50 per cent. and 11.5 per cent. in September 2020 where it has remained to the date of this Base
Prospectus. These decreases from the historically high MPR has resulted in increasing pressure on the Group’s net
interest margins. The weighted average prime lending and average time deposit rates in 2018 were 14.0 per cent.
and 8.9 per cent., respectively, while for 2019, the rates closed at 11.5 per cent.and 9.1 per cent.,respectively. The
weighted average prime lending and average time deposit rates were 11.7 per cent. and 11.3 per cent. in 2020 and
the six months ended 30 June 2021. In 2019, treasury yields generally trended downward as a result of increased
demand from foreign investment given the relatively peaceful general elections and the higher yields offered on
Nigerian treasury bills relative to peer countries. However, the general decline in yield has also had a negative
effect on net interest margin and has constrained operating income even as operating expenses have increased at a
level below the rate of inflation. The Group’s cost-to-income ratio has decreased to 62.5 per cent. for the
six months ended 30 June 2021 compared to 61.3 percent. for the year ended 31 December 2020 from
62.7 per cent. for the year ended 31 December 2019 and 64.0 per cent. for the year ended 31 December 2018.

The CBN may tighten its monetary policy stance due to sustained inflationary pressures, particularly in response
to any regional and global macroeconomic challenges. The Group generates the majority of its interest income
from loans and advances to customers, which represented 53 per cent. of total interest income as at 30 June 2021,
compared to 51 per cent. and 54 per cent. as at 31 December 2019 and 31 December 2018, respectively. The
average interest rate on the Group’s loans and advances to customers was 9.8 per cent. in the six months ended
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30 June 2021, 9.75 per cent. in the year ended 31 December 2020, and 11.0 per cent. in the year ended
31 December 2019. The Group also generates a significant amount of interest income from its investment
securities, which represented 39 per cent., 42 per cent.,and 44 per cent. of total interest income for the six months
ended 30 June 2021 and the years ended 31 December 2020 and 31 December 2019, respectively. The average
interest rate on the Group’s investment securities was 7.47 per cent. in the six months ended 30 June 2021,
8.7 per cent. in the year ended 31 December 2020 and 10.0 per cent. in the year ended 31 December 2019. See
“Risk Factors—Risks related to the Group—The Group operatesin an uncertain regulatory environment in the
African jurisdictions in which it has operations and recent changes to and by the CBN and other African banking
regulators may have a material adverse effect on the Group” and “Risk Factors—Risks related to the Group— The
Group 'snetinterestmargin may be under pressuredueto Governmentmonetary policiesandthe Nigerian banking
sector environment”. The Group remains exposed to Government Bonds which, as at 30 June 2021, comprised
25.8 per cent. of the Group’s investment portfolio as compared to 23.1 per cent. as at 31 December 2020 and
20.2 per cent. as at 31 December 2019. In the event of any new or continued decreases in interest rates on
Government Bonds or a default by the Federal Government or another African government to which the Group
has significant exposure, the value of the Government Bonds held by the Group may decline. See “Risk Factors—
Risks related to the Group—The Group s investment portfolio is concentrated in Government Bonds and declines
in yields on Government Bonds has had and may continue to have an adverse impact on the Group.”

Nigeria’s banking sector has continued to struggle with macroeconomic pressures such as rising inflation and
unemployment which has resulted in reduced spending and investment by both individuals and governments.
Despite the numerous challenges, the Nigerian Banking sector responded swiftly to the disruptions from the
COVID-19 pandemic with the CBN rolling out stimulus packages to combat the effects of the pandemic on critical
sectors including cutting the interest rate on its intervention facilities. The Bank believes its profitability in 2020
and 2021 has been negatively impacted by the CRR, which is 27.5 per cent. as at the date of this Base Prospectus,
as the money is required to be held as reserves at the CBN and not invested in interest-earning assets. For example,
the Bank’s mandatory cash reserves held with the CBN have steadily increased over recent years to 31,017,376
million for the year ended 31 December 2020 as compared to 761,260 million for the year ended 31 December
2019 and N496,850 million for the year ended 31 December 2018 and such amounts are not available for use in
the Group’s day-to-day operations. As at 30 June 2021, the Bank’s cash reserves held with the CBN amounted to
N1,052,867 million.

Banking regulation

In recent years, a number of banking regulators in Africa, including, in particular in Nigeria, have tightened the
regulatory frameworks within which the Group conducts its businesses. These measures have included increasing
the amounts of the minimum regulatory capital the banks are required to maintain, increasing cash reserve ratios
on public sector deposits, increasing the risk weighting of loans to selected public sector borrowers, reducing fees
chargeable to customers and introducing a floor on savings deposits. Since 2017, the Group has been subject to
increasingly complex policy interventions by the CBN aimed at stabilising foreign currency and market liquid ity
and encouraging foreign investment. See “Risk Factors—Risks related to the Group—The Group operates in an
uncertain regulatory environment in the African jurisdictions in which it has operations and recent changes to and
by the CBN and other African banking regulators may have a material adverse effect on the Group”.

On 21 April 2017, the CBN released the Revised Guide to Bank Charges, which provides a standard for the
application of charges in the Grouping industry, and took effect from 1 May 2017. The Revised Guide to Bank
Charges provides that banks must pay interest on savings deposits in Nigeria at a minimum rate equal to
30 per cent. of the MPR established by the CBN. At the current MPR of 11.5 per cent., this translatesto a minimum
of 4.1 per cent. per annum. Furthermore, on 19 December 2019, the CBN published a Revised Guide to Charges
by Banks, Other Financial Institutions and Non-Banks, which took effecton 1 January 2020. The new guidance
required banks and non-bank financial institutions to reduce charges applicable to bank accounts, electronic
transfers, and ATMs. For the six months ended 30 June 2021 and the years ended 31 December 2020 and
31 December 2019, the average interest rate paid by the Group on its average balance of savings account deposits
was 0.4 per cent., 1.8 per cent. and 3.0 per cent., respectively. Any increases in the MPR could increase the
Group’s interest payable on savings account deposits which could in turn increase the Group’s cost of funds. An
increase in MPR will lead to an increase in interest paid on customer deposits, and thus negatively impacting the
Group’s cost of funds. The Group’s cost of funds reducedto 1.2 per cent. in December 2020 from 2.9 per cent. in
December 2019, due to lower interest rate on term deposits and robust liquidity in the banking system. The Group’s
cost of funds may continue to reduce rates in the future if the CBN maintains a loose monetary policy stance.
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The Group is required to maintain a minimum capital adequacy ratio of 15 per cent. In addition, the Group must
comply with the CRR, which is the minimum amount of total deposits from customers that the CBN requires
commercial Groups to hold as reserves in the form of cash or deposits with the CBN. In March 2016, the CBN’s
Monetary Policy Committee increased the CRR by 2.5 per cent. to 22.5 per cent. of local currency deposits as the
balance of risks tilted against price stability. It remained unchanged however until 24 January 2020, when the
Monetary Policy Committee voted to increase the CRR by 5 per cent. to 27.5 per cent. In November 2020, the
Monetary Policy Committee of the CBN voted to retain CRR at 27.5 per cent. and has retained this CRR at
subsequent Monetary Policy Committee meetings. Due to concerns of excess liquidity in the Nigerian financial
system, on occasion the CBN holds reserves of Nigerian banks (including the Bank) even when such reserves
exceedthe regulatory required minimum threshold of 27.5 per cent. The increase in CRR has impacted the Group’s
cost of funds adversely in addition to reducing the amount of funding available for lending. Asat 30 June 2021,
the Group CRR was ¥ 1.1 trillion. Further, in 2020, the CBN has sought to reduce interest rate and deposit charges
and strengthen Nigeria’s foreign currency reserves through capital control measures. See “Risk Factors—Risks
related to the Group—The Group is subject to foreign exchange risk and is affected by changes in the value of the
Naira against other currencies”.

The Group is also affected by changes in the general liquidity levels of the Nigerian economy, which are largely
determined by CBN policy. Naira liquidity levels in the Nigerian economy remained high in the period under
review, as several treasury bills and OMO Bills reached maturity during the fourth quarter of 2019. Ina departure
from past practice, the CBN opted not to roll over maturing OMO Bills and passed a regulation excluding
individuals and corporate investors from the primary and secondary open market operation (“OMQO”) markets.
The policy changes aimed to drive domestic interest rates lower while, simultaneously, OMO rates were
maintained at a high level in order to attract foreign inflows. The CBN also increased the overall yield on OMO
bills with the one-year OMO Bill printing at 15.5 per cent. The increased yield on OMO securities helped to
support the Naira, which came under some pressure due to the exit of foreign investors. This has resulted in excess
liquidity in the Nigerian economy. Increases in the general liquidity levels in the Nigerian economy generally lead
to an increase in lending across the Nigerian banking sector and a decrease in average interest rates.

Further, the CBN announced new measures to boost commercial bank lending to the private sector by directing
such banks to maintain a minimum LDR of 60.0 per cent. with effect from 30 September 2016. This minimum
LDR was further increased to 65.0 per cent., effective 30 September 2019. The changes to the minimum LDR led
the Group to increase its lending to retail customers. Further, the CBN published a Revised Guide to Charges by
Banks, Other Financial Institutions and Non-Banks, which took effect on 1 January 2020. The new guidance
requires banks and non-bank financial institutions to reduce charges applicable to bank accounts, electronic
transfers, and ATMs.

The Bank is also required to contribute to the banking sector resolution costfund (the “Banking Sector Resolution
Cost Fund”),a sinking fund established under the Asset Management Corporation of Nigeria (Amendment) Act,
2015 (the “AMCON Amendment Act”), to cover any net deficits incurred by AMCON. By virtue of the
provisions of the AMCON Amendment Act, every licensed bank, including the Bank, is required to contribute an
amount equal to 0.5 per cent. of its total assets as of the date of its audited financial statements and which shall be
payable on or before 30 April in each calendar year commencing in the 2014 calendar year, and for every calendar
year during the tenor. The Group providled N22417 million to the sinking fund for the year ended
31 December 2020, ¥19,992 million for the yearended 31 December 2019 and ¥16,628 million for the yearended
31 December 2018, respectively.

Demand for the Group ’s products

The Group generates its interest income primarily from loans and advances to corporate and retail customers and,
to a lesser extent, from investment securities. In addition, a significant portion of the Group’s fee and commission
income, which consists of feesarising from transaction and banking activity (including e-banking activity), facility
fees and administrative fees, is moderately correlated with the volume of new loans extended by the Group.
Demand for the Group’s loans and other products, and the Group’s ability to continue to create loans, affect the
size of the Bank’s loan portfolio and, in turn, the Bank’s results of operations. Demand for the Group’s loans and
other products depend on several factors, which include economic and political conditions in Nigeria and in the
other African countries where the Group has operations, conditions prevailing in the Nigerian and wider African
banking sector, the Group’s competitive environment and the Group’s ability to take advantage of growth
opportunities.
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Total loans and advances to customers increased to ¥¥2,634.6 billion as at 30 June 2021 from ¥2,555.0 billion as
at 31 December 2020 and ¥2,061.1 billion as at 31 December 2019. The 27.8 per cent. increase of 3¥573.5 billion
in loans and advances to customers since 2019 was partly driven by higher volumes of such transactions following
the implementation of the Group’s flagship retail lending proposition, “Click Credit”. Loans and advances to
corporate entities and other organisations constituted 90 per cent., 90 per cent. and 90 per cent. of the Group’s loan
portfolio as at 30 June 2021, 31 December 2020 and 31 December 2019, respectively, reflecting the Group’s
growing focus on corporate and institutional clients during these periods. The Bank believes that, as it develops its
relationship with its corporate clients, it will be able, over time, to benefit from increased business along the value
chain of these corporate clients, including their suppliers, distributors, customers, employees and shareholders. See
“Risk Factors—Risksrelatedto the Group—The Groupfacesincreased levels of competitionin Nigerianand other
African markets, which may negatively affect the Group’s prospects” and “Risk Factors—Risks related to the
Group—The effect of the unsuccessful introduction of new products could result in the Group not being able to
achieve its intended results”.

Competition

The banking industry in sub-Saharan Africa has become increasingly competitive, both regionally and in the
individual sub-Saharan African countries in which the Group has operations. This competition has resulted in
increasing pressure on the loan rates chargeable by the Group, particularly in the corporate segment. The Group
believes that the increasing consolidation in the industry will further increase competition, as peer banks seek to
take advantage of similar economies of scale and capacity to undertake large loans and other operations. This
increased competition is likely to result in a further narrowing of spreads between deposit and loan rates. As a
result, the Group has focused on efficiently managing interest on its deposits and increasing penetration of low-
cost retail deposits (which tend to earn lower interest) to maintain its net interest margin level.

In 2018, the CBN published a new licensing framework applicable to all payment service providers and financial
technology companies, permitting these entities to offer certain banking services subject to meeting specific
requirements including minimum capitalisation levels. The Bank believes that the introduction of these financial
service providers into the market, as well as the general trend toward consolidation in the Nigerian banking sector,
may further increase competition as larger bank and financial services providers seek to take advantage of
economies of scale and greater capacity to undertake larger loans and other operations. This increased competition
is likely to result in a further narrowing of spreads between deposit and loan rates.

The Group’s net interest margin (defined as net interest income divided by daily average interest earning assets)
was 5.8 per cent. for the six months ended 30 June 2021, 5.5 per cent. for the year ended 31 December 2020 and
6.0 per cent. for the year ended 31 December 2019. See “Risk Factors—Risks related to the Group— The Group
faces increased levels of competition in Nigerian and other African markets, which may negatively affect the
Group ’s prospects”.

Level and cost of deposits

The Group has historically relied heavily on corporate and retail depositors to meet its funding needs as access to
other funding sources, including the capital markets, has been limited. Companies in Nigeria and other African
countries usually withdraw their deposits on a frequent basis and are not typically in a position to place significant
funds in deposits on a long-term basis. Decreasesin corporate deposits and/or unexpected withdrawals of retail
deposits canincrease the Group’s costs of funding when other sources of funding are not available on commercially
reasonable terms or in time to meet the Group’s funding requirements. Moreover, the CBN’s requirement to
maintain a 30.0 per cent. liquidity ratio results in certain constraints on the Group’s ability to lend, which in turn
affects the size and growth of its loan portfolio. As at 30 June 2021 and 31 December 2020, the Group’s liquidity
ratio was 62.3 per cent. and 60.6 per cent., respectively.

The Revised Guide to Bank Charges, which took effect on 1 January 2020, provides a standard for the application
of charges in the banking industry. The Revised Guide to Bank Charges provides that Nigerian savings deposit
accounts must earn interest at a minimum rate of 30 per cent. of the MPR per annum. At the current MPR of
11.5 per cent., this translates to a minimum of 4.1 per cent. per annum. Changes in the MPR have had, and are
expected to continue to have, an impact on the Bank’s interest expense on savings deposits.
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Significant accounting policies

The Group’s consolidated financial position and results of operations presented in the Financial Statements and
the notes thereto, as well as selected statistical and other information appearing elsewhere in this Base Prospectus
are prepared in accordance with IFRS and depend upon the Group’s accounting policies, which in some cases
involve a significant amount of management judgement. The Group has identified those accounting policies that
it believes to be the most important to an understanding of the consolidated results of operations and financial
condition of the Group. The Group’s significant accounting policies are described in Note 3 to each of the Financial
Statements. These significant accounting policies require management’s subjective and complex judgement about
matters that are inherently uncertain.

Recent Developments
Financial results as at and for the nine months ended 30 September 2021

Consolidated statement of financial position of the Group

As at 30 September As at 31 December
2021 2020
(& millions)
(unaudited) (audited)

ASSETS
Cash and bank BalanCesS ..........c.cceeveviiiiiiicieie e 1,750,176 1,874,618
Financial assets at fair value through profit or 10ss.................... 43,147 214,400
DEFIVALIVE ASSEES ...evviivieireiieie ettt ettt ettt et eres 47,594 53,148
Loans and advances t0 DanksS..........cocvevviriviieviie e 134,507 77,419
Loans and advances t0 CUSTOMENS..........ceerirerueeninieeninieieenenas 2,872,143 2,554,975
Investment securities:

At fair value through other comprehensive income................ 1,080,404 1,421,527

P AN =10 010) g TSl o0 1) PR 1,954,086 1,159,264
OLNEE SSEES. ...ttt ettt s 229,838 115,432
Investment in equity-accounted iINVEStEE.........ccovvrvevrericnriennan, 6,043 4,504
Property and eqUIPMENT........cccceieereiireiee e 159,147 153,191
INtaNgibIe @SSELS.......ccieeieie e 31,804 28,900
DEFErTEU TAX BSSELS. ...eveeeeeeeeeereeeeeeeeeeeeeeeeeeeeeeeeees e es e en s 40,432 40,602
LI =L T £ TS 8,349,322 7,697,980
LIABILITIES
Derivative liabilities..........cceovrriiiirniceeee s 220 508
Deposits from banks .........ccccovveiieneiiie e 552,027 418,157
Deposits from CUSTOMErS 