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U.S.$300,000,000 7.125 per cent. Senior Note Participation Notes due 2026
to be issued by, but with limitedrecourse to,
EBN FINANCE COMPANY B.V.
(incorporated with limited liability in the Netherlands)
for the sole purpose of financingthe purchase of a Senior Note to be issued by
ECOBANK NIGERIA LIMITED
(incorporated with limited liability in the Federal Republic of Nigeria)
Issue Price: 100.000 per cent.

EBN Finance Company B.V. (the “Issuer”), a private limited liability company (besloten vennootschap met beperkte aansprakelijkheid) incorporated under the laws ofthe Netherands,
registered with the Dutch Trade Register ofthe Chamber of Commerce under number 81674554 and having its registered office at Herikerbergweg 88,1101 CM Amsterdam, the
Netherlands, is issuing an aggregate principal amount of U.S.$300,000,000 7.125 per cent. Senior Note Participation Notes due 2026 (theNotes™) to be issued by, but with limited recourse
to, the Issuer for the sole purpose of financing the purchase by the Issuer ofa senior note (the“Senior Note™) to be issued by Ecobank Nigeria Limited (the “Bank™) on the issue date of
the Notes. The Notesare constituted by, are subject to, and have the benefit of, a trust deed to be dated on or around 16 February 2021 (the ““ Trust Deed™) between the Issuer and Citibank,
N.A., London Branchas trustee (the “ Trustee™) for the benefit ofthe Noteholders (as defined in the “Terms and Conditions of the Notes™). Under the Trust Deed, the Issuer will charge,
in favour ofthe Trustee, by way ofa first fixed charge as security for its payment obligations in respect ofthe Notes and under the Trust Deed, certain ofits rights and interests under the
Senior Note and the Account (asdefined in the Trust Deed). In addition, the Issuer will assign absolutely certain ofits administrative rights under the Senior Note to the Trustee.

The Notes are limited recourse obligations ofthe Issuer. In each case whereamounts of principal, interest and additional amounts (ifany) are stated to be payable in respect of the Notes,
the obligation ofthe Issuer to make any such paymentshall constitute an obligation only to account to the Noteholders, on each date upon which suchamounts of principal, interestand
additional amounts (ifany) are due in respect ofthe Notes, for an amount equivalent to all principal, interest and additional amounts (ifany) actually received and retained (net of tax) from
the Bank by, or for the account of; the Issuer pursuant to the Senior Note. The Issuer will haveno other financial obligation under the Notes.

Subject to the terms ofthe Trust Deed, no Noteholder will have any entitlement to enforce any of the provisions in the Senio r Note or have direct recourse to the Bank except through action
by the Trustee under any ofthe Security Interests (as defined inthe “Terms and Conditions of the Notes™).

This Prospectus has been approved as a prospectus by the United Kingdom Financial Conduct Authority (the “FCA™), as competent authority under Regulation (EU) 2017/1129 as it foms
part ofdomestic law by virtue ofthe European Union (Withdrawal) Act 2018 (“EUWA?) (the “ UK Prospectus Regulation™). The FCA only approves this Prospectus as meeting the
standards of completeness, comprehensibility and consistency imposed by the UK Prospectus Regulation. Such approval should notbe considered as an endorsement ofthe Issuer, the
Bank or the quality ofthe Notes that aresubject ofthis Prospectus. Investors should make their own assessment as to the suitability of investing in the Notes.

Application has been made to the FCA for the Notes tobe admitted to the Official Listofthe FCA (the “Official List”) andto the London Stock Exchange plc (the “London Stock
Exchange”) for the Notes to be admitted to trading on its main market. The London Stock Exchange’s main market is a United Kingdomregulated market for the purposes of Regulation
EU No. 600/2014 on markets in financial instruments as it forms part of domestic law by virtue ofthe EUWA (“UK MiFIR”).

This Prospectus isvalid for 12 months. The obligation to supplement this Prospectus intheevent ofa significant new factor, material mistake or material inaccuracy does not applyonce
the Notesare admitted to the Official List and to trading on the main market ofthe London Stock Exchange.

Investing in the Notes involves a high degree of risk. See “Risk Factors” beginningon page8. Interest on the Notes is payable semi-annually in arrear on 16 February and 16 August
in each year, commencing on 16 August 2021. Paymentson the Notes will, subject to theexceptions setoutin the terms and conditions ofthe Notes, be made free and clear of any
withholding taxes in the Netherlands or Nigeria and provided however that the Issuer shall account to the Noteholders for an amount equivalent to amounts of interest actually received and
retained by or for the account ofthe Issuer pursuantto the Senior Note, which interest is equal to 7.125 per cent. per annum.

NEITHER THE NOTES NOR THE SENIOR NOTE HAVE BEEN, OR WILL BE, REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIESACT”) OR THESECURITIES LAWS OF ANY STATEOR TERRITORY OF THE UNITED STATES ORANY OTHER JURISDICTION. ACCORDINGLY,
THE NOTES ARE BEING OFFERED AND SOLD ONLY TO (I) QUALIFIED INSTITUTIONAL BUYERS (“QIBS”) AS DEFINED IN RULE 144A UNDER THE
SECURITIES ACT (“RULE 144A”) THAT ARE ALSO QUALIFIED PURCHASERS (“QPS”) (WITHIN THE MEANING OF SECTION 2(A)(51) OF THE US.
INVESTMENT COMPANY ACT OF 1940, AS AMENDED) OR PURSUANT TO ANOTHER EXEMPTION FROM, OR IN A TRANSACTION NOTSUBJECTTO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACTAND (I1) PERSONS THAT ARE NOT “U.S. PERSONS” (AS DEFINED IN REGULATION S UNDER
THE SECURITIESACT) LOCATED OUTSIDE THE UNITED STATES IN RELIANCE ON REGULATION S UNDER THE SECURITIES ACT (“REGULATION S”). SEE
“TRANSFER RESTRICTIONS”.

Notes which are offered and sold in reliance on Regulation S will be represented by beneficial interestsin a global Note certificate (the “Unrestricted Global Note™) in registered form
without interest coupons attached, which will be registered in the name of Citibank Europe plc as nominee for, and shall be deposited on or about the Closing Date (as defined below) with,
a common depository for Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking S.A. (“ Clearstream, Luxembourg”). Noteswhich are offered and sold in reliance on Rule 144A
will be represented by beneficia interests ina global Note certificate (the ““Restricted G lobal Note” and, together with the Unrestricted Global Note, the ““Global Notes™) in registered
form, without interest coupons attached, which will be deposited on orabout the Closing Date with a custodian for, and registered in the name of Cede & Co. as nominee for, The Depository
Trust Company (“DTC”). Notes will be issued in minimumdenominations of U.S.$200,000 and integral multiples of U.S.$1,000 in excess thereof. See “ Termsand Conditionsof the
Notes—Form and Denomination”. Interests inthe Restricted Global Note will be subject to certain restrictions on transfer. See “Transfer Restrictions”. Beneficial interests in the Global
Notes will be shown on, and transfers thereofwill be effected only through, records maintained by DTC, Euroclear and Clearstream, Luxembourg and their participants. Except as described
herein, certificates for Notes will not be issued in exchange for beneficial interests in the Global Notes.

The Notes are expected to be rated B- by S&P Global Ratings Europe Limited (“S&P”) and B- by Fitch Ratings Limited (‘Fitch™). The Bank’s currentlong termrating is B- (stable) by
S&P and B- (stable) by Fitch. A ratingisnot a recommendation to buy, sell or hold securities and may besubjectto revision, suspension or withdrawal atany time by the assigning rating
organisation. S&P is established in the European Union and registered under Regulation (EC) No 1060/2009 of the European Parliament and of the Council of 16 September 2009 on credit
rating agencies, as amended (the “ CRA Regulation”). Fitch isregistered in the United Kingdomand registered under the CRA Regulation as it forms part ofdomestic law by virtue of the
EUWA (the “UK CRA Regulation). The ratings issued by Fitch have been endorsed by Fitch Ratings Ireland Limited in accordance with the CRA Regulation. Each of S&P and Fitch
Ratings Ireland Limited is included in the list of credit rating agencies published by the European Securities and Markets Authority (“ ESMA”) on its website
(http:/lwww .esma.europa.eu/page/ list-registered-and-certified-CRAs) (last updated 4 January 2021) inaccordance with the CRA Regulation.

Joint Lead Managers
CITIGROUP MASHREQBANK PSC RENAISSANCE CAPITAL STANDARD CHARTERED B ANK
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This Prospectus constitutes a prospectus for the purpose of the UK Prospectus Regulation and for the purpose
of giving information with regard to the Bank, the Issuer, the Notes and the Senior Note. Each of the Issuer and
the Bank (the “Responsible Persons™), accepts responsibility for the information contained in this Prospectus.
To the best of the knowledge of the Issuer and the Bank the information contained in this Prospectus is in
accordance with the facts and the Prospectus does not omit anything likely to affect the import of such
information.

None of (i) the Trustee, (ii) Citigroup Global Markets Europe AG, Mashregbank psc, Renaissance Securities
(Cyprus) Limited and Standard Chartered Bank (together, the “Joint Lead Managers”), and (iii) the Agents
(as defined below) has independently verified the information contained herein. No representation or warranty,
express or implied, is made by the Joint Lead Managers, the Trustee, the Agents or any of their respective
directors, affiliates, advisers or agents with respect to the accuracy or completeness of such information.
Nothing contained in this Prospectusis, 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 Joint Lead Managers, the Trustee or any of their
respective directors, affiliates, advisers or agents in any respect. The contents of this 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.

None of the Issuer and the Bank intends to provide any post-issuance transaction information regarding the
Notes or the Senior Note. No person is authorised to give any information or make any representation not
contained in this Prospectus in connection with the issue and offering of the Notes and any information or
representation not so contained must not be relied upon as having been authorised by any of the Issuer, the
Bank, the Trustee, the Agents or the Joint Lead Managers or any of their directors, affiliates, advisers or agents.
The delivery of this Prospectus at any time does not imply that the information contained in it is correct as at
any time subsequent to its date, and neither the delivery of this Prospectus nor the offering, sale or delivery of
any Note shall in any circumstances create any implication that there has been no change, or any event
reasonably likely to involve any change, in the condition (financial or otherwise), assets and liabilities, financial
position, profit and losses and prospects of the Issuer, the Bank or the Ecobank Group (as defined below) after
the date of this Prospectus.

This Prospectus does not constitute an offer to sell or a solicitation of an offer to subscribe for or purchase any
Notes by any person in any jurisdiction where it is unlawful to make such an offer or solicitation. The
distribution of this Prospectus and the offer or sale of the Notes in certain jurisdictions is restricted by law. This
Prospectus may not be used for, or in connection with, and does not constitute, any offer to, or solicitation by,
anyone in any jurisdiction or under any circumstance in which such offer or solicitation is not authorised or is
unlawful.

In particular, this Prospectus, the Notes and the Senior Note have not been and will not be registered with the
Nigerian Securities and Exchange Commission (the “Nigerian SEC”) or under the Nigerian Investment and
Securities Act, No. 29 of 2007, as amended (the “Nigerian I1SA”) and the Nigerian SEC has not approved or
recommended an investment in the Notes or the Senior Note. This Prospectus may not be utilised in connection
with any offering to the public within the Federal Republic of Nigeria (“Nigeria”). The Notes may, however,
be offered and sold in Nigeria in certain transactions exempt from the registration requirements of the Nigerian
ISA. Accordingly, this Prospectus is not directed to, and the Notes are not available for subscription by, any
persons within Nigeria, other than the selected investors to whom the Prospectus has been addressed as a private
sale, or domestic concern, within the exemption and meaning of Section 69(2) of the Nigerian ISA.

In addition, this Prospectus does not constitute an offer of securities to the public in the United Kingdom.
Consequently this document is being distributed only to, and is directed at (a) persons who have professional
experience in matters relating to investments falling within article 19(5) of the Financial Services and Markets
Act 2000 (Financial Promotion) Order 2005, as amended (the “Order”) or (b) high net worth entities falling
within article 49(2)(a) to (d) of the Order, and other persons to whom it may be lawfully communicated (all
such persons together being referred to as “relevant persons”). Any personwho is not a relevant person should
not act or rely on this document or any of its contents. Persons into whose possession this Prospectus may come
are required by the Issuer, the Bank and the Joint Lead Managers to inform themselves about and to observe
such restrictions. Any consents or approvals that are needed in order to purchase any Notes must be obtained.
The Bank, the Issuer and the Joint Lead Managers are not responsible for compliance with these legal
requirements. The appropriate characterisation of any Notes under various legal investment restrictions, and
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thus the ability of investors subject to these restrictions to purchase such Notes, is subject to significant
interpretative uncertainties. None of the Issuer, the Bank, the Trustee, the Joint Lead Managers and their
respective representatives is making any representation to any offeree or purchaser of the Notes regarding the
legality of an investment by such offeree or purchaser under relevant legal investment or similar laws. Such
investors should consult their legal advisers regarding such matters. The Notes have not been, and will not be,
registered under the Securities Act. The Notes may not be offered or sold, directly or indirectly, into or within
the United States or to, or for the account or benefit of, U.S. persons except pursuant to an exemption from, or
in a transaction not subject to, the registration requirements of the Securities Act. The Notes are being offered
and sold outside the United States to non-U.S. persons in reliance on Regulation S and within the United States
to QIBs that are also QPs in reliance on the exemption from registration under the Securities Act provided by
Rule 144A. Further information with regard to restrictions on offers, sales and deliveries of the Notes and the
distribution of this Prospectus and other offering material relating to the Notes is set out under “Subscription
and Sale” and “Transfer Restrictions”.

The Notes may not be a suitable investment for all investors

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

0] 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 Prospectus or any applicable
supplement;

(ii) have access to, and know ledge 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;

(ii) have sufficient financial resources and liquidity to bear all of the risks of an investment in the Notes,
including where the currency for principal or interest payments is different from the potential investor’s
currency;

(iv) understand thoroughly the terms of the Notes and be familiar with the behaviour of any relevant
financial markets; and

(v) 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.

The Notes are complex financial instruments. A potential investor should not invest in the Notes 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.

NOTICE TO PROSPECTIVE UNITED STATES INVESTORS

The Notes have not been approved or disapproved by the United States Securities and Exchange
Commission or any other securities commission, any state securities commission in the United States or
any other regulatory authority in the United States, nor have the foregoing authorities reviewed or passed
upon or endorsed the merits of the offering of the Notes or the accuracy or the adequacy of this
Prospectus. Any representation to the contrary is a criminal offence in the United States.

This offering is being made in the United States in reliance upon an exemption from registration under the
Securities Act for an offer and sale of the Notes which does not involve a public offering. Each purchaser or
holder of interests in the Notes will be deemed, by its acceptance or purchase of any such Notes, to have made
certain acknow ledgements, representations, warranties and agreements as set out in “Subscription and Sale”
and “Transfer Restrictions”.

This Prospectus is being furnished on a confidential basis in the United States to a limited number of QIBs that
are also QPs for informational use solely in connection with the consideration of the purchase of the Notes.
This Prospectus is being furnished only (1) to a limited number of investors in the United States reasonably
believed to be QIBs that are also QPs and (2) to non-U.S. persons located outside the United States. Any
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reproduction or distribution of this Prospectus, in whole or in part, into or within the United States and any
disclosure of its contents or use of any information herein in the United States for any purpose, other than in
considering an investment by the recipient in the Notes, is prohibited. Each potential investor in the Notes, by
accepting delivery of this Prospectus, agrees to the foregoing.

PROHIBITION OF 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 (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, “EU MiFID 117); 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 EU MIFID Il. Consequently no key information document required by
Regulation (EU) No 1286/2014 (as amended, the “PRI1Ps 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.

PROHIBITION OF SALES TO UNITED KINGDOM 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. For these purposes, a “retail investor” means a person who i
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 domestic law by virtue of the EUWA, (ii) a customer within the meaning of the provisions of the
Financial Services and Markets Act 2000 (as amended, “FSMA”) and any rules or regulations made under the
FSMA to implement the Insurance Distribution Directive, where that customer would not qualify as a
professional client, as defined in point (8) of Article 2(1) of UK MiFIR. Consequently no key information
document required by the PRIIPs Regulation as it forms part of domestic law by virtue of the EUWA (the “UK
PRI1Ps Regulation™) for offering or selling the Notes or otherwise making them available to retail investors in
the United Kingdom has been prepared and therefore offering or selling the Notes or otherwise making them
available to any retail investor in the United Kingdom may be unlawful under the UK PRIIPs Regulation.

EU MIFID 11 product governance / Professional investors and eligible counterparties only target market
— Solely for the purposes of each manufacturer’s productapproval 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 EU MiFID II; 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 manufacturers’ target market
assessment; however, a distributor subject to EU MiFID 11 is responsible for undertaking its own target market
assessment in respect of the Notes (by either adopting or refining the manufacturers’ type of clients assessment)
and determining appropriate distribution channels.

UK MiFIR product governance / Professional investors and eligible counterparties only target market —
Solely for the purposes of each manufacturer’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 UK
MIFIR; and (ii) all channels for distribution of the Notes to eligible counterparties and professional clients are
appropriate. Any distributor should take into consideration the manufacturers’ 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 manufacturers’ target market assessment) and determining appropriate distribution channels.

SINGAPORE SECURITIES AND FUTURES ACT PRODUCT CLASSIFICATION

Solely for the purposes of its obligations pursuant to sections 309B(1)(a) and 309B(1)(c) of the Securities and
Futures Act (Chapter 289 of Singapore) (the “SFA”), the Issuer has determined, and hereby natifies all relevant
persons (as defined in Regulation 3(b) of the Securities and Futures (Capital Markets Products) Regulations
2018 (the “SF (CMP) Regulations”) that the Notes are “prescribed capital markets products” (as defined in the
SF (CMP) Regulations) 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).
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AVAILABLE INFORMATION

Neither the Issuer nor the Bank is currently required to file periodic reports under Sections 13 or 15 of the United
States Securities Exchange Act of 1934, as amended (the “Exchange Act”) with the U.S. Securities and
Exchange Commission. To permit compliance with Rule 144A in connection with resales and transfers of
Notes, the Issuer and the Bank have agreed that, for so long as any of the Notes are “restricted securities”
within the meaning of Rule 144(a)(3) under the Securities Act, the Issuer and the Bank will provide to any
holder or beneficial owner of such restricted securities, or to any prospective purchaser of such restricted
securities designated by a holder or beneficial owner, upon the request of such holder, beneficial owner or
prospective purchaser, the information required to be provided by Rule 144A(d)(4) under the Securities Act, if
at the time of such request the Issuer or the Bank, as the case may be, is not a reporting company under Section
13 or Section 15(d) of the Exchange Act or exempt from reporting pursuant to Rule 12g3-2(b) under the
Exchange Act. See “Terms and Conditions of the Notes—Provision of Information”.

STABILISATION

IN CONNECTION WITH THE ISSUE OF THE NOTES, STANDARD CHARTERED BANK (THE
“STABILISATION MANAGER”) (OR ANY PERSON ACTING ON BEHALF OF THE
STABILISATION MANAGER) 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 STABILISATIONACTION MAY BEGIN ON ORAFTER THE DATE
ON WHICH ADEQUATE PUBLIC DISCLOSURE OF THE TERMS OF THE OFFER OF THE
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 NOTES AND 60 DAYS
AFTER THE DATE OF THE ALLOTMENT OF THE NOTES. ANY STABILISATION ACTION OR
OVER-ALLOTMENT MUST BE CONDUCTED BY THE STABILISATION MANAGER (OR
PERSONS ACTING ONBEHALF OF THE STABILISATION MANAGER) INACCORDANCE WITH
ALL APPLICABLE LAWS AND RULES.
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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 Exchange Act; however, this Prospectus is not entitled to the benefit
of the safe harbour created thereby. Such statements, certain of which can be identified by the use of forward
looking terminology such as “believes”, “expects”, “may”, “are expected to”, “intends”, “will”, “will continue”,
“should”, “could”, “would be”, “seeks”, “approximately”, “estimates”, “predicts”, “projects”, “aims” or
“anticipates™, or similar expressions or the negative thereof or other variations thereof or comparable
terminology, or by discussions of strategy, plans or intentions, involve anumber of risks and uncertainties. Such
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 Prospectus and include statements regarding the Bank’s
intentions, beliefs or current expectations concerning, amongst other things, the Bank’s results of operations,
financial condition, liquidity, prospects,growth, strategies and the industry inwhich 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. See “Risk Factors”. Prospective investors should be
aware that forward looking statements are not guarantees of future performance and that the Bank’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
Prospectus. In addition, even if the Bank’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 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 overall political, economic and business conditions in Nigeria;

e interest rate and exchange rate fluctuations, currency shortages of foreign currencies and other capital
market conditions;

e the uncertain regulatory environment of the Nigerian banking sector and policy changes of the Central
Bank of Nigeria (“CBN”);

e the Bank’s highly concentrated investment and loan portfolios and deposit base;

e the Bank’s high levels of non-performing loans;

e the Bank’s ability to grow its loan portfolio in line with previously achieved rates, or at all;

¢ the on-going impact of COVID-19 and potential for global recession;

e competitive factors in the industries in which the Bank and its customers compete;

o the Bank’s ability to successfully pursue its strategies;

o the effectiveness of the Bank’s risk management and internal control policies and procedures;

¢ the Bank’s significant off-balance sheet credit-related commitments such as letters of credits, bondsand
guarantees, foreign exchange transactions and banker’s acceptances;

e the demand for the Bank’s services;
¢ the Bank’s dependency on key management and internal control policies and procedures;

e the Bank’s risks to its information technology systems and its ability to remain competitive depends on
its ability to continue to develop and innovate its digital platforms and services;

e the Bank’s ability to manage liquidity risk;

e the Bank’s ability to prevent corrupt behaviour and comply with anti-money laundering regulations;
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e the Bank’s ability to recruit and retain qualified personnel;
e changes in government regulations applicable to the Bank’s activities;

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

e economic, political and military instability and conditions in international markets, including
governmental changes;

¢ restrictions on the ability to transfer capital across borders; and
e thetiming, impact and other uncertainties of future actions.

The sections of this Prospectus titled “Risk Factors”, “Management’s Discussion and Analysis of Results of
Operations and Financial Condition”, “Business Description” and “Selected Statistical and Other Information”
contain a more complete discussion of the factors that could affect the Bank’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 Prospectus may not occur.

These forward-looking statements are made only as at the date of this Prospectus. Accordingly, except as
required under the UK Prospectus Regulation, neither the Issuer nor the Bank 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 Issuer or the Bank, 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 Prospectus. As a result of these risks, uncertainties and assumptions, a prospective
purchaser of the Notes should not place undue reliance on these forward looking statements.
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ENFORCEMENT OF FOREIGN JUDGMENTS
The Netherlands

The Issuer is a private limited liability company (besloten vennootschap met beperkte aansprakelijkheid)
incorporated under the laws of the Netherlands and its Managing Director (as defined in “Description of the
Issuer — Management”) and its supervisory directors are residents of the Netherlands. As a result, save as
provided below, it may not be possible for investors to (a) effect service of process upon the Issuer or any such
person outside the Netherlands, (b) enforce against any of them, in courts of jurisdictions other than the
Netherlands, judgments obtained in such courts that are predicated upon the laws of such other jurisdictions or
(c) enforce against any of them, in the courts of the Netherlands, judgments obtained in jurisdictions other than
the Netherlands.

The Netherlands does not currently have a treaty with the United Kingdom providing for the reciprocal
recognition and enforcement of judgments (other than arbitration awards) in civil and commercial matters.
Therefore, afinal judgment for the payment of money rendered by any UK court based on civil liability, whether
or not predicated solely upon securities laws of the United Kingdom, would not automatically be recognised or
enforceable in the Netherlands. In order to obtain a judgment that is enforceable in the Netherlands, the claim
must be relitigated before a competent Dutch court and the judgment rendered by the foreign court must be
submitted in the course of such proceedings, in which case the Dutch court will have to decide whether and to
what extent it, given the circumstances of the case, will recognise the foreign judgment. A Dutch court will,
under current practice, generally grant the same judgment without relitigation analysis on the merits if (i) the
foreign court rendering that judgment has jurisdiction over the matter on internationally acceptable grounds and
(i) has conducted the proceedings in accordance with generally accepted principles of fair trial (behoorlijke
rechtspleging), (iii) that judgment does not contravene public policy (openbare orde) of the Netherlands, (iv) the
foreign judgment is not in conflict with a decision rendered by a Dutch court between the same parties, or with
an earlier judgment rendered by a foreign court in proceedings involving the same cause of action and between
the same parties, provided that the earlier decision can be recognised in the Netherlands, and (v) the foreign
judgment is—according to the law of its country of origin—formally capable of being enforced (e.g. is readily
enforceable, has not been annulled in appeal or its enforceability has not been subject to a certain time frame).
Subject to the foregoing and provided that service of process occurs in accordance with applicable treaties,
investors may be able to enforce in the Netherlands judgments in civil and commercial matters obtained from
UK courts. Moreover, a Dutch court may reduce the amount of damages granted by a UK court and recognise
damages only to the extent that they are necessary to compensate actual losses or damages. The enforcement
and recognition of judgments of UK courts in the Netherlands are subject to the Dutch rules of civil procedure.

Subject to the foregoing and service of process in accordance with applicable treaties, judgments in civil and
commercial matters obtained from UK courts may be enforceable in the Netherlands. No assurance can be given,
however, that these judgments will be enforceable. Inaddition, it is doubtful whether a Dutch court would accept
jurisdiction and impose civil liability in an original action commenced in the Netherlands and predicated solely
upon securities laws of the United Kingdom.

Nigeria

The Bank is incorporated under the laws of Nigeria and all of its operations are located in Nigeria. In addition,
substantially all of the assets of the Bank’s Directors and executive officers are located in Nigeria. As aresul,
it may not be possible for investors to effect direct service of process within the United States or the United
Kingdom upon the Bank or its Directors and executive officers, or to enforce United States or United Kingdom
court judgments obtained against the Bank or its Directors and executive officers in jurisdictions outside the
United States and the United Kingdom, including actions under the civil liability provisions of United States
securities laws. In addition, it may be difficult for investors to enforce, in original actions brought in courts in
jurisdictions outside the United States and the United Kingdom, liabilities predicated upon United States or the
United Kingdom securities laws.

There are two regimes for the enforcement of foreign judgments in Nigeria: the Reciprocal Enforcement of
Judgment Ordinance, 1922 (Cap 175, Laws of the Federation of Nigeria and Lagos, 1958) (the “Reciprocal
Enforcement Ordinance”) and part 1 of the Foreign Judgments (Reciprocal Enforcement) Act, 1961 (Cap
F35 LFN 2004) (the “Reciprocal Enforcement Act”).
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The Reciprocal Enforcement Ordinance applies to judgments obtained in the High Court in England or Ireland,
or in the Court of Session in Scotland or in any territory under Her Majesty’s protection to which the Reciprocal
Enforcement Ordinance is extended by proclamation, while the Reciprocal Enforcement Act applies to
judgments from any superior court of any foreign country which accords reciprocal treatment to judgments
given in Nigeria. Subject to certain exceptions, judgments obtained in these jurisdictions are enforceable by
registration under the Reciprocal Enforcement Ordinance and by virtue of section 10(a) of the Reciprocal
Enforcement Act. To be enforceable, such judgments must be registered within 12 months after the date of the
judgment or such longer period as may be allowed by the courts. The judgment must (i) be monetary and derive
from civil proceedings; (ii) be final and capable of execution in the country of delivery; (iii) must not have been
wholly satisfied; and (iv) 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.

Accordingly, under the first regime, foreign judgments relating to the Notes are registrable and enforceable in
Nigeria if such judgments are obtained in the (a) 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, such judgments obtained are not registrable or enforceable in Nigeria where
(i) the foreign court acted without jurisdiction; (ii) 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; (iii) the judgment debtor was not duly
served with the process 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 to and intends
to appeal against the judgment; (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; or (vii) such
judgment is not registered within 12 months after the date of the judgment or such longer period as may be
allowed by a superior court in Nigeria. In this regard, notwithstanding that a judgment emanates from a
jurisdiction to which the Reciprocal Enforcement Ordinance or the Reciprocal Enforcement Act applies, such
judgment will not be registrable or enforceable in Nigeria if the judgment falls within any of the exceptions
enumerated in (i) to (vii) above.

Furthermore, inthe event that in the future the Minister of Justice of Nigeria (the “Minister of Justice”) extends
the Reciprocal Enforcement Act (discussed below) to apply to judgments from the High Court in England or
Ireland, or in the Court of Session in Scotland or to other parts of Her Majesty’s control, or from the superior
court of any foreign country, then enforcement of such judgments will need to be in accordance with part 1 of
the Reciprocal Enforcement Act.

The second regime for the enforcement of foreign judgments in Nigeria, part 1 of the Reciprocal Enforcement
Act, applies to judgments obtained in the superior courts of any country (other than Nigeria) and registered
within 6 years after the date of the judgment without an extension of time by a court for such registration, subject
to the satisfaction of the following two conditions: (i) Nigerian judgments must be accorded substantial
reciprocity of treatment in courts of the relevant foreign jurisdiction, and (ii) the Minister of Justice must have
made an order extending the applicability of part 1 of the Reciprocal Enforcement Act to judgments obtained
in such foreign jurisdiction. Where the above two conditions are satisfied in respect of any jurisdiction (whether
or not covered by the Reciprocal Enforcement Ordinance), the Reciprocal Enforcement Act shall apply to the
registration and enforcement in Nigeria of judgments of superior courts of those jurisdictions. To be
enforceable, judgments from such jurisdictions must be registered within six years after the date of the judgment,
or where the proceedings have been by way of appeal, within six years after the date of the last judgment given
in those proceedings. Such judgments are only registrable where the judgment would have been enforceable by
execution in the jurisdiction of the original court.

There is no treaty between the United States and Nigeria providing for reciprocal enforcement of judgments and
the Minister of Justice has not directed the application of the Reciprocal Enforcement Act to judgments derived
from US courts. Thus, enforcing a judgment from the United States by registration may be problematic. The
interpretation of section 10(a) of the Reciprocal Enforcement Act is not settled. That section provides that
before the commencement of the ministerial order envisaged under section 3(1) of the Reciprocal Enforcement
Act, foreign judgments can only be enforced in Nigeria by registration under section 10(a) of the Reciprocal
Enforcement Act if such judgments are registered within 12 months after the date of the judgment or such longer
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period as may be allowed by a superior court in Nigeria. However, to date, the Minister of Justice has not issued
any order extending the application of part 1 of the Reciprocal Enforcement Act to judgments of superior courts
of any country, and as such the commencement of such order is non-existent.

Based on the provisions of the Reciprocal Enforcement Ordinance, foreign judgments can be enforced and
recovered in foreign currency. Incontrast, 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 the
local currency. However, the relevant provision of the Reciprocal Enforcement Act will only become effective
if the Minister of Justice declares that part 1 of 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. In that event, judgments of superior courts of that country (whether or not previously covered by the
Reciprocal Enforcement Ordinance), when registered and enforced in Nigeria, will be enforced only in Naira.
One challenge presented by this is that the judgment creditor may be faced with significant exchange rate losses
given that the judgment sum will be converted into the local currency on the basis of the rate of exchange on
the date the judgment is sought to be enforced and is obtained. However, the CBN Foreign Exchange Manual
will allow the purchase of foreign currency to pay the judgment sum.

Alternatively, foreign judgments can be enforced in Nigeria by commencing a fresh action by way of summary
judgment proceedings in a superior court in Nigeria based on the judgment. This is allowed under Nigerian bw
and entails treating the foreign judgment as simply a debt owed to the judgment creditor.

LIMITATIONS ON VALIDITY AND ENFORCEABILITY OF THE ISSUER

Set out below is a summary of certain limitations on the enforceability of the Notes in some of the jurisdictions
in which Notes are being provided. It is asummary only, and bankruptcy or insolvency proceedings or similar
events could be initiated in any of these jurisdictions. The application of these various laws in multiple
jurisdictions could trigger disputes over which jurisdiction’s law should apply to a given situation and could
adversely affect your ability to enforce your rights and to collect payment in full under the Notes.

European Union

The Issuer is incorporated under the laws of the Netherlands, a Member State of the European Union.

Pursuant to Regulation (EU) no. 2015/848 of the European Parliament and of the Council of May 20, 2015 on
insolvency proceedings (which entered into force on June 29, 2017 and applies to insolvency proceedings
opened on or after that date) replacing Regulation (EC) 1346/2000 of May 28, 2000 (the "EU Insolvency
Regulation"), which applies within the European Union, other than Denmark, the courts of the Member State
in which a company’s “centre of main interests” (which according to Article 3(1) of the EU Insolvency
Regulation is "the place where the debtor conducts the administration of its interests ona regular basis and which
is ascertainable by third parties”) is situated have jurisdiction to open main insolvency proceedings. The
determination of where a company has its “centre of main interests" is a question of fact on which the courts of
the different Member States may have differing and even conflicting views.

Pursuant to Article 3(1) of the EU Insolvency Regulation the "centre of main interests” of a company is
presumed to be in the Member State in which it has its registered office in the absence of proof to the contrary.
This presumption only applies if the registered office has not been moved to another Member State within the
three-month period prior to the request for the opening of insolvency proceedings. Furthermore, preamble 30 of
the EU Insolvency Regulation states that "it should be possible to rebut this presumption where the company’s
central administration is located in a Member State other than that of its registered office, and where a
comprehensive assessment of all the relevant factors establishes, in a manner that is ascertainable by third
parties, that the company’s actual center of management and supervision and of the management of its interests
is located in that other Member State." Prior to June 26, 2017, the courts have taken into consideration a number
of factors in determining the "centre of main interests” of a company, including in particular where board
meetings are held, the location where the company conducts the majority of its business or has its head office
and the location where the majority of the company’s creditors are established. A company’s “centre of main
interests” may change from time to time but is determined for the purposes of deciding which courts have
competent jurisdiction to open insolvency proceedings at the time of the filing of the insolvency petition unless
(as set forth above) the registered office has been moved within the three-month period prior to the filing of the
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insolvency petition.

The EU Insolvency Regulation applies to insolvency proceedings which are collective insolvency proceedings
of the types referred to in Annex A to the EU Insolvency Regulation.

I the "centre of main interests” of a company is in one Member State (other than Denmark), under Article 3(2)
of the EU Insolvency Regulation the courts of another Member State (other than Denmark) have jurisdiction to
open territorial insolvency proceedings against that company only if such company has an “establishment™ in
the territory of such other Member State. An "establishment™ is defined to mean a place of operations where the
company carries out or has carried out in the three-month period prior to the request to open main insolvency
proceedings a non-transitory economic activity with human means and assets. The effects of those insolvency
proceedings opened in that other Member State are restricted to the assets of the company situated in such other
Member State.

Where main proceedings in the Member State in which the company has its center of main interests have not
yet been opened, territorial insolvency proceedings can be opened in another Member State where the company
has an establishment only where either (a) insolvency proceedings cannot be opened in the Member State in
which the company’s center of main interests is situated under that Member State’s law; or (b) the territorial
insolvency proceedings are opened at the request of (i) a creditor whose claim arises from or is in connection
with the operation of the establishment situated within the territory of the Member State where the opening of
territorial proceedings is requested or (ii) a public authority which, under the law of the Member State within
the territory of which the establishment is situated, has the right to request the opening of insolvency
proceedings.

The courts of all Member States (other than Denmark) must recognise the judgment of the court opening the
main proceedings, which will be given the same effect in the other Member States so long as no secondary
proceedings have been opened there. The insolvency practitioner appointed by a court in a Member State which
has jurisdiction to open main proceedings (because the company’scenter of main interests is there) may exercise
the powers conferred on him by the law of that Member State in another Member State (such as to remove assets
of the company from that other Member State) subject to certain limitations so long as no insolvency proceedings
have been opened in that other Member State or any preservation measure taken to the contrary further to a
request to open insolvency proceedings in that other Member State where the company has assets.

The Netherlands

Insolvency

Where a company (incorporated in the Netherlands or elsewhere) has its “centre of main interests” or an
“establishment” in the Netherlands, it may be subjected to Dutch insolvency proceedings governed by Dutch
insolvency laws, subject to certain exceptions provided for in the EU Insolvency Regulation. See “European
Union” above. This is particularly relevant for the Issuer, which has its corporate seat (statutaire zetel) in
Amsterdam, the Netherlands, and it is therefore presumed (subject to proof to the contrary) that it has its “centre
of main interests” in the Netherlands.

Dutch insolvency law differs significantly from insolvency proceedings in the United Kingdom and other
jurisdictions, and may make it more difficult for holders of Notes to recover the amount they would normally
expect to recover in a liquidation or bankruptcy proceeding in the United Kingdom or another jurisdiction.

Any insolvency proceedings applicable to the Issuer may be commenced in the Netherlands and be governed by
Dutch insolvency laws. There are two insolvency regimes under Dutch law applicable to legal entities such as
the Issuer. The first, a suspension of payments (surseance van betaling), is intended to facilitate the
reorganization of a debtor’s indebtedness and enable the debtor to continue as a going concern. The second,
bankruptcy (faillissement), is primarily designed to liquidate the assets of a debtor and distribute the proceeds
thereof to its creditors. In practice, a suspension of payments often results in the bankruptcy of the debtor. Both
insolvency regimes are set forth in the Dutch Bankruptcy Act (Faillissementswet).

Only the debtor can make an application for a suspension of payments, and only if it foresees that it will be
unable to continue to pay its debts as they fall due. Once the application has been filed, a court will immediately
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(dadelijk) grant a provisional suspension of payments and appoint one or more administrators (bewindvoerders).
It will also set a date for a meeting of creditors, which is required to decide on the definitive suspension of
payments. If adraft composition (ontwerpakkoord) is filed simultaneously with the application for amoratorium
of payments, the court can order that the composition will be processed before a decision about a definitive
moratorium. If the composition is accepted and subsequently ratified by the court (gehomologeerd), the
provisional moratorium ends. The definitive moratorium will generally be granted, unless (i) a qualified minority
(i.e., more than one-quarter of the amount of claims held by creditors represented at the creditors’ meeting or
more than one-third of the number of creditors of the amount of claims held by creditors) of the unsecured,
non-preferential, creditors declare against it or (ii) if there is a valid fear that the debtor will try to prejudice the
creditors during a suspension of payments or if there is no prospect that the debtor will be able to satisfy its
creditors in the (near) future. That the debtor must be able to satisfy its creditors does not mean that they must
be paid in full. 1t suffices that creditors can be satisfied to some extent (for example, by receiving a percentage
of their claims within the framework of a composition). Other than in the case of the ordering by a competent
court of a statutory stay of execution of up to two months (extendable by another period of up to two months)
imposed by court order pursuant to Article 241a of the Dutch Bankruptcy Act (afkoelingsperiode), a suspension
of payments will only affect unsecured, non-preferential creditors. During such stay of execution, a secured
creditor may not, without the court’s consent (i) claim the asset subject to the security right if it is under the
controlof (inde machtvan) the debtor subject to a suspension of payments or (ii) seek recourse against the asset.

Under Dutch law, a debtor can be declared bankrupt when it has ceased to pay its debts. Bankruptcy can be
requested by a creditor of the debtor or the holder of a security interest over a claim from such creditor, when
there is at least one other creditor. At least one of the claims (of the creditor requesting bankruptcy or the other
creditor) needs to be due and payable. Bankruptcy can also be declared in certain circumstances when a debtor
is subject to a suspension of payments. The debtor can also request the application of bankruptcy proceedings
itself. Furthermore, the Public Prosecution Service (het Openbaar Ministerie) can request the application of
bankruptcy proceedings for reasons of public interest (openbaar belang). The general principle of Dutch
bankruptcy law is the so-called paritas creditorum (principle of equal treatment). Therefore, in Dutch
bankruptcy proceedings, a debtor’s assets are generally liquidated and the proceeds distributed to the debtor’s
creditors according to the relative priority of those creditors’ claims and, to the extent certain creditors’ claims
have equal priority, in proportion to the amount of such claims.

Certain parties, such as secured creditors, will benefit from special rights. Secured creditors, such as pledgees
and mortgagees, may enforce their rights separately from bankruptcy and do not have to contribute to the
liquidation costs; however, enforcement of the security interest might be subject to the following: (i) a statutory
stay of execution of up to two months (extendable by another period of up to two months) imposed by court
order pursuant to Article 63a of the Dutch Bankruptcy Act (which may be a total period of eight months if the
similar statutory stay of execution under Article 241a of the Dutch Bankruptcy Act (referred to above) is first
applied during suspension of payments), which has the same effects as set forth above for stays of execution in
suspensions of payment; (ii) a receiver (curator) canforceasecured party to foreclose its security interest within
a reasonable time (as determined by the receiver pursuantto Article 58(1) of the Dutch Bankruptcy Act), failing
which the receiver will be entitled to sell the relevant rights or assets and distribute the proceeds to the secured
party after a deduction of liquidation costs; and (iii) excess proceeds of enforcement must be returned to the
company’s receiver and may not be offset (verrekend) against an unsecured claim of the company’s secured
creditor. Consequently, Dutch bankruptcy laws could reduce your potential recovery in Dutch bankruptcy
proceedings.

Both a suspension of payments and bankruptcy have retroactive effect from 00.00 hours of the day on which the
suspension of payments or the bankruptcy of the Dutch company is declared.

A suspension of payment and bankruptcy proceedings against Dutch debtors would allow secured creditors and
preferential creditors (including tax and social security authorities) to satisfy their claims by proceeding against
the assets (that secure their claims) as if there were no bankruptcy or suspension of payments. However, a
statutory stay of execution as described above may be ordered by the competent court both in a suspension of
payments and bankruptcy. Furthermore, certain preferred creditors have a preference by virtue of law. Unlike
secured creditors, preferred creditorsare not entitled to foreclose on assets of the bankrupt. They do have priority
in the distribution of the proceeds of the bankrupt’s assets. Restrictions on the enforcement of security interests
may apply. For instance, higher-ranking rights must be respected. These may include secured creditors and tax
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and social security authorities. A statutory stay of execution of security rights and other rights, as described
above, may be imposed. Set-off may be allowed prior to the bankruptcy, although at that time it may be subject
to clawback in the case of fraudulent conveyance or bad faith in obtaining the claim used for the set-off.

Any pending executions of judgments against the debtor will be suspended by the operation of law when a
suspension of payments is granted and terminated by the operation of law when bankruptcy is declared. In
addition, all attachments on the debtor’s assets will cease to have effect upon the suspension of payments having
become definitive, a composition having been ratified (gehomologeerd) by the court or the declaration of
bankruptcy (as the case may be) subject to the ability of the court to set an earlier date for such termination.
Litigation pending on the date of the bankruptcy order is automatically stayed.

Both in a definitive suspension of payments and bankruptcy, a composition (akkoord) may be offered to
creditors. A composition will be binding for all unsecured and non-preferential creditors if it is: (i) approved by
a simple majority (gewone meerderheid) of the number of creditors being present or represented at the creditors’
meeting, representing at least 50 per cent. of the amount of the claims that are acknowledged and conditionally
admitted; and (ii) subsequently ratified (gehomologeerd) by the court. Consequently, Dutch insolvency laws
could preclude or inhibit the ability of the holders of the Notes to effect a restructuring and could reduce the
recovery of a holder of Notes in a Dutch suspension of payments proceeding or bankruptcy. Interest pay ments
that fall due after the date on which a moratorium of payments is granted cannot be claimed in a composition.

The claim of a creditor, other than a claim to the extent that it is secured by Dutch law security, may be limited
depending on the date the claim becomes due and payable in accordance with its terms. Claims that fall due
more than one year after the date of the bankruptcy, will be valued for distribution purposes as of the date the
bankruptcy was declared. Claims that become payable within one year after the bankruptcy was declared will
be considered payable from the day the bankruptcy was declared.

All unsecured, pre-bankruptcy claims will have to be verified in the insolvency proceedings in order to be
entitled to vote and, in a bankruptcy liquidation, entitled to distributions. “Verification” under Dutch law means,
in the case of a suspension of payments, that the treatment of a disputed claim for voting purposes is determined
and, in the case of a bankruptcy, the unsecured, pre-bankruptcy claims are submitted to the receiver for
verification, and the receiver then makes a determination as to the claim’s existence, ranking and value and
whether and to what extent it should be admitted in the bankruptcy proceedings (for voting). In the situation of
bankruptcy, creditors who wish to dispute the receiver’s verification of their claims will be referred to a claim
validation proceeding (renvooiprocedure) in order to establish the amount and rank of the disputed claim, whike
in a suspension of payments the court will decide how a disputed claim will be treated for voting purposes.
These procedures could cause holders of Notes to recover less than the principal amount of their Notes or less
than they could recover in a United Kingdom liquidation proceeding. The validation proceedings could also
cause payments to the holders of Notes to be delayed. Intereston claims accruing after the bankruptcy order date
cannot be admitted unless secured by apledge or mortgage, in which case interest will be admitted pro memoria,
such as in case of the Notes. To the extent that interest is not covered by the proceeds of the security, the creditor
may not derive any rights from the admission. No interest is payable in respect of unsecured claims as of the
date of a bankruptcy.

In addition, under Dutch insolvency laws, the validity of an appointment of an agent for service of process
granted by a Dutch company, such as the appointment by the Issuer of agents for service of process is uncertain.
Furthermore, such appointments will terminate automatically in the case of an insolvency of the Issuer. As such,
the ability of the holders of the notes to bring suit against the Issuer in United Kingdom may be limited.

With respect to any request for bankruptcy proceedings, reference is made to the paragraph below regarding
further limitations on enforcement and the introduction of new draft legislation—the Temporary Act COVID-
19 Ministry of Social Affairs and Ministry of Justice (Tijdelijke wet COVID-19 SZW en JV)—recently approved
by the Dutch legislator (Staten-Generaal), which results in a case-by-case stay of courtdecisions pertaining to
bankruptcy requests if the requirements included therein are met.

Fraudulent transfer / conveyance

Dutch law contains specific provisions dealing with fraudulent conveyance both in and outside bankruptcy: the
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actio pauliana provisions. Under Dutch law, any creditor of the Issuer or its respective receiver (curator) may
nullify any transaction or legal act entered into by the Issuer in connection with the Notes, under certain
circumstances, if (i) the transaction or legal act entered into by the Issuer in connection with the Notes was
conducted without a prior existing legal obligation to do so (onverplicht); (ii) the creditor(s) concerned or, in the
case of its or their bankruptcy, any creditor was prejudiced as a consequence of such transactions or legal act
(irrespective of whether a creditor’s claim arose prior to or after such transactions); and (iii) at the time of the
transaction or legal act entered into by the Issuer in connection with the Notes was conducted (including the
granting of any security), the Issuer and, unless the transactions were conducted for no consideration (om niet),
the counterparty knew or should have known that one or more of the entities’ creditors (existing or future) would
be prejudiced (actio pauliana).

A receiver (curator) may nullify a transaction on behalf of and for the benefit of the joint insolvent debtor’s
creditors, and the burden of proof of the above-mentioned elements of fraudulent conveyance in principle rests
on the receiver. Knowledge of prejudice is, however, presumed by law for certain transactions performed within
a “suspect period” of one year prior to an adjudication of bankruptcy. This is applicable for certain transactions
only, the most important application being in cases where the obligations of the bankrupt materially exceed
those of the other party, the satisfaction of existing obligations of the bankrupt that are not yet due, and acts
between the bankrupt and its counterparty when the shares in both are held (indirectly) by the same shareholder
or if the bankrupt and its counterparty are part of the same group of companies. The foregoing requirements for
invoking fraudulent transfer provisions outside a bankruptcy apply mutatis mutandis when invoking fraudulent
transfer provisions during a bankruptcy. In addition, the receiver may challenge a transaction if it was conducted
on the basis of a prior existing legal obligation to do so (verplichte rechtshandeling), if (i) the transaction was
conducted at a time when the counterparty knew that a request for bankruptcy had been filed or (ii) if such
transaction was conducted as a result of deliberation between the debtor and the counterparty in order to give
preference to the counterparty over the debtor’s other creditors. Consequently, the validity of any such
transactions conducted by a Dutch legal entity may be challenged and it is possible that such a challenge wouk
be successful.

Theapplication of Dutch law in respect of a Dutch law security interest in collateral will not prevent effect being
given to the overriding provisions of the law of a jurisdiction with which the situation has a close connection
(and for this purpose “overriding provisions” are provisions the respect for which are regarded as crucial by a
jurisdiction for safeguarding its public interests to such an extent that they are applicable to any situation falling
within their scope, irrespective of the law otherwise applicable to an agreement or security interest and include
any rules (whether mandatory or not) that must be applied pursuant to the EU Insolvency Regulation) and will
not prevent regard having to be had to the law of the jurisdiction in which performance takes place in relation
to the manner of performance and the steps to be taken in the event of defective performance. In addition,
enforcement of each Dutch law security interest in collateral (including allocation of the proceeds) is subject to
Dutch law. Among other things, under Dutch law shares may only be transferred upon enforcement in
accordance with Dutch law and the articles of association of the company in which shares are pledged at the
time of enforcement. Rights of third parties acquiring a share or a limited right on a share and acting in good
faith (te goeder trouw) may also affect the binding effect and enforceability of a Dutch law security interest in
collateral.

In proceedings before a Dutch court, security interests are in principle enforced through a Public Auction of the
relevant assets in accordance with Dutch law. The Security Agent or the relevant security interest provider may
request the competent court to approve a private sale of the secured assets, except when otherwise agreed. In the
case of secured assets, the Security Agent and the security interest provider may agree to an alternative
foreclosure procedure once the security right has become enforceable. The security interest providers have
agreed to waive the right to request such alternative foreclosure procedure. The Security Agent may also request
the competent court to determine that the secured assets shall accrue to it for a price determined by the court. In
the case of a pledge, the right of the relevant security interest provider to request approval of a private sale may
be excluded.

Itis not certain and has not been determined in published case law whether a right of pledge on shares can be
created in advance of the acquisition of the shares by the pledgor.
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Further limitations on enforcement

In general, receipt of any payment under a Dutch law-governed guarantee or security interest may be affected
by (i) the standards of reasonableness and fairness (maatstaven van redelijkheiden billijkheid), (ii) force majeure
(niet toerekenbare tekortkoming) and unforeseen circumstances (onvoorziene omstandigheden), and (iii) the
other general defenses available to debtors under Dutch law in respect of the validity, binding effect and
enforceability of such guarantee or security interest. Other general defenses include claims that a guarantee or
security interest should be voided because it was entered into through undue influence (misbruik van
omstandigheden), fraud (bedrog), duress (bedreiging) or error (dwaling). Other impeding factors include rights
of suspension (opschorting), a dissolution of a contract (ontbhinding) and set-off (verrekening). The
enforceability of the obligations of the Issuer may also be limited under the 1977 Sanction Act (Sanctiewet 1977)
or otherwise by international sanctions and in proceedings in a Dutch court for the enforcement of a Dutch law
security interest, the court may mitigate amounts due in respect of litigation, enforcement and collection costs.

Furthermore, if a Dutch company such as the Issuer enters into a transaction, the validity and enforceability of
the relevant transaction may be contested by such Dutch company or its administrator (bewindvoerder) in a
suspension of payments or its receiver (curator) in bankruptcy, if (i) that transaction is not in the company’s
corporate interest (vennootschappelijk belang) and (ii) the other party to the transaction knew or should have
known this without independent investigation. In determining a transaction is in the interest of the Dutch
company, a Dutch court would not only consider the text of the objects clause in the articles of association of
the company but also all relevant circumstances, including whether the company derives certain commercial
benefits from the transaction was granted and any indirect benefit derived by the Dutch company as a
consequence of the interdependence of it with the group of companies to which it belongs and whether or not
the subsistence of the Dutch company is jeopardised by conducting such transaction. The mere fact thatacertain
legal act (rechtshandeling) is explicitly mentioned in the objects clause in the articles of association of the
company may not be conclusive evidence to state that such legal act is in the corporate interests.

On October 6, 2020 the Dutch legislator adopted a bill for the implementation of a composition outside
bankruptcy or moratorium of payments proceedings and is referred to as the Act on Court Confirmation of
Extrajudicial Restructuring Plans (“CERP”, or “WHOA” in Dutch). The WHOA implements into national law
the EU Restructuring Directive discussed above under “—European Union—Effects of EU Directive 2019/1023
on Restructuring and Insolvency”. The WHOA entered into force on January 1, 2021, and introduces a
framework allowing debtors to restructure their debts outside of formal insolvency proceedings (the “Dutch
Scheme”). The Dutch Scheme provides, inter alia, that a restructuring plan in respect of a certain class of
creditors shall be approved and ratified by the courts in the event that two-third of the value of the amount of
claims held by creditors in that class vote in favor of such restructuring plan (unless the scheme rules have not
been complied with). Furthermore, a restructuring plan can be proposed to multiple classes of creditors,
including classes of secured creditors, at the same time. If at least one eligible class of creditors has voted in
favor of the restructuring plan, the debtor or, if appointed, a restructuring expert, can request the court to approve
the plan and bind all classes. This system of cross-class cramdown of dissenting creditors is subject to a number
of protective rules, including the right for a court to refuse confirmation of a composition plan, inter alia, if such
plan does not meet the “best interests of creditors test”.

Lastly, the Temporary Act COVID-19 Ministry of Social Affairs and Ministry of Justice (Tijdelijke wet COVID-
19 SZW en JV) entered into force on 17 December 2020. Under this temporary act, a debtor is (amongst others)
entitled to request the court for suspension of enforcement measures and/or any court decisions regarding
bankruptcy requests. The court will grant such request of the debtor under specific circumstances, such as:
(i) suspension is necessary for continuation of the company’s activities; (ii) it is summarily evidenced that the
current financial situation is mainly (or completely) caused by the measurements imposed as from March 16,
2020 as a result of the COVID-19 outbreak, and as a result the company is temporarily unable to pay its debts;
and it is evidenced that the financial situation of the company before the COVID-19 outbreak was normal and
it is expected that the financial situation will be better in the (near) future. If approved, suspension will be
initially granted for two months and can be extended two times for again a period of two months.
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PRESENTATION OF FINANCIAL AND CERTAIN OTHER INFORMATION
Financial statements

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

Unless otherwise stated in this Prospectus, financial information set forth herein related to the Bank has been
derived from the Bank’s:

e unaudited condensed financial statements, including its statement of financial position as at
30 September 2020 and the statement of profit or loss and other comprehensive income, changes in
equity and cash flows for the nine months ended 30 September 2020, and including comparative
information as at and for the nine months ended 30 September 2019 (the “Interim Financial
Statements”);

e audited financial statements, including its statement of financial position as at 31 December 2019 and
the statement of profit or loss and other comprehensive income, changes in equity and cash flows for
the twelve months ended 31 December 2019 and related notes to the financial statements (the “2019
Financial Statements”);

¢ audited financial statements, including its statement of financial position as at 31 December 2018 and
the statement of profit or loss and other comprehensive income, changes in equity and cash flows for
the twelve months ended 31 December 2018 and related notes to the financial statements (the “2018
Financial Statements”); and

¢ audited financial statements, including its statement of financial position as at 31 December 2017 and
the statement of profit or loss and other comprehensive income, changes in equity and cash flows for
the twelve months ended 31 December 2017 and related notes to the financial statements (the “2017
Financial Statements” and, together with the 2018 Financial Statements and the 2019 Financial
Statements, the “Annual Financial Statements”). The Annual Financial Statements and the Interim
Financial Statements are together referred to as the “Financial Statements”.

The unaudited comparative financial information as at and for the year ended 31 December 2018 contained in
the 2019 Financial Statements (the “2018 Comparative Financial Information™) has been restated and
therefore differs from the financial information contained in the 2018 Financial Statements. Unless otherwise
stated, the financial information included in this Prospectus as at and for the year ended 31 December 2018 is
derived from the unaudited restated financial information from the 2019 Financial Statements. Further
explanation of the restatement is included in Note 44 to the 2019 Financial Statements. This includes a
reconciliation from the 2018 Financial Statements to the 2018 Comparative Financial Information for the
impacted line items.

Certain new accounting standards were adopted during the periods under review, most notably the adoption of
IFRS 9 in 2019, without restating prior periods. This may impact the comparability of period on period review.

The audit report for the 2019 Financial Statements includes an emphasis of matter statement as follows: “We
draw attention to Note 44 in the financial statements regarding restatement of certain balances. Our opinion is
not qualified in respect of this matter.” Note 44 in the 2019 Financial Statements concerns the restatement of
certain comparative financial information as at and for the year ended 31 December 2018 contained in the 2019
Financial Statements. Such information therefore differs from the financial information contained in the 2018
Financial Statements. Unless otherwise stated, the financial information included in this Prospectus as at and
for the year ended 31 December 2018 is the restated financial information from the 2019 Financial Statements.
Note 44 in the 2019 Financial Statements further provides that the restatement was due to a circular issued by
CBN on 18 January 2019 to all banks, with reference number BSC/01R/CON/LAB/12/001 and titled
“Promissory Notes Issued by the Federal Government of Nigeria in Respect of Subsidy Payments to Petroleum
Marketers.” It instructed that banks make a 100 per cent. haircut on interest accrued for 18 months commencing
from 1 July 2017 to 31 December 2018 on the loans of petroleum marketers related to Sovereign Debt Note
(“SDN”) exposures. These transactions arose from valid contracts entered between the Bank and these
customers. The Bank complied with this directive in 2019 while it sought further clarifications on the directive
given the significant retroactive impact. As such the impact was not included in its assessment for Expected
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Credit Losses as at 31 December 2018. Considering the amount involved, ¥9.54 billion in 2017 and ¥19.40
billion in 2018 totalling ¥28.94 billion, this has been assessed as a material adjusting event for 2018 financial
statements. Consequently, this has also been treated as a prior year error in compliance with the requirement of
IAS 8 (Accounting Policies, Changes in Accounting Estimates and Errors) with respect to Expected Credit
Losses on loans and advances as the Bank did not factor in same information in arriving at its Expected Credit
Losses for 2018 as required by IFRS 9, Financial Instruments (“IFRS 97). Thus, the Expected Credit Loss
Allowance for 2018 was increased by ¥28.94 billion from ¥84.07 billion in the 2018 Financial Statements to
N113.01 billion in the 2018 Comparative Financial Information contained in the 2019 Financial Statements.

The Annual Financial Statements were prepared in accordance with the provisions of the Companies and Allied
Matters Act, 2004 (now repealed), Banks and Other Financial Institutions Act, 2004, (now repealed), the
Financial Reporting Council Act No. 6, 2011 and relevant CBN circulars and guidelines, which requirements
are in addition to, and do not conflict with the requirements under IFRS. The Interim Financial Statements were
prepared in accordance with the provisions of the Companies and Allied Matters Act, 2020 (as amended) (the
“CAMA”), Banks and Other Financial Institutions Act 2020 (“BOFIA”), the Financial Reporting Council Act
No. 6, 2011 and relevant CBN circulars and guidelines, which requirements are in addition to, and do not
conflict with the requirements under IFRS.

The Interim Financial Statements, including the review report of Deloitte & Touche (“Deloitte™), are set forth
elsewhere in this Prospectus, commencing on page F-2. The Interim Financial Statements were reviewed in
accordance with the International Standard on Review Engagements (“ISRE2410”). Deloitte is an independent
auditor in accordance with regulations and guidance issued by the Financial Reporting Council of Nigeria, its
interpretation, the rulings of the laws of the Federal Republic of Nigeria and the applicable rules and regulations
thereof. With respect to the Interim Financial Statements included herein, Deloitte has reported that they applied
limited procedures in accordance with professional standards for a review of such information. However, their
separate review report, included herein, states that they did not audit and they do not express an opinion on the
Interim Financial Statements. Accordingly, the degree of reliance on their review report on such information
should be restricted in light of the limited nature of the review procedures applied. The business address of
Deloitte is Civic Towers, Plot GA 1, Ozumba Mbadiwe Avenue, Victoria Island, Lagos, Nigeria.

The Annual Financial Statements, including the audit reports of Deloitte thereon, are set forth elsewhere in this
Prospectus, commencing on pages F-56, F-128 and F-206, respectively. The Annual Financial Statements were
audited by Deloitte in accordance with International Standards on Auditing (“ISAs”).

Alternative Performance Measures

In this Prospectus, the Bank uses the following financial measures in the analysis of its business and financial
position, which the Bank considers to constitute Alternative Performance Measures for the purposes of the
ESMA Guidelines on Alternative Performance Measures. Such financial measures are not calculated in
accordance with IFRS. The Bank has chosen to present these, either because they are in common use within
the industry or because they are commonly used by investors and as such useful for disclosure. The APMs are
used internally to monitor and manage operations, and are not considered to be directly comparable with similar
key performance indicators presented by other companies. The Bank’s APMs are described below together
with definitions.

e Cost to income ratio: the Bank’s operating expenses divided by operating income for the relevant year.
Operating expenses include employee benefit expense, general and administrative expense,
depreciation and amortisation and other operating expenses. Operating income includes net interest
income, net fee and commission income, net gains on foreign exchange income, net gains on investment
securities, net gains from other financial instruments at fair value through profit or loss, dividend income
and other operating income, and is equal to net operating income before impairment charge for losses.

e Liquid assets: cash and cash equivalents, treasury bills, trading assets and government bonds. This
includes bank balances, loans and advances to banks, investment securities (including debt securities at
fair value through other comprehensive income, amortised costand fair value through profit or loss).

e Liquidity ratio: liquid assets divided by deposits from customers.
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e Net interest margin: net interest income divided by the daily average balance of the Bank’s
interest-earning assets for the relevant period. Interest-earning assets comprise of loans and advances
to banks and customers, investment securities and financial assets held at fair value through profit or
loss.

¢ Non-performing loans (NPLSs): loans and advances to customers that with respect to which an amount
of principal or interest is 90 days or more overdue.

e NPL ratio: non-performing loans of the Bank divided by gross loans and advances to customers of the
Bank.

e Return on average equity: the Bank’s profit/(loss) for the period attributable to total equity holders
divided by the average of opening (1 January) and closing (31 December and 30 June) balances of its
equity attributable to total equity holders.

e Return on average assets: the Bank’s profit for the period attributable to total equity holders divided
by the average of opening (1 January) and closing (31 December and 30 June) balances of its total
assets.

Third-party information

The Issuer and the Bank obtained certain statistical and market information that is presented in this 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. This third-party information is presented in the following sections of the Prospectus: “Exchange Rates
and Exchange Controls”, “Overview of the Bank”, “Risk Factors”, “Description of the Bank”, “Asset, Liability
and Risk Management”, “Management’s Discussion and Analysis of Result of Operations and Financial
Condition”, “Management”, “Nigeria” and “The Nigerian Banking Sector”. Where such third-party information
appears in this Prospectus, it has been cited as such. The Issuer and the Bank have accurately reproduced such
information and, so far as the Issuer and the Bank are aware and are 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. Prospective investors should note that some of the Issuer’s and the
Bank’s estimates are based on such third-party information. Neither the Issuer, the Bank nor any of the Joint
Lead Managers 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:

e the Central Bank of Nigeria (“CBN”);

¢ the International Monetary Fund (“IMF”);

e the Nigerian Debt Management Office (“DMO”);

o the National Bureau for Statistics of Nigeria (“NBS”);

e the Nigerian Federal Ministry of Finance (“FMF”); and
e the U.S. Central Intelligence Agency (“CIA”).

Official data published by the Nigerian 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, 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 of 2007, which established the National Statistical
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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 co-ordinator 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 Issuer and the Bank confirm that such information has been
accurately reproduced and that, so far as each of them is aware, and is able to ascertain from information
published by the relevant clearing systems, no facts have been omitted which would render the reproduced
information inaccurate or misleading.

Rounding

Certain figures included in this Prospectus have been subject to rounding adjustments. Accordingly, figures
shown for the same category 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
In this Prospectus:
o  “AMCON?” refers to the Asset Management Corporation of Nigeria;
e “Bank” refers to Ecobank Nigeria Limited;
e “BDC” refers to Bureau de Change;
o “BOFIA” refers to the Banks and Other Financial Institutions Act, 2020;
o “CAMA?” refers to the Companies and Allied Matters Act, 2020 (as amended);
e “Closing Date” means the date of issue of the Notes, expected to be 16 February 2021;

e “COVID-19” refers to an infectious disease caused by the severe acute respiratory syndrome
coronavirus 2 (also known as SARS-CoV-2);

e “CBN?” refers to the Central Bank of Nigeria;

o “D-SIB”referstoany financial institution designated by the CBN as a Domestic Systemically Important
Bank in accordance with the Framework for Regulation and Supervision of Domestic Systemically
Important Banks published in September 2014.

o “Ecobank Group” refers to Ecobank Transnational Incorporated and its subsidiaries;
o “EIA” refers to the United States Energy Information Administration;

e “Euro”, “EUR” 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,;

o “GBP” or “£” refers to the lawful currency of the United Kingdom;

e “Issuer” refers to EBN Finance Company B.V.;

e “LFN” means the Laws of the Federation of Nigeria, 2004;

o  “MDASs” refers to the ministries, departments and agencies of the federal government of Nigeria;
e  “MPC” refers to the CBN’s monetary policy committee;

o “MPR” refers to the CBN’s monetary policy rate, the benchmark for all other interest rates;

e “Naira”, “NGN” or “N” refers to the Nigerian Naira, the official currency of Nigeria;
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“NBS” refers to the National Bureau of Statistics of Nigeria;
“NDIC” refers to the Nigeria Deposit Insurance Corporation;

the “Netherlands” refers to the Kingdom of The Netherlands European territory of the Kingdom of the
Netherlands and “Dutch” is in or from the Netherlands;

“Nigeria”, “Federal Government”, “Federation of Nigeria”, “FGN” or the “Government” refers to
the Federal Republic of Nigeria;

“NPL” refers to non-performing loans;
“NSE” refers to The Nigerian Stock Exchange;
“SEC” or “Nigerian SEC” refers to the Nigerian Securities and Exchange Commission;

“SME” refers to small- and medium-sized enterprises defined to refer to enterprises or companies with
a maximum turnover of %500 million and assets of 3250 million (excluding land and working capital);

“trade financing” refers to financing customer import activities, petroleum product lifting, invoice
discounting and short-term warehouse financings;

“United Kingdom™ or the “UK” refers to the United Kingdom of Great Britain and Northern Ireland;
“United States” or the “U.S.” refers to the United States of America; and

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

Certain foreign language terms

The language of this Prospectus is English. Certain legislative references and technical terms have been cited
in their original language in order that the correct technical meaning may be ascribed to them under applicable

law.
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EXCHANGE RATES AND EXCHANGE CONTROLS

Exchange rates

The currency of Nigeria is the Naira, which was introduced in January 1973. The CBN, through its guidelines
and circulars over the years established the following foreign exchange windows to satisfy various foreign
exchange demands:

the Dutch Auction System (“DAS”) rate, which is managed by the CBN and consists of the Wholesale
Dutch Auction System (“WDAS”) rate or the Retail Dutch Auction System (“RDAS”) rate. The WDAS
and RDAS are alternate regimes which do not operate at the same time.

the interbank exchange rate which is a rate determined by a two-way quote system of banks trading among
themselves with funds obtained from other official sources of foreign exchange outside of the CBN, such
as the interbank market, oil companies, non-oil export proceeds and customer inflows. The CBN may at
times intervene in the interbank market in a bid to stabilise the exchange rate.

the bureaux de change (“BDC”) rate, which rate was introduced in 2009 when the CBN issued licences to
BDC operators as one of the measures to stabilise the exchange rate.

the operationalisation of the Inter-Bank FX market allows the CBN to participate in the FX market through
interventions (i.e. CBN Interventions) directly in the inter-bank market or through dynamic “Secondary
Market Intervention Mechanisms”. The mechanism allows the CBN to intervene in the FX market through
the sale of FX to Authorised Dealers (wholesale) or to end-users through Authorised Dealers (retail) via a
multiple-price book building process using the FMDQ-Thomson Reuters FX Auction Systems, or any
other system approved by the CBN.

the Secondary Market Intervention Sales (“SMIS”), which is operated both as a wholesale and retail
foreign exchange market, was established by the CBN to provide access to foreign exchange for exporters
and end-users in the market.

the Investors’ and Exporters’ Foreign Exchange Window, which was established by the CBN for investors,
exporters and end-users, to boost foreign exchange liquidity in the market, provides the Nigerian
Autonomous Foreign Exchange Rate Fixing (“NAFEX”) which is the benchmark rate developed and
published by the FMDQ OTC Securities Exchange (“FMDQ”) every business day, for foreign exchange
operations through the window .

Nigeria operates multiple exchange rate windows, whichallows for flexibility in the management of the
exchange rate. The official CBN exchange rate quoted on the CBN’s website, is the rate applied for the
conversion of all foreign earnings that accrue to the three tiers of the Nigerian government.

The market operators however adopt the more market reflective NAFEX rate developed and published by
the FMDQ as the ruling rate, on the basis of its liquidity and the notion that it is transparently and
independently generated by FMDQ.
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The following table sets forth information on the Official CBN Exchange Rate between the Naira and the U.S.
dollar for each of the periods specified. The average rate for each period means the average of the exchange
rates for each day during that period, as applicable.

Average High Low Period End
(Naira per U.S. dollar)

JANUAIY 2021......cciiiiiiiiii e 379.0 379.0 379.0 379.0
2020, s 355.7 380.0 305.9 379.0
2009 s 305.9 307.0 305.7 306.0
2018 e 305.1 307.0 304.7 306.0
2007 e 304.8 306.0 304.0 305.0
2016 s 252.2 320.0 196.0 305.0
2005 e 192.1 199.0 167.0 196.0

Theaverage of the exchange rates for each day during the year or period, based on the CBN rates pulished by the CBN, as applicable.
Sources: CBN Exchange Rates— CBN Data and Statistics.

As at 12 February 2021, the Official CBN Exchange Rate was 3379.5: U.S.$1.00.
Exchange controls

The Nigerian foreign exchange regime is regulated by the Foreign Exchange (Monitoring and Miscellaneous)
Provisions Act, No 17, 1995 (Cap F34 LFN 2004) (the “Forex Act”), and regulations, circulars and guidelines
made thereunder by the CBN, including in particular the Nigerian Foreign Exchange Manual, 2018 (“Foreign
Exchange Manual”). The Forex Act allows any person to invest foreign currency or capital imported into
Nigeria through an authorised dealer (i.e. a Nigerian bank licensed by the CBN to deal in foreign exchange) in
any enterprise or security in Nigeria (except enterprises expressly prohibited by relevant provisions of Nigerian
law).

If the imported capital is to be converted into Naira, the authorised dealer is required to, within a period of 24
hours of receipt of funds, issue to the investor, a Certificate of Capital Importation (“CCI”) in respect of the
converted funds. Inabid to enhance transparency and efficient processing of foreign investment flows into
Nigeria, the CBN replaced the hard copy CCI system with Electronic Certificate of Capital Importation
(“e-CCI”) system effective in 11 September 2017.

The Forex Act guarantees holders of CCls unconditional ability to convert Naira to the relevant currency for
debt service and repayment for repatriation and/or transfer out of Nigeria. The e-CCl is the primary piece of
evidence required to be presented to an authorised dealer to give the holders of the e-CCI access to the Nigerian
foreign exchange market for the purpose of converting the proceeds of capital invested in Nigeria into freely
convertible currency out of Nigeria. The Issuer intends to use the gross proceeds from the issue of the Notes
for the sole purpose of financing the purchase of the Senior Note to be issued by the Bank on the issue date of
the Notes. The proceeds of the Senior Note will be used by the Bank for medium term funding and to help
enhance the capacity of the Bank to support international trade and service across Africa. See “Use of
Proceeds”.

Therefore, it is not intended that the proceeds of the Senior Note will be imported into Nigeria.

As a result of this, the Bank has indicated that it currently does not intend to obtain an e-CCl in respect of the
proceeds of the Senior Note as a CCl is only issued in respect of capital imported into Nigeria. The intention
of the Bank is to make principal repayment and interest payments on the Senior Note to the Issuer from its
foreign currency reserves and not to access the Nigerian foreign exchange market for the purpose of making
such payments. In the event that the Bank does not have sufficient foreign currency reserves to meet principal
and interest payments due in respect of the Senior Note, however, the Bank would be required to obtain the
approval of the CBN to enable it to access the Nigerian foreign exchange market.
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The Issue:

Notes Issuer:
Senior Note Issuer:

Notes Issuer Legal Identifier

(“LEI”):

Entity

Trustee:

Principal
Agent:

Paying Agent and Transfer

Registrar:

Issue Price:

Closing Date/lIssue Date:
Maturity Date:

Interest Rate:

Interest Payment Dates:

Yield:

Status of the Notes:

Status of the Senior Note:

Limited Recourse:

OVERVIEW

U.S.$300,000,000 7.125 per cent. Senior Note Participation
Notes due 2026.

EBN Finance Company B.V.
Ecobank Nigeria Limited.
724500MBTN41WUYWZP94

Citibank, N.A., London Branch.
Citibank, N.A., London Branch.

Citibank Europe plc

100.000 per cent. of the principal amount of the Notes.
16 February 2021.

16 February 2026.

7.125 per cent. per annum, provided however that the Issuer
shall account to the Noteholders for an amount equivalent
to amounts of interest actually received and retained (net of
tax) by or for the account of the Issuer pursuant to the Senior
Note, which interest rate on the Senior Note is equal to
7.125 per cent. per annum.

Interest onthe Notes will be payable semi-annually in arrear
on 16 February and 16 August in each year, commencing on
16 August 2021.

7.125 per cent. on an annual basis, calculated at on the basis
of the Issue Price. Itis not an indication of future yield.

The Notes constitute direct, general, secured, limited
recourse obligations of the Issuer and shall at all times rank
rateably, without preference amongstthemselves. Recourse
in respect of the Notes is limited to the assets securing the
Notes. The Notes are secured in the manner described in the
Trust Deed and under the “Terms and Conditions of the
Notes”.

The Bank’s payment obligations under the Senior Note will
constitute direct, general, unconditional, unsubordinated
and (subject to the provisions of Condition 10(a) (Negative
Pledge) of the Senior Note) unsecured obligations of the
Bank and (subject as stated above) rank and will at all times
rank pari passu, amongst themselves and at least pari passu
in right of payment with all other present and future
unsecured and unsubordinated obligations of the Bank, save
for such obligations as may be preferred by provisions of
law that are both mandatory and of general application.

The Notes will constitute limited recourse, secured
obligations of the Issuer to apply the gross proceeds from
the issue of the Notes solely for the purpose of financing the




Security:

Negative Pledge:

Covenants:

Events of Default:

Early Redemption Options:

purchase of the Senior Note from the Bank pursuant to the
terms of the Senior Note. The Issuer will only account to
the Noteholders for an amount equivalent to sums of
principal, interest and additional amounts (if any) actually
received and retained (net of tax) from the Bank under the
Senior Note or held on deposit in the Account (as defined in
the Trust Deed), all as more fully described under “Terms
and Conditions of the Notes”.

All moneys received by the Trustee under the Trust Deed
shall be applied in accordance with the priority of payments
(as more fully set out in the Trust Deed).

The Issuer’s payment obligations under and in respect of the
Notes will be secured by a first fixed charge in favour of the
Trustee for the benefit of itself and the Noteholders of
certain of the Issuer’s rights and interests as holder of the
Senior Note, as security for its payment obligations in
respect of the Notes and under the Trust Deed and has
assigned absolutely certain other rights under the Senior
Note to the Trustee, all as more fully described under
“Terms and Conditions of the Notes”.

As long as any of the Notes remain outstanding, the Issuer
will not, without the prior written consent of the Trustee or
an Extraordinary Resolution, Written Resolution or
Electronic Consent, agree to any amendment to or any
modification or waiver of, or authorise any breach or
proposed breach of, the terms of the Senior Note, except as
otherwise expressly provided in the Trust Deed or the Senior
Note.

The terms of the Senior Note will contain a negative pledge
provision as further described in 10(a) (Covenants—
Negative Pledge).

The Senior Note will also contain covenants applicable to
the Bank relating to certain capital adequacy and financial
reporting requirements and, among other things, restrictions
on certain consolidations or mergers, disposals and
transactions with affiliates. See Condition 10 (Covenants)
of the Senior Note.

Upon the occurrence of an Event of Default (as set out in
Condition 11 (Events of Default) of the Senior Note), the
Issuer or the Trustee may give notice to the Bank that,
subject as provided in the Trust Deed, the Senior Note is,
and shall accordingly forthwith become, immediately due
and repayable at its principal amount, together with accrued
interest and any Additional Amounts or Indemnity
Amounts, all as more particularly described in the terms and
conditions of the Notes (set out under “Terms and
Conditions of the Notes”, the “Conditions” and each a
“Condition”).

The Bank may redeem the Senior Note prior to the Maturity
Date at its outstanding principal amount, subject to having
obtained the prior approval of the CBN (if required), if a Tax
Event (as defined in the Senior Note) occurs or Indemnity
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Withholding Tax:

Use of Proceeds:

Form of the Notes:

Amounts (as defined in the Senior Note) are payable in
certain circumstances, in each case together with accrued
and unpaid interest to the date of redemption and any
additional amounts in respect thereof. See Condition 9
(Redemption and Purchase) of the Senior Note.

All payments of principal and interest under the Senior Note
and in respect of the Notes will be made free and clear of
and without deduction or withholding for or on account of
any present or future taxes, duties, assessments or
governmental charges of any Relevant Jurisdiction, unless
required by applicable law. In the event that any such
deduction is required to be made, the Issuer or, as the case
may be, the Bank will, save in certain circumstances
provided in Condition 8(a) (Additional Amounts and
Indemnity ~ Amounts—Additional ~ Amounts) and
Condition 8(b) (Additional Amounts and Indemnity
Amounts—Indemnity Amounts) of the Senior Note, be
required to pay additional amounts to cover the amounts so
deducted and withheld.

If the current exemption on withholding tax contained in the
Nigerian Companies Income Tax (Exemption of Bonds and
Short Term Government Securities) Order 2011 is not
amended or extended, the Bank will be subject to
withholding tax at a rate of 7.5 per cent. on payments under
the Senior Note with effect from 2 January 2022. However,
as set out above, the Bank would be required to pay
additional amounts to cover the amounts so deducted
pursuant to Condition 8(a) (Additional Amounts and
Indemnity Amounts—Additional Amounts) of the Senior
Note or alternatively the Trustee may consent to certain
amendments to the Notes and the Senior Note as specified
in Condition 10 (Meetings of Noteholders; Modification;
Waiver; Substitution of the Issuer) and also described in
“Risks related to the Notes generally - Modification,
Waivers and Substitution” so as to allow the Bank not to
have to withhold tax on payments of interest under the
Senior Note.

An amount equal to the gross proceeds of the issue of the
Notes will be used by the Issuer for the sole purpose of
financing the purchase of the Senior Note to be issued by
the Bank on the issue date of the Notes. The proceeds of the
Senior Note will be used by the Bank for medium term
funding and to help enhance the capacity of the Bank to
support international trade and service across Africa. See
“Use of Proceeds”.

Notes which are offered and sold in reliance on Regulation
S will be represented by beneficial interests in the
Unrestricted Global Note in registered form, without
interest coupons attached, which will be registered in the
name of Citibank Europe plc as nominee for, and shall be
deposited on or about the Closing Date with, a common
depository for Euroclear and Clearstream, Luxembourg.
Notes which are offered and sold in reliance on Rule 144A
will be represented by beneficial interests in the Restricted
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Listing and Clearing:

Modification, waiver and substitution of the
Issuer:

Global Notes in registered form, without interest coupons
attached, which will be deposited on or about the Closing
Date with a custodian for, and registered in the name of
Cede & Co. as nominee for, DTC. Notessold (i) in offshore
transactions in reliance on Regulation S under the Securities
Act and (ii) to qualified institutional buyers who are also
qualified purchasersinrelianceon Rule 144A will be issued
in minimum denominations of U.S.$200,000 and integral
multiples of U.S.$1,000 in excess thereof. See “Terms and
Conditions of the Notes—Form and Denomination”.

Interests in the Restricted Global Notes will be subject to
certain restrictions on transfer. See “Transfer Restrictions”.

Beneficial interests in the Global Notes will be shown on,
and transfers thereof will be effected only through, records
maintained by DTC, Euroclear and Clearstream,
Luxembourg and their participants.

Note Certificates will only be available in certain
circumstances as described herein. See “Terms and
Conditions of the Notes” and “The Form of Global Notes”.

Except as described herein, Note Certificates will not be
issued in exchange for beneficial interests in the Global
Notes.

Application has been made to list the Notes on the Official
List. Itis expected that admission to listing will become
effective and dealings are expected to commence on or
about the Closing Date. The Notes have been accepted for
clearance through DTC, Euroclear and Clearstream,
Luxembourg with the following ISIN, and Common Code
and CUSIP.

The Trust Deed contains provisions for convening meetings
of Noteholders to consider matters relating to the Notes,
including the substitution of the Issuer, modification of any
provision of the Senior Note, these Conditions or the Trust
Deed. See further Condition 10 (Meetings of Noteholders;
Modification; Waiver; Substitution of the Issuer) and “Risks
related to the Notes generally - Modification, Waivers and
Substitution ”.

In addition, if the current exemption on withholding tax
contained in the Nigerian Companies Income Tax
(Exemption of Bonds and Short Term Government
Securities) Order 2011 is not amended or extended, such
that the Bank is subject to a withholding tax at a rate of 7.5
per cent. on payments under the Senior Note with effect
from 2 January 2022, the Trustee shall, subject to the
provisions of the Trust Deed, without consent of, or
sanctions from, Noteholders, agree to certain modifications
or substitutions, specified in Condition 10 (Meetings of
Noteholders; Modification; Waiver; Substitution of the
Issuer), regardless of whether such modifications would
constitute a Reserved Matter (as defined in the Trust Deed),




Governing Law:

Selling Restrictions:

Ratings:

Risk Factors:

ERISA:

in order to mitigate or reduce the amount the Bank may need
to withhold.

Unrestricted Notes:
ISIN: XS2297197266.
Common Code:229719726.

Restricted Notes:

ISIN: US26824MAB63.
Common Code: 229789473.
CUSIP: 26824MABS6.

The Notes, the Agency Agreement and the Trust Deed and
any non-contractual obligations arising out of or in
connection therewith, will be governed by, and shall be
construed in accordance with, English law.

The Senior Note including any non-contractual obligations
arising out of or in connection therewith, will be governed
by, and shall be construed in accordance with, English law.

The Notes have not been, and will not be, registered under
the Securities Act or the securities laws of any state or
territory of the United States or any other jurisdiction and
the Notes may not be offered or sold, directly or indirectly,
into or within the United States or to, or for the account or
benefit of, any “U.S. person” (as defined in Regulation S
under the Securities Act), except to QIBs that are also QPs
in reliance on the exemption from the registration
requirements of the Securities Act provided by Rule 144A
or otherwise pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of
the Securities Act. The offering and sale of Notes is subjct
to applicable laws and regulations including, without
limitation, those of the United States, the EEA, the United
Kingdom, Singapore and Nigeria. See “Subscription and
Sale”.

The Notes are expected to be rated B- by S&P and B- by
Fitch. The Bank’s currentlong term rating is B- (stable) by
S&P and B- (stable) by Fitch.

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 organisation.

Investing in the Notes involves a high degree of risk. See
“Risk Factors” beginning on page 8.

The Notes may be regarded for ERISA purposes as equity
interests in a separate entity whose sole assets are the Senior
Note. Accordingly, the Notes should not be acquired by any
benefit plan investor. Each purchaser and/or holder of
Notes and each transferee therefore will be deemed to have
made certain representations as to its status under ERISA.
See “Transfer Restrictions”.




DESCRIPTION OF THE TRANSACTION

The following summary description contains basic information about the Notes and the Senior Note and
should be read in conjunction with, and is qualified in its entirety by, the information set out under
“Terms and Conditions of the Notes” and “Senior Note ” appearing elsewhere in this Prospectus.

The transaction has been structured so as to enable the Bank to raise senior debt through the issuance of
a Senior Note to the Issuer. The Issuer will issue the Notes, which will be limited recourse senior note
participation notes issued for the sole purpose of funding the acquisition by the Issuer of the Senior Note
issued by the Bank. The Senior Note will have the characteristics that demonstrate capacity to produce
funds to service any payments due and payable on the Notes. The Notes will be constituted by, be
subjectto, and have the benefit of the Trust Deed. The obligations of the Issuer to make payments under
the Notes shall constitute an obligation only to account to the Noteholders for an amount equal to the
sums of principal, interest and/or additional amounts (if any) the Issuer actually receives and retains (net
of tax) by or for its account from the Bank pursuant to the Senior Note or that are deposited in the
Account.

Set out below is a diagrammatic representation of the structure:

Principal and interest on

Senior Note
- Ecobank Nigeria Limited

(the Borrower)

Issuer

Proceeds of the
Senior Note

Principal and
interest
on Notes

Proceeds of
the Motes

k4

Noteholders

As provided in the Trust Deed, the Issuer shall charge in favour of the Trustee for the benefit of the
Noteholders as security for its payment obligations in respect of the Notes (a) all of its rights, interests
and benefits in and to principal, interest, additional amounts and indemnity amounts (if any) payable by
the Bank to the Issuer under the Senior Note, (b) its right to receive all sums which may be or become
payable by the Bank under any claim, award or judgment relating to the Senior Note and (c) its rights,
title and interest in and to all sums of money now or in the future deposited in an account with the
Principal Paying Agent in the name of the Issuer, together with the debt represented thereby, including
accrued interest from time to time on the secured Account held with the Principal Paying Agent ((a),
(b) and (c) collectively, the “Charged Property”). The Issuer has assigned absolutely certain
administrative rights under the Senior Note to the Trustee for the benefit of the Noteholders. The Bank
will be obliged to make payments under the Senior Note to the Issuer in accordance with the terms of
the Senior Note to the Account or, following a Relevant Event, as otherwise instructed by the Trustee.

The Issuer will agree in the Trust Deed not to make or consent to any amendment to or any modification
or waiver of, or authorise any breach or proposed breach of, the terms of the Senior Note unless the
Trustee has given its prior written consent or such amendment, modification or waiver is approved by
an Extraordinary Resolution, Written Resolution or Electronic Consent. The Issuer will further agree
to act at all times in accordance with any instructions of the Trustee from time to time with respect to
the Senior Note. Any amendments, modifications, waivers or authorisations made with the Trustee’s
consent, but without the Noteholders’ consent, shall be notified to the Noteholders in accordance with
Condition 14 (Notices) of the Notes and will be binding on the Noteholders.

The security under the Trust Deed will become enforceable upon the occurrence of a Relevant Event,
as further described in “Terms and Conditions of the Notes”.



Payments in respect of the Notes will be made without any deduction or withholding for, or on account
of, taxes of the Netherlands or the Republic of Nigeria exceptas required by law. See Condition 8
(Taxation) of the Notes. In that event, the Issuer will only be required to pay an additional amount to
the extent it receives corresponding amounts from the Bank under the Senior Note. The Senior Note
provides for the Bank to pay such corresponding amounts in these circumstances. Inaddition, payments
under the Senior Note will be made without any deduction or withholding for, or on account of, any
taxes in Nigeria, exceptas required by law, in which event the Bank will be obliged to increase the
amounts payable under the Senior Note. See “Risk Factors—Risks Related to the Issuer” and “Risk
Factors—Risks Relating to the Senior Note, the Notes and the Trading Market”.

The Issuer will have no other financial obligations under the Notes and no other assets of the Issuer will
be available to Noteholders. Accordingly, all payments to be made by the Issuer under the Notes will
be made only from and to the extent of such sums received or recovered and retained (net of tax) by or
on behalf of the Issuer or the Trustee from the assets securing the Notes. Noteholders shall look solely
to such sums for payments to be made by the Issuer under the Notes, the obligation of the Issuer to make
payments in respect of the Notes will be limited to such sums and Noteholders will have no further
recourse to the Issuer or any of the Issuer’s other assets in respect thereof. In the event that the amount
due and payable by the Issuer under such notes exceeds the sums soreceived or recovered and retained
(net of tax), the right of any personto claim payment of any amount exceeding such sums shall be
extinguished, and Noteholders may take no further action to recover such amounts.

The Bank may call the Senior Note prior to its maturity only in the limited circumstances set out in
Condition 9 (Redemption and Purchase) of the Senior Note. To the extent that the Issuer has actually
received the relevant funds from the Bank, the Issuer will redeem the Notes early together with accrued
interest and additional amounts (if any) thereon to, and including the date of redemption. See “Senior
Note—Condition 9 (Redemption and Purchase)” and “Terms and Conditions of the Notes—Condition 6
(Redemption and Purchase)”.



RISKFACTORS

An investment in the Notes involves a high degree of risk. Accordingly, prospective investors should
carefully consider, amongst other things, the risks described below, as well as the detailed information
set out elsewhere in this Prospectus, and reach their own views before making an investment decision.

Each of the Issuer and the Bank believes that the following risks, individually or together, could
adversely affect itsbusiness, results of operations, financial condition and/or prospects and/or itsability
to meet its payment obligations under the Senior Note and/or the Issuer’s ability to make payments
under the Notes. Most of these factors are contingencies which may or may not occur and neither the
Issuer nor the Bank is able to confirm the likelihood of any such contingency occurring. In addition,
factors which are material for the purpose of assessing the market risks associated with the Notes are
also described below.

The risks and uncertainties described below are not the only risks and uncertainties the Issuer and/or
the Bank faces. Additional risks and uncertainties not presently known to the Issuer or the Bank, or
that the Issuer and/or the Bank currently believes are immaterial, could also adversely affect the Issuer
or the Bank’s business, results of operations, financial condition and/or prospects and/or the Bank’s
ability to meet its payment obligations under the Senior Note and/or the Issuer’s ability to make
payments under the Notes. If any of the following risks actually materialises, the Issuer’s and/or the
Bank’s business, results of operations, financial condition and/or prospects could be adversely affected
If that were to happen, the trading price of the Notes could decline and the Issuer may be unable to pay
interest or principal on the Notes and the Bank may not be able to make any payments under the Senior
Note, and investors may lose all or part of their investment. Furthermore, the Notes 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 a yield comparable to similar investments that have a developed secondary mark et.

Risks relating to the Issuer

The Issuer’s principal purpose is to provide funding, through the international capital markets, to the
Bank. The Issuer’s ability to fulfil its obligations under the Notes is entirely dependent on the
performance of the Bank. Therefore, in considering the risks that may affect the Issuer’s ability to fulfil
such obligations, potential investors should primarily focus on the risk factor analysis set out below in
respect of the Bank and its ability to fulfil its obligations under the Senior Note, which is crucial to the
Issuer’s ability to fulfil its obligations under the Notes.

Risks relating to the Bank’s business

Substantially the whole of the Bank’s operations and assets are based in Nigeria; a slowdown in
economic growth in Nigeria could materially and adversely affect the Bank’s businesses.

As substantially the whole of the Bank’s business operations and assets are based in Nigeria, the Bank’s
income, results of operations and the quality and growth of its assets depends, to a large extent, on the
performance of the Nigerian economy. In the past, Nigeria has experienced periods of slow or negative
growth, high inflation, significant devaluation of the Naira and the imposition of exchange controls. In
recent years, prior to the impact of the COVID-19 pandemic, Nigeria’s economy showed signs of steady
recovery after a period of contraction, high inflation and fluctuations in the value of the Naira. GDP
grew from 1.89 per cent. in the first quarter of 2020, on the back of improved oil prices. However, the
growth trajectory was reversed by a contraction in GDP in the second quarter of 2020 by 6.10 per cent.
and 3.62 per cent. in the third quarter of 2020.

The economy has therefore undergone two consecutive quarters of negative growth in 2020. This was
primarily due to residual effects of the restrictions to movement and economic activity implemented in
the second quarter of 2020 in response to the COVID-19 pandemic. The turn of events created multiplier
effects on the economy: the inflation rate rose significantly to 15.75 per cent. in December 2020, while
the economy formally slid into recession in the third quarter of 2020.



The COVID-19 pandemic 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 GDP grow th rate for
the full year 2020 was projected by the IMF to contract by 5.4 per cent. by the end of 2020. The Bank’s
results of operations for the nine months ended 30 September 2020 were significantly impacted by these
macroeconomic issues (see “Management’s Discussion and Analysis of Financial Condition and
Results of Operations—Significant factors affecting results of operations™) and the Bank continues to
experience adverse conditions as a result of COVID-19. Given the uncertainty surrounding the COVID-
19 pandemic, there is a risk that the Bank’s business, results of operations and financial condition could
be adversely impacted for a significant period of time. See “—The outbreak of communicable diseases
around the world, in particular the COVID 19 pandemic, has led to higher volatility in the global capital
markets, which may materially and adversely affect the Bank’s business, financial condition and results
of operations”.

Any deterioration in economic conditions in Nigeria, including a significant depreciation of the Naira
or a significant increase in interest rates, could materially and adversely affect the Bank’s borrowers
and contractual counterparties. This, in turn, could materially and adversely affect the Bank’s results of
operations and/or financial condition, including the Bank’s ability to grow its loan portfolio, the quality
of its assets and/or its ability to implement its business strategy.

The Bank’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. The Bank’s net interest margin (defined as net interest income divided by daily average
interest-earning assets) was 3.7 per cent. for the nine months ended 30 September 2020 and 2.2 per cent.
for the year ended 31 December 2019, and the Bank may not be able to maintain net interest margins at
that rate in the future.

The Nigerian government has putin place several policies that have caused adecrease in interest income
of Nigerian banks. The CBN’s Monetary Policy Rate (the “MPR”) serves as an anchor rate for
transactions in the inter-bank 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 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 opting not to roll over maturing open market operation (“OMO”)
bills. The CBN also passed a regulation excluding individuals and domestic corporate investors from
the primary and secondary OMO markets in order to drive domestic interest rates lower, whilst
maintaining higher OMO rates 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 have exerted increasing
pressure on the Bank’s net interest margins. The CBN decreased the MPR to 12.5 per cent. in May 2020
due to the impact of COVID-19 on the Nigerian economy, and then further reduced it to 11.5 per cent.
in September 2020, where it remained as of 24 November 2020. 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. The low
interest rate environment has continued to heighten repricing risk on portfolio investment vis-a-vis net
interest margins.

The cashreserve requirement (“CRR”) is an indirect monetary policy tool used by the CBN to influence
the cost and volume of money supply in the system. It has taken different shapes and directions based
on the CBN’s Monetary policy stance and outlook on market liquidity.



In March 2016, the CBN’s Monetary Policy Committee increased the CRR by 250 basis points to 22.5
per cent. of local currency deposits as the balance of risks tilted against price stability. This action was
taken in response to a spike in headline inflation, substantially breaching the policy reference band of
6-9 per cent. in February 2016. Itremained unchanged until 24 January 2020, when the Monetary Policy
Committee voted to increase the CRR by 500 basis points to 27.5 per cent.

Due to concerns of excess liquidity in the Nigeran financial system, on occasion the CBN holds reserves
of Nigerian banks (including the Bank) even when such reserves exceed the regulatory required
minimum of 27.5 per cent. It is reported that for some banks, the reserves held by the CBN are as high
as 100.0 per cent. of local currency deposits.

The increase of the CRR and the withholding of some funds in excess of the CRR has impacted the
Bank’s net interest margins and its liquidity in the first nine months ended 30 September 2020 due to
the fact that the Bank is unable to earn interest on such funds. See “Management’s Discussion and
Analysis of Financial Condition and Results of Operations — Nigeria’s banking regulatory
environment”. If the CRR were to be increased again or if any other changes were made to reduce
liquidity in the Nigerian banking sector generally, it could adversely affect the Bank.

The Bank’s loan portfolio is concentrated to borrowers in the oil and gas sector and as such, the
Bank’s business is highly dependent on oil production in Nigeria, global prices of oil and
developments in the Nigerian oil and gas sector.

The Bank’s loan portfolio is concentrated in the oil and gas sector, and such loans constituted 3¥388.6
billion or 40.2 per cent. of the Bank’s loan portfolio as at 30 September 2020. Fluctuations in oil and
gas prices also impact other related areas of the Nigerian economy, such as the manufacturing, power
and energy, construction and real estate sectors. As such, the Bank’s business is highly sensitive to oil
prices and by Nigeria’s level of oil and gas production.

In addition, oil prices are subject to wide fluctuations in response to relatively minor changes in the
supply of, and demand for, oil, market uncertainty and a variety of additional factors that are beyond
the Bank’s control. These factors include, but are not limited to, the COVID-19 pandemic, political
conditions in the Middle East 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.

Given the significant contribution of revenues related to oil and gas entities to the Bank’s growth, any
fall in oil prices or decline in the level of Nigeria’s oil production could have a material adverse effect
on the Bank’s business, results of operations, financial conditions and/or prospects.

Further, between 2014 and 2017, approximately 3800 billion of arrears are reported to have accrued to
downstream participants in the Nigerian oil and gas market generally. These participants had exposure
to subsidy arrears due to them from the Federal Government of Nigeria and these subsidy arrears
exacerbated their financial condition, which has in turn had a negative financial impact on Nigerian
banks, including the Bank. As at 31 December 2018, the Bank’s total exposure to the downstream oll
and gas sector was ¥171 billion. A CBN directive in January 2019 waiving interest earned from 1 July
2017 to 31 December 2018 on loans from banks (including the Bank) to obligors in the downstream
sector increased the financial exposure of Nigerian banks (including the Bank) to the downstream
participants. The Federal Government of Nigeria responded by issuing promissory notes for the payment
of subsidy debts, which are used by the Bank’s creditors to repay their outstanding loans. The first
tranche of promissory notes with a maturity of December 2019 were issued to downstream participants
in December 2018. Downstream participants in Nigeria’s oil and gas market, including those to which
the Bank is exposed, are engaged in further reconciliation of receivables with the relevant government
agencies in Nigeria. These developments have impacted the amount of credit provisioning required by
the Bank, contributing to NPLs in the oil and gas sector comprising 36.1 per cent. and 39.5 per cent. of
the Bank’s total NPLs as at 31 December 2019 and 30 September 2020, respectively, and its capital
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adequacy requirements and may continue to have a material adverse effect on the Bank’s business,
results of operations, financial conditions and/or prospects. The Bank has received ¥N40.01 billion in
promissory notes payable by the Federal Government of Nigeria and has 3¥64.8 billion in exposures to
downstream oil and gas entities outstanding as at 30 September 2020 (with an estimated 113 billion
of promissory notes outstanding from the Federal Government), for which the Bank expects
compensation from both the Government and the creditors. As at 30 September 2020, there is a risk that
the Nigerian government may be delayed in making payments under these promissory notes or may
change its policy in respect of these promissory notes.

The Bank has seen an increase in non performing loans recently and may experience similar
increases in NPLs in the future

The Bank’s NPLs increased from 13.7 per cent. of total gross loans and advances as at 31 December
2018 to 23.9 per cent. of total gross loans and advances as at 31 December 2019 before decreasing to
21.7 per cent. of total gross loans and advances as at 30 September 2020. The increase in the NPL ratio
from 13.7 per cent. as at 31 December 2018 to 23.9 per cent. as at 31 December 2019 was due mainly
to two large loans to oil and gas related borrowerswhich were reclassified as non-performing. These
two loans accounted for over 80 per cent. of the increase in non-performing loans during the period.
Both borrowers have been under the Bank’s loan remediation watchlist for some time. The decision to
downgrade the loans to non-performing was taken at the end of 2019 to recognise the slow response of
these borrowers to the Bank’s remedial efforts over the previous year.

The Bank’s NPL coverage ratio was 50.4 per cent., 46.4 per cent. and 66.2 per cent. as at 30 September
2020, 31 December 2019 and 31 December 2018, respectively. The coverage ratio is relatively low
compared to its peers (although the Bank has made the decision to increase its coverage ratio going
forward), in part because the Bank has historically relied on high levels of collateral on its loan book.
Accordingly, while the Bank believes the likelihood of a sharp decrease in the value of its collateral is
remote, in the event of any decline in the value of the collateral securing the Bank’s NPLs, this could
have an adverse impact on the ability of the Bank to make recoveries in respect of these NPLs (see *

A decline in the value or the illiquidity of the collateral securing the Bank’s loans may adversely affect
its loan portfolio” below).

The Bank’s increase in NPLs as a percentage of total gross loans during 2019 paralleled a broader trend
across the Nigerian banking sector in which the fall in oil prices led to a general weakening of the
domestic economy and a rise in non performing loans and were in particular due to two loans that were
reclassified as non-performing in 2019. See “— The Bank's loan portfolio is concentrated to borrowers
in the oil and gas sector and as such, the Bank'’s business is highly dependent on oil production in
Nigeria, global prices of oil and developments in the Nigerian oil and gas sector.” and “Nigeria—The
Nigerian Economy—Oil production”. As a result of these developments, the Bank experienced a spike
in NPLs, which reflects the recognition of delinquent assets in its portfolio. The Bank’s impairment
charge for credit losses was 3¥59.9 billion in 2017 (NPL ratio of 14.5 per cent.), 3¥56.3 billion in 2018
(NPLratio of 13.7 per cent.) and N2.7 billion in 2019 (NPL ratio of 23.9 per cent.). The large impairment
charge in 2018 was due to the suspension of interest on loans in the downstream oil and gas sector as a
result of the CBN directive. The Bank’s decision to increase its coverage ratio going forward may
increase impairment charges going forward.

In order to reduce the Bank’s NPL ratio in the medium term, the Bank has been engaging in aggressive
recovery actions, loan remediation and work-outs, restructuring qualifying facilities and writing off
loans where necessary for 2020. In respect of its top 5 NPLs, the Bank is engaging in recovery actions,
sales of specific assets to liquidate (in whole or in part) the exposures and restructuring the outstanding
balances to align with the customers’ cash flow patterns. The Bank’s top 5 NPL exposures are bilateral
loans and are well-collateralised.

These efforts helped to reduce the Bank’s NPL levels slightly in the first nine months of 2020, reflecting
the Bank’s efforts to write off or clean up historic issues in its loan book, although this was partially
offset by the effects of the COVID-19 pandemic and in particular the devaluation of the Naira and the
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resulting foreign currency translation impact on the NPLs. In addition, in response to the COVID-19
pandemic and its impact on the Nigerian economy, in May 2020, the CBN, with the support of the
Federal Government, implemented a forbearance programme (the “Forbearance Programme”),
requiring all Nigerian banks to allow a sector dependent 6-month or a 12-month moratorium on the
payment of principal and temporarily reduce interest rates on loans to customers. As of 30 September
2020, 47 per cent. of the Bank’s loan portfolio (direct and indirect) benefitted from the Forbearance
Programme. Loans that benefit from the Forbearance Programme are not treated as NPLs. However,
loans currently eligible for the Forbearance Programme may become NPLs in the future (including if
the Forbearance Programme is curtailed or removed) and there is therefore a risk that the Bank’s NPL
levels may increase as a result. See “Management’s Discussion and Analysis of Financial Condition
and Results of Operations—Impact of COVID-19”. As at 30 September 2020, the Bank’s NPLs were
21.7 per cent. of total gross loans and advances, and total allowance for impairment was ¥104,646
million, or 10.8 per cent. of gross loans and advances to customers.

Factors which may impede further improvement on the Bank’s NPLs include growth of the Bank’s loan
portfolio, curtailment or removal of the Forbearance Programme, relative concentration of the loan
portfolio and the reduced ability of existing customers to pay their foreign exchange denominated debt,
a significant devaluation of the Naira, further decreases in oil prices or any general slowdown in the
Nigerian economy. A high NPL ratio will negatively impact the foreign currency liquidity, capital and
profitability of the Bank, while also affecting its credit rating and thus opportunities to obtain funding
from development finance institutions and other sources. As a result, any increase in NPLs have a
material adverse effect on the Bank’s business, results of operations and financial conditions.

A decline in the value or the illiquidity of the collateral securing the Bank’s loans may adversely
affect its loan portfolio.

As at 30 September 2020, 72 per cent. of the Bank’s loan portfolio was secured with collateral over real
estate and other tangible property. Whilst there are limitations on securing effective collateral over
certain assets, including land, a substantial portion of the Bank’s loans to corporate customers and
individuals is secured by collateral such as real property, land leasing rights, production equipment,
vehicles and securities. Further, certain types of collateral 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, or a general deterioration of economic conditions may
result in declines in the value of collateral securing a number of loans. If collateral values decline, as
they did during the global economic crisis, such collateral values may not be sufficient to cover
uncollectible amounts on the Bank’s secured loans (including any NPLs) which may require the Bank
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 Bank to losses, which
may materially adversely affect the Bank’s financial condition, results of operations and/or prospects.

The Bank’s investm ent and loan portfolios and deposit base are highly concentrated, which exposes
the Bank to concentration and liquidity risks.

The Bank’s investment portfolio (consisting of financial assets held for trading, investment securities:
available-for-sale, investment securities: loans and receivables, derivative financial assets, pledged
assets and investment in subsidiaries) constituted 24.5 per cent of total assets, or ¥546.4 billion, as at
30 September 2020, compared to 26.5 per cent. of total assets, or :¥526.6 billion, as at 31 December
2019, 26.6 per cent. of total assets, or N¥513.0 billion, as at 31 December 2018 and 26.4 per cent. of total
assets, or ¥N483.9 billion, as at 31 December 2017. The Bank’s investment portfolio is highly
concentrated in Nigerian treasury bills (“Treasury Bills”), Nigerian government promissory notes
issued to banks on behalf of major oil marketers exposures to the banks (“Promissory Notes”) and
Nigerian federal government bonds and state government bonds (the “FGN and States Bonds” and
together with the Treasury Bills and the Promissory Notes, the “Government Bonds™). As at 30
September 2020, ¥188.6 billion or 34.5 per cent. of the Bank’s investment portfolio consisted of
Treasury Bills, 322.7 billion or 4.2 per cent. of the Bank’s investment portfolio consisted of Promissory
Notes and N¥96.4 billion or 17.6 per cent. of the Bank’s investment portfolio consisted of FGN and States
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Bonds. There is an inverse relationship between the interest rate and the price of these securities. If the
interest rates were to increase, the price of these securities would decrease and vice versa, and a rise in
interest rates would adversely impact the Bank to the extent such securities are held as available for sale
and thus marked to market.

Further, in the event that the Bank’s deposits grow at a faster pace than its loan portfolio, it may need
to increase its investments in Nigerian Treasury Bills and federal and state government bonds which are
subject to the risk of declining yields and/or default. In the event that the Nigerian federal or state
governments default on their obligations, the value of Government Bonds decline or the CBN introduces
additional regulations that affect the ability of state government bonds to qualify as liquid assets or if
there is some other interruption in the market for Government Bonds, there could be a significant
adverse impact on the Bank. In addition, the continued strengthening of the Nigerian economy could
lead to less risk aversion and lower demand for Government Bonds, resulting in lower prices which
could have an adverse impact on the Bank.

As at 30 September 2020, 31 December 2019, 31 December 2018 and 31 December 2017, the Bank’s
top 20 borrowers comprised 64.4 per cent., 65.3 per cent., 62.1 per cent. and 60.0 per cent. of its gross
loan portfolio, respectively, which, in part, reflects the limited number of high quality corporate credits
in Nigeria. Further, any impairment in the ability of any of the Bank’s significant borrower groups,
which includes the Oil and Gas, General Commerce and Manufacturing sectors (comprising 40.2
per cent., 7.9 per cent, and 11.2 per cent. of the Bank’s loan portfolio as at 30 September 2020,
respectively), to service or repay their obligations, due to adverse economic developments in such
industries or otherwise, could have a material adverse effect on the Bank’s business, financial condition,
results of operations and/or prospects. The Bank will require continued emphasis on credit quality and
the continued development of credit management and credit control systems to monitor this credit
exposure and the failure to monitor and manage credit quality could have a material adverse effect on
the Bank’s business, results of operations, financial condition and/or prospects. Further the Bank’s high
levels of loans to individual borrowers has led to breaches by the Bank of single obligor limits imposed
by the CBN (see “— The Bank has been and may in future be sanctioned by the CBN for non-compliance
with regulations”) or in financial covenants included in its financing agreements and may do so again
in future (see “— The Bank is bound by certain covenants in its various financing documents”).

As at 30 September 2020 and 31 December 2019, the Bank’s 20 largest depositors accounted for 30.0
per cent. and 30.6 per cent. of total deposits, respectively. As at 30 September 2020 and 31 December
2019, 25.6 per cent. and 28.0 per cent., respectively, of the Bank’s total deposits were denominated in
foreign currencies (primarily U.S. dollars). The Bank intends to reduce the concentration in its deposit
base by attracting further deposits from retail depositors through, for example, use of the “value chain”
approach whereby primarily large corporate clients are targeted and over time, the Bank looks to provide
products and services to their client’s employees, distributors and suppliers, among others. Failure to
reduce such concentration could, however, expose the Bank to increased liquidity risk, which could
result in increased costs of borrowing and a potential constraint on growth. See “—The Bank relies on
short term deposits as its primary source of funding, which may result in liquidity gaps.” Any increase
in borrowing costs could have a material adverse effect on the Bank’s business, results of operations,
financial condition and/or prospects.

ETI, the Bank’s sole shareholder provides capital and other services to the Bank, and further ETI
has the ability to control the Bank’s operations, and accordingly the interests of ETI may conflict
with those of holders of the Notes.

The Bank is a wholly owned subsidiary of Ecobank Transnational Inc. (“ETI”, and together with its
consolidated subsidiaries, the “Ecobank Group”). If not otherwise required by law, resolutions at a
shareholders’ meeting will be adopted by a simple majority in a meeting at which shareholders holding
more than half of the issued share capital are present or represented. Accordingly, ETI will have the
power to control the outcome of most matters to be decided by vote at a shareholders’ meeting and, as
long as it holds, directly or indirectly, the majority of the Bank’s ordinary shares, will control the
appointment and removal of directors. ETI will also be able to control or significantly influence the
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outcome of any vote on, among other things, any proposed amendment to the Bank’s charter,
reorganisation proposal, proposed substantial sale of assets and other major corporate transactions. The
interests of ET1 could conflict with those of the holders of the Notes. Any such conflict could have a
material adverse effect on the business, financial condition, results of operations and prospects of the
Bank and the value of the Notes.

In addition, the Bank’s management believes that the involvement of ETT in its operations has been, and
will continue to be, important in the implementation of the Bank’s strategy and the development of its
business, and ET1 has historically been a source of capital and other credit enhancements to the Bank’s
creditors, such as the capital injection of US$150 million into the Nigeria by ETI between late 2018 and
early 20109.

The Bank is also part of the larger Ecobank Group, and accordingly benefits from and relies on its group
policies and other measures and functions that are centralised at the Ecobank Group level and which
support the Bank’s operations, particularly the Ecobank Group information technology systems (which
include two data centres in Accra and Lagos and regional processing centres and centralised group
contact centres in Lagos and Abidjan).

The Bank’s business could suffer if ETI ceased to participate actively in the Bank’s development, should
it be unable to effectively maintain functions or implement initiatives centralised at the Ecobank Group
level or should it be unable to provide further financing or credit supportto the Bank, which could have
a material adverse effect on the business, financial condition, results of operations and prospects of the
Bank and the value of the Notes.

The Bank may face difficulties meeting capital adequacy requirements

The Bank’s capital adequacy ratio was 15.3 per cent. as at 30 September 2020, 16.31 per cent. as at 31
December 2019 and 11.13 per cent. as at 31 December 2018, which is higher than the minimum
regulatory requirement of 10.0 per cent for national banks (including the Bank), and the Bank raised an
additional ¥50 billion of Tier 2 capital in December 2020 through a 10-year borrowing from the
Development Bank of Nigeria. However, whilst the Bank currently has capital levels in excess of the
capital adequacy requirements imposed by the CBN under the Basel |1 methodology banking industry,
there can be no assurance that the CBN will not further amend or raise the capital requirements
applicable to the Bank. If the Bank requires additional capital in the future, there can be no assurance
that it will be able to obtain this capital on favourable terms, in a timely manner or at all. The Bank’s
capital levels could decline as a result of various factors, such as a decline in the quality of the Bank’s
credit portfolio or exchange rate movements.

The CBN has historically taken a firm view on capital adequacy and has taken steps to ensure that banks
meet their capital ratios. Such measures have included requiring the affected institution to present a
mandatory capital and funding plan to the CBN and defining a timeline for the funding plan to be met.
Other measures taken against affected institutions have included restrictions on risk asset growth,
suspension of all but low-risk activities and restrictions on the payment of dividends. The CBN could
also further change the risk weighting of a particular class of assets or investment held by the Bank,
which could require the Bank to increase the level of regulatory capital it holds in respect of any such
class of assets by seeking additional capital or alternative sources of financing, which may not be
available or may only be available at commercially unsustainable prices.

Failure of the Bank to comply with capital adequacy may also result in the revocation of the Bank’s
licences and breach of loan covenants (see “— The Bank is bound by certain covenants in its various
financing documents”). These actions could adversely impact the Bank’s ability to grow its loans to
customers and other risk assets, and in turn materially and adversely affect the Bank’s business, results
of operations and financial condition.
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The Bank operates in an uncertain regulatory environment and recent changes to and by the CBN
may have a material adverse effect on the Bank

The Bank operates in an uncertain regulatory environment and recent changes to and by the CBN may
have a material adverse effect on the Bank. During the last five years, under the administration of the
current governor of the CBN, 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—
The Bank is subject to foreign exchange risk and is affected by changes in the value of the Naira against
other currencies, aswell as risks due to US dollar shortages in Nigeria, all of which have worsened due
to the COVID-19 pandemics”. In 2019, the CBN introduced a minimum LDR target of 60.0 per cent. in
July 2019, which it increased to 65.0 per cent. in September 2019. In addition, in 2019 the CBN
increased the CRR from 22.5 per cent. to 27.5 per cent. and decreased the MPR rate from 14.0 per cent.
to 13.5 per cent. The MPR was further decreased to 12.5 per cent. in May 2020, and subsequently
reduced to 11.5 per cent. in September 2020 due to the impact of COVID-19 on the economy. See “—
The outbreak of communicable diseases around the world, in particular the COVID 19 pandemic, has
led to higher volatility in the global capital markets, which may materially and adversely affect the
Bank’s business, financial condition and results of operations”.

Revised Guide to Bank Charges

The CBN implemented the Guide to Charges by Banks and other Financial Institutions in Nigeria (the
2017 Guide to Bank Charges”) in May 2017, thus providing a standard for the application of charges
in the banking industry. The 2017 Guide to Bank Charges provides that Nigerian savings accounts must
earn interest at a minimum rate of 30.0 per cent. of the MPR per annum. At the current MPR of 11.5
per cent., this translates to a minimum of 1.15 per cent. per annum. However, the minimum rate ceases
to be applicable on any savings account from which more than four withdrawals have been made in a
month. In Nigeria, many savings account holders exceed the monthly withdrawal limit and thus the
Bank is not obligated to pay a minimum interest rate most months for a portion of its savings accounts.
However, there can be no assurance that future changes to the maximum withdrawal limit will not lead
to an increase in the Bank’s monthly interest payments on savings accounts, thus reducing its net interest
margin.

Furthermore, on 19 December 2019, 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 required
banks and non-bank financial institutions to reduce charges applicable to bank accounts, electronic
transfers, and ATMs. The implementation of this rule has led to a decrease in fee and commission
income for the Bank, which decreased by 55.5 per cent. to 4.4 billion for the nine months ended 30
September 2020 from ¥9.9 billion for the nine months ended 30 September 2019.

Contributions to the Asset Management Corporation of Nigeria

The Bank is required to contribute to a sinking fund to cover any net deficits incurred by the Asset
Management Corporation of Nigeria (“AMCON?”). In the wake of the global financial crisis, AMCON
was established as a stabilising tool to revive the financial system by resolving the NPL assets of banks
operating in Nigeria. See “The Nigerian Banking Sector—Asset Management Corporation of Nigeria”.
As a result of AMCON’s intervention, all commercial banks in Nigeria are statutorily required to
contribute 0.5 per cent. of their audited total assets as at 31 December of each year to a sinking fund
established to repay AMCON’s debt to the CBN. As at 31 December 2019, AMCON’s outstanding debt
to the CBN totalled ¥4.7 trillion.

Moreover, AMCON has in the past amended its requirements in a way that retroactively increased the
Bank’s regulatory costs. In 2015, under Section 9(c) of the AMCON (Amended) Act 2015, the CBN
amended the definition of “Total Assets” for purposes of the AMCON sinking fund to include
off-balance sheet items. However, AMCON continued to erroneously apply a definition of “Total
Assets” that excluded off-balance sheet items, leading to an assessment that banks across the Nigerian
Banking Sector had underpaid their contributions in 2016 and 2017.
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Rising cash reserve requirements

In March 2016, the CBN’s Monetary Policy Committee increased the CRR by 250 basis points to 22.5
per cent. of local currency deposits as the balance of risks tilted against price stability. This action was
taken in response to a spike in headline inflation, substantially breaching the policy reference band of
6-9 per cent. in February 2016. It remained unchanged however until 24 January 2020, when the
Monetary Policy Committee voted to increase the CRR by 500 basis points to 27.5 per cent.

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 exceed the regulatory required
minimum of 27.5 per cent. It is reported that for some banks, the reserves held by the CBN are as high
as 100.0 per cent. of local currency deposits.

The increase of the CRR and the withholding of some funds in excess of the CRR has impacted the
Bank’s net interest margins and its liquidity in the first nine months ended 30 September 2020 due to
the fact that the Bank is unable to earn interest on such funds. See “Management’s Discussion and
Analysis of Financial Condition and Results of Operations — Nigeria’s banking regulatory
environment”. If the CRR were to be increased again or if any other changes were made to reduce
liquidity in the Nigerian banking sector generally, it could adversely affect the Bank.

Suspension of interest accruals on loans to oil and gas borrowers

The CBN directive in late 2018 waiving interest earned from 1 July 2017 to 31 December 2018 on loans
from banks (including the Bank) to obligors in the downstream oil and gas sector increased the financial
exposure of Nigerian banks (including the Bank) to the downstream participants, which has impacted
the amount of credit provisioning required by the Bank and its net interest income (see “— The Bank's
loan portfolio is concentrated to borrowers in the oil and gas sector and as such, the Bank’s business
is highly dependent on oil production in Nigeria, global prices of oil and developments in the Nigerian
oil and gas sector”).

These factors, and any future regulatory changes introduced by the CBN (including any changes
implemented by the incumbent CBN governor or the governor’s successor) create an uncertain
regulatory environment, which could materially and adversely affect the Nigerian banking industry as
a whole and have a material adverse effect on the Bank’s business, results of operations and financial
condition.
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The Bank has been and may in future be sanctioned by the CBN for non-compliance with
regulations.

The Bank is exposed to the risk of being sanctioned by the CBN for non-compliance with applicable
regulations. In particular, since 26 April 2018, the CBN has granted waivers in respect of the breaches
by the Bank of the single obligor limit relating to its exposures to two customers as at 31 December
2019 of ¥43.1 billion (one of the waivers was banking industry wide and the other was specifically for
the Bank), equivalent to approximately 16.3 per cent. of the Bank’s total shareholders’ equity as at 31
December 2019. As at 30 September 2020, loan exposures to these two customers totalled }145.9
billion. In addition, the Bank has two other loan exposures that exceeded the single obligor limit as of
30 September 2020, the impact of which has been charged to the Bank’s capital adequacy ratio. These
breaches of the single obligor limit are due to the devaluation of the Naira, causing certain U.S. dollar
loans to exceed the limit once translated to Naira.

If further extensions to the waiver in respect of these obligors are not granted by the CBN and/or the
Bank is required to obtain waivers in respect of the additional exposures and any such waivers are not
granted, the Bank’s capital position may be negatively impacted, additional capital from ETI or
elsewhere may be required and/or the CBN may requireit to increase its credit loss provisions in respect
of these obligors, which, in turn, may have an adverse effect on the financial condition of the Bank.

There can be no assurance that the Bank will not at some point be subject to investigation and
disciplinary action by the CBN, including in relation to any of the above, and such actions could have
a material adverse effect on the Bank’s business, results of operations and/or financial condition.

The Bank 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 Bank 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 Bank’s business and
operating data. The Bank’s information technology and data security systems are part of and integrated
with the systems of ETI and the other members of the Ecobank Group, and the Ecobank Group regional
processing centres are currently based in Lagos and Abidjan in Nigeria and two secondary date centres
in Lagos in Nigeria and Accra in Ghana.

The proper functioning of the Bank’s financial control, risk management, credit analysis and reporting,
accounting, customer service and other information technology systems (such as its electronic fraud
monitoring and surveillance systems and customer insurance programmes), as well as the
communication netw orks between the Bank’s branches and the Ecobank Group’s main data processing
centres, are critical to the Bank’s business and ability to compete effectively. The Ecobank Group’s
successful implementation of its information technology strategy is particularly important for the Bank,
as the Bank has a smaller branch network than many of its competitors in Nigeria and relies on alternate
delivery channels for its future growth. Unlike banks in many other countries, the Bank is unable to rely
on state or utility providers of power and telecommunication services and has to make its own
arrangements to secure these services. The Bank’s business activities would be materially disrupted if
there were a partial or complete failure of any of the Ecobank 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 and computer viruses. In addition, limited national fibre optic
coverage makes reliance on technology used to transmit narrowband data, such as the Very Small
Aperture Terminal (“VSAT’) mandatory in certain remote areas, which may also be affected by
occurrences of similar events. The proper functioning of the Ecobank Group’s information technology
systems also depends on accurate and reliable data and other system inputs, which are subject to human
errors. Any failure or delay in recording or processing the Bank’s transaction data could subject it to
claims for losses and regulatory fines and penalties.

In particular, the secure transmission of confidential information is a critical element of the Bank’s
operations. The Bank’s networks and systems may be vulnerable to unauthorised access and other
security problems. No assurance can be given that the Bank’s existing security measures will prevent
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security breaches, including break-ins and viruses, or other disruptions such as those caused by defects
in hardware or software, network vandalism, cable theft and errors or misconduct of operators. Persons
who circumvent the Bank’s security measures could use the Bank’s or the Bank’s clients’ confidential
information wrongfully. Whilst the Bank has not experienced any material disruptions or security
breaches in the past, any material security breach or other disruptions, particularly during the relocation
of the Ecobank Group’s primary data centre to France, could expose the Bank to risk of loss and
regulatory actions and harm its reputation.

The Bank’s ability to remain competitive will, to a certain extent, depend on the Ecobank Group’s ability
to upgrade its information technology systems on a timely and cost-effective basis. The Bank continues
to upgrade its technology and infrastructure, network and security, core banking application, servers,
storage centres and third party applications on a needs basis and to remain competitive as the bank of
choice to the customers. In 2019, Flexcube version 12 and secure cloud services like Office 365 and
Azure Information Protection were deployed in the Bank and all its affiliates. Such upgrades are subject
to delays in completion and cost overruns, and may not produce expected improvements and benefits.
In addition, the information available to and received by the Bank through its existing information
technology systems may not be timely or sufficient for the Bank to manage risks and plan for, and
respond to, market changes and other developments in the current operating environment. Any
substantial failure to improve or upgrade the Ecobank Group’s information technology systems
effectively or on a timely basis or failure to implement more efficient process automation could
materially and adversely affect the Bank’s competitiveness, results of operations, financial condition
and/or prospects.

The Bank’s risk management and internal control policies and procedures may leave it exposed to
unidentified or unanticipated risks.

The Bank is developing its risk management policies and procedures, particularly in connection with
credit, market, liquidity, interest rate and operational risks, and the Bank expects to continue to do so in
the future in accordance with its Enterprise Risk Management Protocols (“ERM Protocols”). Some of
the Bank’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 historical measures indicate. Other risk management methods depend upon evaluation of
information regarding the markets which the Bank operates in, its clients or other matters that are
publicly available or otherwise accessible by the Bank. Any failure in the Bank’s risk management
techniques may have a material adverse effect on its business, results of operations, financial condition
and/or prospects.

In the past the Bank has suffered from certain credit-quality problems, lapses in credit approval and
control processes, internal control deficiencies and operational problems as a result of weaknesses in
the Bank’s risk management and internal controls, which have, among other things, caused the Bank on
occasion to provide funds to borrowers in certain circumstances without finalising the relevant loan
documentation. There can be no assurance that the Bank’s risk management and internal control policies
and procedures will adequately control, or protect the Bank against, all credit and other risks. Certain
risks are unidentified or unforeseeable, and could be greater than the Bank’s empirical data would
otherwise indicate. The Bank’s risk management and internal control capabilities are also limited by the
information, tools and technologies available to the Bank. Any material deficiency in its risk
management or other internal control policies or procedures may expose the Bank to significant credit,
liquidity, market or operational risk, inherent to the banking business which may in turn have a material
adverse effect on the Bank’s business, results of operations and financial condition and/or prospects.

The Bank relies on 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 Bank being unable to meet its
liabilities as they fall due.

Similar to other banks in Nigeria, the Bank has historically relied almost exclusively on corporate and
retail depositors to meet its funding needs as access to other funding sources, including the capital
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markets, has been limited. However, since 2008, there has been a shift in the Bank’s funding base to
lower cost retail deposits, which are the current and savings accounts (excluding fixed deposits), and
lower cost retail deposit volumes have increased from ¥601.3 billion as at 31 December 2017 to N872.2
billion as at 30 September 2020. As at 30 September 2020, 31 December 2019, 31 December 2018 and
31 December 2017, the Bank’s current and savings deposits accounted for 58.2 per cent., 53.2 per cent.,
52.5 per cent. and 54.8 per cent. of total deposits, respectively. The Bank is currently trying to diversify
its funding sources further and boost its capital ratio through the issuance of capital market instruments
and other sources of funding, such as the offering of the Notes. See also “Management’s Discussion
and Analysis of Results of Operation and Financial Condition—Level of deposits”.

Nigerian retail depositors 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. The Bank’s
concentration of deposits may exceed such corporate depositors’ internal limits, and they may be
required to withdraw some or all of their deposits from the Bank. No assurance can be given that the
Bank will be able to maintain its existing level of deposits without increasing its cost of funding,
particularly as the Nigerian banking sector becomes more competitive. If a substantial portion of the
Bank’s depositors withdraw their demand deposits or do notroll over their time deposits upon maturity,
the Bank may need to seek more expensive sources of funding to meet its funding requirements, and no
assurance can be made that the Bank will be able to obtain additional funding on commercially
reasonable terms as and when required. In addition, there are limited opportunities in the Nigerian
market for banks to sell or factor assets other than those that are highly liquid, suchas government
securities. There can be no assurance that decreases in corporate deposits and/or unexpected
withdrawals of retail deposits will not result in liquidity gaps that the Bank will need to cover.

Additionally, the Bank has historically funded its risk assets with deposits and shareholders’ funds.
Deposits from banks and customers represented 91.0 per cent. and 91.5 per cent. of the Bank’s total
liabilities as at 30 September 2020 and as at 31 December 2019, respectively. As at 30 September 2020,
93.0 per cent. of the Bank’s financial liabilities (comprising deposits from banks, deposits from
customers and borrowings) were due within ninety days, whilst 73.0 per cent. of the Bank’s financial
assets (comprising cash and balances with the CBN, loans and advances to banks and customers,
pledged assets and investment securities) had maturities of ninety days or less. Although most
contractual maturities are rolled over and demand deposits have remained largely stable, the Bank could
face difficulties in meeting its liabilities as they fall due as a result of, among other things, insufficient
liquid assets to meet these maturities or withdrawals, failure to attract additional medium to long—term
financing or a sudden increase in withdrawal of deposits, which currently form a significant portion of
the Bank’s funding.

A deterioration of the Nigerian economy, 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 Bank’s assets and liabilities may, together or
separately, have a material adverse effect on the Bank’s business, results of operations, financ ial
condition and/or prospects.

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

Similar to other banks in Nigeria, the Bank 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 Bank’s operations and financial condition in a number of different ways. An
increase in interest rates generally may decrease the value of the Bank’s fixed-rate debt securities
(primarily comprised of Government treasury bills) as well as fixed-rate loans, and could raise the
Bank’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 Bank’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. Interest rates are sensitive to many factors beyond the Bank’s control, including the policies
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of central banks, such as the CBN, domestic and international economic conditions and political factors.
There can be no assurance that the Bank will be able to protect itself from the adverse effects of future
interest rate fluctuations. The Bank does not synthetically hedge against interest rate fluctuations but
has put in place gap limits in accordance with the Bank’s risk appetite. Any fluctuations in market
interest rates, and the Bank’s inability to monitor such fluctuations so as to respond in a timely and cost
effective manner, could lead to a reduction in net interest income and adversely affect the Bank’s
financial condition, results of operations and/or prospects.

The Bank’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 differingamounts, among
other things. These risks impact both the earnings and the economic value of the Bank which, if material,
could have a material adverse effect on the Bank’s financial condition, liquidity, results of operations
and/or prospects.

The Bank is subject to foreign exchange risk and is affected by changes in the value of the Naira
against other currencies, as well as risks due to US dollar shortages in Nigeria, all of which have
worsened due to the COVID-19 pandemic.

Similar to other banks in Nigeria, the Bank is exposed to foreign exchange risk, as a result of adverse
movements in exchange rates, primarily through its loan and deposit portfolios that are denominated in
foreign currencies, through acting as an intermediary in foreign exchange transactions between central
and commercial banks and through its operations outside of Nigeria. Such risk, if material, would have
a material adverse effect on the Bank’s financial condition, liquidity and/or results of operations.

The Bank’s presentation and functional currency is the Naira. As at 30 September 2020, 31 December
2019, 31 December 2018 and 31 December 2017, 28.5 per cent., 31.1 per cent., 35.9 per cent. and 34.3
per cent. of the Bank’s financial assets, respectively, and 32.6 per cent., 34.3 per cent., 41.4 per cent.
and 36.5 per cent. of the Bank’s financial Labilities, respectively, were denominated in foreign
currencies, principally the U.S. dollar. 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 at period end exchange rates
of monetary assets and liabilities denominated in foreign currencies are recognised in the Bank’s income
statement. As a result, the Bank’s reported income is affected by changes in the value of the Naira with
respect to foreign currencies, primarily the U.S. dollar, which has worsened as a result of the COVID-
19 pandemic. 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 42.0 per cent. in value,
from ¥196.5 to the U.S. dollar to 38279.5. The Naira subsequently stabilised, and was valued at ¥305.5,
]306.5 and N306.5 to the U.S. dollar as at 31 December 2017, 31 December 2018 and 31 December
2019, respectively (CBN official exchange rate). However, as a result of the COVID-19 pandemic, the
Naira experienced a further devaluation, and the CBN official exchange rate per U.S. dollar was ¥379.5
as at 30 September 2020.

In addition, the Bank’s customers may be subject to substantial foreign exchange risk, which indirectly
affects the Bank’s credit risk profile. As at 30 September 2020, 31 December 2019, 31 December 2018
and 31 December 2017, 53.1 per cent., 52.8 per cent., 52.2 per cent. and 49.0 per cent. of the Bank’s
gross loans and advances to customers, respectively, were denominated in foreign currencies, mainly
U.S. dollars, primarily due to its lending to companies in the oil and gas and power sectors and in
connection with its trade finance business, and as at 30 September 2020, the Bank’s NPLs in its foreign
currency loan book were 59.3 per cent., compared to 53.5 per cent. at 31 December 2019. While many
of the Bank’s borrowers of foreign currency denominated loans have significant foreign currency
denominated cash flows, any significant further decline in the value of the Naira may resultin borrowers
being unable to repay foreign currency denominated loans, and other fluctuations in the value of the
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Naira against foreign currencies may have a material adverse effect on the Bank’s business, financial
condition, results of operations and/or prospects.

Furthermore, the significant devaluation of the Naira as a result of the COVID-19 pandemic, coupled
with a precipitous fall in the price of oil in April 2020, which provides 90 per cent. of the country’s
foreign exchange, has led to a dollar currency shortage in Nigeria. Due to this currency shortage, the
Bank’s borrowers may struggle to obtain the dollars they require to pay their foreign denominated loans
and advances, which could have a material adverse effect on the Bank’s business, results of operations
and financial condition.

The existence of multiple foreign exchange markets with different exchange rates may impact the
likelihood of future devaluations of the Naira against the U.S. dollar, which may impact the Bank’s
financial condition and/or results of operations.

Central banking authorities in Nigeria may intervene in the currency markets or adopt policies that may
impact the applicable exchange rates and/or amounts of foreign currency that may be obtained. In
Nigeria where there are multiple exchange rates available and/or referenced by the applicable banking
authorities, there may be differences among the accounting rates companies use pursuant to accounting
standards, contracted rates, rates quoted for other foreign exchange transactions, and ‘official’ central
bank rates.

The investors’ and exporters’ window, which the Bank uses for its banking operations, was established
by the CBN via circular dated 21 April 2017 as the market trading segment for investors, exporters and
end-users at rates published on the Nigerian Autonomous Foreign Exchange Rate Fixing (“NAFEX”)
and developed by FMDQ Securities Exchange Limited (“FMDQ”). At the investors’ and exporters’
window, the Naira was valued at 3360.0, 3:364.18 and 3¥364.7 to the U.S. dollar as at 31 December
2017, 31 December 2018, and 31 December 2019. These rates differ from the official CBN rates, which
were N305.5, N306.5 and N306.5 to the U.S. dollar as at 31 December 2017, 31 December 2018 and
31 December 2019.

The CBN official rate was }379.5 as at 31 December 2020, compared to the FMDQ rate of ¥400.33 as
at 31 December 2020.

The ongoing discrepancies between the CBN official rate and other rates available in the market increase
the likelihood of future devaluations, which may adversely impact the Bank’s financial condition and
results of operations.

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

The outbreak of communicable diseases on a global scale may affect investment sentiment and result in
sporadic volatility in global capital markets. The coronavirus known as COVID-19 has spread to many
countries around the world, including Nigeria. In March 2020, the United States, the EU and countries
all around the world, began imposing travel restrictions, as well as other restrictions, which aim to
reduce 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, itis currently unclear how long the remaining restrictions
will be in place and what their ultimate impact will be on global and local economies.

To date, the COVID-19 pandemic has negatively impacted the global economy and the Nigerian
economy, due to disrupted global supply chains, lowered equity market valuations, created significant
volatility and disruption in financial markets, and increased unemployment levels. In addition, the
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. See “Nigeria — The Nigerian
Economy —Impact of COVID-19 on the Nigerian Economy”.
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For the Bank, normal banking activities were disrupted during the COVID-19 pandemic lockdown.
Some branches were closed due to reported cases of COVID-19, and the Bank encountered other issues
such as supply chain challenges, restrictions on travelling, increased expenses associated with
disinfectants and disinfection of office premises, health and safety concerns especially during the
lockdown, cyber threats, and issues associated with the remote working of the branches’ employees.
While a significant portion of the Bank’s business operations have moved from traditional banking to
digital and agent banking, and over half of the Bank’s employees have moved to working remotely, its
operations may be disrupted if significant portions of the Bank’s workforce are unable to work
effectively, due toillness, additional quarantines, governmentactions, or other restrictions in connection
with the COVID-19 pandemic.

Furthermore, the COVID-19 pandemic has consequently affected the business of many of the Bank’s
borrowers (particularly those in the oil and gas and trade sectors) and resulting in the recognition of
credit losses in the Bank’s loan portfolios and increases in the Bank’s allowance for credit losses,
particularly as businesses remain closed, migration is restricted and as more customers are expected to
draw on their lines of credit or seek additional loans to help finance their businesses. These credit losses
may increase in future once the government support programmes (including the Forbearance
Programme) for affected business start to wind down (see “— The Bank has seen an increase in non
performing loans recently and may experience similar increases in NPLs in the future”). Similarly,
because of the changing economic and market conditions affecting issuers, the Bank may be required
to recognise other-than-temporary impairments in future periods on the securities it holds as well as
reductions in other comprehensive income. Lastly, a significant effect of the COVID-19 pandemic was
the devaluation of the Naira coupled with a 6 per cent. growth in the Bank’s foreign currency
denominated NPLs by 7.2 billion between December 2019 and September 2020, leading to an increase
in the Bank’s impairment charges for the first nine months of 2020. In response to the COVID-19
pandemic and its impact on the Nigerian economy, the Federal Government and CBN have introduced
financial forbearance and other palliative measures to support businesses and individuals through
COVID-19. However, there can be no assurances that these measures will sufficiently mitigate the
adverse effects of the COVID-19 pandemic on the Bank’s customers and borrowers, which may
materially and adversely affect the Bank’s business, results of operations and financial conditions See
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Impact of
COVID-19".

The extent to which the COVID-19 pandemic impacts the Bank’s business, results of operations, and
financial condition, as well as the Bank’s regulatory capital and liquidity ratios, will depend on future
developments, 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. The Bank may be forced to consider adjustments to specific elements of its operations and/or
customer exposures including loan tenor 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 may materially and adversely affect the Bank’s business,
results of operations and financial condition.

The Bank has undertaken various cost cutting and cost efficiency measures and no assurances can
be given that such measures will improve the efficiency of the Bank.

The Bank has been undertaking various cost cutting and cost efficiency measures, which includes use
of improved IT services for its back-office functions and to enhance the attractiveness and security of
self-service distribution channels such as ATMs and PoS, as well as phone, internet and mobile banking
and has additionally closed 114 branches during the first nine months of 2020. The Bank has also
reduced its total number of employees from 6,821 persons as at 31 December 2018 to 5,636 persons as
at 31 December 2019 and 5,348 persons as at 30 September 2020.

Itis difficult to forecast how the abovementioned measures will affect the Bank and no assurance can
be given that such measures willimprove the efficiency of the Bank’s operations, or decrease the Bank’s
operating expenses or improve the Bank’s ability to provide a full range of banking services or to
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compete effectively, or that such measures will not have an adverse impact on the Bank’s business,
results of operations and financial condition.

The Bank faces increased levels of competition in the Nigerian banking industry.

The Nigerian market for banking and financial services is highly competitive and the Bank faces
competition from different banks in each of the segments and regions where it operates. The Bank
considers its peers to be First Bank, Zenith Bank, Guaranty Trust Bank, Access Bank and UBA, Fidelity
and Union Bank. See “Business Description—Competition”. Foreign banks also compete strongly with
Nigerian banks, particularly in the corporate banking segment, which accounted for 90.0 per cent. of
the Bank’s loans to customers as at 30 September 2020.

In the aftermath of the global economic and financial crisis of 2007-2008, AMCON and the CBN led
efforts to consolidate the Nigerian banking sector, which reduced the number of existing banks. The
concentration of capital and overall market share among the banks now remaining in Nigeria is higher
and increasing. The Bank believes that in order to meet the competition driven by a more concentrated
Nigerian banking industry, it will be critical for the Bank to achieve economies of scale, grow the value
chain space and be able to effectively offer the greater reach and financial capacity of the largest banks.

Moreover, the competitive landscape of Nigeria has changed in recent years as a result of the entry of
several new players. Pension funds have become an increasingly important source of debt financing to
businesses. Pension funds control an aggregate total of nearly &12.29 trillion as of November 2020 in
liquid assets and enjoy income tax exemptions that bank lending does not enjoy, and therefore compete
with banks for business borrowers. Further, in October 2018, the CBN began licensing companies such
as pension funds, oil traders, microfinance banks, microlenders and telecommunications companies, to
facilitate high-volume low-value transactions in remittance services, micro-savings and withdrawal
services. The services that these companies will be able to provide will be linked to their shareholder
capitalisation, with agent services, payment processing services, and POS terminal services having
lower individual capitalisation requirements and switching and merchant acquisition and settlement
services having higher requirements. Separately, several venture-backed mobile payments start-ups
have entered the market, as signalled by the approval by the CBN in September 2019 of payment service
bank licences for three new players — Hope PSB a subsidiary of Unified Payment Services Limited,
Globacom’s Money Master and 9Mobile’s 9PSB. Other events contributing to increased competition in
banking include the merger between Access Bank and Diamond Bank PLC in 2019 resulting in Access
Bank PLC being the largest Nigerian bank by assets and deposits and the entry of Globus Nigeria
Limited, Titan Trust Bank Limited and TAJ Bank Limited into the market.

Against this background, the Bank’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 Bank is not able to generate the profitability, economies of
scale and financial capacity to enable it to compete with the other large Nigerian banks, the Bank’s
business, results of operations and financial condition may be materially and adversely affected.

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

The Bank has expanded and intends to continue to expand the range of its products and services, in
particular with respect to payment platforms, agency banking and remittance. Currently, in order to
further reach un-banked and under banked Nigerian citizens in a cost-effective manner, the Bank is at
the final stages of developing a plan that will enable small volume savers access to its banking services
through a savings account with an opening balance of ¥1,000. Expansion of its business activities
exposes the Bank to a number of risks and challenges, including the following:

e the Bank may have limited or no experience in certain new business activities and may not
compete effectively in these areas;
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e there is no guarantee that its new business activities will meet expectations for profitability;

o the Bank will need to hire or retrain personnel who are able to conduct new business activities;
and

e the Bank must continually add to the capability of its risk management and information
technology systems to support a broader range of activities.

If the Bank is not able to achieve the intended results in these new business areas, its business, resuls
of operations and financial condition may be materially and adversely affected. In addition, if the Bank
fails to promptly identify and expand into new areas of business to meet the increasing demand for
certain products and services, the Bank may fail to maintain its market share or lose some of its existing
customers to its competitors.

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

Banking and other operations performed by Nigerian banks such as dealer and depositary activities in
Nigeria require licences from the CBN. The Bank has obtained licences in connection with its banking
operations, including banking operations involving foreign currencies and its operations as an
authorised dealer and primary dealer in federal government instruments. However, there is no assurance
that the Bank will be able to obtain required licences or maintain existing licences in the future. In the
event that the Bank loses a CBN licence or is required to apply for a new licence, the process could be
burdensome and time-consuming.

The Bank currently holds a national commercial banking licence. The CBN may, at its discretion,
impose additional requirements on holders of a commercial banking licence. In particular, the loss of
its commercial banking licence, a breach of the terms of its banking licence or a failure to obtain such a
licence in the future could result in the Bank being unable to continue some or all of its banking activities
and being subject to penalties and fines by the CBN. While the Bank believes that the risk of the loss of
its operating licence is remote, any such failure could, in turn, have a material adverse effect on the
Bank’s results of operations and financial condition.

The Bank’s business entails operational risk due to operating in countries and sectors known to
experience corruption.

The Bank operates in countries and sectors known to experience corruption. While the Bank and its
subsidiaries are 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, 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 Corrupt Practices and
Other Related Offences Act No.5 of 2000, the Economic and Financial Crimes Commission
(Establishment) Act 2004 or other applicable anti-corruption rules or regulations. These actions could
result in criminal and civil penalties against the Bank and its subsidiaries and could damage the Bank’s
reputation and, therefore, its ability to do business.

There is a risk that the Bank 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 Bank maintains a
system of controls designed to keep operational risk at appropriate levels. However, there can be no
assurance that the Bank will not suffer losses from any failure of these controls to detect or contain
operational risk in the future. There is also a risk that the Bank may suffer loss as a result of fraud by its
customers and other factors outside of its control, including power outages, flooding and other external
events. The Bank also manages its operational risk by obtaining outside insurance. However, similar to
the other banks in Nigeria, the Bank does not carry insurance coverage at levels comparable to those
customary in other countries. The inadequacy or a failure of the Bank’s internal processes or systems
may result in unauthorised transactions and errors which may not be detected. The Bank’s insurance
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may not cover the Bank’s losses from such transactions or errors, which may have a material adverse
effect on the Bank’s financial condition, results of operations and/or prospects.

The Bank 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.

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, including by enactment of the updated Money Laundering
(Prohibition) Act of 2011, as amended 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 and the CBN (Anti-Money Laundering and Combating the Financing of
Terrorism in Banks and Other Financial Institutions in Nigeria) (Amendment) Regulations, 2019, 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 financial transactions by
financial institutions. The Nigerian Government also established the Economic and Financial Crimes
Commission (the “EFCC”) in 2004, whose purpose is to investigate all economic and financial crimes
including advance fee fraud, embezzlement, bribery, looting and any form of corrupt malpractices,
foreign exchange malpractices, 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 other 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 Bank 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. The Bank has
formulated relevant policies and procedures aimed at detecting and preventing the use of its banking
network for money laundering and terrorist activities and believes that it has robust structures, systems
and procedures in place to eliminate instances where the Bank may be used by other parties to engage
in money laundering and other illegal or improper activities, however, in common with other banks in
Nigeria, the Bank continues to face on—going risks relating to corruption and potential money laundering
schemes perpetrated by individuals and companies in Nigeria. The Bank has in the past and may
continue to fail to fully comply with applicable laws and regulations. In the event of any significant
breach, the relevant government agencies to whom the Bank reports have the power and authority to
impose fines and other penalties onthe Bank, including the suspension or removal of its banking licence.
The Bank’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 Bank’s
financial condition, results of operations and/or prospects.

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

Similar to other banks in Nigeria, the Bank’s success will depend, in part, on its ability to continue to
recruit and retain qualified and experienced banking and management personnel. In common with other
banks in Nigeria, the Bank is likely to face challenges in recruiting qualified personnel to run its
business, as a result of the shortage of qualified candidates with experience in the banking industry. For
the year ended 31 December 2019, the Bank experienced an employee attrition rate of 6.0 per cent,
most of whom were junior level in support. Additionally, if the Bank continues to grow at its current
pace, it will continually need to increase the number of employees. Competition in the Nigerian banking
industry for personnel is considerable. In order to recruit qualified and experienced employees and to
minimise the likelihood of their departure to other banks, the Bank attempts to provide an attractive
package of salary, awards and other incentives to employees. The Bank also provides training to its
employees through a variety of in house and external training programmes.
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While the Bank believes that it has effective staff recruitment, training and incentive programmes in
place, the Bank’s failure torecruit, train and/or retain necessary personnelcould have a material adverse
effect on its business, financial condition, and results of operations and prospects. The Bank is not
insured against damage that may be incurred in the event of the loss or dismissal of its key personnel.

A significant percentage of the Bank’s workforce in the bank branches is unionised, resulting in a
risk of labour relations problems, including the incurrence of additional employmentcostsas a result
of industry collective bargaining agreements.

A majority of the Bank’s employees are unionised under the Association of Senior Staff of Bank,
Insurance and Financial Institutions and the National Union of Banks, Insurance and Financial
Institutions Employees. The Bank has in the past had disputes with this union (most recently in 2019)
and if such disputes reoccur or if the Bank is unable to successfully negotiate acceptable terms with the
union when the current agreement expires, or if it fails to reach an agreement with the union, operations
could be disrupted. No assurance can be given that the Bank will be able to successfully extend or
renegotiate this agreement as it expires. Also, if the agreement is not extended or renegotiated and
significant disputes with union arise, or if unionised workers engage in a work stoppage, the Bank could
incur higher ongoing labour costs or experience a significant disruption of operations, which could have
a material adverse effect on the Bank’s business. While unionisation is limited to only those employees
below manager grade, a significant increase in the number of employees that unionise could increase
operating costs and therefore have a material adverse effect on its business, results of operations and
financial condition.

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

As part of its business, the Bank issues performance bonds and guarantees, confirmed and unfunded
letters of credit and guarantees of commercial paper. As at 30 September 2020, the Bank had N¥365.6
billion (U.S.$0.96 billion) in off balance sheet liabilities, compared to¥417.4 billion (U.S.$1.08 billion)
as at 31 December 2019, N455.0 billion (U.S.$1.18 billion) as at 31 December 2018 and ¥581.0 billion
(U.S.$1.51 billion) as at 31 December 2017.

The increases were primarily attributable to increases in the Bank’s short-term guarantees, acceptances
and other financial facilities.

All such credit related commitments are classified as off balance sheet items in the Bank’s financial
statements. Although the Bank undergoes the same credit procedures for its off balance sheet credit
related commitments as it does for its on balance sheet credits, there can be no assurance that these
procedures will be sufficient to protect the Bank from the actual losses that the Bank may potentially
incur in the event of a default in any of its credit related commitments. The Bank 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 Bank 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 bound by certain covenants in its various financing documents

The Bank, in its ordinary course of business has, as a borrower, entered into various loan agreements.
The Bank’s loan agreements contain covenants that, among other things, require the Bank to maintain
a minimum capital adequacy ratio, a maximum single client exposure ratio, a maximum related party
lending ratio, a costs to income ratio and an open assets exposure ratio and which restrict the Bank’s
ability to incur further indebtedness or grant security in respect of its indebtedness.

In addition, the Bank’s loan agreements contain certain customary representations and warranties,
affirmative covenants and events of default. If an event of default occurs, the lenders under the loan
agreements will be entitled to take various actions, including the acceleration of amounts due under the
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loan agreements and all actions permitted to be taken by a secured creditor which would have a material
adverse effect on the Bank’s business, results of operations and financial condition.

Risks related to the collection, storage and processing of personal data

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, (“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 (data subject).
Breaches of the NDPR could result in criminal liability as well as administrative fines of up to ¥10
million or 2 per cent. of an undertaking's annual gross revenue of the financial year preceding the breach,
whichever is the higher. As of the date of this 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 fines and reputational harm and could have a material adverse effect on the Bank's
business, financial condition and results of operations.

Risks relating to the Nigerian Banking Sector

The bank regulatory system in Nigeria is still developing and may change in a manner that is adverse
to the Bank

Nigeria’s banking industry has historically been fragmented, with relatively poor capitalisation and
weak levels of regulation when compared with banking industries in the United States and Western
Europe. It is unclear how legal and regulatory developments may affect the competitive banking
landscape in Nigeria. See “Risks related to the Bank—The Bank faces increased levels of competition
in the Nigerian banking industry”. In addition, the Nigerian banking sector has experienced rapid credit
growth over the past few years, though the appropriate regulatory structure, risk management practices
and controls (in line with international regulatory standards) to protect asset quality are still being
developed. Although the risk management techniques put in place by the banks have generally curbed
or reduced the various risks confronting Nigerian banks, Nigeria is still yet to adopt a risk management
approach that is in complete compliance with international standards.

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 is also pushing to strengthen the legal framework to
protect consumers against fraud, losses and undue charges. The CBN intends to pursue the enactment
of several bills by the National Assembly (“National Assembly”), the legislative branch of the Federal
Government, to tighten financial sector regulations. The Electronic Transaction Bill, which was passed
by the Senate in June 2019, gives effect to the admission in evidence of all electronically generated
statements of account. The Office of the Nigerian Financial Ombudsman Bill aims to establish the
Office of the Nigerian Financial Ombudsman, an independent body that will be charged with the
responsibility for resolving financial disputes, while the Alternative Dispute Resolution Regulatory
Commission Bill has proposed to create a commission to regulate the ongoing practice and use of
alternative dispute resolution in Nigeria.

Regulatory standards applicable to banks in Nigeria and the oversight and enforcement thereof by
regulators may differ from those applicable to banking operations in countries with highly developed
regulatory regimes. As a result, investors may not have the benefit of all of the protections available in
such other countries. No assurance can be given that any future regulatory changes introduced by the
CBN will not create an uncertain regulatory environment or that the regulatory environment in which
the Bank operates in Nigeria will not change in the future in a manner that will not have a material
adverse effect on the Bank’s ability to compete and thus on its business, results of operations and
financial condition.
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Capital adequacy requirementsin Nigeria differ from international standardsand the Bank may face
difficulties meeting capital adequacy requirements

The capital adequacy requirements in Nigeria differ from those in more developed regulatory
jurisdictions and the requirements are not as stringent as the guidelines from the Bank for International
Settlements. See “The Nigerian Banking Sector—Prudential Guidelines”. Moreover, the CBN is
focused on paid-in capital levels, rather than setting more stringent minimum levels of capital to
risk-weighted assets than the current 10.0 per cent. stipulation for national banks (including the Bank)
and 15.0 per cent. stipulation for Domestic Systemically Important Banks (“D-SIBs”) and Nigerian
banks licensed to engage in international operations. The 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 Framew ork for Banks (“Basel 111”). 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.

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 325.0 billion for
institutions granted a national banking licence and 3¥50.0 billion for institutions granted an international
banking licence. In April 2020, the CBN issued Monetary, Credit, Foreign Trade and Exchange Policy
Guidelines for Fiscal Years 2020/2021, 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, there canbe noassurance
that it will be able to obtain this capital on favourable terms, in a timely manner or at all. Accordingly,
it may face difficulties in meeting these requirements in the future. In addition, the CBN has in the past
prohibited Nigerian banks from using their capital to recapitalise foreign subsidiaries, meaning that the
Bank risks having to raise external capital to recapitalise its foreign subsidiaries, should the need arise.

On the other hand, if the CBN lowers minimum requirements, temporarily or permanently, in response
to industry-wide concems, while the Bank’s risk of not meeting the requirements would fall, there could
be other risks for the Bank and the Nigerian banking sector as awhole. 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 the Notes. Failure of the Bank to comply with capital adequacy or other ratios
may also result in the revocation of the Bank’s licence and breach of loan covenants. These actions
could materially adversely affect the Bank’s business, results of operations and financial condition.

The high credit risk of Nigerian borrowers and the lack of a fully developed central credit bureau in
Nigeria may adversely affect the Bank’s retail loan portfolio

As the bulk of its activities and services are conducted in Nigeria, the Bank, like most Nigerian banks,
is subject to the credit risk that Nigerian borrowers may not make payments of principal and interest on
loans in a timely manner, if at all, and that upon any such failure to pay, the Bank may not be able to
enforce any security interest or guarantee that it may have against such borrowers. The credit risk of
Nigerian borrowers is relatively high when compared to borrowers from developed markets due to the
stage of maturity of the Nigerian market and uncertainties inherent in the political, economic, legal and
regulatory environment, as well as the higher risk of fraud. Additionally, although the Nigerian
government is taking steps to aim to simplify these frameworks, the current legal and administrative
framework for ownership and transfer of land in Nigeria can be time-consuming, expensive and often
bureaucratic.

The risk inherent to Nigerian borrowers negatively affects the Bank as it exposes the Bank to higher
risks and creates higher potential losses through its loan portfolio which banks in more developed
countries may be immuneto. Such losses, if material, could have a material adverse effect on the Bank’s
business, results of operations and/or financial condition.
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The CBN has established a Credit Risk Management System (“CRMS”), which operates as a public
credit registry. The CBN has also licenced some private credit bureaux, including Credit Registry and
XDS Credit Bureau, to provide credit information to banks and other entities that are registered with the
bureau. The Credit Reporting Act 2017 gave legislative force to the CBN’s efforts. The bureaux are,
however, reportedly facing challenges of a dearth of information on individuals and poor data-gathering
techniques, as well as a lack of a universal unique identifier to facilitate the detection of identity theft.
In addition, international rating agencies do not have sufficiently wide coverage of Nigerian borrowers.
Furthermore, Nigeria’s system for gathering and publishing statistical information relating to the
Nigerian economy generally, or specific economic sectors and companies within it, is not as
comprehensive as those of many countries with established market economies. Thus, the statistical,
corporate and financial information available to the Bank relating to some of its prospective borrowers,
particularly middle-tier companies, makes the assessment of credit risk, including the valuation of
collateral, more challenging. See “—The statistical information published by Nigeria may differ from
that produced by other sources and may be unreliable”. Although the Bank ordinarily makes provisions
for loans and advances in line with the CBN Prudential Guidelines, the absence of additional statistical,
corporate and financial information may decrease the accuracy of the Bank’s assessments of credit risk.
This may increase the risk of borrower default and decrease the likelihood that the Bank will be able to
enforce any security in respect of the corresponding loan or that the relevant collateral will have a value
commensurate to the loan secured on it. This could, in turn, have a material adverse effect on the Bank’s
business, results of operations and financial condition.

Lack of confidence in the Nigerian banking system may affect the Bank’s perform ance

Theglobal financial crisis and the resulting decline in the Nigerian equities market resulted in significant
provisions at a number of Nigerian banks, leading the CBN to intervene and examine all the banks in
Nigeria. AMCON was established as a key stabilising and revitalising tool to revive the financial system
by acquiring a significant portion of the NPLs of banks operating in Nigeria.

The economic slowdown in 2015/2016 caused by the approximately 70.0 per cent. drop in oil prices led
to a significant spike in non-performing loans in the Nigerian banking sector. This led to a number of
banks issuing profit warnings prior to the publication of their results, including banks classified as SIBs
by the CBN.

If AMCON and other initiatives introduced by the CBN fail to achieve the desired results or are
discontinued prematurely, the continued weakness in the banking sector may have an adverse effect on
investment and confidence in, and the performance of, the Nigerian economy. In addition, the ability of
the Government to provide further support may be limited given Nigeria’s sovereign rating of B by S&P
and B+ by Fitch, which may have a material adverse effect on the Bank’s business, results of operations
and financial condition.

Risks related to Nigeria

There are risks relating to operating in emerging market countries such as Nigeria

All of the Bank’s operations are conducted, and most of its customers are located, in Nigeria.
Accordingly, the Bank’s business, results of operations, and/or financial condition, and the ability to
recover on its loans and other assets, depend significantly on the economic and political conditions
prevailing in Nigeria. In recent times, Nigeria has experienced periods of slow or negative real growth,
high inflation, significant devaluation of the Naira and the imposition of exchange controls, decreased
national security, border closures and increased VAT rates.

Any deterioration in economic conditions in Nigeria as a result of these or other factors, including a
significant depreciation of the Naira or increase in interest rates, could materially adversely affect the
Bank’s borrowers and contractual counterparties. This, in turn, could materially adversely affect the
Bank’s business, results of operations and/or financial condition, including the Bank’s ability to grow
its loan portfolio, the quality of its assets and its ability to implement its business strategy.
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Investing in securities of issuers in emerging markets, such as Nigeria, generally involves a higher
degree of risk than investments in securities of corporate or sovereign issuers from more developed
countries and carries risks that are not typically associated with investing in more mature markets. These
risks include, but are not limited to, the following:

o in relation to secondary trading, higher pricing volatility and less liquidity in respect of such
securities, including the Notes;

. greater political risk, and changes in, and instability of, the political and economic environment;

o civil strife, acts of war, terrorism, guerrilla activities (including sabotage of oil production) and
insurrection;

o high crime rates, including armed robbery and other violent crimes;

. competition from existing market participants that may have a longer history or greater
familiarity with the foreign markets;

. government interventions, protectionism and regulatory investigations resulting in detentions
and fines levied,;

o potential adverse changes in laws and regulatory practices, including import and export licence
requirements and restrictions, tariffs, legal structures and tax laws;

. cancellation of contractual rights;

. trade barriers;

. difficulties in staffing and managing operations;

o lack of well-developed legal systems, which could make it difficult for the Bank to enforce its

contractual rights and intellectual property;

o security and safety of employees;

e restrictions on the right to convert or repatriate currency or export assets;
. risk of uncollectible accounts and long collection cycles;

e capital adequacy requirements;
. currency controls and currencyfluctuations, including as aresult of changes in monetary policy;
o consequences of corrupt practices on the economy;

e indigenisation and empowerment programs;
o logistical and communications challenges; and
o changes in labour conditions.

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, investment in securities of
issuers in emerging markets, such as Nigeria, is 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. Investors should also note that emerging markets such as Nigeria are subject to rapid
change and that the information set forth in this Prospectus may become outdated relatively quickly.

Moreover, financial turmoil in any emerging market country tends to adversely affect prices in equity
markets of other emerging market countries, as investors move their money to more stable, developed
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markets. As has happened in the past, financial problems or an increase in the perceived risks associated
with investing in other emerging economies could dampen foreign investment in Nigeria and adversely
affect the Nigerian economy. In addition, during such times, companies that operate in emerging
markets can face severe liquidity constraints as foreign funding sources are withdrawn.

Disruptions in the international capital markets may also lead to reduced liquidity and increased credit
risk premiums for certain market participants and result in financing being unavailable for certain
entities. Companies located in emerging market countries may be particularly susceptible to disruptions
in the capital markets and the reduced availability of credit or the increased cost of debt, which could
resultin them experiencing financial difficulty. In addition, the availability of credit to entities operating
within emerging markets 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. Thus, even if the Nigerian economy remains relatively stable, financial turmoil in any
emerging market country could adversely affect the Bank’s business, results of operations and financial
condition.

There are risks related to political instability, religious differences, ethnicity and regionalism in
Nigeria

Since the first half of 2016, Nigeria has experienced some level of political uncertainty due to the
recurring health problems of President Muhammadu Buhari, and a relative lack of transparency on the
status of the President’s health. On three different occasions between 6 June and 19 June 2016, 19
January and 13 March 2017 and 7 May and 19 August 2017, President Muhammadu Buhari, whilst
undergoing medical treatment in the United Kingdom, designated his Vice President, Professor Yemi
Osinbajo SAN, as Acting President of the Federal Republic of Nigeria in accordance with the Nigerian
Constitution. Upon President Muhammadu Buhari’s return to Nigeria on each of the above three
occasions, he resumed office as President, while Professor Yemi Osinbajo returned to being Vice
President.

The country has also experienced recurrent ethnic and religious unrest. There have been incidents of
ethnically or religiously motivated attacks on people, especially in the northern part of the country. For
the past five years, nomadic cattle herdsmen have been clashing with agrarian communities over
destruction of crops by animals, resulting in hundreds of deaths of residents of these communities.
Moreover, several hundred thousand people have been forced from their homes because of violence
between farmers and herders, conflicts that are often exacerbated by religious and ethnic differences, as
well as climate-change induced water scarcity. Recent attempts to end the conflicts have proved
unsuccessful, as the approval of rural grazing area settlements by President Buhari in May 2019 was
followed by widespread criticism within Nigeria leading to suspension of the settlement establishment
programme to establish these settlements.

Moreover, starting in 2011, Nigeria saw an upsurge in attacks on its northeast territory by Boko Haram,
an Islamic militia group. In April 2014, Boko Haram kidnapped 276 female students from Chibok,
Borno, which attracted widespread international media interest and in late 2014, it started launching
attacks into northern Cameroon, Niger and Chad. By 2016, an international coalition consisting of
Nigeria, Niger, Chad and Cameroon appeared to have made significant progress in curbing the activities
of the Boko Haram sect, but violence perpetrated by Boko Haram has escalated since late 2018, with
attacks on Nigerian military bases on 20 July 2018, 8 October 2018 and 22 November 2018. Since
December 2019, Boko Haram has resumed attacks in Northeastern Nigeria, particularly along major
highways between Maiduguri and Damaturu, the capitals of Borno and Yobe States. On 20 January
2020, Boko Haram kidnapped and murdered the Adamawa State branch chairman of the Christian
Association of Nigeria in one of many recent murders of religious leaders.

According to Amnesty International, efforts to contain and respond the attacks have involved illegal
tactics and possible war crimes by the Nigerian military.
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These events have had a direct impact on the Bank. The Bank has suffered loss of properties in the
regions affected by conflicts, and has incurred additional expenses to implement extra security measures
at its branches in the affected areas. The Bank has also had to limit the operating hours of some branches
at affected locations. Unless resolved by the Government, these conflicts may adversely affect Nigeria’s
political and economic stability which may, in turn, further affect the Bank’s business, results of
operations and financial condition.

Militant activities in the Niger Delta could further destabilise oil production in Nigeria, adversely
affecting Nigeria’s economy and the Bank’s business

Over the past few years, there has been an increase in violence and civil disturbance in the Niger Delta,
Nigeria’s southern oil-producing region, mainly from militant groups who oppose, among other things,
the activities of the oil companies in the area. This violence has mainly focused on oil interests in the
region and oil production from onshore fields has slowed as a result of several kidnappings and
bombings of oil installations and facilities. The outcome of such actions may have a continued
significant impact on Government revenues from oil production, given that most of Nigeria’s oil
revenues come from oil produced in the Niger Delta region.

At least one international oil company present in Nigeria has raised the possibility that it might cease
operations in Nigeria if conditions continue to worsen, while several international oil companies have
begun the process of actively divesting their onshore assets in Nigeria, although it is not clear if the
divestments were a direct result of the situation in the Niger Delta. For example, Conoco Phillips has
fully divested all of its offshore and onshore assets in Nigeria. Since 2014, Shell Petroleum
Development Company, Nigerian Agip Oil Company Limited, Mobil Oil Nigeria Plc, Total E&P
Nigeria Limited and Chevron Nigeria Limited have all divested part of their assets in Nigeria as a result
of oil spills, sabotage and theft. In August 2015, the Nigerian unit of Royal Dutch Shell plc invoked a
force majeure clause and shut down the Trans-Niger Pipeline and Nembe Creek Trunkline, each serving
the Bonny Terminal, following incidents of vandalism. It is estimated that the Government loses at least
U.S.$6.0 billion in revenue annually as a result of these acts.

Since March 2016, a new militant group, the Niger Delta Avengers, has carried out attacks in the Niger
Delta. In 2017, following a visit from Vice President Yemi Osinbajo to the Niger Delta, militant activity
in the region decreased significantly. However, the situation in the Niger Delta remains tense and any
increase in disturbances could have an impact on oil revenue. Media sources are reporting that these
attacks in the Niger Delta have pushed crude oil production to 30-year lows.

In addition, increased oil activity may create new conflicts between local communities and oil
companies. In March 2016, certain Niger Delta communities brought acourt action against Royal Dutch
Shell due to the damage these farming and fishing communities had allegedly suffered as a result of
repeated oil spills from pipelines. Should tensions between oil companies and local communities
regarding oil exploration, oil spills or other environmental issues continue to escalate or fail to be
resolved, there could be an increase in oil sabotage activities in the region resulting in further declines
in oil supply or even a potential standstill in oil production.

In spite of the Government’s efforts, militant acts in the Niger Delta continue to be directed at oil
industry participants and against the presence of foreign oil interests in the region and there is no
assurance that militant acts will not occur in the future. Continued unrest in the Niger Delta region may
lead to lower oil production, deter foreign direct investment, lead international oil companies to curtail
their operations in Nigeria or lead to increased political instability and unrest and could have a material
adverse effect on Nigeria’s economy and, as a result, on the Bank’s business, results of operations and
financial condition.

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,
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U.S.$42.5 billion as at 31 December 2018, 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 circa 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.

In February 2017, the CBN authorised the sale of foreign currency for personal travel allowances (in
the amount of U.S.$4,000.0 per quarter per qualified applicant) and for qualified school fees (in the
amount of U.S.$15,000.0 per term or semester). 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 opened a special foreign exchange window dedicated to investors, exporters and
end-users (the “I&E Window”). According to the CBN, the I&E Window will boost liquidity in the
foreign exchange market and ensure timely execution and settlement of eligible transactions. Unlike the
CBN'’s official exchange rate, the exchange rate at I&E Window is determined based on prevailing
market circumstances by the FMDQ, thus ensuring efficient and effective price discovery in the
Nigerian foreign exchange market. However, at the SMIS window, 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 N¥360/$1 and a ceiling of N385/$1 and bidders were expected to bid within that range and this
subsequently increased to 3¥380/$1 in July 2020. The higher the bid the better the chances of getting
foreign exchange.

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 Bank’s
business, results of operations and financial condition.

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

Although Nigeria has implemented and is pursuing major initiatives to prevent and fight corruption and
unlawful enrichment, corruption remains a significant issue in Nigeria as it is in many other emerging
markets. Nigeria is ranked 146 out of 180 in Transparency International’s 2019 Corruption Perceptions
Index and 131 out of 190 in the World Bank’s Doing Business 2020 report.

Despite various reform efforts, corruption continues to be a serious problem affecting Nigeria. There
have been a number of high-profile convictions for corruption, including that of a former Inspector
General of the Police and a former state governor. There have also been a number of high-profile arrests
and prosecutions for corruption, especially by the Economic and Financial Crimes Commission
(“EFCC”). The Buhari administration has stated its commitment to tackling corruption. Although
President Muhammadu Buhari has indicated his intention to probe various officials and projects of the
last administration and some of the investigations have begun, it is difficult to determine whether such
probes would be successful and whether this would bring about a positive change in the corruption in
Nigeria. Failure to address these issues, continued corruption in the public sector and any future
allegations of or perceived risk of corruption in Nigeria could have an adverse effect on the Nigerian
economy and may have a negative effect on Nigeria’s ability to attract foreign investment and, as a
result, may have a material adverse effect on the Bank’s business, results of operations and financial
condition.

The continuing depletion of the Excess Crude Account (the “ECA”) and the uncertainties
surrounding the National Sovereign Wealth Fund could adversely affect the Nigerian economy

The ECA is an account set up to assist in stabilising the 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
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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 (“NIPP”) 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). Therecentdecline 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 in 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 concern 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 Government to stabilise its finances from the impact of volatility in oil prices and
production, or that the actual price of oil will exceed the 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 Government’s ability to finance budget deficits in the
future. The crash in crude oil prices in 2020 has led to a startling decline in the balance of the ECA
which now stands at U.S.$71.8 million as at 30 September 2020. This represents 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 three tiers
of government as additional capital contribution in 2017. Whilst the creation of the NSWF is widely
considered to be an improvement to the management of Nigeria’s inflow from oil exploration funds,
there can be no assurance as to whether it will continue to have sufficient funding (as this is dependent
on the price of oil), whether it will make profitable investments or achieve its strategic objectives. On 8
April 2020 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 recent decline in the 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 inthe 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 NSWF may negatively affect the Nigerian economy
in general and, as a result, have a material adverse effect on the Bank’s business, results of operations
and financial condition.

Failure to adequately address Nigeria’s significant infrastructure deficiencies could adversely affect
Nigeria’s economy and growth prospects

The Government has identified Nigeria’s decaying infrastructure as a major impediment to economic
growth. 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. The Government’s the planned response included ambitious targets for
infrastructure improvements and investments as part of the first phase of implementing the Vision
20:2020 strategy, a long-term strategic plan launched in 2009 by the Federal Government in order to
transform Nigeria into one of the 20 largest economies in the world by the year 2020. President
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Muhammadu Buhari has indicated that his administration would be continuing the National Integrated
Infrastructure Master Plan (“NI 1 MP”) approved by President Goodluck Jonathan. The NIIMP aims to
raise Nigeria’s stock of infrastructure from the current 20.0-25.0 per cent. of GDP to at least 70.0 per
cent. of GDP by 2043. Itidentifies the investment required to bridge and expand Nigeria’s infrastructure.
Approximately U.S.$3.05 trillion (}485.0 trillion) will be required to upgrade the infrastructure across
different asset classes, including energy, transport, ICT, housing, water, agriculture, mining, social
infrastructure, vital registration and security over the 30-year period. For the first five years of the
NIIMP (2014-2018), an investment of U.S.$166.1 (3¥26.9 trillion) was required to upgrade the
infrastructure. Failure to significantly improve Nigeria’s infrastructure could adversely affect Nigeria’s
economy and growth prospects, including its ability to meet GDP growth targets which may, in turn,
have an adverse effect on the Bank’s business, results of operations and financial condition.

Failure to grow the non-oil and gas sectors of the economy may constrain Nigeria’s economic growth

Over the last 10 years, Nigeria has attempted to develop the non-oil sectors of its economy by
encouraging agriculture, trade, construction, telecommunications, financial services, mining and
manufacturing activities. According to the NBS, in the first quarter of 2020, the non-oil sector grew by
1.55 per cent. in real terms. Growth in recent years in this sector has largely been attributed to improved
activities in the agriculture, telecommunications, manufacturing, building and construction, hospitality
and business services sectors.

However, the lack of infrastructure, including inadequate power supply and transportation systems, has
reduced credit availability and consumer demand, local shortages of skilled managers and workers.
Inconsistent government policies may constrain development in these sectors and the current rate of
decline may continue or worsen in future periods. A failure to continue to grow the non-oil sectors of
its economy may constrain Nigeria’s economic growth and, as a result, have an adverse effect on the
Bank’s business, results of operations and financial condition.

Delay or failure to effectively implement industry reforms may adversely affect the growth prospects
of Nigerian banks, including the Bank

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. The Bank believes that
such reforms will generate new business and increased lending opportunities for Nigerian banks. But
the final form that these measures will take is subject to significant uncertainty and to political and
economic influences. Legislative initiatives behind these reforms include the Nigerian Oil and Gas
Industry Content Development Act (Amendment) Bill and the proposed Petroleum Industry Bill
(“PIB”). As at the date of this Prospectus, none of these bills has been passed into law.

The passing of the PIB suffered significant delays as a result of the introduction of additional legal and
regulatory provisions for a third regulator for the mid-stream petroleum subsector as well as other
ancillary provisions. Following calls from stakeholders for the PIB to be enacted into law piecemeal,
the Federal Government resolved to split the PIB into four bills, namely the Petroleum Industry
Governance Bill 2016 (“PIGB”), the Petroleum Industry Fiscal Bill, the Petroleum Industry
Administration Bill and the Petroleum Host and Impacted Communities Development Bill (the “New
Bills”). The PIGB was passed by the Nigerian Senate in May 2017 and sought to provide for the
governance and institutional framework for the Nigerian petroleum industry. It creates aclear separation
between policy, regulatory and commercial institutions. Although the PIGB was passed by the House
of Representatives in August2018, it was never assented to by the President and therefore never became
law.

Risks associated with the enactment of the New Bills and related efforts to reform the Nigerian oil and
gas industry may include:
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o the New Bills may allow politicians to retain control over the licensing process rather than
ensuring the process is overseen by technocrats and MDA-based specialists with the relevant
expertise;

o as the other three New Bills have not yet been enacted, no assurance can be given as to when
they will be enacted or whether they will be enacted at all, or that the final form of any of the
bills ultimately enacted will not differ significantly from the current proposal before the
National Assembly;

o the uncertainty created by the New Bills and the necessary implementing regulations may lead
international oil companies to defer further major investment in Nigeria until the new
regulations have been enacted and the new legal framework for the industry has been more
clearly defined, or may cause international oil companies to decide to reduce their investments
in Nigeria and/or decline to pursue certain investments as a result of the new framework;

o the proposed changes in the tax structure for oil and gas companies operating in Nigeria may
lead certain companies to curtail their operations or future investment;

o the proposed deregulation of the petroleum products market and the recent removal of
petroleum subsidies may adversely affect the segments of the economy most affected by the
resulting increase in prices. This could also lead to further inflationary pressures in the
economy. The new framework may also generate less new capacity than anticipated and any
new capacity may take longer than anticipated to begin operations;

o the initiatives designed to promote gas production may prove ineffective;

o the New Bills may fail to adequately address the concerns of communities in the Niger Delta
region or create new grounds for further conflict;

. initiatives proposed in the New Bills may further polarise the Northern and other political
regions of Nigeria; and

° the proposed national oil company, which is part of the oil and gas sector reforms, may not be
successful.

In September 2020, the President took the decision to halt the process of splitting the PIB into the New
Bills and presented a new draft Petroleum Industry Bill 2020 (“PIB 2020”) to the National Assembly
for consideration. P1B 2020 proposes reforms to governance, administration, host community and fiscal
matters in the oil and gas industry.

Government reforms in the sea transportation sector that are currently contemplated 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 Government has also encouraged the establishment of indigenous shipping lines through the
proposed Coastal and Inland Shipping (Cabotage) Act, 2003 (Cap C51 LEFN 2004) (the “Cabotage
Act”) to restrict the use of foreign vessels in domestic coastal trade in Nigeria and promote domestic
shipping companies. The Cabotage Act also provides for the establishment of the Cabotage Vessel
Financing Fund to promote the development of ship acquisition capacity by providing financial
assistance to Nigerian operators. Several Government reforms are also underway to improve Nigeria’s
electricity generation, transmission and distribution infrastructure.

There are certain provisions in each of the above-mentioned regulations and reforms which, if
effectively implemented, are expected to result in the growth and development of the Nigerian banking
industry and also in increased levels of business and returns for the Bank. There is also a risk that the
Nigerian Content Act, the Cabotage Act (including the proposed amendment bill, if enacted), the New
Bills and other expected reforms may not be implemented, or, if implemented, may not provide the
expected benefits to the banking sector. Further, any uncertainty or turbulence caused as a result of the
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implementation (or lack of implementation) of these reforms could have a material impact on the
banking sector and, as a result, have an adverse effect on the Bank’s business, results of operations and
financial condition.

The statistical information published by Nigeria may differ from that produced by other sources and
may be unreliable

The NBS and the CBN, as well as a range of ministries, including the Ministry of Finance, Ministry of
Petroleum, Ministry of Commerce and Industry and Ministry of Environment produce statistic s relating
to Nigeria and its economy. Although there have been significant efforts to improve the compilation of
Nigeria’s data in recent years, including through technical assistance provided by the IMF, there can be
no assurance that these statistics are as accurate or as reliable as those published by more developed
countries or domestic non-governmental sources. Unreliable or inaccurate information may have a
material adverse effect on the Bank’s business, results of operations and financial condition.

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

According to reports by the United Nations Conference on Trade and Development World Investment
Report, 2019, foreign direct investment (“FDI”’) inflows to Nigeria, which comprises equity capital,
re-invested earnings and other capital inflows, increased from U.S.$3.8 billion in 2017 to U.S.$6.4
billion in 2018 before decreasing to $3.3 billion in 2019. Even during the height of increased inflows in
2018, FDI in Nigeria is still well below record levels enjoyed in 2011. This general decrease has been
due to lower commodity prices, the faltering Naira, foreign exchange liquidity and delays in major
projects, such as Shell’s offshore oil operations. Some peer economies within Africa have also suffered
declines in FDI over this period.

The future prospects for FDI inflows to Nigeria are uncertain and there can be no assurance that FDI
will rebound to pre-2011 levels in the short or medium-term. In addition, 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 Bank’s business, results of operations and/or
financial condition.

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.

Currently, only approximately 53 per cent. of Nigeria’s current total population has access to regular
public electricity supply due to inadequate transmission and distribution networks. The Governmenthas
identified improvements in electricity generation, transmission and distribution infrastructure as a
critical element required to enable the country to meet its economic growth and development objectives.
However, according to the IMF, approximately one-third of Nigeria’s installed capacity is still not in
operation. Also, according to the IMF, surveys show that 83.0 per cent. of businesses identified the lack
of power as the biggest obstacle to doing business in Nigeria.

As of April 2020, Nigeria has an installed electricity generation capacity for supply to the national grid
of 12,500 MW. Nigeria’s estimated available capacity from the grid, of 8,000 MW, meets only
approximately one-third of the estimated current demand for power from the grid. According to the
Nigeria National Committee of the World Energy Council, planning experts currently estimate that for
the Nigerian economy to grow at a rate of 10 per cent., the country’s electricity requirement must reach
30,000 MW by 2020 and 78,000 MW by 2030.
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To address these issues, the Government is pursuing a number of significant policy initiatives including
those set forth in the Roadmap for Power Sector Reform. The “Roadmap for Power Sector Reform”
seeks to remove obstacles to private sector investment in the power sector, continue the privatisation of
generation and distribution companies, facilitate the construction of new transmission networks and
reform the fuel-to-power sector with the goal of achieving 35,000 megawatts of electricity generation
capacity by 2020. The Government has also commenced the development of generation and distribution
assets as well as the upgrade and repair of the transmission facilities under the NIPP. In July 2016, the
Government signed power purchase agreements with 14 different solar projects to generate a combined
capacity of 1,286 MW. However, none of these projects reached financial close.

The NIPP was initiated in response to the inadequate state of power infrastructure and the inappropriate
framework for private sector investment in the Nigerian electricity industry pre-2005. The scope of the
NIPP covers the entire value chain in the power sector, namely generation, transmission and
distribution, including building from scratch a national gas infrastructure to power ten gas-fired power
plants across the country. To ensure private sector best practices, the Government offered to sell all ten
new NIPP power stations, with a combined capacity of 5,455MW and preferred bidders were identified.
However, as of 10 October 2020, the process is yet to be concluded. Some of the NIPP power stations
have already been privatised while plans are under way to sell the rest to interested investors. The
Federal Government has also expressed its commitment to the power sector reforms initiated by the
previous administration, 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 target of 25 GW through
a three-phased modernisation plan designed by German tech giant Siemens AG. On 25 August 2020,
the Nigerian Ministry of Power launched a request for expression of interest for the construction of
several off-grid solar systems and other electrical infrastructure projects to improve access to energy in
underserved areas. Any inconsistency of government policies, especially with respect to subsidies to
privatised power plants and NIPP could have a material adverse effect on the Bank’s exposure to the
power sector. See “Nigeria—Power sector”.

Further, failure to adequately address the significant 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 a material
adverse effect on the Bank’s business, results of operations and financial condition.

The taxation and customs systems in Nigeria may be subject to changes and inconsistencies

As an emerging market economy, the Nigerian government policies and regulations on taxation,
customs and excise duties may change from time to time as considered necessary for the development
of the economy. In addition, the 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. 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. In January 2020, President Muhammadu Buhari signed
the Finance Act 2019 into law, thus implementing several measures designed to address the erosion of
the tax base in Nigeria, thereby increasing government revenues. Measures introduced by the Finance
Act 2019 aim to reduce income tax rates and compliance burden for micro-, small- and medium-sized
enterprises, expand the country’s tax base, and improve tax-to-GDP ratio. The Finance Actalso contains
an increase in Value Added Tax from 5.0 per cent. to 7.5 per cent.

On 31 December 2020, President Muhammadu Buhari assented to the 2020 Finance Bill, giving it the
force of law effective 1 January 2021. The Finance Act 2020 has introduced significant changes to
Nigeria’s tax and regulatory landscape and clarifies some issues which caused controversy under the
2019 Finance Act. It amends several provisions of Nigeria’s key tax legislation including the Capital
Gains Tax Act, Companies Income Tax Act, Industrial Development (Income Tax Relief) Act, Personal
Income Tax Act, Tertiary Education Trust Fund Act, Customs & Excise Tariff (Consolidation) Act,
Value Added Tax Act and Federal Inland Revenue Service (Establishment) Act. It also amends some
other non-tax legislations such as Fiscal Responsibility Act, Public Procurement Act, Companies and
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Allied Matters Act, Nigerian Export Processing Zone Act and the Qil and Gas Export Processing Free
Zone Act. Some of the changes include (i) a reduction in the minimum tax rate for Companies Income
Tax from 0.5 per cent. to 0.25 per cent. in order to cushion the impact of COVID 19 on Companies, (ii)
VAT exemption for commercial flights, (iii) confirmation that no VAT is chargeable on dispositions of
land or issuances of securities, and (iv) the reduction of import duty on vehicles from 35 per cent. to 5
per cent. for tractors, from 30 per cent. to 5 per cent. for cars, and from 35 per cent. to 10 per cent. for
trucks and vehicles for the transport of more than 10 persons.

Though the Finance Act 2019 and more recently, the Finance Act 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 they will be successfully implemented. Furthermore, any other changes in
government policies on taxation, customs and excise duties, as well as inconsistencies in interpretation
of and decisions relating to tax laws and harsh enforcement of tax laws, may have a material adverse
effect on the Bank’s business, results of operations and financial condition.

Inefficiencies in the judicial system may create an uncertain environment for investment and
business activity

The Nigerian legal system continues to undergo development and faces a number of challenges,
including delays in the judicial process as most cases take a considerable period of time to be concluded.
The legal system is significantly under-resourced, particularly in terms of case processing capacity and
personnel sufficiency. Similarly, the enforcement of security in Nigeria is affected by the inefficiencies
in the judicial system and can result in uncertain positions. In recent years, Nigeria has witnessed
considerable reform of the judiciary, especially in Lagos State (the commercial centre of Nigeria and
where the Bank is headquartered) with the establishment of commercial courts, the appointments of
more commercially minded judges and the introduction of new rules to cut down on delays in the judicial
process. Despite reforms, the relatively slow judicial process may sometimes affect the enforceability
of judgments obtained, including the ability to recover the assessed value of collateral on defaulting
borrowers. These and other factors that have an impact on Nigeria’s legal system subject the Bank to
greater risks and uncertainties than an investment in a country with a more mature legal system, and
thus, may have a material adverse effect on the Bank’s business, results of operations and financial
condition.

It may be difficult to effect service of legal process and enforce foreign judgments obtained outside
Nigeria against the Bank and its management

The Bank is a company incorporated under the laws of Nigeria and substantially all 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. As a result,
it may not be possible to effect service of process in the United Kingdom or United States or elsewhere
outside Nigeria upon the Bank or such directors, supervisors or executive officers, including with
respect to matters arising under U.S. federal securities laws or applicable state securities laws.
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 “Enforcement of Foreign Judgments”. Difficulties in
enforcing foreign judgments against the Bank may dissuade investments and as a result have a material
adverse effect on the Bank’s business, results of operations and financial condition.

A significant portion of the Nigerian economy is not recorded

A significant portion of the Nigerian economy is comprised of 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 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
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and enforcement in this shadow economy also gives rise to other issues including health and safety
concerns. Although the Government is making efforts to address the informal economy by streamlining
certain regulations, particularly tax laws, there can be no assurances that such reforms will adequately
address the issues and scale back the informal economy. This could result in a material adverse effect
on the Bank’s business, results of operations and financial condition.

Risks Related to the Notes
Risks Relating to the Senior Note, the Notes and the Trading Market

The right of Noteholders to receive payments in respect of the Notes will be limited to payments
actually received by the Issuer under the Senior Note and investors are relying solely on the
creditworthiness of the Bank

The Issuer is aspecial purpose vehicle (“SPV”’) with no business other than issuing notes and purchasing
corresponding underlying notes issued by the Bank, including issuing the Notes and purchasing the
Senior Notes, and has no assets other than such loans. The Issuer has an obligation under the “Terms
and Conditions of the Notes” and the Trust Deed to pay such amounts of principal and interest, and
additional amounts (if any) as are due in respect of the Notes. However, the Issuer’s obligation to pay
is equal to the amount of principal, interest and additional amounts (if any) actually received and
retained (net of tax) by or for the account of the Issuer from the Bank pursuant to the Senior Note.
Consequently, if the Bank fails to meet its payment obligations on the Senior Note in full, this will result
in the Noteholders receiving less than the scheduled amount of principal and/or interest and/or other
amounts (if any) payable on the Notes. If a prospective investor purchases the Notes, it is relying on
the creditworthiness of the Bank and no other person. In addition, an investment in the Notes involves
the risk that subsequent changes in the actual or perceived creditworthiness of the Bank may adversely
affect the market value of the Notes.

Absence of secondary market or limited liquidity

There is no assurance that a secondary market for the Notes will develop or, if it does develop, that it
will provide the Noteholders with liquidity of investment or that it will continue for the life of the Notes.
Accordingly, a Noteholder may not be able to find a buyer to buy its Notes readily or at prices that will
enable the Noteholder to realise a desired yield. The market value of the Notes may fluctuate and a lack
of liquidity, in particular, can have a material adverse effect on the market value of the Notes.
Accordingly, the purchase of the Notes is suitable only for investors who can bear the risks associated
with a lack of liquidity in the Notes and the financial and other risks associated with an investment in
the Notes. A Noteholder must be prepared to hold the Notes until their maturity. Application has been
made for the listing of the Notes on the Official List of the Financial Conduct Authority but there can
be no assurance that such listing will occur on or prior to the Issue Date or at all or, if it does occur, that
it will enhance the liquidity of the Notes.

Furthermore, the Notes have not been, and will not be, registered under the Securities Act or any other
applicable securities laws and are being offered pursuant to an exemption from the registration
requirements of the Securities Act. Accordingly, the Notes are subject to certain transfer restrictions
and will bear a legend regarding those restrictions. See “Subscription and Sale” and “Transfer
Restrictions”. These restrictions may limit the ability of investors to resell the Notes.

The Notes may be subject to early redemption

The Notes may be subject to early redemption as provided in the terms and conditions of the Notes and
the Senior Note. The Bank may redeem all, but not a part only, of the Senior Note prior to the Maturity
Date at their outstanding principal amount, subject to having obtained the prior approval of the CBN (if
required), if a Tax Event (as defined in the Senior Note) occurs or Indemnity Amounts (as defined in
the Senior Note) are payable in certain circumstances, in each case together with accrued and unpaid
interest to the date of redemption and any additional amounts in respect thereof. See Condition 9
(Redemption and Purchase) of the Senior Note. Upon an early redemption of the Senior Notes, the
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Notes will also be subject to early redemption. This early redemption feature is likely to limit the market
value of the Notes, as the market value of the Notes is unlikely to rise substantially above the price at
which they can be redeemed during any period when such rights are exercisable. This may also be true
prior to such period.

Depending on prevailing market conditions on any redemption of the Senior Note upon the occurrence
of a Tax Event or payment of Indemnity Amounts (if applicable) and subsequent redemption of the
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 the Notes.

In the event that the Issuer would be obliged to increase the amounts payable in respect of any Notes
due toany withholding or deduction for or onaccount of, any present or future taxes, duties, assessments
or governmental charges of whatever nature imposed, levied, collected, withheld or assessed by or on
behalf of the Netherlands or Nigeria (or, upon the occurrence of a Relevant Event (as defined in the
Trust Deed), the jurisdiction in which the Trustee is domiciled for tax purposes) or any political
subdivision thereof or any authority therein or thereof having power to tax, the Bank would be required
to increase amounts payable under the Senior Note. In such circumstances, the Bank may prepay the
Senior Note, in which case the Issuer would redeem all outstanding Notes in accordance with the
conditions.

As with the optional repayment feature of the Senior Note 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” and “Senior Note”.

The Notes could be recharacterised for U.S. federal incometax purposes in amannerthat could have
materially adverse consequences for certain investors

The Issuer intends to take the position that the Notes constitute debt instruments for U.S. federal income
tax purposes. However, it is possible the U.S. taxing authorities might successfully assert that the Notes
should be classified as equity in the Issuer. If they were to successfully recharacterise the Notes in this
manner, the Notes may be treated as equity in a “passive foreign investment company” (“PFIC”) for
U.S. federal income tax purposes. If the Notes were classified as equity interests in a PFIC, that could
result in a materially greater tax liability for investors that are subject to U.S. taxation, including with
respect to gain from the sale or exchange of and certain interest payments on the Notes. See “Taxation—
Certain U.S. Federal Income Tax Considerations— Characterisation of the Notes .

The U.S. federal income tax rules related to PFICs and distinguishing between debt and equity are
complex. Prospective U.S. investors should consult their tax advisers regarding the characterisation of
the Notes and the consequences of owning an equity interest ina PFIC.

Withholding may be imposed on payments on or with respect to the Notes under FATCA

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, 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. A number of jurisdictions (including the Netherlands) have entered into, or have agreed
in substance to, intergovernmental agreements with the United States to implement FATCA (“IGAs”),
which modify the way in which FATCA applies in their jurisdictions. Under the provisions of IGAs as
currently in effect, a foreign financial institution in an IGA jurisdiction would generally not be required
to withhold under FATCA or an IGA from payments that it makes. Under these rules, the Issuer does
not currently expect to withhold pursuant to FATCA on payments on the Notes. Certain aspects of the
application of the FAT CA provisions and IGAs to the Notes, including whether withholding would ever
be required pursuant to FATCA or an IGA with respect to the Notes, are uncertain and may be subject
to change. Holders should consult their own tax advisers regarding how these rules may apply to their
investment in the Notes. Intheevent any withholding would be required pursuantto FATCA or an IGA
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with respect to payments on the Notes, the Issuer will not be required to pay additional amounts as a
result of the withholding.

No gross-up for new withholding tax on interest in the Netherlands

The Netherlands has introduced a new withholding tax on interest payments and deemed interest as of
1 January 2021 pursuant to the Dutch Withholding Tax Act 2021 (Wet bronbelasting 2021). The new
withholding tax will generally apply to interest payments made by an entity tax resident in the
Netherlands, like the Issuer, to a related entity (as described below) tax resident in a Listed Jurisdiction
(as defined below).

For purposes of the Dutch Withholding Tax Act 2021, an entity is considered a related entity if (i) such
entity has a Qualifying Interest (as defined below) in the Issuer; (ii) the Issuer has a Qualifying Interest
in such entity; or (iii) a third party has a Qualifying Interest in both the Issuer and such entity. The term
"Qualifying Interest" means a directly or indirectly held interest — either individually or jointly as part
of a collaborating group (samenwerkende groep) — that confers a definite influence over the company's
decisions and allows the holder of such interest to determine its activities (within the meaning of case
law of the European Court of Justice on the freedom of establishment (vrijheid van vestiging)).

A jurisdiction is considered a listed jurisdiction (a "Listed Jurisdiction"), if it is listed in the yearly
updated Dutch Regulation on low-taxing states and non-cooperative jurisdictions for tax purposes
(Regeling laagbelastende staten en niet-codperatieve rechtsgebieden voor belastingdoeleinden) which
includes (i) jurisdictions with a corporation tax on business profits with a general statutory rate of less
than 9 per cent. and (ii) jurisdictions that are included in the EU list of non-cooperative jurisdictions.
For the fiscal year 2021, the following 23 jurisdictions are Listed Jurisdictions: American Samoa,
Anguilla, Bahamas, Bahrain, Barbados, Bermuda, the British Virgin Islands, the Cayman Islands, Fiji,
Guam, Guernsey, Isle of Man, Jersey, Palau, Panama, Samoa, Seychelles, Trinidad and Tobago,
Turkmenistan, Turks and Caicos Islands, Vanuatu, the United Arab Emirates and the U.S. Virgin
Islands.

The new withholding tax may also apply in situations where artificial structuresare put in place with
the main purpose or one of the main purposes to avoid the Dutch withholding tax, e.g., where an interest
payment to a Listed Jurisdiction is artificially routed via an intermediate entity in a non-Listed
Jurisdiction, or in the event of a hybrid mismatch.

In practice, the Issuer may not always be able to assess whether a holder of a Note is a related entity
with respect to the Issuer or located in a Listed Jurisdiction. The parliamentary history is unclear on the
Issuer’s responsibilities to determine the absence of affiliation in respect of notes issued in the market,
like the Notes.

As provided in Condition 8 (Taxation), if the Notes become subject to withholding tax on interest in the
Netherlands pursuant to the Dutch Withholding Tax Act 2021, the Issuer will make the required
withholding or deduction of such withholding tax for the account of the relevant holder and shall not be
obliged to pay any additional amounts to such holder in respect of the withholding or deduction.

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 terms and conditions of the Notes (set out under “Terms and Conditions of the Notes”, (the
“Conditions” and each a “Condition™)) contain provisions for calling meetings of Noteholders to
consider matters affecting their interests generally, including material changes to the terms of the Notes
and enforcement. These provisions permit certain defined majorities voting at a meeting or executing
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written consents to bind all Noteholders including Noteholders who did not attend and vote at the
relevant meeting and Noteholders who voted in a manner contrary to the majority.

The Conditions also provide that the Trustee may, subject to the provisions of the Trust Deed without
the consent of Noteholders, agree to:

(M

(i)

(iii)

any modification of any of the provisions of the Notes, the Trust Deed, the Conditions or,
following the creation of the Security Interests (as defined in the Conditions), the Senior Note
which, in the opinion of the Trustee, is of a formal, minor or technical nature or which is not
materially prejudicial to the interests of the Noteholders (other than, in each case, in respect of
the Reserved Matters (as defined in the Trust Deed)) or which, in the opinion of the Trustee, &
made to correct a manifest error; or

the waiver or authorisation of any breach or proposed breach by the Issuer of any of the
provisions of the Notes, the Trust Deed, the Conditions or, following the creation of the Security
Interests (as defined in the Conditions), by the Bank of the terms of the Senior Note, or
determine without the consent of the Noteholders that any event which would, or might
otherwise give rise to a right of acceleration under the Senior Note shall not be treated as such,
if, in the sole opinion of the Trustee, to do so would not be materially prejudicial to the interests
of the Noteholders (other than, in each case, in respect of the Reserved Matters (as defined in
the Trust Deed)); or

substitution of the Issuer by any other entity as creditor under the Senior Note, as issuer and
principal obligor in respect of the Notes and as obligor under the Trust Deed, all as more fully
described in Condition 10 (Meetings of Noteholders; Modification; Waiver; Substitution of the
Issuer).

Further, the Conditions provide that the Trustee shall, subject to the provisions of the Trust Deed without
consent of, or sanctions from, Noteholders, agree to:

(A)

(B)

if the current exemption on withholding tax contained in the Nigerian Companies Income Tax
(Exemption of Bonds and Short Term Government Securities) Order 2011 that the Bank relies
on in making payments of interest on the Senior Note free of withholding tax is not amended
or extended, such that the Bank is required to pay Additional Amounts (as defined in the Senior
Note) with effect from 2 January 2022 or

at any time following the occurrence of a Tax Event (as defined in the Senior Note), (each in
the opinion of the Bank, and as certified in writing by the Bank to the Trustee, together with an
opinion of independent counsel addressed to the Trustee confirming either that a Tax Event has
occurred or that the Bank is required to pay Additional Amounts following the exemption
provided by the Nigerian Companies Income Tax (Exemption of Bonds and Short Term
Government Securities) Order 2011 ceasing to apply, upon which certificate and opinion the
Trustee shall be entitled to rely absolutely and without incurring any liability to any person for
so doing) the Trustee shall concur with the Issuer and, if applicable, with the Bank, in making,
or consent to the Issuer making or consenting to any modification to the Trust Deed, the Notes
or, following the creation of the Security Interests, the Senior Note (regardless of whether such
modifications would constitute a Reserved Matter (as defined in the Trust Deed)) to prevent the
Bank being obliged to pay Additional Amounts under the Senior Note where such modifications
are solely for the purposes of:

(N the exchange, conversion or substitution of the Senior Note into or for any other senior
debt obligation or security of the Bank; or

(i) the substitution of the Issuer for the Bank as issuer of the Notes (provided that any such
exchange, conversion and/or substitution complies with relevant Nigerian banking
regulations applicable to the Bank),

provided that no such modification would:
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Q) change any date fixed for payment of principal or interest in respect of the Notes, reduce the
amount of principal, interest payable on any date in respect of the Notes, or alter the method of
calculating the amount of any payment in respect of the Notes on redemption or maturity or the
date for any such payment;

(i) in respect of the situation described in limb (ii) above: effect the exchange, conversion or
substitution of the Notes for, or the conversion of the Notes into, equity securities or another
form of debt obligation;

(ii) change the currency in which amounts due in respect of the Notes are payable;

(iv) change the quorum required at any Meeting or the majority required to pass an Extraordinary
Resolution; or

(v) amend the definition of “Reserved Matter” set out in the Trust Deed,

and provided further that, the Trustee shall not be obliged to agree to any amendments or modifications
which, in the sole opinion of the Trustee would have the effect of (aa) exposing the Trustee to any
liability against which it has not been indemnified and/or secured and/or prefunded to its satisfaction or
(bb) increasing the obligations or duties, or decreasing the rights and protection, of the Trustee under
the Trust Deed, the Conditions, the Senior Note, the Agency Agreement or the Account Bank
Agreement.

Enforcement of obligations of the Bank under the Senior Note, the Trust Deed, the Agency Agreement
and the Subscription Agreement may be subject to the payment of Nigerian stamp duty.

The Senior Note, the Trust Deed, the Agency Agreement and the Subscription Agreement (as defined
below) are intended to be executed and held outside of Nigeria and are not required to be stamped in
Nigeria. However, if it becomes necessary to bring any such documentation is brought into, received
or deemed to be received in Nigeria for the purpose of admission in evidence before a Nigerian court
and enforcement by such courts, or any purpose whatsoever, the documents will be required to be
stamped and will be subject to the payment of the relevant rate of stamp duty, assessed by the Nigerian
Commissioner for Stamp Duties as prescribed by the Stamp Duties Act, Cap S8 LFN, 2004 (as
amended) (the “Stamp Duties Act”). Arrangements will be made for the payment of stamp duty within
30 days from when the documents are brought into, received in or deemed to be received in Nigeria.
See “Taxation—Nigeria—Stamp duties”.

Under Condition 12 (Trustee and Agents) of the Notes, the Trustee is not bound to take any proceedings
for the enforcement of the provisions of the Trust Deed or the Notes or to take any other action in
relation to the Trust Deed or the Notes unless, among other things, it shall have been indemnified,
prefunded or provided with security to its satisfaction, which may include the prior payment of any such
stamp duty to the Trustee.

Noteholders’ rights may be adversely affected by a change of law

The terms and conditions of the Senior Note are based on English law in effect as at the date of this
Prospectus. No assurance can be given as to the impact of any possible judicial decision or change to
the laws or administrative practice of England, the Netherlands or Nigeria after the date of this
Prospectus and any such judicial decision or change could have an adverse impact on Noteholders’
rights and/or the value of the Notes.

Credit ratings

Each of S&P and Fitch is expected to assign a credit rating to the Notes. The market value of the Notes
from time to time is likely to be dependent upon the level of credit rating ascribed to the long-term debt
of the Bank. A credit rating reflects an assessment by a rating agency of the credit risk associated with
a particular borrower or particular securities. Each rating agency may have different criteria for
evaluating company risk and, therefore, ratings should be evaluated independently for each rating



agency. Lower credit ratings generally result in higher borrowing costs and reduced access to capital
markets.

In general, European regulated investors are restricted under the CRA Regulation from using credit
ratings for regulatory purposes, unless such ratings are issued by a credit rating agency established in
the EU and registered under the CRA Regulation (and such registration has not been withdrawn or
suspended). This is subject to transitional provisions that apply in certain circumstances whilst the
registration application is pending. Such general restriction will also apply in the case of credit ratings
issued by non-EU 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). S&P i
a registered credit rating agency under the CRA Regulation.

Investors regulated in the UK are subject to similar restrictions under the UK CRA Regulation. As such,
UK regulated investors are required to use (for UK regulatory purposes) ratings issued by a credit rating
agency established in the UK and registered under the UK CRA Regulation. Inthe case of ratings issued
by third country non-UK credit rating agencies, third country credit ratings can either be: (a) endorsed
by a UK registered credit rating agency; or (b) issued by a third country credit rating agency that is
certified in accordance with the UK CRA Regulation. Note this is subject, in each case, to (a) the
relevant UK registration, certification or endorsement, as the case may be, not having been withdrawn
or suspended, and (b) transitional provisions that apply in certain circumstances.

If the status of the rating agency rating the Notes changes for the purposes of the CRA Regulation or
the UK CRA Regulation, relevant regulated investors may no longer be able to use the rating for
regulatory purposes and the Notes may have a different regulatory treatment. This may result in certain
regulated investors selling the Notes which may impact the value of the Notes and any secondary
market.

Credit ratings are not recommendations to buy, sell or hold securities and are subject to revision,
suspension or withdrawal at any time by the assigning rating agency. The ratings may not reflect the
potential impact of all risks related to structure, market, additional factors discussed herein, and other
factors that may affect the value of the Notes.

Investors may be exposed to exchange rate risks and exchange controls

The Issuer and the Bank will pay principal and interest on the Notes and the Senior Note, as the case
may be, in U.S. dollars. This presents certain risks relating to currency conversions if an investor’s
financial activities are denominated principally in a currency or currency unit (the “Investor’s
Currency”) other than U.S. dollars. Theseinclude the risk that exchange rates may significantly change
(including changes due to devaluation of the U.S. dollar 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. An appreciation in the value of the Investor’s Currency relative to the U.S. dollar would
decrease (1) the Investor’s Currency equivalent yield on the Notes, (2) the Investor’s Currency
equivalent value of the principal payable on the Notes, and (3) the Investor’s Currency equivalent
market value of the Notes.

Government and monetary authorities may impose (as some have done in the past) exchange controlk
that could adversely affect an applicable exchange rate. As a result, investors may receive less interest
or principal than expected, or no interest or principal.

Investors may be exposed to interest rate risks

Investment in Notes bearing interest at a fixed rate involves the risk that subsequent changes in market
interest rates may adversely affect the value of the Notes.
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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 (1) the Notes are legal investments for it, (2) the Notes can be
used as collateral for various types of borrowing, and (3) 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 the Notes under any applicable risk based capital
or similar rules.

Reliance on DTC, Euroclear and Clearstream, Luxembourg procedures

The Restricted Notes will be represented on issue by one or more Restricted Global Notes that will be
deposited with a nominee for DTC. Except in the circumstances described in a Restricted Global Note,
investors will not be entitled to receive Notes in definitive form (“Restricted Note Certificates”). DTC
and its direct and indirect participants will maintain records of beneficial interests in the Restricted
Global Notes. Even though the Notes are represented by a Restricted Global Note, investors will be
able to trade their beneficial interests only through DTC and its participants, including Euroclear and
Clearstream, Luxembourg.

The Unrestricted Notes will be represented by the Unrestricted Global Note that will be deposited with
a common depositary for Euroclear and Clearstream, Luxembourg. Except in the circumstances
described in the Unrestricted Global Note, investors will not be entitled to receive Notes in definitive
form (“Unrestricted Note Certificates™). Euroclear and Clearstream, Luxembourg and their respective
direct and indirect participants will maintain records of beneficial interests in the Unrestricted Global
Note. While the Notes are represented by the Unrestricted Global Note, investors will be able to trade
their beneficial interest only through Euroclear and Clearstream, Luxembourg and their respective
participants.

While the Notes are represented by the Global Notes, the Issuer 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 and its participants
to receive payments under the Notes. The Issuer has no responsibility or liability for the records relating
to, or payments made in respect of, beneficial interests in any Global Note.

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

Holdings of less than U.S.$200,000

It is possible that the Notes may be traded in the clearing systems in principal amounts of U.S.$200,000
and integral multiples of U.S.$1,000 in excess thereof. Should the Global Note be exchanged for Note
Certificates, Noteholders who hold less than U.S.$200,000 in principal amount of the Notes in the
relevant clearing system may need to purchase or sell, on or before such exchange, a principal amount
of Notes such that they are no longer holding less than U.S.$200,000 in order to be able to exercise all
of their rights and receive all of their entitlement in respect of their holding.

Nigerian Withholding Tax Exemption Order

In addition, there is arisk that the eligibility of the Senior Notes for the tax exemption contained in the
Nigerian Companies Income Tax (Exemption of Bonds and Short Term Government Securities) Order,
2011 (“Withholding Tax Exemption Order”) may be challenged by the Federal Inland Revenue
Service (the “FIRS”). As the Withholding Tax Exemption Order does not clarify what would constitute
a “pbond” for the purpose of the tax exemptions granted thereunder and the specific necessary
qualifications for those exemptions are unclear, the relevant notes must first be approved or cleared (or
exempt from approval or clearance) by the SEC or satisfy some other regulatory or administrative
processes or requirements. In the event that the FIRS were to take such a strict view with respect to the
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Senior Note, then interest payments on the Senior Note may become liable to withholding tax in Nigeria
in spite of the Withholding Tax Exemption Order. In the event that the Senior Note ceases to benefit
from the Withholding Tax Exemption Order, interest payments due from the Bank to the Issuer will be
treated as income “derived from” Nigeria and will therefore be liable to withholding tax at a reduced
rate of about 7.5 per cent. (from 10 per cent.) pursuant to the double taxation agreement between the
Netherlands and Nigeria.
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SENIOR NOTE

The following is the form of the Senior Note Certificate relating to the Senior Note to be issued by the
Bank to the Issuer on the issue date of the Notes, save for the signature page and schedules.

Ecobank Nigeria Limited
(incorporated with limited liability in the Federal Republic of Nigeria)
(the “Bank™)
U.S.$300,000,000 7.125 per cent. Senior Note due 2026

1. INTRODUCTION, REGISTERED HOLDER AND REGISTER

(a) Introduction

This Senior Note is issued in respect of the U.S.$300,000,000 7.125 per cent. Senior
Note of the Bank due 2026 or such other amount as is shown on the Register of holders
(as defined below) as being represented by this Senior Note and is duly endorsed (for
information purposes only) in the third column of Schedule A to this Senior Note (the
“Senior Note”). The Bank hereby constitutes this Senior Note and the Bank covenants
in favour of the Holder that it will duly perform and comply with the obligations
expressed to be undertaken by it hereunder.

(b) Registered Holder

This is to certify that EBN Finance Company B.V. of Herikerbergweg 88, 1101 CM
Amsterdam, the Netherlands is, at the date hereof, entered in the Register (as defined
below) as the duly registered holder (the “Holder”) of U.S.$300,000,000 (three
hundred million United States Dollars) in initial aggregate principal amount of this
Senior Note.

(c) Register

The Bank shall, for so long as this Senior Note is outstanding, maintain a full and
complete register outside the United Kingdom (the “Register”). The Register shall
show the aggregate principal amount outstanding and date of issue of this Senior Note,
the name and address of the Holder and the aggregate principal amount of the Senior
Note held thereby and the amount then outstanding, the amount of any further issuance
and any principal amount of such Note that has been redeemed, purchased or replaced
and the relevant dates thereof.

2. DEFINITIONS

“Account” means the account of the Holder held with Citibank, N.A., London Branch with
account number 13602370.

“Affiliate” of any specified Person means (i) any other Person, directly or indirectly, controlling
or controlled by or under direct or indirect control with such specified Person or (ii) any other
Person who is a director or officer (a) of such specified Person, (b) of any Subsidiary of such
specified Person or (c) of any Person described in (i) or (ii) above. For the purposes of this
definition, “control” when used with respect to any Person means the power to direct the
management and policies of such Person, directly or indirectly, whether through the ownership
of voting securities, by contract or otherwise; and the terms “controlling” and “controlled”
have meanings correlative to the foregoing.

“Applicable Banking Regulations” means any laws, regulations, requirements, guidelines 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
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to capital adequacy then in effect of the CBN (whether or not such requirements, guidelines or
policies have the force of law and whether or not they are applied generally or specifically to
the Bank).

“Banking Business” means, in relation to the Bank, any of its Subsidiaries or any holding
company of the Bank and 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 pursuantto 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
promulgated by the Basel Committee on Banking Supervision as implemented at such time by
the CBN.

“Business Day” means, unless otherwise specified, a day (other than a Saturday or Sunday) on
which commercial banks and foreign exchange markets settle payments and are open for
general business (including dealings in foreign exchange and foreign currency deposits) in the
Netherlands, London, Nigeria and New York.

“Capital” means the Bank’s capital as such term is defined in the BIS Guidelines.

“CBN” means the Central Bank of Nigeria (or any successor body or entity thereto having
primary responsibility for regulatory supervision of the Bank).

“Code” means the U.S. Internal Revenue Code of 1986, as amended.
“Event of Default” means an event as described in Condition 11 (Events of Default).

“Fair Market Value” means the value that would be obtained in an arm’s-length transaction
between aninformed and willing seller under no compulsion to sell and an informed and willing
buyer under no compulsion to buy, as determined in good faith by the Board of Directors of the
Bank or the relevant Subsidiary (as the case may be).

“FATCA” means Sections 1471 through 1474 of the Code and any current or future
regulations, treaties, laws or agreements thereunder or official interpretations thereof.

“Group” means the Bank and its Subsidiaries, from time to time, taken as a whole.

“IFRS” means the International Financial Reporting Standards as promulgated by the
International Accounting Standards Board.

“Indebtedness” means, with respect to any Person at any date of determination (without
duplication), any present or future indebtedness of such Person for, or in respect of, 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, (c) 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™), (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 effect of a borrowing (but excluding trade
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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.

“Interest Payment Date” means 16 February and 16 August of each year, commencing on 16
August 2021 and ending on the Maturity Date.

“Interest Period” means each period beginning on (and including) the Issue Date or any
Interest Payment Date and ending on (but excluding) the next Interest Payment Date.

“Issue Date” means 16 February 2021.

“Material Adverse Effect” means a material adverse effect on (a) the business, financial
condition or results of operations of the Bank or the Group, or (b) the Bank’s ability to perform
its obligations under this Senior Note.

“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, Revenues or assets the book value
of which is 10 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, Revenues or assets the book value of which is 5 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.

“Material Subsidiary” means at any time a Subsidiary of the Bank which has gross Revenues
representing 10 per cent. or more of the consolidated gross Revenues of the Group or 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 Bank. For the avoidance of doubt, a report signed by two directors
of the Bank stating that in their opinion a Subsidiary of the Bank 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 Holder without further enquiry or evidence.

“Maturity Date” means 16 February 2026.
“Nigeria” means the Federal Republic of Nigeria.

“Notes” shall have the meaning given to such term in Condition 9(c) (Cancellation of all or a
portion of the Senior Note).

“Officers’ Certificate” means a certificate signed on behalf of the Bank by two authorised
officers of the Bank, at least one of whom shall be the principal executive officer, principal
accounting officer or principal financial officer of the Bank.

“Permitted Disposal” means the disposal of any “non-core asset” (as classified by the CBN)
of which the Bank is ordered or is required by the CBN to dispose.

“Permitted Security Interests” means:
(a) Security Interests in existence on the Issue Date;

(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 or
intra-group structural netting arrangements);

(c) Security Interests granted in favour of the Bank by any of its Material Subsidiaries;
(d) Security Interests granted in favour of any of its Material Subsidiaries by the Bank;
(e) 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
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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;

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 the operation
of the Bank and/or any Material Subsidiary of the Bank, as the case may be, other than
on a short term basis as part of the Bank’s or such Material Subsidiary’s liquidity
management activities), in connection with (i) contracts entered into 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 Bank or such Material Subsidiary as security for guarantees issued in respect of
the export import operations of the Bank’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 Bank 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 Bank, provided that such Security Interests:
(i) were not created in contemplation of such acquisition; and (ii) do not extend to any
other assets or property of the Bank or any Subsidiary of the Bank (other than those of
the Person acquired and its Subsidiaries (if any));

Security Interests already existing on assets or property acquired or to be acquired by
the Bank or a Subsidiary of the Bank, 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 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 Bank 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 10(e) (Disposals), does not at any time exceed 20 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 to the most recent audited consolidated annual
financial statements of the Group;

any Security Interests not otherwise permitted by the preceding subparagraphs (a) to (1)
(inclusive), provided that the aggregate principal amount of the Indebtedness secured
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by such Security Interests does not at any time exceed 20 per cent. in aggregate of the
total assets of the Group shown on the most recentaudited consolidated annual financial
statements or, as the case may be, audited consolidated interim financial statements of
the Bank; and

(n) 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
exceed the amount of the original Indebtedness and such Security Interest is not
extended to cover any assets or propertynot 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.

“Potential Event of Default” means any condition, event or act which, with the lapse of time
and/or the issue, making or giving of any notice, certification, declaration, demand,
determination and/or request and/or the taking of any similar action and/or the fulfilment of any
similar condition or after making any determination under this Senior Note (or any combination
of the foregoing) would constitute an Event of Default.

“Rate of Interest” means 7.125 per cent. per annum.
“Relevant Date” means the date on which a payment under this Senior Note first becomes due.

“Relevant Jurisdiction” shall have the meaning given to such term in Condition 8(a)
(Additional Amounts).

“Repo” means a securities repurchase or resale agreement or reverse repurchase or resale
agreement, a securities borrowing agreement or any agreement relating to securities which is
similar in effect to 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.

“Revenues” means the total of interest and similar income and fee and commission income in
the most recent audited consolidated IFRS financial statements of the Bank.

“Risk Weighted Assets” means the aggregate of the Group’s credit, market and operational
risk-weighted assets in accordance with the BIS Guidelines.

“Securitisation Transaction” means any securitisation of receivables, asset backed financing,
or comparable secured loan financing or similar arrangement by 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.

“Security Interest” means any mortgage, charge, lien, pledge, encumbrance or other security
interest.

“Subsidiary” means, in relation to any Person at any time, any other Person (whether or not
now existing) which is controlled directly or indirectly, 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.
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“Tax Event” means if, as a result of (a) any changein, oramendment to, the laws or regulations
of a Relevant Jurisdiction, 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, or (b) any withholding or deduction required pursuantto FATCA or any law
implementing an intergovernmental approach thereto, or (c) the enforcement of the Security
Interests (for these purposes only, as such term is defined in the terms and conditions of the
Notes):

(a) on the next Interest Payment Date the Bank would be required to pay any Additional
Amounts, and the requirement cannot be avoided by the Bank taking reasonable
measures available to it as determined in good faith by the Board of Directors of the
Bank; or

(b) the Bank ceases to be able to deduct for Nigerian income tax purposes the fullamount
of interest paid or payable by it under this Senior Note.

“Trust Deed” means the trust deed dated on or around 16 February 2021 between the Holder
and the Trustee as from time to time modified in accordance with the provisions contained
therein and any deed or other document expressed to be supplemental thereto, as from time to
time so modified.

“Trustee” means Citibank, N.A., London Branch.
PROMISE TO PAY

The Bank, for value received, hereby promises to pay the principal sum of this Senior Note
outstanding to the Holder on 16 February 2026 (or on such earlier date or dates as the same may
become payable in accordance with the terms set out herein), and to pay interest on such
principal sum in arrear on the dates and at the rates specified herein, together with any
Additional Amounts or Indemnity Amounts payable in accordance with the terms hereof.

DETERMINATION OF ENTITLEMENT

This Senior Note is evidence of entitlement only and is not a document of title. Entitlements
are determined by the Register and only the Holder is entitled to payment in respect of this
Senior Note. The Holder of this Senior Note as recorded in the Register will (except as
otherwise required by law or as ordered by a court of competent jurisdiction) be treated as its
absolute owner for all purposes.

STATUS OF THE SENIOR NOTE

The Bank’s payment obligations hereunder will constitute direct, general, unconditional,
unsubordinated and (subject to the provisions of Condition 10(a) (Negative Pledge)) unsecured
obligations of the Bank and (subject as stated above) rank and will at all times rank pari passu,
among themselves and at least pari passu in right of payment with all other present and future
unsecured and unsubordinated obligations of the Bank, save for such obligations as may be
preferred by provisions of law that are both mandatory and of general application.

INTEREST

(a) Rate of Interest

This Senior Note shall bear interest from the Issue Date at the Rate of Interest payable
semi-annually in arrear not later than 12:00 noon (New York time) one Business Day
prior to each Interest Payment Date, subject as provided in Condition 7 (Payments).

(b) Cessation of Interest
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(©)

This Senior Note will cease to bear interest from the due date for final redemption
unless, upon due surrender of this Senior Note, payment of principal is improperly
withheld or refused. In such case it will continue to bear interest at the Rate of Interest
(after as well as before judgment) until the day on which all sums due in respect of this
Senior Note up to that day are received by or on behalf of the Holder (except to the
extent that there is any subsequent default in payment).

Calculation of Interest for an Interest Period

The amount of interest payable in respect of this Senior Note for any Interest Period
shall be calculated by applying the Rate of Interest to the outstanding principal amount
of this Senior Note, dividing the product by two and rounding the resulting figure to
the nearest cent (half a cent being rounded upwards). If interest is required to be
calculated for any period other than an Interest Period, it will be calculated on the basis
of a year of 360 days consisting of 12 months of 30 days each and, in the case of an
incomplete month, the actual number of days elapsed on the basis of a month of
30 days.

7. PAYMENTS

(a)

(b)

(©)

Making of Payments

All payments of principal, interest, Additional Amounts and Indemnity Amounts to be
made by the Bank under this Senior Note, and any payments made in connection with
Condition 9 (Redemption and Purchase) shall be made unconditionally by credit
transfer to the Holder’s Account (or as the Holder or Trustee may otherwise direct
following the occurrence of an Event of Default or Relevant Event (as defined in the
Trust Deed)) not later than 12:00 noon (New York time) one Business Day prior to each
Interest Payment Date, the Maturity Date or the relevant date on which this Senior Note
is redeemed early in accordance with Condition 9 (Redemption and Purchase) (as the
case may be) in same day funds.

The Bank shall, in the case of any payments of principal and interest being made by the
Bank under this Senior Note and any payments made in connection with Condition 9
(Redemption and Purchase), one Business Day prior to the relevant due date, procure
that the bank effecting such payments on its behalf confirms to the Holder by
authenticated SWIFT the irrevocable payment instructions relating to such payment.
The Holder agrees with the Bank that the Holder will not deposit any other monies into
the Account and that no withdrawals shall be made from such account other than for
payments to be made in accordance with this Senior Note and in accordance with the
Notes and the Trust Deed.

Payments Subject to Fiscal Laws

All payments in respect of this Senior Note are subject in all cases to (i) any applicable
fiscal or other laws and regulations in any jurisdiction, and (ii) any withholding or
deduction required pursuant to an agreement described in FATCA or any law
implementing an intergovernmental approach thereto, but in each case without
prejudice to the provisions of Condition 8 (Additional Amounts and Indemnity
Amounts). In the event of any such withholding or deduction being required, the Bank
shall make such payment after such withholding tax or deduction has been made and
shall account to the relevant authorities for the amount so required to be withheld or
deducted. No commissions or expenses shall be charged to the Holder in respect of
such payments.

Payments on Business Days



If the due date for payments of any amount in respect of this Senior Note is not a
business day, the Holder will not be entitled to payment of the amount due until the
next following business day and shall not be entitled to any further interest or other
payment in respect of any such delay. In this Condition, “business day” means a day
(other than a Saturday or Sunday) on which commercial banks and foreign exchange
markets settle payments and are open for general business (including dealings in foreign
exchange and foreign currency deposits) in London, Lagos and New York.

8. ADDITIONAL AMOUNTS AND INDEMNITY AMOUNTS

(a)

(b)

Additional Amounts

All payments of principal or interest in respect of this Senior Note by or on behalf of
the Bank shall be made free and clear of, and without deduction or withholding for or
on account of, any present or future taxes, duties, assessments or governmental charges
of whatsoever nature (“Taxes”) imposed, levied, collected, withheld or assessed by or
within Nigeria or any political subdivision or any authority thereof or therein having
the power to tax or in either case any other jurisdiction or any political subdivision or
any authority thereof or therein having power to tax to which the Bank becomes subject
in respect of payments made by it of principal and interest on this Senior Note (each a
“Relevant Jurisdiction™), unless such deduction or withholding is required by law.

In that event, the Bank will pay such additional amounts (“Additional Amounts”) as
may be necessary in order that the net amount received by the Holder after the
withholding or deduction shall equal the respective amount which would have been
received in respect of this Senior Note in the absence of such withholding or deduction.

Any reference in this Senior Note to payments of principal and/or interest in respect of
this Senior Note shall be deemed also to refer to any Additional Amounts which may
be payable in accordance with this Condition 8.

If the Bank becomes subject at any time to any taxing jurisdiction other than Nigeria,
including for this purpose any withholding required on or with respect to FATCA,
references herein to Nigeria and/or “Relevant Jurisdiction” shall be construed so as to
include references to Nigeria and/or such other jurisdiction.

Indemnity Amounts

Without prejudice to or duplication of the provisions of Condition 8(a) (Additional
Amounts), if the Holder notifies the Bank that (i) it is obliged to make any payments of
additional amounts to holders of the Notes (as defined in Condition 9(c) (Cancellation
of all or a portion of the Senior Note) below) pursuant to Condition 8 (Taxation) of
such Notes, or (ii) the Holder incurs any additional costs as a result of it entering into
or performing its obligations in relation to the Notes (in respect of which the Holder
shall provide reasonable detail as to the basis of such additional costs to the Bank), the
Bank shall pay to the Holder within 30 days of such notice (and otherwise in accordance
with the terms of this Senior Note), in respect of (i), such additional amounts as are
equal to the additional payments which the Holder (as issuer of the Notes) would be
required to make under the terms and conditions of the Notes and/or, in respect of (i),
such additional amounts as shall be necessary to compensate the Holder for such duly
documented and properly incurred additional costs.

Any payments made by the Bank under this Condition 8(b) are collectively referred to
as “Indemnity Amounts”.
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9.

REDEMPTION AND PURCHASE

(a)

(b)

(©)

Final redemption

Unless previously redeemed or purchased and cancelled, this Senior Note will be
redeemed by the Bank at its principal amount on the Maturity Date.

Early Redemption for Taxation Reasons and Indemnity Amounts

If (a) a Tax Event occurs or (b) if as a result of any change in, or amendment to, the
laws or regulations of a Relevant Jurisdiction (as defined in Condition 8 (Taxation) of
the Notes), or any change in the application or official interpretation of the laws or
regulations of such a Relevant Jurisdiction, which change or amendment becomes
effective after the Issue Date, any Indemnity Amounts are payable by the Bank under
Condition 8(b) (Indemnity Amounts) (and the requirement cannot be avoided by the
Bank taking reasonable measures available to it as determined in good faith by the
Board of Directors of the Bank), then, in each case, the Bank may, at its option, having
given not less than 30 nor more than 60 days’ notice to the Holder (which notice shall
be irrevocable and shall specify the date fixed for redemption), redeem this Senior Note
at any time at its principal amount then outstanding together with interest accrued to
but excluding the date of redemption, subject to (a) having obtained the prior approval
of the CBN if required pursuant to the Applicable Banking Regulations and (b) the
Bank having delivered to the Holder and to the Trustee a Officers’ Certificate certifying
that: (i) the requirement referred to above cannot be avoided by the Bank taking
reasonable measures available to it; and (ii) that the Bank has either obtained the prior
approval of the CBN if required pursuantto the Applicable Banking Regulations or that
such prior approval of the CBN is not required pursuant to Applicable Banking
Regulations, together with an opinion of independent legal advisers of recognised
standing to the effect that the Bank has or will become obliged to pay such Indemnity
Amounts.

Cancellation of all or a portion of the Senior Note

The Bank or any of its Subsidiaries may at any time, to the extent permitted by
Applicable Banking Regulations and subject to having obtained the prior approval of
the CBN if required pursuant to the Applicable Banking Regulations, purchase or
procure others to purchase for its or their account any or all of the Holder’s
U.S.$300,000,000 7.125 per cent. Senior Note Participation Notes due 2026 constituted
by the Trust Deed (the “Notes” which expression includes, unless the context requires
otherwise, any further notes issues pursuant to condition 16 (Further Notes) of the
Notes and forming a single series therewith), in the open market or otherwise and at
any price.

The Holder may from time to time request an Officers’ Certificate from the Bank in
relation to itself and its Subsidiaries setting out the total principal amount of Notes
which, at the date of such Officers’ Certificate, are held by the Bank (or any Subsidiary
of the Bank) and have not been cancelled and are retained by it for its own account or
for the account of any other company.

In the event that an amount of Notes has been surrendered to the Holder (or one of its
agents) for cancellation by the Bank or any of its Subsidiaries and cancelled in
accordance with the terms thereof, subject to the prior approval of the CBN if required
pursuant to the Applicable Banking Regulations, the Senior Note shall be deemed to
have been redeemed by the Bank in an amount equal to the aggregate principal amount
of the Notes delivered to the Holder (as issuer of such Notes) for surrender and
cancellation, together with accrued interest and other amounts (if any) thereon and no
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10.

(d)

(e)

further payment shall be made or required to be made by the Bank in respect of such
portion of the Senior Note that has been so redeemed.

No other redemption

The Bank shall not redeem all or any part of this Senior Note except at the times and in
the manner expressly provided for in the terms set out herein. Any such redemption
shall be duly endorsed (for information purposes only) in the third column of Schedule
Ato this Senior Note and a corresponding entry made in the Register.

Conclusive and binding communications

The Holder and the Trustee shall be entitled to accept, without further enquiry and
without incurring any liability to any person for so doing, any notice, communication
or certificate delivered by the Bank in accordance with this Condition 9 and
Condition 10 (Covenants) as sufficient evidence of the satisfaction of the applicable
circumstances in which event they shall be conclusive and binding on the Noteholders.

COVENANTS

For so long as any amounts are outstanding under this Senior Note:

(a)

(b)

(c)

Negative Pledge

The Bank shall not, and the Bank will not permit any of its Material Subsidiaries to,
directly or indirectly create or have outstanding any Security Interest, other than
Permitted Security Interests, upon, or with respect to, any of its present or future
business, undertaking, assets or revenues (including any uncalled capital) to secure any
Indebtedness, unless, at the same time or prior thereto, the Bank’s obligations hereunder
(a) are secured by the Security Interest equally and rateably with the Indebtedness to
the satisfaction of the Trustee or (b) such other Security Interest or other arrangement
(whether or not it includes the giving of a Security Interest) is provided either (i) as the
Trustee shall in its absolute discretion deem not materially less beneficial to the
interests of the Noteholders or (ii) as is approved by an Extraordinary Resolution, a
Written Resolution, or an Electronic Consent (each as defined in the Trust Deed).

Restricted Payments

Subject to the proviso below, the Bank shall not, and shall ensure that each of its
Subsidiaries shall not, directly or indirectly:

(i) 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 a dividend or other distribution payable
to the Bank or a Subsidiary of the Bank); or

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

(any such action, a “Restricted Payment”), if such Restricted Payment when
aggregated with all other Restricted Payments previously made in respect of the
relevant financial year of the Bank, exceed 75 per cent. of the Group’s consolidated
profit after tax and extraordinary activities for such fiscal year, determined by reference
to the Bank’s audited consolidated IFRS financial statements for such fiscal year.

Capital Adequacy
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(d)

(e)

The Bank shall:

0] not permit its total capital adequacy ratio to fall below the minimum total
capital adequacy ratio required by the CBN and the ratio of its Capital to its
Risk Weighted Assets to fall below 10 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 Nigeria except where failure to so comply
would not have a Material Adverse Effect.

No Consolidation or Merger

The Bank shall not without the prior approval of the Holder 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
merger would have a Material Adverse Effect, unless:

(i) the Bank 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 all of the
obligations of the Bank under this Senior Note by a deed poll and such other
documents (if any) as may be necessary to give effect to the assumption of all
such obligations;

(i) (A) immediately on or after giving effect to such consolidation or merger, none
of the events or circumstances described in paragraphs (a), (b) or (c) of
Condition 11 (Events of Default) has occurred and (B) such consolidation or
merger does not and would not, on completion, result in any other default or
breach of the obligations and covenants of the Bank under this Senior Note;
and

(iii) the Bank or such successor Person, as the case may be, shall have delivered to
the Holder and to the Trustee (A) an opinion of independent legal advisers of
recognised standing stating the consolidation or merger complies with the
provisions of paragraph (i) and (B) a certificate signed by two of its directors
stating the consolidation or merger complies with the provisions of
paragraphs (i) and (ii) above.

Disposals

Without prejudice to the provisions of Conditions 10(d) (No Consolidation or Merger)
above or 10(f) (Transactionswith Affiliates) below, the Bank shall not, and shall ensure
that none of its Material Subsidiaries will, (in each case disregarding any sale, lease,
transfer or disposal made in the ordinary course of banking business of the Bank or the
ordinary course of business of the relevant Material Subsidiary, as the case may be)
sell, lease, transfer or otherwise dispose of, to a Person other than the Bank or a
Subsidiary of the Bank, by one or more transactions or series of transactions (whether
related or not), the whole or any Material Part of any of its Revenues or its assets unlkss
such transaction(s) is/are (i) for Fair Market Value and (ii) has/have been approved by
a resolution of the appropriate decision making body of the Bank or the relevant
Material Subsidiary, as the case may be, resolving that the transaction complies with
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(9)

(h)

the requirements of this Condition 10(e); provided that this Condition10(e) does not
apply to any Permitted Disposal.

For the purpose of determining whether one or more disposals is of a Material Part, (i)
in determining the book value of the Revenues or assets being disposed of, reference
shall be made to the most recent published audited consolidated IFRS financial
statements of the Bank or non-consolidated IFRS financial statements of the Material
Subsidiary, as the case may be, at the time the disposal is completed and (ii) in
determining the book value of the total Revenues or total assets of the Group, reference
shall be made to the most recent published audited consolidated IFRS financial
statements of the Bank at the time the determination is made.

The above provisions shall not apply to any Revenues or assets (or any part thereof) the
subject of any Securitisation Transaction, provided the aggregate value of the assets or
Revenues which are the subject of all such Securitisation Transactions does not at any
time exceed 10 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 published audited consolidated annual IFRS financial statements of the Bank.

Transactions with Affiliates

The Bank 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,
inter-company loans, unless the terms of such Affiliate Transaction are no less
favourable to the Bank or such Subsidiary, as the case may be, than those that could be
obtained in a comparable arm’s-length transaction for Fair Market Value with a Person
that is not an Affiliate of the Bank or such Subsidiary.

This provision does not apply to (a) compensation or employee benefit arrangements
with any officer or director of the Bank or any of its Subsidiaries arising as a result of
the employment contract of such officer or director, or (b) any Affiliate Transaction
between the Bank and any of its Subsidiaries or between any Subsidiaries of the Bank.

Financial Reporting

The Bank shall deliver to the Holder and the Trustee:

0] not later than 180 days after the end of each financial year of the Bank, copies
of the Bank’s audited consolidated financial statements for such financial year,
prepared in accordance with IFRS consistently applied, and all such annual
financial statements of the Bank shall be accompanied by the report of the
auditors thereon;

(ii) not later than 90 days after the end of the first six months of each financial year
of the Bank, copies of its unaudited consolidated financial statements for such
six-month period, prepared in accordance with IFRS consistently applied; and

(iii) not later than 90 days after the end of the first and third quarter of each of the
Bank’s financial years, of each financial year of the Bank, copies of its
unaudited consolidated financial statements for such three-month period,
prepared in accordance with IFRS consistently applied.

Information requested by Holder or the Trustee
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11.

(i)

The Bank hereby undertakes that, so long as the Senior Note remains outstanding, it
shall deliver to the Holder and to the Trustee, within a reasonable timeframe, such
additional information regarding the financial position or the business of the Bank or
its Subsidiaries as the Holder may request, including providing certificates to the
Trustee pursuant to the Trust Deed.

Officers’ certificates

On each Interest Payment Date or promptly upon request by the Holder (and in any
event within 15 Business Days after such request), the Bank shall deliver to the Holder
and the Trustee written notice in the form of an Officers’ Certificate stating whether
any Potential Event of Default or Event of Default has occurred and certifying whether
or not the Bank is complying with its obligations under the Senior Note and, if an Event
of Default or Potential Event of Default has occurred, what action the Bank is taking or
proposing to take with respect thereto.

On each Interest Payment Date or promptly upon request by the Holder (and in any
event within 15 Business Days after such request), the Bank shall deliver to the Holder
copied to the Trustee, written notice in the form of an Officers’ Certificate listing its
Material Subsidiaries.

EVENTS OF DEFAULT

The Holder (or the Trustee, in accordance with the Trust Deed) may give notice to the Bank
that this Senior Note is, and shall accordingly forthwith become, immediately due and repayable
at its principal amount, together with accrued interest and any Additional Amounts or Indemnity
Amounts, if any of the following events shall occur and be continuing (“Events of Default™):

(a)

(b)

(©)

(d)

if default is made in the payment of any principal or interest due in respect of this Senior
Note and such default continues for a period of five Business Days in respect of
principal or seven days in respect of interest; or

if the Bank fails to perform or observe any of its other obligations under this Senior
Note and (except in any case where the Holder or the Trustee considers the failure to
be incapable of remedy, when no continuation or notice as is hereinafter mentioned will
be required) the failure continues for the period of 30 days (or such longer period as the
Holder or the Trustee (as applicable) may permit) following the service by the Holder
or the Trustee on the Bank of notice requiring the same to be remedied; or

if (A) any Indebtedness of the Bank or any Material Subsidiary becomes due and
repayable prematurely by reason of an event of default (however described); (B) the
Bank 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; (C) any security given by the Bank or any Material Subsidiary for any
Indebtedness becomes enforceable and steps are taken to enforce the same; or (D)
default is made by the Bank 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.$15,000,000 (or its
equivalent in any other currencyy); or

if the aggregate amount of final non-appealable unsatisfied judgments, orders or
arbitration awards against the Bank and the Material Subsidiaries exceeds
U.S.$15,000,000 (or its equivalent in any other currency) and such judgments, orders
and/or arbitration awards are not discharged and/or satisfied within 60 days or, if later,
the last date therein specified for payment; or
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(e)

(f)

(9)

(h)

(M

()

if any order is made by any competent court or resolution is passed for the winding up
or dissolution, of the Bank or any Material Subsidiary, save (A) for the purposes of
reorganisation on terms approved in writing by the Trustee, or (B) for the purposes of
or pursuant to an amalgamation, reorganisation or restructuring whilst solvent, or (C)
the Trustee is satisfied that the Bank or Material Subsidiary, as the case may be, is
contesting such order or resolution in good faith; or

if (A) the Bank 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 Bank, for a
consolidation or merger (as defined in Condition 10(d) (No Consolidation or Merger))
permitted under, Condition 10(d) (No Consolidation or Merger) or, in any case, for the
purposes of reorganisation on terms approved in writing by the Trustee for the purposes
of or pursuant to an amalgamation, reorganisation or restructuring whilst solvent, or
(B) the Bank or any Material Subsidiary 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 Bank 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 Bank 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 60 days, save, in each case, or for the purposes of or
pursuant to an amalgamation, reorganisation or restructuring of the Bank whilst solvent
or where the Trustee is satisfied that the Bank 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 Bank 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 arrangement with, 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 Bank issued by the CBN is terminated, revoked or
suspended and is not replaced or (B) any licence from any governmental authority
which the Bank or a Material Subsidiary holds and which is necessary for the Bank or
such Material Subsidiary to carry on its business, is terminated, revoked or suspended
and in any such case is not replaced within 60 days; or

(A) if all or a substantial part in the opinion of the Trustee, of the undertaking, assets
and/or revenues of the Bank 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) the Bank or any Material Subsidiary is
prevented by any such Person from exercising normal controlover all or any substantial
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12.

13.

14.

(k)

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 Bank 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

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 (d) to (h) above.

ASSIGNMENT

(a)

(b)

(©)

Binding Effect

This Senior Note shall inure to the benefit of and be binding upon the Bank, the Holder,
their respective successors and any permitted assignee or transferee of some or all of
their respective rights or obligations under this Senior Note. Any references in this
Senior Note to any party shall be construed accordingly and, in particular, references
to the exercise of rights and discretions by the Holder, following the assignment
referred to in Condition 12(c) (No Transfer by the Holder) below, shall be references
to the exercise of such rights or discretions by the relevant assignee or transferee.

No Assignment by the Bank

Save with the consent of the Holder or as otherwise permitted under this Senior Note,
the Bank may not assign, in whole or in part, any of its rights and obligations under this
Senior Note.

No Transfer by the Holder

The Holder may not assign or transfer, in whole or in part, any of its rights and benefits
under this Senior Note except as contemplated by the Trust Deed (which, for the
avoidance of doubt, includes any assignment or transfer as a result of a substitution of
the Holder as issuer of the Notes). In the event that this Senior Note is transferred in
accordance with the terms of the Trust Deed or the terms and conditions of the Notes,
the Bank shall execute a replacement Senior Note in the name of such new holder,
amend the Register accordingly, and amend, replace or destroy this Senior Note
Certificate in the manner it deems appropriate in the circumstances in order to effect
suchassignment or transfer.

PRESCRIPTION

This Senior Note will become void unless presented for payment within ten years (in the case
of principal) or five years (in the case of interest) from the Relevant Date in respect thereof.

NOTICES

(a)

Notice details

All notices, requests, demands or other communications required under this Senior
Note shall be given or made in the English language by letter or fax or email (subject
to the subsequent dispatch of the original by post), by hand or by courier to the party to
which such notice, request, demand or other communication is required or permitted to
be given or made hereunder addressed as follows:

if to the Holder, to it at:
EBN FINANCE COMPANY B.V.
Herikerbergweg 88
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16.

17.

1101 CM Amsterdam

The Netherlands
Fax: +31 885609960
Attention: Managing Director

if to the Bank, to it at:

ECOBANK NIGERIA LIMITED
Plot 21

Ahmadu Bello Way

Victoria Island

Nigeria

Fax: +234 12710111

Email: engcontactcentre@ecobank.com
Attention: Managing Director

or to such other address, email address or fax number as the Bank or Holder may
hereafter specify in writing to the other.

(b) Effectiveness

Every notice or other communication sent in accordance with this Condition 14 shall
take effect, in the case of a letter, at the time of delivery, or in the case of facsimile
transmission, at the time of dispatch or in the case of email, at the time of sending
(provided that no delivery failure notification is received by the sender within 48 hours
of sending such communication), provided, however, that any such notice or other
communication which would otherwise take effect after 4:00 p.m. on any particular day
shall not take effect until 10:00 a.m. on the immediately succeeding Business Day in
the city of the addressee.

FURTHER ISSUES

The Bank may from time to time create and issue a further senior note having the same terms
and conditions as this Senior Note in all respects (or in all respects except for the first payment
of interest on the further notes) so as to form to be consolidated and form a single issuance with
this Senior Note. Such further Senior note may either be documented by means of a further
senior note or the amount of such further issuance shall be added to this Senior Note and duly
endorsed (for information purposes only) in the third column of Schedule Ato this Senior Note
and, in each case, a corresponding entry made in the Register.

AMENDMENTS

No variation of, or amendment to, the obligations under, this Senior Note shall be permitted
unless the Bank has received the prior written consent of the Holder. Any such amendments
shall be in the English language and included in Schedule B to this Senior Note.

REPLACEMENT OF SENIOR NOTE

If this Senior Note is mutilated, defaced, lost, stolen or destroyed it may be replaced by the
Bank on such terms as to evidence, security and indemnity and otherwise as may reasonably be
required by or on behalf of the Holder or the Trustee. If this Senior Note is mutilated or defaced
it must be surrendered before a replacement will be issued.
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19.

20.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

No Person shall have any right to enforce any term or condition of this Senior Note under the
Contracts (Rights of Third Parties) Act 1999 other than the Trustee who shall have such third
party rights subject to and as set out in the Trust Deed, but this does not affect any right or
remedy of a third party which exists or is available apart from that Act.

GOVERNING LAW

(a) Governing Law

This Senior Note including any non-contractual obligations arising out of or in
connectionwith this Senior Note, are governed by, and shall be construed in accordance
with, English law.

(b) Jurisdiction

The Bank hereby agrees that the courts of England shall have exclusive jurisdiction to
hear and determine any suit, action or proceedings arising out of or in connection with
this Senior Note (“Proceedings™) and, for such purposes, irrevocably submits to the
jurisdiction of such courts. Nothing in this paragraph shall (or shall be construed so as
to) limit the right of the Holder to take Proceedings in any other court of competent
jurisdiction, nor shall the taking of Proceedings in any one or more jurisdictions
preclude the taking of Proceedings by the Holder in any other jurisdiction (whether
concurrently or not) if and to the extent permitted by law.

(c) Appropriate Forum

For the purposes of Condition 19(b) (Jurisdiction), the Bank irrevocably waives any
objection which it might now or hereafter have to the courts of England being
nominated as the forum to hear and determine any Proceedings and agrees not to claim
that any such court is not a convenient or appropriate forum.

(d) Service of Process

The Bank agrees that the service of process relating to any Proceedings in England and
Wales pursuant to Condition 19(b) (Jurisdiction) may be made by delivery to EBI SA,
having an office, as at the Issue Date, at 20 Old Broad Street (2nd Floor), London EC2N
1DP, United Kingdom. If such Person ceases to accept service of process on behalf the
Bank, the Bank shall, on the written demand of the Holder, appoint a further Person in
England to accept service of process on its behalf and, failing such appointment within
15 days, the Holder shall be entitled to appoint such a Person by written notice to the
Bank. Nothing in this paragraph shall affect the right of the Holder to serve process in
any other manner permitted by law.

CURRENCY INDEMNITY

To the fullest extent permitted by law, the obligation of the Bank in respect of any amount due
in U.S. dollars under this Senior Note shall, notwithstanding any payment in any other currency
(whether pursuant to a judgment or otherwise), be discharged only to the extent of the amount
in U.S. dollars that the Holder may, in accordance with normal banking procedures, purchase
with the sum paid in such other currency (after any properly incurred costs of exchange) on the
Business Day immediately following the day on which it receives such payment. If the amount
in U.S. dollars that may be so purchased for any reason falls short of the amount originally due
(the “Due Amount”), the Bank hereby agrees to indemnify and hold harmless the Holder
against any such deficiency in U.S. dollars. Any obligation of the Bank not discharged by
payment in U.S. dollars (including by an amount of U.S. dollars so purchased) shall, to the
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fullest extent permitted by applicable law, be due as a separate and independent obligation and,
until discharged as provided herein, shall continue in full force and effect. If theamountin U.S.
dollars that may be purchased exceeds that Due Amount the Holder shall promptly pay the
amount of the excess to the Bank.
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms and conditions of the Notes which, subject to amendment and
completion and except for the text in italics, will be endorsed on each Definitive Note Certificate (if
issued).

The U.S.$300,000,000 7.125 per cent. Senior Note Participation Notes due 2026 (the “Notes”, which
expression includes, unless the context requires otherwise, any further Notes issued pursuant to
Condition 16 (Further Issues) and forming a single series therewith) of EBN Finance Company B.V., a
company registered in the Dutch Trade Register under number 81674554 (the “Issuer”), which
expressions shall include (unless the context requires otherwise) any entity substituted for the Issuer
pursuant to Condition 10(e) (Substitution), are constituted by, are subject to, and have the benefit of, a
trust deed dated on or around 16 February 2021 (the “Trust Deed”, which expression includes such
trust deed as from time to time modified in accordance with the provisions contained therein and any
deed or other document expressed to be supplemental thereto, as from time to time so modified) and
made between the Issuer and Citibank, N.A., London Branch (the “Trustee”, which expression shall
include any trustees or trustee for the time being under the Trust Deed) as trustee for the Noteholders
(as defined below).

The Issuer has authorised the creation, issue and sale of the Notes for the sole purpose of financing the
purchase by the Issuer of a 7.125 per cent. senior note due 2026 issued by Ecobank Nigeria Limited (the
“Bank™) in an aggregate amount of U.S.$300,000,000 (the “Senior Note”, which expression includes,
unless the context requires otherwise, any further notes issued pursuant to condition 15 (Further Issues)
of the Senior Note and forming a single series therewith and, in each case, as the same may be amended,
restated, replaced, assigned, supplemented or novated).

In each case where amounts of principal, interest and additional amounts (if any) are stated herein or in
the Trust Deed to be payable in respect of the Notes, the obligations of the Issuer to make any such
payment shall constitute an obligation only to account to the Noteholders on each date upon which such
amounts of principal, interest and additional amounts (if any) are due in respect of the Notes, for an
amount equivalent to sums of principal, interest and additional amounts (if any) actually received and
retained (net of tax) by or for the account of the Issuer pursuant to the Senior Note. Noteholders must
therefore rely solely and exclusively on the Bank’s covenant to pay under the Senior Note, the benefit
of the Security Interests (as defined below) and the credit and financial standing of the Bank.
Noteholders shall have no recourse (direct or indirect) to any other assets of the Issuer.

The Issuer (as holder of the Senior Note) under the Trust Deed has charged by way of first fixed charge
in favour of the Trustee for itself and on behalf of the Noteholders certain of its rights and interests as
holder of the Senior Note as security for its payment obligations in respect of the Notes and under the
Trust Deed (the “Charge”) and has assigned absolutely certain other rights under the Senior Note to the
Trustee (the “Assigned Rights” and, together with the Charge, the “Security Interests”).

In certain circumstances, the Trustee may (subject to it being indemnified and/or secured (including by
way of prefunding) to its satisfaction) be required by Noteholders holding at least one quarter of the
principal amount of the Notes outstanding or by an Extraordinary Resolution, Electronic Consent or
Written Resolution (each as defined in Condition 10 (Meetings of Noteholders; Modification; Waiver;
Substitution of the Issuer)) of the Noteholders to exercise certain of its powers under the Trust Deed
(including those arising under the Security Interests).

Payments in respect of the Notes will be made (subject to the receipt of the relevant funds from the
Bank) pursuant to a paying agency agreement (the “Agency Agreement”) dated on or around 16
February 2021 and made between the Bank, the Issuer, Citibank Europe plc, as the registrar (the
“Registrar”, which expressions shall include any successors), Citibank, N.A., London Branch, as the
principal paying agent (the “Principal Paying Agent”, which expressions shall include any successors),
the transfer agents and paying agents named therein (the “Transfer Agents” and “Paying Agents” and
the Registrar respectively together, the “Agents”, which expressions shall include any successors) and
the Trustee.
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Copies of the Trust Deed, the Senior Note and the Agency Agreement are available for inspection by
Noteholders during normal business hours on any weekday (Saturdays, Sundays and public holidays
excepted) at the registered office of the Issuer being, at the date hereof, Herikerbergweg 88, 1101 CM
Amsterdam, the Netherlands, the principal office of the Trustee being, at the date hereof, 25 Canada
Square, London E14 5LB, United Kingdom and at the Specified Office (as defined in the Agency
Agreement) of the Principal Paying Agent, the initial Specified Office of which is set out below.

Certain provisions of these terms and conditions (the “Conditions”) are summaries or restatements of,
and are subject to, the detailed provisions of the Trust Deed, the Senior Note (the form of which is
scheduled to and incorporated in the Trust Deed) and the Agency Agreement. Noteholders are entitled
to the benefit of, are bound by, and are deemed to have notice of, all the provisions applicable to them.
Terms defined in the Trust Deed and the Senior Note shall have the same meaning when used herein,
except as otherwise provided.

1. STATUS AND LIMITED RECOURSE

The sole purpose of the issue of the Notes is to provide the funds for the Issuer to finance the
purchase by the Issuer of the Senior Note from the Bank. The Notes constitute the secured,
limited recourse obligation of the Issuer to apply an amount equal to the gross proceeds from
the issue of the Notes solely for financing the purchase of the Senior Note and to account to the
Noteholders for an amount equivalent to sums of principal, interest and additional amounts (if
any) actually received and retained (net of tax) by or for the account of the Issuer pursuant to
the Senior Note. Therightof the Issuer to receive such sumsis being charged by way of security
to the Trustee by virtue of the Security Interests as security for the Issuer’s payment obligations
under the Trust Deed and in respect of the Notes.

The Trust Deed provides that payments in respect of the Notes equivalent to the sums actually
received and retained (net of tax) by or for the account of the Issuer by way of principal, interest
or additional amounts (if any) pursuant to the Senior Note and subject to Condition 8 (Taxation),
will be made pro rata among all Noteholders, on the payment dates on which such payments
are due in respect of the Notes, and in the currency of, and subject to the conditions attaching
to, the equivalent payment pursuant to the Senior Note. The Issuer shall not be liable to make
any payment in respect of the Notes other than as expressly provided herein and in the Trust
Deed. As provided therein, the Issuer shall be under no obligation to exercise in favour of the
Noteholders any rights of set-off or of banker’s lien or to combine accounts or counterclaim
that may arise out of other transactions between the Issuer and the Bank.

Noteholders are deemed to have notice of, and to have accepted, these Conditions and the
contents of the Trust Deed, the Agency Agreement and the Senior Note. It is hereby expressly
provided that, and Noteholders are deemed to have accepted that:

(a) neither the Issuer nor the Trustee makes any representation or warranty in respect of,
or shall at any time have any responsibility for, or, save as otherwise expressly provided
in the Trust Deed or in paragraph (f) below, liability or obligation in respect of the
performance and observance by the Bank of its obligations under the Senior Note or
the recoverability of any sum of principal or interest or any additional amounts (if any)
due or to become due from the Bank under the Senior Note;

(b) neither the Issuer nor the Trustee shall at any time have any responsibility for, or
obligation or liability in respect of, the condition (financial, operational or otherwise),
creditworthiness, affairs, status, nature or prospects of the Bank;

(c) neither the Issuer nor the Trustee shall at any time be liable for any representation,
misrepresentation, breach of warranty or any act, default or omission of the Bank under
or in respect of the Senior Note;
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(d) the Trustee shall not at any time have any responsibility for, or liability or obligation in
respect of, the performance and observance by the Principal Paying Agent, the Paying
Agents, the Registrar, any Transfer Agents or any other Agents of their respective
obligations under the Agency Agreement;

(e) the financial servicing and performance of the terms of the Notes depends solely and
exclusively upon performance by the Bank of its obligations under the Senior Note and
its covenant to make payments under the Senior Note and its credit and financial
standing;

(f) the Issuer and (following the creation of the Security Interests) the Trustee shall be
entitled to rely on certificates of the Bank (and, where applicable, certification by third
parties) as a means of monitoring whether the Bank is complying with its obligations
under the Senior Note and shall not otherwise be responsible for investigating any
aspect of the Bank’s performance in relation thereto and, subject as further provided in
the Trust Deed, the Trustee will not be liable for any failure to make the usual or any
investigations which might be made by a lender or a security holder (as applicable) in
relation to the property which is the subject of the Trust Deed and held by way of
security for the Notes, and shall not be bound to enquire into or be liable for any defect
or failure in theright or title of the Issuer to the property which is subject to the Security
Interests whether such defect or failure was known to the Trustee or might have been
discovered upon examination or enquiry or whether capable of remedy or not, nor will
it have any liability for the enforceability of the security created by the Security
Interests whether as a result of any failure, omission or defect in creating, registering
or filing or otherwise protecting or perfecting such security and the Trustee has no
responsibility for the value of such security; and

(9) the Issuer shall at no time be required to expend or risk its own funds or otherwise incur
any financial liability in the performance of its obligations or duties or the exercise of
any right, power, authority or discretion pursuant to these Conditions until it has
received and retained (net of tax) from the Bank the funds that are necessary to cover
the costs and expenses in connection with such performance or exercise, or has been
(in its sole discretion) sufficiently assured that it will receive such funds.

Under the Trust Deed, the Notes constitute direct, general, limited recourse and secured
obligations of the Issuer. The Notes will at all times rank pari passu, rateably without any
preference among themselves and at least pari passu in right of payment with all other present
and future unsecured obligations of the Issuer, save for obligations as may be preferred by
provisions of law that are both mandatory and of general application.

In the event that the payments under the Senior Note are made by the Bank to, or to the order
of, the Trustee or (subject to the provisions of the Trust Deed) the Principal Paying Agent, they
will pro tanto satisfy the obligations of the Issuer in respect of the Notes, except to the extent
that there is a subsequent failure by the Issuer to make payment to the Noteholders.

Save as otherwise expressly provided herein and in the Trust Deed, no proprietary or other
direct interest in the Issuer’s right under or in respect of the Senior Note exists for the benefit
of the Noteholders. Subject to the terms of the Trust Deed, no Noteholder will have any
entitlement to enforce the Senior Note or direct recourse to the Bank except its rights against
the Issuer through action by the Trustee pursuant to the Charge and the assignment of the
Assigned Rights granted to the Trustee in the Trust Deed.

The Trustee may (subject to the non-petition covenant contained in this Condition 1) at any
time after the Notes become due and payable, at its discretion and without notice, institute such
proceedings as it thinks fit to enforce its rights or any payments under the Trust Deed and these
Conditions in respect of the Notes, or, following the enforcement of the Security Interests
created in the Trust Deed, the Senior Note but it shall not be bound to do so unless it has been
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indemnified and/or secured (including by way of prefunding) by the Noteholders to its
satisfaction.

Notwithstanding any other provision hereof, the obligations of the Issuer under the Notes shall
be solely to make payments of amounts in aggregate equal to each sum actually received and
retained (net of tax) by or for the account of the Issuer from the Bank in respect of principal,
interest or, as the case may be, other amounts relating to the Senior Note, the right to receive
whichwill, inter alia, be assigned to the Trustee as security for the Issuer’s payment obligations
in respect of the Notes. Accordingly, all payments to be made by the Issuer under the Notes
will be made only from and to the extent of such sums received or recovered and retained (net
of tax) by or on behalf of the Issuer or the Trustee (following a Relevant Event or (if applicable)
an Event of Default). Noteholders shall look solely to such sums for payments to be made by
the Issuer under the Notes, the obligation of the Issuer to make payments in respect of the Notes
will be limited to such sums and Noteholders will have no further recourse to the Issuer or any
of the Issuer’s other assets in respectthereof. In the event that the amount due and payable by
the Issuer under the Notes exceeds the sums so received or recovered and retained, the right of
any person to claim payment of any amount exceeding such sums shall be extinguished, and
Noteholders may take no further action to recover such amounts.

None of the Noteholders or other creditors (nor any other person acting on behalf of them) shall
be entitled at any time to institute against the Issuer, or join in any institution against the Issuer
of, any bankruptcy, administration, moratorium, reorganisation, controlled management,
arrangement, insolvency, examinership, winding-up or liquidation proceedings or similar
insolvency proceedings under any applicable bankruptcy or similar law in connection with any
obligation of the Issuer relating to the Notes or otherwise owed to the creditors, save for lodging
aclaim in the liquidation of the Issuer which is initiated by another party or taking proceedings
to obtain a declaration or judgment as to the obligations of the Issuer.

No Noteholder shall have any recourse against any director, shareholder, or officer of the Issuer
in respect of any obligations, covenants or agreement entered into or made by the Issuer in
respect of the Notes.

FORM AND DENOMINATION

The Notes are issued in registered form in the denominations of U.S.$200,000 and integral
multiples of U.S.$1,000 in excess thereof (each a “Specified Denomination”).

Notes sold to qualified institutional buyers (within the meaning of Rule 144A under the U.S.
Securities Act of 1933, as amended (the “Securities Act™)) (“QIBs”) who are also qualified
purchasers (within the meaning of Section 2(a)(51) of the U.S. Investment Company Act of
1940, as amended) (“QPs”) in the United States in reliance on Rule 144A (the “Restricted
Notes”) will be represented by a restricted global registered note certificate (the “Restricted
Global Note”). Notes sold to non-U.S. persons outside the United States in reliance on
Regulation S under the Securities Act (the “Unrestricted Notes”) will be represented by an
unrestricted global note certificate (the “Unrestricted Global Note” and together with the
Restricted Global Note, the “Global Notes). The Unrestricted Global Note will be deposited
with, and registered in the name of a nominee for, a common depositary for Euroclear Bank
SA/NV (“Euroclear”) and Clearstream Banking S.A. (“Clearstream, Luxembourg”). The
Restricted Global Note will be deposited with a custodian for, and registered in the name of,
Cede & Co., as nominee for DTC.

Ownership of beneficial interests in the Restricted Global Note will be limited to Persons (as
defined below) that have accounts with DTC or Persons that may hold interests through such
participants. Ownership of beneficial interests in the Unrestricted Global Note will be limited
to Persons that have accounts with Euroclear or Clearstream, Luxembourg or Persons that may
hold interests through such participants. Beneficial interests in the Global Notes will be shown
on, and transfers thereof will be effected through, records maintained in book-entry form by
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DTC and its participants or by Euroclear, Clearstream, Luxembourg and their participants, as
applicable. Global Notes will be exchangeable for Notes in definitive form only in certain
limited circumstances specified in the Global Notes.

REGISTER, TITLE AND TRANSFERS

(a)

(b)

(©)

Register

The Registrar will maintain a register of Noteholders outside the United Kingdom (the
“Register”) to be kept at the Specified Office of the Registrar in which will be entered
the names and addresses of the holders of the Notes and the particulars of the Notes
held by them and all transfers and redemptions of the Notes in accordance with the
provisions of the Agency Agreement. In these Conditions the “holder” or
“Noteholder” of a Note means the person in whose name such Note is for the time
being registered in the Register (or, in the case of a joint holding, the first named
thereof). A Definitive Note Certificate will be issued to each Noteholder in respect of
its registered holding. Each Definitive Note Certificate will be serially numbered with
an identifying number which will be recorded in the Register.

In these Conditions, “Definitive Note Certificate” means Notes, substantially in the
form set out in Part A (Form of Definitive Note Certificate) of Schedule 1 (Forms of
Definitive Notes) to the Trust Deed and includes any replacement definitive note
certificate issued pursuant to Condition 13 (Replacement of Definitive Note
Certificates) and any other definitive note certificates representing Further Notes or any
of them.

Title

Title to the Notes will pass by transfer and registration as described in Conditions 3(a)
(Register) and 3(c) (Transfers). The holder of any Note as recorded in the Register,
will (except as otherwise required by law or as ordered by a court of competent
jurisdiction) be treated as its absolute owner for all purposes (whether or not it is
overdue and regardless of any notice of ownership, trustor any other interest in it, any
writing on the Definitive Note Certificate by any Person (as defined below) (other than
a duly executed transfer thereof in the form endorsed thereon) or any notice of any
previous loss or theft of such Definitive Note Certificate) and no Person shall be liable
for so treating such holder.

In these Conditions, “Person” means any individual, company, corporation, firm,
partnership, joint venture, association, unincorporated organisation, trust or other
judicial entity, including, without limitation, any state or agency of a state or other
entity, whether or not having separate legal personality.

Notwithstanding anything to the contrary in this Condition 3(b), the Notes will be
numbered serially with an identifying number which will be recorded in the Register
and a copy of which in an all times up-to-date version is held at the registered office of
the Issuer.

Transfers

Subject to paragraphs (f) (Closed Periods) and (g) (Regulations Concerning Transfers
and Registration) below, a Note may be transferred, subject to the transfer being duly
recorded in the Register and upon surrender of the relevant Definitive Note Certificate,
with the endorsed form of transfer duly completed, at the Specified Office of the
Registrar or the Transfer Agent, together with such evidence as the Registrar or the
Transfer Agent may reasonably require to prove the title of the transferor and the
authority of the individuals who have executed the form of transfer provided, however,
that a Note may not be transferred unless the principal amount of Notes transferred and
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(where not all of the Notes held by a holder are being transferred) the principal amount
of the balance of Notes not transferred each amounts to a Specified Denomination or a
multiple thereof. Where not all the Notes represented by the surrendered Definitive
Note Certificate are the subject of the transfer, a new Definitive Note Certificate in
respect of the balance of the Notes will be issued to the transferor.

(d) Registration and Delivery of Definitive Note Certificates

Within five business days of the surrender of a Definitive Note Certificate in accordance
with paragraph (c) (Transfers) above, the Registrar will register the transfer and deliver
a new Definitive Note Certificate of a like principal amount to the Notes transferred to
each relevant holder for collection at its Specified Office or (at the request and risk of
such relevant holder) by uninsured first class mail (airmail if overseas) to the address
specified for the purpose by such relevant holder. In this paragraph, “business day”
means a day (other than a Saturday or Sunday) on which commercial banks and foreign
exchange markets settle payments and are open for general business (including dealings
in foreign exchange and foreign currency deposits) in both New York and the city
where the Registrar or the Transfer Agent has its Specified Office.

(e) No Charge

The transfer of a Note will be effected without charge by or on behalf of the Issuer, the
Registrar or the relevant Transfer Agent but against such indemnity as the Registrar or
(as the case may be) the Transfer Agent may require in respect of any tax or other duty
of whatsoever nature which may be levied or imposed in connection with such transfer.

(f) Closed Periods

The Noteholders may not require transfers to be registered during the period of 15 days
ending on the due date for any payment of principal or interest in respect of the Notes.

(9) Regulations Concerning Transfers and Registration

All transfers of Notes and entries on the Register are subject to the detailed regulations
concerning the transfer of Notes scheduled to the Agency Agreement. The regulations
may be changed by the Issuer with the prior written approval of the Trustee and the
Registrar. A copy of the current regulations will be mailed (free of charge) by the
Registrar to any Noteholder who requests in writing a copy of such regulations.

RESTRICTIVE COVENANT

As provided in the Trust Deed, so long as any Notes remain outstanding (as defined in the Trust
Deed), the Issuer will not, without the prior written consent of the Trustee or an Extraordinary
Resolution, Electronic Consent or Written Resolution, agree to any amendments to or any
modification of, or waiver of, or authorise any breach or proposed breach of, the terms of the
Senior Note and will act at all times in accordance with any instructions of the Trustee from
time to time with respect to the Senior Note, except as otherwise expressly provided in the Trust
Deed or the Senior Note. Any such amendment, modification, waiver or authorisation made
with the consent of the Trustee shall be binding on the Noteholders and, unless the Trustee
agrees otherwise, any such amendment or modification shall be notified by the Issuer to the
Noteholders in accordance with Condition 14 (Notices).

Save as provided above, so long as any Note remains outstanding, the Issuer, without the prior
written consent of the Trustee, shall not, inter alia, incur any other indebtedness for borrowed
moneys, other than the issue of notes on a limited recourse basis for the sole purpose of
purchasing notes issued by, or the making of any loan to, the Bank, engage in any other business
(other than acquiring and holding the Security Interests in respect of the Notes (or any other
security interests in relation to any other issue of notes), purchasing the Senior Note from the
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Bank or purchasing notes issued by, or any future loans to the Bank or any other issue of notes
as aforesaid (including derivative transactions on a limited recourse basis) and performing any
act incidental to or necessary in connection with the foregoing including purchasing Notes in
accordance with Condition 6(d) (Purchase of Notes)), declare any dividends, have any
subsidiaries or employees, purchase, own, lease or otherwise acquire any real property
(including office premises or like facilities), consolidate or merge with any other person or
convey or transfer its properties or assets substantially as an entity to any person (otherwise
than as contemplated in these Conditions, the Trust Deed and the Senior Note), issue any shares,
give any guarantee or assume any other liability, or, subject to the laws of the Netherlands,
petition for any winding-up or bankruptcy.

INTEREST

Interest will accrue at a rate of 7.125 per cent. per annum from and including 16 February 2021
(the “Issue Date”). Interest will be payable on 16 February and 16 August in each year,
commencing on 16 August 2021 and ending on 16 February 2026 (the “Maturity Date” and
each such date an “Interest Payment Date”), or as soon thereafter as the same is received and
retained by the Issuer pursuant to the Senior Note, the Issuer shall account to the Noteholders
for an amount equivalent to amounts of interest actually received and retained by or for the
account of the Issuer pursuant to the Senior Note (with respect to the corresponding interest
payment thereunder) which interest under the Senior Note is equal to 7.125 per cent. per annum.

Each period beginning on (and including) the Issue Date or any Interest Payment Date and
ending on (and excluding) the next Interest Payment Date is herein called an “Interest Period”.

If interest is required to be calculated for any period other than a full Interest Period, it will be
calculated on the basis of a 360-day year consisting of twelve months of 30 days each and, in
the case of an incomplete month, the number of days elapsed on the basis of amonth of 30 days.

REDEMPTION AND PURCHASE
(a) Scheduled Redemption

Unless previously redeemed pursuant to conditions 9 (Redemption and Purchase) and
11 (Events of Default) of the Senior Note, the Bank will be required to redeem the
Senior Note (in full and not in part) on its maturity date as provided in the terms and
conditions of the Senior Note (being the Maturity Date) and, subject to such
redemption, as set forth in the Senior Note, and subject as provided in Condition 7
(Payments), all Notes then outstanding will, on the Maturity Date or as soon thereafter
as such redemption amounts in respect of the Senior Note are actually received and
retained, be redeemed or repaid by the Issuer at 100 per cent. of the principal amount
thereof.

(b) Early Redemption

The Notes shall be redeemed by the Issuer in whole, but not in part, at any time, on
giving not less than 25 nor more than 60 days’ prior notice to the Noteholders, the
Trustee, the Principal Paying Agent, the Transfer Agent and the Bank (which notice
shall be irrevocable and shall specify a date for redemption (the “Early Redemption
Date™), being the same date as that set out in the notice of redemption of the Senior
Note) in accordance with Condition 14 (Notices) at the principal amount outstanding
of the Notes together with interest accrued to but excluding the relevant Early
Redemption Date, together with any additional amounts in respect thereof (to the extent
that such amounts are received and retained by the Issuer from the Bank pursuant to the
Senior Note) pursuant to Condition 8 (Taxation); if, immediately before giving such
notice, the Issuer provides the Trustee with the notice of early redemption of the Senior
Note that the Issuer has received from the Bank pursuant to condition 9(b) (Early
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7.

(©)

(d)

(e)

redemption for Taxation Reasons and Indemnity Amounts) of the Senior Note, together
with the certificates signed by two directors of the Bank.

To the extent that the Issuer receives amounts of principal, interest or other amounts
fromthe Bank following acceleration of the Senior Note, the Issuer shall pay an amount
equal to such amounts on the business day (as defined in Condition 7 (Payments))
following receipt of such amounts, subject as provided in Condition 7 (Payments).

Prior to the publication of any notice of redemption referred to in this Condition 6(b),
the Issuer shall deliver to the Trustee a certificate signed by two directors of the Issuer
stating that the Issuer is entitled to effect such redemption in accordance with this
Condition 6(b). Acopy of the Bank’s notice of early redemption of the Senior Note or
details of the circumstances contemplated by condition 9 (Redemption and Purchase)
of the Senior Note (as the case may be) and the date fixed for redemption of the Notes
shall be set out in the notice.

The Trustee shall be entitled to accept (without further enquiry and without incurring
any liability to any person) any notice or certificate delivered by the Issuer and/or the
Bank in accordance with this Condition 6(b) and/or pursuant to condition 9
(Redemption and Purchase) of the Senior Note as sufficient evidence of the satisfaction
of the applicable circumstances in which event they shall be conclusive and binding on
the Noteholders.

Upon the expiry of any such notice given by the Issuer to the Trustee on behalf of the
Noteholders as is referred to in this Condition 6(b), the Issuer shall be bound, subject
to receipt of corresponding amounts from the Bank, to redeem the Notes in accordance
with this Condition 6(b), subject to Condition 7 (Payments).

Compulsory Sale

The Issuer may compel any beneficial owner of an interest in the Restricted Notes to
sell its interest in such Notes, or may sell such interest on behalf of such holder, if such
holder is not both a QIB and a QP.

Purchase of Notes

The Issuer, or the Bank or any of the Bank’s subsidiaries may at any time purchase or
procure others to purchase for its or their account Notes in the open market or otherwise
and at any price. The Notes so purchased may be held or resold (provided that such
resale is in compliance with applicable laws) or surrendered to the Registrar for
cancellation at the option of the Issuer, the Bank or the relevant subsidiary or otherwise,
as the case may be, in compliance with Condition 6(e) (Cancellation of Notes) below.
The Notes so purchased, while held by or on behalf of the Issuer, the Bank or any such
subsidiary, shall not entitle the holder to vote at any meeting of the Noteholders and
shall not be deemed to be outstanding for the purposes of calculating quorums at
meetings of the Noteholders or for the purposes of Conditions 10(a) (Meetings of
Noteholders), 10(b) (Electronic Consent) or 10(c) (Written Resolution).

Cancellation of Notes

All Notes which are surrendered to the Registrar for cancellation pursuant to
Condition 6(d) (Purchase of Notes) will be cancelled and may not be reissued or resold.

PAYMENTS

(a)

Principal
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(b)

(©)

(d)

(e)

Payments of principal shall be made by U.S. dollar cheque drawn on, or upon
application by a holder of a Note to the Specified Office of the Principal Paying Agent
not later than the fifteenth day before the due date for any such payment, by transfer to
a U.S. dollar account maintained by the payee with, a bank in New York City upon
surrender (or, in the case of part payment only, endorsement) of the relevant Definitive
Note Certificates at the Specified Office of the Registrar or of any Paying Agent.

Interest

Payments of interest shall be made by U.S. dollar cheque drawn on, or upon application
by a holder of a Note to the Specified Office of the Principal Paying Agent not later
than the fifteenth day before the due date for any such payment, by transfer to a U.S.
dollar account maintained by the payee with, a bank in New York and (in the case of
interest payable on redemption) upon surrender (or, in the case of part payment only,
endorsement) of the relevant Definitive Note Certificates at the Specified Office of the
Registrar or of any Paying Agent.

Payments Subject to Fiscal Laws

All payments in respect of the Notes are subject in all cases to (i) any applicable fiscal
or other laws and regulations in any relevant jurisdiction, and (ii) any withholding or
deduction required pursuant to an agreement described in FATCA (as defined in
Condition 8 (Taxation)) or any law implementing an intergovernmental approach
thereto, but in each case without prejudice to the provisions of Condition 8 (Taxation).
In the event of any such withholding or deduction being required, the Issuer or the
relevant Paying Agent (as the case may be) shall make such payment after such
withholding tax or deduction has been made and shall account to the relevant authorities
for the amount so required to be withheld or deducted. No commissions or expenses
shall be charged to the Noteholders in respect of such payments.

Payments on Business Days

If the due date for payments of any amount in respect of any Notes is not a business
day, the holder of a Note will not be entitled to payment of the amount due until the
next following business day and shall not be entitled to any further interest or other
payment in respect of any such delay. In this Condition, “business day” means a day
(other than a Saturday or Sunday) on which commercial banks and foreign exchange
markets settle payments and are open for general business (including dealings in foreign
exchange and foreign currency deposits) in the Netherlands, London, Nigeria, New
York and, if different, in the city where the Specified Office of the Principal Paying
Agent is located.

Record Date

Each payment of principal and/or interest due in respect of a Note will be made to the
person shown as the holder in the Register at the opening of business (in the place of
the Registrar’s Specified Office) on the fifteenth day before the due date for such
payment (the “Record Date”). Where payment in respect of a Note is to be made by
cheque, the cheque will be mailed, on the business day preceding the due date for
payment or, in the case of payments referred to in Condition 7(a) (Principal), if later,
on the business day on which the relevant Definitive Note Certificate is surrendered (or
endorsed as the case may be) as specified in Condition 7(a) (Principal) (at the risk and,
if mailed at the request of the holder otherwise than by ordinary mail, expense of the
holder). Each payment in respect of the Notes pursuant to Conditions 7(a) (Principal)
and 7(b) (Interest) will be mailed to the holder of the relevant Note at his address
appearing in the Register.
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) Accrued Interest

In addition, if the due date for redemption or repayment of a Note is not an Interest
Payment Date, interest accrued from the preceding Interest Payment Date or, in respect
of the first Interest Payment Date only, from the date of issuance of the Notes, shall be
payable only as and when actually received and retained by or for the account of the
Issuer pursuant to the Senior Note.

(9) Payments by the Bank

Save as directed by the Trustee at any time after the security created in the Trust Deed
becomes enforceable, the Issuer will require the Bank to make all payments of
principal, interest and any additional amounts to be made pursuant to the Senior Note
to the Principal Paying Agent to an account in the name of the Issuer. Pursuant to the
Charge, the Issuer will charge by way of first fixed charge all its rights, title and interest
in and to all sums of money then or in the future deposited in such account in favour of
the Trustee for the benefit of the Noteholders.

(h) Currency Other Than U.S. dollars

In respect of the Issuer’s obligations under Conditions 5 (Interest), 6 (Redemption and
Purchase) and 8 (Taxation), and subject to the following sentence, if the Issuer receives
any amount under the Senior Note in a currency other than U.S. dollars, the Issuer’s
obligation under the relevant Condition shall be fully satisfied by paying such sum
(after deducting any costs of exchange) as the Issuer receives upon conversion of such
sum into U.S. dollars in accordance with customary banking practice in the spot market
on the business day immediately following the day on which such sum is received and
retained by the Issuer. If the Issuer receives any payment from the Bank pursuant to
condition 8(b) (Indemnity Amounts) of the Senior Note with respect to amounts due
under the Notes, the Issuer shall pay such sum to the Noteholders in accordance with
this Condition 7.

TAXATION

All payments of principal or interest in respect of the Notes by or on behalf of the Issuer shall
be made free and clear of, and without deduction or withholding for or on account of, any
present or future taxes, duties, assessments or governmental charges of whatsoever nature
(“Taxes™) imposed, levied, collected, withheld or assessed by or within the Netherlands,
Nigeria, or any political subdivision or any authority thereof or therein having the power to tax
or in either case any other jurisdiction or any political subdivision or any authority thereof or
therein having the power to tax to which the Issuer becomes subject in respect of payments
made by it of principal and interest on the Notes (each a “Relevant Jurisdiction”), unless such
deduction or withholding is required by law.

In such event, the Issuer shall, subject as provided below, pay such additional payments as will
result in the receipt by the Noteholders of such amount as would have been received by them if
no such withholding or deduction had been required. However, the Issuer shall only make such
additional payments to the extent and at such time as it shall receive and retain (net of tax)
equivalent sums from the Bank under the Senior Note. To the extent that the Issuer does not
receive and retain any such equivalent sum, the Issuer shall account to the relevant Noteholder
for an additional amount equivalent to a pro rata proportion of such additional amount (if any)
as is actually received and retained (net of tax) by, or for the account of, the Issuer pursuant to
the provisions of the Senior Note on the date of, in the currency of, and subject to any conditions
attaching to the payment of such additional amount to the Issuer, provided that no such
additional amount will be payable:
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Q) to a Noteholder who (a) is able to avoid such deduction or withholding by satisfying
any statutory requirements or by making a declaration of non-residence or other claim
for exemption to the relevant tax authority; or (b) is liable for such taxes, duties,
assessmentsor governmental charges by reason of his having some connection with the
Relevant Jurisdiction other than the mere holding of such Notes or the receipt of
payments in respect thereof;

(i) where the relevant Definitive Note Certificate is surrendered for payment more than
30 days after the Relevant Date (as defined below) except to the extent that the holder
of it would have been entitled to such additional amounts if it had surrendered such
Definitive Note Certificate for payment on the last day of such period of 30 days;

(il where (in the case of a payment of principal or interest on redemption) the relevant
Definitive Note Certificate is surrendered for payment in the Netherlands or Nigeria;
or

(iv)  where such withholding or deduction is required to be made pursuant to the Dutch
Withholding Tax Act 2021 (Wet bronbelasting 2021).

Notwithstanding anything to the contrary in the preceding paragraph, none of the Issuer, any
paying agent or any other person shall be required to pay any additional amounts with respect
to any withholding or deduction imposed on or in respect of any Note pursuant to Section
1471to 1474 of the U.S. Internal Revenue Code of 1986 (“FATCA”), any treaty, law,
regulation or other official guidance implementing FATCA, or any agreement between the
Issuer, a paying agent or any other person and the United States, any other jurisdiction, or any
authority of any of the foregoing implementing FATCA.

As used herein, “Relevant Date” means (i) the date on which the equivalent payment under the
Senior Note first becomes due but (ii) if the full amount payable by the Bank has not been
received and retained (net of tax) by, or for the account of, the Issuer pursuant to the Senior
Note on or prior to such date, means the date on which, the full amount plus any accrued interest
shall have been so received and retained and notice to that effect shall have been duly given to
the Noteholders by or on behalf of the Issuer in accordance with Condition 14 (Notices).

Any reference in these Conditions or in the Trust Deed to payments of principal and/or interest
in respect of the Notes shall be deemed also to refer to any additional amounts which may be
payable in accordance with the Trust Deed and this Condition 8 or any undertaking given in
addition thereto or in substitution therefor pursuant to the Senior Note or the Trust Deed.

If the Issuer or the Bank becomes subject at any time to any taxing jurisdiction other than the
Netherlands or Nigeria, as the case may be, references in these Conditions to a Relevant
Jurisdiction shall be construed as references to the Netherlands or Nigeria and/or such other
jurisdiction.

ENFORCEMENT

The Trust Deed provides that only the Trustee may pursue the remedies under the general law,
the Trust Deed or the Notes to enforce the rights of the Noteholders and no Noteholder will be
entitled to pursue such remedies unless the Trustee (having become bound to do so in
accordance with the terms of the Trust Deed) fails or neglects to do so within a reasonable
period and such failure or neglect is continuing.

At any time after the occurrence of an Event of Default (as defined in the Senior Note), or a
Relevant Event (as defined in the Trust Deed), the Trustee (subject to the non-petition covenant
in Condition 1 (Status and Limited Recourse)) may, at its discretion, and shall, if requested to
do so in writing by Noteholders whose Notes constitute at least 25 per cent. in aggregate
principal amount of the Notes outstanding, or if directed to do so by an Extraordinary
Resolution, Electronic Consent or Written Resolution and, in each case, subject to it being
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10.

secured and/or indemnified (including by way of prefunding) to its satisfaction against all
liabilities, proceedings, actions, 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, declare all
amounts under the Senior Note by the Bank immediately due and payable and take the action
permitted to be taken by the Issuer as holder of the Senior Note (in the case of an Event of
Default), or exercise any rights under the Security Interests created in the Trust Deed in favour
of the Trustee (in the case of a Relevant Event). Upon the repayment of the Senior Note or the
receipt in full of all principal and interest accrued under the Senior Note following an Event of
Default and a declaration as provided herein, the Notes will be redeemed or repaid at their
principal amount together with interest accrued to the date fixed for redemption and thereupon
shall cease to be outstanding.

The Trustee may, in making any determination under these Conditions, act on the opinion or
advice of, or information obtained from, any expert and will not be responsible for any loss,
liability, cost, claim, action, demand, expense or inconvenience which may result from it so
acting.

The Trustee may rely without liability to Noteholders on any certificate or report prepared by
any of the above mentioned experts, including specifically the Auditors (as defined in the Trust
Deed), or any auditor, pursuant to the Conditions or the Trust Deed, whether or not the expert
or auditor’s liability in respect thereof is limited by a monetary cap or otherwise.

MEETINGS OF NOTEHOLDERS; MODIFICATION; WAIVER; SUBSTITUTION
OF THE ISSUER

(a) Meetings of Noteholders

The Trust Deed contains provisions for convening meetings of Noteholders to consider
matters relating to the Notes, including the modification of any provision of the Senior
Note, these Conditions or the Trust Deed. Any such modification may be made if
sanctioned by an Extraordinary Resolution, an Electronic Consent (in accordance with
Condition 10(b) (Electronic Consent) below) or a Written Resolution (in accordance
with Condition 10(c) (Written Resolution) below). If a meeting is held, such a meeting
may be convened on not less than 21 days’ prior written notice by the Issuer or the
Trustee and shall be convened by the Trustee, subject to its being indemnified and/or
secured (including by way of prefunding) to its satisfaction, upon the request in writing
of Noteholders holding not less than one tenth of the aggregate principal amount of the
outstanding Notes. The quorum at any meeting convened to vote on an Extraordinary
Resolution will be at least two persons present holding or representing more than half
of the aggregate principal amount of the outstanding Notes or, at any adjourned
meeting, at least two persons present being or representing Noteholders whatever the
outstanding principal amount of the Notes held or represented; provided, however, that
Reserved Matters (as defined in the Trust Deed) may only be sanctioned by an
Extraordinary Resolution passed at a meeting of Noteholders at which at least two
persons present holding or representing not less than three quarters or, at any adjourned
meeting, one quarter of the aggregate principal amount of the outstanding Notes form
a quorum. Any Extraordinary Resolution duly passed at any such meeting shall be
binding on all the Noteholders, whether present or not.

Neither the Issuer nor any subsidiary of the Issuer nor any holding company of the
Issuer nor any subsidiary of any such holding company who'is or are also Noteholders
shall be allowed to vote at a meeting or be included in a quorum.

An “Extraordinary Resolution” means a resolution passed at a meeting of the
Noteholders duly convened and held in accordance with Schedule 5 to the Trust Deed
by a majority of no less than three quarters of the votes cast.
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(b)

(©)

Electronic Consent

(i)

(i)

(iii)

(iv)

For so long as the Notes are in the form of a Global Note deposited with, and
registered in the name of a nominee for, acommon depositary for Euroclear or
Clearstream (in the case of the Unrestricted Global Note) or deposited with a
custodian for, and registered in the name of, Cede & Co. as nominee for DTC
(in the case of the Restricted Global Note), where the terms of a resolution
proposed by the Issuer, the Bank or the Trustee (as the case may be) have been
notified to the Noteholders through the relevant clearing system(s) as provided
in sub-paragraphs (ii) and (iii) below, each of the Issuer, the Bank and the
Trustee shall be entitled to rely upon approval of such resolution given by way
of electronic consents communicated through the electronic communications
systems of the relevant clearing system(s) to the Paying Agents or another
specified agent and/or the Trustee in accordance with their operating rules and
procedures by or on behalf of the holders of not less than 75 per cent. in
principal amount of the Notes outstanding (the “Required Proportion”)
(“Electronic Consent”) by close of business on the Consent Date (as defined
below). Any resolution passed in such manner will take effect as if it were an
Extraordinary Resolution and shall be binding on all Noteholders even if the
relevant consent or instruction proves to be defective. None of the Issuer, the
Bank or the Trustee shall be liable or responsible to anyone for such reliance.

When a proposal for a resolution to be passed as an Electronic Consent has
been made, at least 10 days’ notice (exclusive of the day on which the notice i
given and of the day on which affirmative consents will be counted) shall be
given to the Noteholders through the relevant clearing system(s). The notice
shall specify, in sufficient detail to enable Noteholders to give their consents in
relation to the proposed resolution, the method by which their consent may be
given (including, where applicable, blocking of their accounts in the relevant
clearing system(s) and the time and date (the “Consent Date”) by which they
must be received in order for such consents to be validly given, in each case
subject to and in accordance with the operating rules and procedures of the
relevant clearing system(s)).

If, on the Consent Date on which the consents in respect of an Electronic
Consent are first counted, such consents do not represent the Required
Proportion, if the party proposing such resolution (the “Proposer”) so
determines, be deemed to be defeated. Such determination shall be notified in
writing to all other parties to the Trust Deed. Alternatively, the Proposer may
give a further notice to Noteholders that the resolution will be proposed again
on such date and for such period as shall be agreed with the Trustee (unless the
Trustee is the Proposer). Such notice must inform the Noteholders that
insufficient consents were received in relation to the original resolution and the
information specified in sub-paragraph (i) above. For the purpose of such
further notice, reference to Consent Date shall be construed accordingly.

For the avoidance of doubt, an Electronic Consent may only be used in relation
to a resolution proposed by the Issuer which is not then the subject of a meeting
that has been validly convened in accordance with paragraph (a) above, unlss
that meeting is or shall be cancelled or dissolved.

Written Resolution

The Trust Deed provides that a resolution in writing will take effect as if it were an
Extraordinary Resolution if it is signed (i) by or on behalf of all Noteholders who for
the time being are entitled to receive notice of a meeting of Noteholders under the Trust
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(d)

Deed or (ii) if such Noteholders have been given at least 21 days’ clear notice of such
resolution, by or on behalf of persons holding not less than 75 per cent. of the aggregate
principal amount of the outstanding Notes (a “Written Resolution”). Such aresolution
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.

Modification and Waiver

The Trustee may agree, without the consent of, or sanction from, the Noteholders, to
any modification of the Notes, these Conditions and the Trust Deed or, following the
creation of the Security Interests, the Senior Note which in the opinion of the Trustee
is of a formal, minor or technical nature, is made to correct a manifest error or (other
than, in each case, in respect of the Reserved Matters) is not materially prejudicial to
the interests of the Noteholders.

Furthermore, (A) if the current exemption on withholding contained in the Nigerian
Companies Income Tax (Exemption of Bonds and Short Term Government Securities)
Order 2011 that the Bank relies on in making payments of interest on the Senior Note
free of withholding tax is not amended or extended, such that the Bank is required to
pay Additional Amounts with effect from 2 January 2022 or (B) at any time following
the occurrence of a Tax Event (as defined in the Senior Note and in respect of the Senior
Note) (each in the opinion of the Bank, and as certified in writing by the Bank to the
Trustee, together with an opinion of independent counsel addressed to the Trustee
confirming either that a Tax Event has occurred or that the Bank is required to pay
Additional Amounts following the exemption provided by the Nigerian Companies
Income Tax (Exemption of Bonds and Short Term Government Securities) Order 2011
ceasing to apply, upon which certificate and opinion the Trustee shall be entitled to rely
absolutely and without incurring any liability to any person for so doing) the Trustee
shall (without any consent of, or sanction from, the Noteholders), concurwith the Issuer
and, if applicable, with the Bank, in making, or consent to the Issuer making or
consenting to any modification to the Notes, these Conditions and the Trust Deed or,
following the creation of the Security Interests, the Senior Note (regardless of whether
such modifications would constitute a Reserved Matter) to prevent the Bank being
obliged to pay Additional Amounts under the Senior Note where such modifications
are solely for the purposes of:

(i) the exchange, conversion or substitution of the Senior Note into or for any other
debt obligation or security of the Bank; or

(i) the substitution of the Issuer for the Bank as issuer of the Notes (provided that
any such exchange, conversion and/or substitution complies with relevant
Nigerian banking regulations applicable to the Bank),

provided that no such modification would:

(i) change any date fixed for payment of principal or interest in respect of the
Notes, reduce the amount of principal, interest payable on any date in respect
of the Notes, or alter the method of calculating the amount of any payment in
respect of the Notes on redemption or maturity or the date for any such
payment;

(i) in respect of the situation described in Condition 10(d)(ii) above only: effect
the exchange, conversion or substitution of the Notes for, or the conversion of
the Notes into, equity securities or another form of debt obligation;

(iii) change the currency in which amounts due in respect of the Notes are payable;
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(e)

(f)

(iv) change the guorum required at any Meeting or the majority required to pass an
Extraordinary Resolution; or

(v) amend the definition of “Reserved Matter” set out in Schedule 5 (Provisions
for Meetings of the Noteholders),

and provided further that, the Trustee shall not be obliged to agree to any
amendments or modifications which, in the sole opinion of the Trustee would
have the effect of (aa) exposing the Trustee to any liability against which it has
not been indemnified and/or secured and/or prefunded to its satisfaction or (bb)
increasing the obligations or duties, or decreasing the rights and protection, of
the Trustee under the Trust Deed, these Conditions, the Senior Note, the
Agency Agreement or the account bank agreement dated on or around 15
February 2021 and made between the Issuer and Citibank, N.A., London
Branch as account bank.

The Trustee may also waive or authorise or agree to the waiving or authorising of any
breach or proposed breach by the Issuer of the Conditions, or the Trust Deed or,
following the creation of the Security Interests, by the Bank of the terms of the Senior
Note, or determine that any event which would or might otherwise give rise to a right
of acceleration under the Senior Note shall not be treated as such, if in the sole opinion
of the Trustee, to do so would not be materially prejudicial to the interests of the
Noteholders (other than, in each case, in respect of the Reserved Matters) and provided
always that the Trustee may not exercise such power of waiver in contravention of a
request given by the holders of one quarter in aggregate principal amount of the Notes
then outstanding or of any express direction by an Extraordinary Resolution, Electronic
Consent or Written Resolution of the Noteholders.

Any such modification, waiver or authorisation shall be binding on the Noteholders
and, unless the Trustee agrees otherwise, shall be notified to the Noteholders as soon
as practicable thereafter in accordance with Condition 14 (Notices).

Substitution

The Trust Deed contains provisions to the effect that the Issuer may, having obtained
the consent of the Bank and the Trustee (which latter consent may be given without the
consent of the Noteholders) and subject to having complied with certain requirements
as set out therein including the substitute obligor’s rights under the Senior Note being
charged and assigned, respectively, to the Trustee as security for the payment
obligations of the substitute obligor under the Trust Deed and the Notes and its rights
as holder under the Senior Note, substitute any entity in place of the Issuer as holder of
the Senior Note, as issuer and principal obligor in respect of the Notes and as obligor
under the Trust Deed. Not later than 14 days after compliance with the aforementioned
requirements, notice thereof shall be given by the Issuer to the Noteholders in
accordance with Condition 14 (Notices) or the Issuer shall use its best endeavours to
ensure that the substitute obligor does so.

Exercise of Powers

In connection with the exercise of any of its powers, trusts, authorities or discretions,
the Trustee shall have regard to the interests of the Noteholders as a class and, in
particular, shall not have regard to the consequences of such exercise for individual
Noteholders resulting from their being for any purpose domiciled or resident in, or
otherwise connected with, or subject to the jurisdiction of, any particular territory. No
Noteholder is entitled to claim from the Issuer, the Bank or the Trustee any
indemnification or payment in respect of any tax consequence of any such exercise
upon individual Noteholders.
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11.

12.

No Noteholder shall, in connection with any substitution, be entitled to claim any
indemnification or payment in respect of any tax consequence thereof for such
Noteholder, except to the extent provided for in Condition 8 (Taxation) (or any
undertaking given in addition to or substitution for it pursuant to the provisions of the
Trust Deed).

PRESCRIPTION

Notes will become void unless presented for payment within ten years (in the case of principal)
or five years (in the case of interest) from the Relevant Date in respect thereof.

TRUSTEE AND AGENTS

The Trust Deed provides for the Trustee to take action on behalf of the Noteholders in certain
circumstances, for the indemnification of the Trustee and for its relief from responsibility in
certain circumstances, including provisions relieving it from taking proceedings to enforce
payment unless indemnified and/or secured (including by way of prefunding) to its satisfaction,
and to be paid its costs and expenses in priority to the claims of Noteholders. In addition, the
Trustee is entitled to enter into business transactions with the Issuer and the Bank and any entity
relating to the Issuer and the Bank without accounting for any profit 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
its subsidiaries.

The Trustee’s responsibilities are solely those of trustee for the Noteholders on the terms of the
Trust Deed. Accordingly, the Trustee makes no representations and assumes no responsibility
for the validity or enforceability of the Senior Note or the security created in respect thereof or
for the performance by the Issuer of its obligations under or in respect of the Notes and the Trust
Deed or by the Bank in respect of the Senior Note.

In acting under the Agency Agreement and in connection with the Notes, the Agents act solely
as agents of the Issuer and (to the extent provided therein) the Trustee and do not assume any
obligations towards or relationship of agency or trust for or with any of the Noteholders.

The initial Agents and their initial Specified Offices are listed below. The Issuer reserves the
right (with the prior written approval of the Trustee) at any time to vary or terminate the
appointment of any Agent and to appoint a successor principal paying agent or registrar and
additional or successor paying agents and transfer agents; provided, however, that the Issuer
shall at all times maintain (a) a Principal Paying Agent and a Registrar, (b) a Paying Agent and
Transfer Agent having Specified Offices in at least one major European city approved by the
Trustee.

As provided in the Trust Deed, any Trustee for the time being may retire at any time upon giving
not less than three months’ notice in writing to the Issuer and the Bank without assigning any
reason therefor and without being responsible for any costs occasioned by such retirement. The
retirement of any Trustee shall not become effective unless there remains a trustee (being a
Trust Corporation (as defined in the Trust Deed)) in office after such retirement. In the event
of a Trustee giving such notice, the Issuer shall use its reasonable endeavours to procure a new
trustee to be appointed. If the Issuer has not appointed a new trustee within 60 days of giving
such notice, the Trustee may procure a new trustee to be so appointed. The Noteholders shall
together have the power, exercisable by Extraordinary Resolution, Electronic Consent or
Written Resolution, to remove any trustee or trustees for the time being hereof. The removal
of any trustee shall not become effective unless the Bank has given its prior written consent
thereto and there remains a trustee hereof (being a Trust Corporation) in office after such
removal. Notice of any change in the Trustee or any of the Agents shall promptly be given by
the Issuer to the Noteholders in accordance with Condition 14 (Notices).
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13.

14.

15.

16.

REPLACEMENT OF DEFINITIVE NOTE CERTIFICATES

If a Definitive Note Certificate is mutilated, defaced, lost, stolen or destroyed it may, subject to
all applicable laws and regulations and requirements of the Stock Exchange (as defined in the
Trust Deed), be replaced at the Specified Office of the Registrar or the Transfer Agent upon
payment of such costs, expenses, taxes and duties as may be incurred in connection therewith
and on such terms as to evidence, security and indemnity and otherwise as may reasonably be
required by or on behalf of the Issuer or the Trustee. Mutilated or defaced Definitive Note
Certificates must be surrendered before replacements will be issued.

NOTICES

Notices to the Noteholders will be sentto them by first class mail (or its equivalent) or (if posted
to an overseas address) by airmail at their respective addresses on the Register. Any such notice
shall be deemed to have been given on the fourth day after the date of mailing. The Issuer shall
also ensure that notices are duly published in a manner which complies with the rules and
regulations of any Stock Exchange or the relevant authority on which the Notes are for the time
being listed. 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,
notice will be given in such other manner, and shall be deemed to have been given on such date,
as the Trustee may approve.

So long as any of the Notes are represented by the Unrestricted Global Note, notices required
to be published in accordance with this Condition 14 may be given by delivery of the relevant
notice to Euroclear and Clearstream, Luxembourg for communication by them to the relevant
accountholders, provided that such notice is also delivered to the Stock Exchange and given in
accordance with the rules of the Stock Exchange. So long as any of the Notes are represented
by the Restricted Global Note, notices required to be published in accordance with this
Condition 14 may be given by delivery of the relevant notice to DTC for communication to the
relevant accountholders, provided that such notice is also delivered to the Stock Exchange and
given in accordance with the rules of the Stock Exchange.

PROVISION OF INFORMATION

The Issuer shall, during any period in which it is not subject to or in compliance with the
reporting requirements of Section 13 or 15(d) of the United States Securities Exchange Act of
1934, as amended (the “Exchange Act”) nor exempt from reporting pursuantto Rule 12g3-2(b)
under the Exchange Act, duly provide to any holder of a Note which is a “restricted security”
within the meaning of Rule 144(a)(3) under the Securities Act or to any prospective purchaser
of such securities designated by such Noteholder, upon the written request of such Noteholder
or (as the case may be) prospective Noteholder addressed to the Issuer and delivered to the
Issuer or to the Specified Office of the Registrar, the information specified in Rule 144A(d)(4)
under the Securities Act.

FURTHER ISSUES

The Issuer may from time to time, with the consent of the Bank but without the consent of the
Noteholders, create and issue further Notes having the same terms and conditions as the Notes
in all respects (or in all respects except for the first payment of interest on the further Notes) so
as to form to be consolidated and form a single series with the Notes. The Issuer may from time
to time, with the consent of the Trustee, create and issue other series of notes having the benefit
of the Trust Deed. Inrelation toany further issue which is to forma single series with the Notes
(i) the Issuer will purchase a further senior note from the Bank on the same terms as the Senior
Note (except with regard to the principal amount and the first payment of interest) subject to
any modifications which, in the sole opinion of the Trustee would not materially prejudice the
interests of the Noteholders and (ii) the Security Interests granted in respect of the Notes will
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17.

18.

be amended or supplemented so as to secure amounts due in respect of such further Notes ako
and/or new security will be granted over any further senior note or the Senior Note as so
amended or supplemented to secure amounts due on the Notes and such further Notes and the
Trustee is entitled to assume without enquiry that this arrangement as regards security for the
Notes will not be materially prejudicial to the interests of the Noteholders. Such further Notes
shall be issued under a deed supplemental to the Trust Deed. Any further issue whichis to form
asingle series with the Notes for non-U.S. tax purposes that is not issued pursuant to a “qualified
reopening” for U.S. federal income tax purposes shall be issued with a separate CUSIP and
ISIN than the Notes.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

No personshall have any right to enforce any term or condition of the Notes under the Contracts
(Rights of Third Parties) Act 1999.

GOVERNING LAW AND JURISDICTION

The Notes, the Trust Deed and the Agency Agreement and any non-contractual obligations
arising out of or in connection with them, are governed by and shall be construed in accordance
with, English law.

The Issuer has (i) submitted in the Trust Deed to the exclusive jurisdiction of the courts of
England for the purposes of hearing any determination and suit, action or proceedings or settling
any disputes arising out of or in connection with the Trust Deed and the Notes; (ii) waived any
objection which it might have to such courts being nominated as the forum to hear and
determine any such suit, action or proceedings or to settle any such disputes and agreed not to
claim that any such court is not a convenient or appropriate forum; and (iii) designated a person
in England to accept service of any process on its behalf.
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THE FORM OF GLOBAL NOTES

The Global Notes contain provisions which apply to the Notes while they are in global form, some of
which modify the effect of the terms and conditions of the Notes set out in this document. Set out below
is a summary of certain of those provisions.

The Form of Global Notes

All Notes will be in fully registered form, without interest coupons attached. The Notes sold in reliance
on Regulation S under the Securities Act will be represented on issue by the Unrestricted Global Note,
which will be deposited with, and registered in the name of a nominee for, a common depositary for
Euroclear and Clearstream, Luxembourg. Beneficial interests in the Unrestricted Global Note may be
held only through Euroclear or Clearstream, Luxembourg or their participants at any time. See
“Book-entry Clearance Systems”. By acquisition of abeneficial interest in the Unrestricted Global Note,
the purchaser thereof will be deemed to represent, among other things, that it acquired such beneficial
interest in accordance with Regulation S and that it will only offer, sell, pledge or otherwise transfer
such beneficial interest in an offshore transaction in accordance with Rule 903 or Rule 904 of
Regulation S. See “Subscription and Sale” and “Transfer Restrictions”.

The Notes sold in reliance on Rule 144A will be represented on issue by the Restricted Global Note,
which will be deposited with a custodian for, and registered in the name of a nominee of, DTC.
Beneficial interests in the Restricted Global Note may only be held through DTC or its participants at
any time. Beneficial interests in the Restricted Global Note may only be held by persons who are QIBs
who are also QPs, holding their interests for their own account or for the account of one or more QIBs
who are also QPs. By acquisition of a beneficial interest in the Restricted Global Note, the purchaser
thereof will be deemed to represent, among other things, that it is a QIB that is also a QP and that, if in
the future it determines to transfer such beneficial interest, it will transfer such interest in accordance
with the procedures and restrictions contained in the Restricted Global Note. See “Subscription and
Sale” and “Transfer Restrictions”.

Beneficial interests in Global Notes will be subject to certain restrictions on transfer set out therein and
under “Transfer Restrictions” and in the Agency Agreement and such Global Notes will bear a legend
as setout under “Transfer Restrictions”. Onor prior to the 40th day after the later of the commencement
of the offering and the Closing Date, ownership of interests in the Unrestricted Global Note will be
limited to persons who have accountswith Euroclear or Clearstream, Luxembourg, or persons who hold
interests through Euroclear or Clearstream, Luxembourg, and any sale or transfer of such interests to
U.S. persons shall not be permitted during such period unless such resale or transfer is made pursuant
to Rule 144A as provided below.

Amendments to the Conditions

The Global Notes contain provisions that apply to the Notes that it represents, some of which modify
the effect of the above Conditions of the Notes. The following is a summary of those provisions:

1. Payments

Payments of principal and interest in respect of Notes evidenced by the Global Note will be
made against presentation for endorsement by the Principal Paying Agent and, if no further
payment falls to be made in respect of the relevant Notes, surrender of the Global Note to or to
the order of the Principal Paying Agent or such other Paying Agent as shall have been notified
to the relevant Noteholders for such purpose. A record of each payment so made will be
endorsed in the appropriate schedule to the Global Note, which endorsement willbe prima facie
evidence that such payment has been made in respect of the relevant Notes.

2. Payment Record Date

Each payment in respect of the Global Note will be made to the person shown as the Holder in
the Register at the close of business (in the relevant clearing system) on the Clearing System
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Business Day before the due date for such payment (the “Record Date”) where “Clearing
System Business Day”” means a day on which each clearing system for which the Global Note
is being held is open for business.

3. Notices

Notwithstanding Condition 14 (Notices), so long as the Notes are represented by a Global Note
and the Global Note is held on behalf of Euroclear, Clearstream, Luxembourg, the DTC or any
other clearing system, notices to Noteholders represented by such Global Note may be given by
delivery of the relevant notice to such clearing system for communication to the relative
accountholders rather than by publication as required by Condition 14 (Notices), provided that,
for so long as the Notes are listed on a Stock Exchange, the Issuer shall also ensure that notices
are duly published in a manner which complies with the rules and regulations of such Stock
Exchange on which the Notes are for the time being listed.

4. Meetings

The holder of the Global Note will be treated as being two persons for the purposes of any
quorum requirements of, or the right to demand a poll at, a meeting of Noteholders and, at any
such meeting, as having one vote in respect of each U.S.$1,000 in principal amount of Notes
for which the Global Note may be exchanged.

5. Trustee Powers

In considering the interests of Noteholders while the Global Note is held on behalf of a clearing
system, the Trustee may have regard to any information provided to it by such clearing system
or its operator as to the identity (either individually or by category) of its accountholders with
entitlements to the Global Note and may consider such interests as if such accountholders were
the holders of the Global Note.

6. Prescription

Claims against the Issuer in respect of principal and interest on the Notes while the Notes are
represented by the Global Note will become void unless it is presented for payment within a
period of ten years (in the case of principal) and five years (in the case of interest) from the
appropriate Relevant Date (as defined in Condition 8 (Taxation) of the Notes).

7. Cancellation

Cancellation of any Note required by the Conditions to be cancelled following its purchase will
be effected by reduction in the principal amount of the relevant Global Note.

Terms defined in the “Terms and Conditions of the Notes” have the same meaning in
paragraphs 1 to 7 above

Exchange of Interests in Global Notes for Note Certificates

The Restricted Global Note will become exchangeable, free of charge to the holder, in whole but not in
part, for Note certificates in definitive, registered form (“Restricted Note Certificates”)if DTC (a)
notifies the Issuer or the Bank that it is no longer willing or able to discharge properly its responsibilities
as depositary with respect to the Restricted Global Note or ceases to be a “clearing agency” registered
under the Exchange Act, or is at any time no longer eligible to act as such, and the Issuer or the Bank
are unable to locate a qualified successor within 90 days of receiving notice of such ineligibility on the
part of DTC, or (b) an Event of Default (as defined and set out in Condition 9 (Enforcement) of the
Notes) occurs, or (c) the Issuer would suffer a material disadvantage in respect of the Notes as a result
of a change in the laws or regulations (taxation or otherwise) of any jurisdiction referred to in
Condition 8 (Taxation) which would not be suffered were the Notes in definitive form and a certificate
to such effect signed by two members of the management board of the Issuer is given to the Trustee. In
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such circumstances, such Restricted Note Certificates shall be registered in such names as DTC shall
direct in writing and the Issuer or the Bank will procure that the Registrar notify the holders as soon as
practicable after the occurrence of the events specified in (a), (b) or (c).

The Unrestricted Global Note will become exchangeable, free of charge to the holder, in whole but not
in part, for Note certificates in definitive form (“Unrestricted Note Certificates”) if (a) Euroclear or
Clearstream, Luxembourg is closed for business for acontinuous period of 14 days (other than by reason
of legal holidays) or announces an intention permanently to cease business or does in fact do so, or (b)
an Event of Default (as defined and set out in Condition 9 (Enforcement) of the Notes) occurs, or (c)
the Issuer would suffer a material disadvantage in respect of the Notes as a result of a change in the laws
or regulations

(taxation or otherwise) of any jurisdiction referred to in Condition 8 (Taxation) which would not be
suffered were the Notes in definitive form and a certificate to such effect signed by two members of the
management board of the Issuer is given to the Trustee. In such circumstances, such Unrestricted Note
Certificates will be registered in such names as Euroclear and Clearstream, Luxembourg shall direct in
writing and the Issuer or the Bank will procure that the Registrar notify the holders as soon as practicable
after the occurrence of the events specified in (a), (b) or (c).

In the event that the Restricted Global Note is to be exchanged for Restricted Note Certificates or the
Unrestricted Global Note is to be exchanged for Unrestricted Note Certificates (together “Note
Certificates”), the relevant Global Note shall be exchanged in full for the relevant Note Certificates and
the Issuer or the Bank will, without charge to the holder or holders thereof, but against such indemnity
as the Registrar may require in respect of any tax or other duty of whatever nature which may be levied
or imposed in connection with such exchange, cause sufficient Note Certificates to be executed and
delivered to the Registrar for completion, authentication and dispatch to the relevant Noteholders.

On exchange, a person having an interest in a Global Note must provide the Registrar with (i) a written
order containing instructions and such other information as the Issuer, the Bank and the Registrar may
require to complete, execute and deliver such Note Certificates, and (ii) in the case of the Restricted
Global Note only, a fully completed, signed certification substantially to the effect that the exchanging
holder is not transferring its interest at the time of such exchange or, in the case of simultaneous sale
pursuant to Rule 144A, a certification that the transfer is being made in compliance with the provisions
of Rule 144Atoa QIB that is also a QP. Note Certificates issued in exchange for a beneficial interest
in the Restricted Global Note shall bear the legends applicable to transfers pursuant to Rule 144A, as
set out under “Transfer Restrictions” below. Restricted Note Certificates issued, as described above,
will not be exchangeable for beneficial interests in the Unrestricted Global Note and Unrestricted Note
Certificates issued, as described above, will not be exchangeable for beneficial interests in the Restricted
Global Note.

Inaddition to the requirements described under “Transfer Restrictions” below, the holder of a Note may
transfer such Note only in accordance with the provisions of Condition 3 (Register, Title and Transfers)
of the Notes.

Upon the transfer, exchange or replacement of a Restricted Note Certificate bearing the legend referred
to under “Transfer Restrictions” below, or upon specific request for removal of the legend on a
Restricted Note Certificate, the Issuer will deliver only Restricted Note Certificates that bear such
legend, or will refuse to remove such legend, as the case may be, unless there is delivered to the I'ssuer,
the Bank and the Registrar such satisfactory evidence, which may include an opinion of counsel, as may
reasonably be required by the Issuer or the Bank that neither the legend nor the restrictions on transfer
set forth therein are required to ensure compliance with the provisions of the Securities Act.

The Registrar will not register the transfer of any Notes or exchange of interests in a Global Note for
Note Certificates for a period of 15 calendar days ending on the due date of any payment of principal
or interest in respect of such Notes.
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USE OF PROCEEDS

The net proceeds of the Notes will be used by the Issuer for the sole purpose of financing the purchase
of the Senior Note to be issued by the Bank on the issue date of the Notes. The proceeds of the Senior

Note will be used by the Bank for medium term funding and to help enhance the capacity of the Bank
to support international trade and service across Africa.
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SELECTED FINANCIAL AND OTHER INFORMATION

The following tables set forth selected historical financial information derived from the Financial
Statements. The Annual Financial Statements have been prepared in accordance with IFRS and in
accordance with the provisions of the Companies and Allied Matters Act, CAP C20 Laws of the
Federation of Nigeria 2004 (now repealed), Banks and Other Financial Institutions Act, CAP B3 Laws
of the Federation of Nigeria of 2004 (now repealed), the Financial Reporting Council Act No. 6, 2011
and relevant CBN circulars and guidelines and are presented in Naira and included elsewhere in this
Prospectus. The Interim Financial Statements were prepared in accordance with |AS 34.

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

As at 30
September As at 31 December
2020 2019 20180 2017
(N millions)

ASSETS
Cash and cash equivalents...............cccooeee 139,882 138,396 154,945 133,494
Mandatory reserve depositswith Central

BanK ..ococieeiii e 507,739 350,366 316,526 257,237
Loans and advances to customers@............. 862,002 811,606 813,534 831,573
Derivative financial assets................ccovvveee. 10,271 12,754 8,814 8,956
Financial assets held for trading .................. - - 35,114 34,452
Investment Securities: available-for-sale...... - - 340,997 321,644
Loans and receivables..............ccccoovvinneennn. - - 40,510 27,722
Investment securities:
—Fair value through profit or loss................. 35,030 54,750 - -
—Fair value through other comprehensive

INCOME .. 331,769 329,514 - -
—Held at amortised cost........cccovvveeriiiiinnnen.. 22,668 1,433 - -
Pledged assets........ccveiveeiieerireiiiesiiieeieenns 146,630 128,184 87,561 91,360
Property, plant and equipment..................... 72,444 73,813 71,977 79,024
Intangible assets .........cccovevviiiiiiiicniicinens 3,350 5,181 5,967 1,419
Right-0f-USe aSSEtS......ccovveivirieiiiiieiiiiieens 2,988 3,564 - -
Deferred tax assetS.......cooeveeeevieiiiiiieiiiiieeeenn, 12,312 12,312 12,262 12,312
Other aSSELS....ccivvveeiirieeeiriee et 82,292 69,167 39,682 30,568
Retirement benefit assets..........cccceeeevviinnnnn. - - - -
Total 8SSetS. .o 2,229,377 1,991,040 1,927,889 1,829,762
LIABILITIES
Deposits from banks...........ccccevviiiiiiiinnnns 267,749 226,058 169,663 136,596
Deposits from CuStOmers...........ccvveiiivneennns 1,498,119 1,354,699 1,283,173 1,098,302
Derivative financial liabilities...................... 6,225 8,327 1,690 6,816
BOITOWINGS ...eevvieiieeiie et 53,416 79,896 160,828 160,922
Current income tax liabilities............ccc.vvve.. 1,971 2,184 2,839 4,671
Retirement benefit liabilities ..................... 1,803 1,800 328 1,856
Provision for litigation ............c.ccceeivinnenns 1,726 1,651 1,438 5,170
Lease liabilities ......cccceveeeiviiiiiiiieeeeiceiine, 86 86 - -
Other liabilitieS..ovveeeee o 109,230 52,069 89,389 148,099
Total HabilitieS ..ovveoeee oo 1,940,325 1,726,770 1,709,348 1,562,432
SHAREHO LDERS’ EQ UITY
Share capital..........ccoeevieiiiiiiiccec e 13,719 13,719 11,457 10,074
Share premium .......cocooveiiiiiiiiceee e 179,316 179,316 149,903 131,928
Retained earnings..........c.cocevevvvviiicenneenn (8,989) (16,854) (27,891) 31,680
Other reserves. 105,006 88,089 85,072 93,647
Total shareholders’ equity....................... 289,052 264,270 218,541 267,329
Total liabilities and shareholders’equity.. 2,229,377 1,991,040 1,927,889 1,829,761

(1) Comparative figures for 2018 have been restated. See *“ Presentation of Financial and Certain Other Information”.

(2) Net of provisions for loan losses.
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Selected statement of profit or loss and other comprehensive income information

For the nine months

ended 30 September For the years ended 31 December
2020 2019 2019 2018® 2017
(M millions)

GFOSS FEVENUE. .veeeeeeeeeee 121,980 139,729 194,871 231,227 251,061
Interest iNCOME.........uuuvuvviiiiiiiiiiiiiiiinnnn 94,516 102,357 138,919 170,940 180,417
INterest eXPeNSe..........ocveveveerevevereerennns (46,054 (76,752) (100,773) (84,744) (73,777)
Net interest income IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII 48,462 25,605 38,146 86,196 106,640
Fee and commissionincome.................... 9,989 17,015 21,861 20,238 21,270
Fee and commission expense.................... (5,572) (7,092) (10,130) (7,001) (11,884)
Net fee and commission income.............. 4,417 9,923 11,730 13,237 9,386
Net gain/(loss) from other financial

instruments at fair value through profit or

10SS v 435 144 426 (76) 99
Net trading income...............ccoeeeeeenennn. 15,649 16,181 29,129 31,074 46,890
Other operating iNCOMe...................cooee... 1,391 4,031 4,537 9,051 2,385
Net operating income before impairment

charge for 10SSes.........ccocvvvveeiiieennnnn.. 70,354 55,884 83,967 139,482 165,400
Impairment charge for losses.................... (6,664) (5,231) (2,704) (56,301) (59,901)
Net operating income after impairment

Charge FOr 1OSSES. ..o 63,690 50,653 81,263 83,181 105,499
Employee benefit expense....................... (19,570) (24,869) (28,844) (29,422) (36,956)
General and administrative expenses ......... (14,166) (15,751) (19,261) (23,555) (28,129)
Depreciation and amortisation.................. (5,552) (5,349) (8,073) (6,894) (6,750)
Other operating eXpenses ...............c........ (15,765) (8,777) (22,847) (24,731) (13,253)
Profit/(loss) before income tax ............... 8,637 (4,093) 2,238 (1,420) 20,411
Income tax gain/(10Ss).........cvevvevveeeeenen... (712) - (982) (366) (207)
PROFIT/ (LOSS) FOR THE YEAR....... 7,925 (4,093) 1,256 (1,786) 20,204
Other comprehensive income:
Remeasurement of net defined benefit

11@DIltY. . - - (450) 450 (1,299)
Allowance for ECL adjustment on

SECUMTIBS . vvivii e - - (2,209) 3,023 -
Foreign currency translation gain on equity

instruments at FVVOCI 1,081 - - - -
Movement in investment revaluation

reserve for debt instruments at fair value

through other comprehensive income...... 15,772 1,347 15,460 (21,230) 27,649
Other comprehensive income/(losses) for

the year, Net of taX........c.ccoovevveveeeennn. 16,854 1,347 12,801 (17,756) 26,350
TOTAL COMPREHENSIVE

INCOME/(LOSSES) FOR THE YEAR 24,779 (2,746) 14,057 (19,542) 46,554
Profit/(loss) attributable to the owners of

ET 7,925 (4,093) 1,256 (1,786) 20,204
Total comprehensive income/(losses)

attributable to the owners of ETI............ 24,779 (2,746) 14,057 (19,542) 46,554
Earnings per share for profit attributable to

the owners of ET | (basic and diluted in

KODO) .o 29k (18k) 5k (8k) 100k

(1) Comparative figures for 2018 have been restated. See *“ Presentation of Financial and Certain Other Information”.
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Key ratios

As at and for
the nine months

ended 30
September As atandfor the yearsended 31 December
2020 2019 20180 2017
(%)

Profitability ratios:
Return on average equity @ 2.9 0.5 0.7) 8.3
Return on average assets®.... 0.4 0.1 0.1) 1.1
Net interest margin®......... 3.7 2.2 6.8 8.7
Effective tax rate®..........cooovvvirnnnnns 8.2 43.9 473 1.01
Balancesheetratios:
Loansto customers, netftotal assets......... 38.7 40.8 42.2 45.4
Loansto customers, net/customer 57.5 59.9 63.4 75.7

EPOSIES. .
Deposits from customers/total assets ....... 67.2 68.0 66.6 60.0
Total equityfotal assets...........cocvevvvveennns 13.0 13.3 11.3 14.6
Liquid assets®total assets.... 18.8 20.5 20.1 18.1
Liquid assets®fotal deposits................... 23.7 25.8 26.6 26.8
Liquid assetsg/customer deposits............ 27.9 30.1 30.2 30.1
Liquid assets'®/liabilities of up to three

months...... 34.1 36.4 32.1 31.8
Capital adequacy ratios:
Total capital .......coooveviiiiiie 15.33 16.3 11.1 16.1
Tierl capital.....ccccooovveeiiiiiiiiiiees 13.32 13.8 11.2 12.2
Credit quality ratios:
Non-performing loans(/gross loans®..... 21.7 23.9 13.7 14.5
Allowances for impairment losses®®/non- 50.0 46.4 89.1 65.0

performing loans.........cccoeeviieviienienns
Allowances for impairment losses®/total 10.8 11.1 12.2 9.4

gross loans to Customers.......................
Impairment charges/average net loans(9. 0.8 0.3 6.8 7.0

(1) Comparative figures for 2018 have been restated. See “ Presentation of Financial and Certain Other Information”.

(2) Return on average equity is calculated as the Bank’s net profit for the year or period divided by the average of opening and closing
balances of equity of the Bank.

(3) Return on average assets is calculated as the Bank’s net profit for the year attributable to equity holders of the Bank divided by the
average of opening and closing balances of its total assets.

(4) Net interest margin is calculated as the Bank’s net interest income divided by the daily average balance of the Bank’s total interest-
earning assets (comprised of Government Securities, Interbank Placements, and T otal Loans and Advances) during the applicable period.

(5) The Bank has no tax credits in the nine months ended 30 September 2020, and the years ended 31 December 2019, 2018 and 2017,
respectively.

(6) Liquid assets include cash and cash equivalents, treasury bills, trading assets and government bonds.

(7) NPLsare loans to customers that are more than 90 days overdue.

(8) Non-performing loans to gross loans ratio is calculated as NPLs divided by gross loans to customers.

(9) Allowances for impairment losses include allowances for specific impairment that relates to individually significant exposures, and
allowances for collective loans, established for groups of homogeneous assets in respect of losses that have been incurred but have not
been identified on loans subject to individual assessment for impairment.

(10) Impairment charges to average net loans ratio is calculated as impartment charges for the period divided by the average of opening and

closing balances of net loans (gross loans less allowances for impairment)
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MANAGEMENT’S DISCUSSIONAND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

The following discussion and analysis is intended to assist in the understanding and assessment of the
trends and significant changes in the Bank’s results of operations and financial condition. Historical
results may not indicate future performance. The forward-looking statements contained in this review
are subject to a variety of factors that could cause actual results to differ materially from those
contemplated by such statements. Factors that may cause sucha difference include, but are not limited
to, those discussed in “Forward-Looking Statements” and “Risk Factors”. This discussion is based on
the Financial Statements and should be read in conjunction with the Financial Statements and the
accompanying notes appearing elsewhere in this Prospectus.

Introduction

The Bank is a leading financial institution offering a wide range of financial services and products to
corporate and retail customers throughout Nigeria. According to the most recently available published
financial statements of Nigerian banks for 2019, the Bank is ranked seventh in terms of total assets and
deposits amongst Nigerian banks. The Bank is a member of the Ecobank Group, a pan-African banking
group with operations in 35 African countries and an international presence in four locations (London,
Paris, Beijing and Dubai). See “Description of the Bank—The Ecobank Group”.

Significant factors affecting results of operations

The Bank’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 Bank believes have affected the Bank’s
results of operations in the past and that the Bank expects will continue to affect its results in the future.
In this section, the Bank sets out those material factors that have had, or may have had, an effect on its
results.

Economic condition of Nigeria

The majority of the Bank’s assets and customers are located in, or have businesses related to, Nigeria.
As aresult, the Bank is substantially affected by Nigerian economic conditions. Accordingly, the Bank
is substantially affected by regulatory developments in the banking sector, as well as political stability
in Nigeria as it affects economic growth generally.

The following table sets forth certain Nigerian economic indicators as at and for the periods indicated.

As ator for
the nine
months
ended 30
September As ator for theyears ended 31 December
2020 2019 2018 2017
Nominal GDP at market exchange rates (¥ trillions)...... 185 446.5 398.2 376.4
Real GDP Growth @6 ).........veveeeeeeeeeeeeeeeeeeere e, (3.62) 2.3 1.9 0.8
GDP per capita (U.S.$ at purchasing power parity
(“PPP”) market exchange rates) .............c....cccccceenn.. 2,737 6,050 5,970 5,860
Inflation (all items, year onyear change, as at December
N €aCHh YAr) (%0). . cciieeiiiieeeiiii e 14.9 11.3 12.0 15.4
Population (MillionS)..........ccoovviiiiiiiiiiii e, 208 201.0 195.9 190.9
Total external debt (U.S.$billions) ............cccoeennnnnnn 31 29.8 27.3 25.3
Total external debt % of GDP) ........ccccooviiiiiiiiinnnnn 6.4) (5.0 @.5) (5.9
Exchange rate ™N/U.S.$ (average, Bloomberg NY
COMPOSILE FALES) .. e 380 306.5 306.5 305.5

Sources: IMF, CBN, NBS, DMO

The state of the Nigerian economy improved generally over the years 2017 to 2019 and GDP grew by
0.8 per cent., 1.9 per cent. and 2.3 per cent. in 2017, 2018 and 2019 respectively. However, in the first
nine months of 2020, GDP declined by 3.62 per cent. largely as a result of the impact of the COVID-19
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pandemic. In 2019, the oil sector accounted for 8.8 per cent. of GDP, as compared to 7.1 per cent. in
2018 and 8.7 per cent. in 2017. Inflation levels decreased to 11.3 per cent. in 2019, compared to 12.0
per cent. in 2018 and 15.4 per cent. in 2017. However, the generally high levels of inflation have reduced
private consumption and domestic demand. In 2020, the oil sector grew by 5.06 per cent. in the first
quarter and 6.63 per cent. in the second quarter. Despite this, the sector declined by 13.89 per cent. in
the third quarter of 2020, indicating a sharp contraction of 20.38 per cent. relative to the corresponding
quarter in 2019. The sector contributed 8.73 per cent. to total real GDP in the third quarter of 2020,
down from 9.77 per cent. and 8.93 per cent. respectively recorded in the corresponding period of 2019
and the second quarter of 2020.

In 2019, the telecommunications industry grew by 11.4 per cent. as compared to 11.3 per cent. in 2018
and as compared to a contraction of 2.0 per cent. in 2017. By the third quarter of 2020, the Information
& Communications sector (which includes telecommunications, motion picture, sound recording and
music production, and broadcasting) contributed 13.47 per centto the GDP in the third quarter of 2020
compared to the 17.83 per cent. and 14.07 per cent. recorded in the preceding quarters of the year. In
real terms, the Information and Communications sector recorded a growth rate of 14.56 per cent., year
on year, an increase of 4.68 per cent. points compared to the previous year. Quarter on quarter, the sector
exhibited a decline of 15.29 per cent. in real terms.

Agriculture contributed 21.1 per cent., 21.4 per cent. and 22.1 per cent. to GDP in 2017, 2018 and 2019
respectively, but despite its relatively large share of Nigeria’s production the agricultural sector has
shown decreased growth, largely due to continued insurgency in the Northeast and ongoing farmer -
herdsmen conflicts. Agriculture grew by 2.3 per cent. and 2.5 per cent. in 2019 and 2018 as compared
to 11.1 per cent. in 2017. By the third quarter of 2020, the agricultural sector grew by 1.39 per cent.
(year-on-year) in real terms, a drop of 0.89 per cent. points from the corresponding period of 2019, and
a decrease of 0.19 per cent. points from the preceding quarter. In terms of contribution, the sector
contributed 30.77 per cent. to overall GDP in real terms in the third quarter of 2020, higher than the
contribution of the second quarter and first quarter of 2020 which stood at 24.65 per cent. and 21.96 per
cent., respectively. The 30.77 per cent. contribution is also higher in comparison to the third quarter of
2019 which was 29.25 per cent.

Manufacturing production accounted for 8.8 per cent., 9.8 per cent. and 11.6 per cent. of GDP in 2017,
2018 and 2019, respectively. The manufacturing sector contracted by 0.2 per cent. in 2017, grew by 2.1
per cent. in 2018 and grew by 0.8 per cent. in 2019. The muted growth in manufacturing was partly due
to reduced revenue and performance in the power sector. In 2020, specifically in the third quarter, real
GDP decline in the manufacturing sector was 1.51 per cent. (year on year), lower than the same quarter
of 2019 but higher than the preceding quarter by 2.60 per cent. points and 7.27 per cent. points,
respectively. Real contribution to GDP in 2020 third quarter was 8.93 per cent., higher than the 8.74 per
cent. recorded in third quarter of 2019 and higher than the 8.82 recorded in second quarter 2020.

In the third quarter of 2020, the Mining and Quarrying sector contributed 8.91 per cent. to the real GDP,
lower than the 9.08 per cent. and the 9.54 per cent. recorded in the second and first quarter of 2020. The
Construction sector recorded a contribution of 3.21 percent to the total real GDP in the third quarter,
lower than the 3.23 per cent. and 4.08 per cent. contributed to the second and first quarter of 2020. In
real terms, Trade’s contribution to the GDP was 13.88 per cent., lower than the 14.28 per cent. recorded
in the second quarter of 2020 and 16.08 per cent. in the first quarter of the same year. The Finance and
Insurance sector contributed 2.67 per cent to the GDP in the third quarter of 2020, lower than the 4.00
per cent. and 3.57 per cent., recorded in the second and first quarters, respectively.

In 2018, Nigeria’s external reserves were affected by oil price appreciation and increased oil production
on one hand and on the other hand from capital flow reversals owing to increased yields in other
developed and emerging economies. In the first half of 2018, external reserves rose by U.S.$9.0 billion,
reaching a five year high at 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
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decline in external reserves in the second half of 2018. As at 31 December 2018, the reserves were
U.S.$43.0 billion compared to U.S.$39.4 billion 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 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
considerable depreciation of Nigeria’s external reserves over the course of 2019. External reserves are
above U.S.$35 billion as at 31 November 2020. Impact of COVID-19.

To date, the COVID-19 pandemic has negatively impacted the global and Nigerian economies through
the disruption of global supply chains and lowered equity market valuations. It has created significant
volatility and disruption in financial markets, and increased unemployment levels. In addition, 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. Measures implemented
to slow 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. COVID-19’s impact on the Nigerian economy in the first half of 2020 has resulted
in the devaluation of the Naira, a material decline in the Nigeria’s economic activity and a reduction in
the ability for customers from certain industries highly impacted by the COVID-19 pandemic to pay
their debt. In the long-run, there may be further negative effects from the COVID-19 pandemic on the
macro-economic condition in Nigeria and further devaluation of the Naira.

The significant devaluation of the Naira because of the COVID-19 pandemic, coupled with the fall in
the price of oil in April 2020, revenues from which provides about 90 per cent. of the country’s foreign
exchange, led to a dollar currency shortage in Nigeria. Due to this currency shortage, the Bank’s
borrowers may struggle to obtain the dollars they require to pay their foreign denominated loans and
advances, which could have a material adverse effect on the Bank’s business, results of operations and
financial condition. As at 30 September 2020, the Bank’s NPLs in its foreign currency loan book were
59.3 per cent., compared to 53.5 per cent. at 31 December 2019.

In response to the COVID-19 pandemic and its impact on the Nigerian economy, the Federal
Government and CBN introduced financial forbearance and other palliative measures to support
businesses and individuals through COVID-19 as described below in “~ Forbearance Programme”.

Impairment charge

The primary impact of the COVID-19 pandemic on the Bank’s results of operations for the nine months
ended 30 September 2020 was an increase in the Bank’s impairment charge on credit losses. Impairment
charge for credit losses increased by N¥1.4 billion, or 26.9 per cent. to 36.7 billion in the nine months
ended 30 September 2020, compared to an impairment charge for credit losses of ¥5.2 billion in the
nine months ended 30 September 2019. The increase was primarily due to (i) the Bank’s increased
provisioning following a review of certain customer’s ability to pay their loans due to the economic
impact of the COVID-19 pandemic and (ii) the devaluation of the Naira coupled with a growth in foreign
currency NPLs (due in part to the U.S. dollar shortage in Nigeria) between March and September 2020.
Due to both the impact of the COVID-19 pandemic and the Bank’s decision to increase its coverage
ratio going forward, this may increase impairment charges going forward.

Low Interest Rate Environment

In addition, the COVID-19 pandemic has resulted in a lower interest rate environment. The average rate
of interest earned on interest-earning assets decreased by 60 basis points to 8.6 per cent. in the nine
months ended 30 September 2020 from 14.4 per cent. in the nine months ended 30 September 2019.
The average rate of interest accrued on interest-bearing liabilities decreased by 63 basis points, to 3.6
per cent. in the nine months ended 30 September 2020 from 5.7 per cent. in the nine months ended 30
September 2019. As a result, net interest spread (defined as the difference between the average rate of
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interest earned on interest earning assets and the average rate of interest accrued on interest-bearing
liabilities) decreased by 10 basis points to 4.4 per cent. in the nine months ended 30 September 2020
from 4.9 per cent. in the six months ended 30 September 2019.

For the nine monthsended 30 For the nine monthsended
September 30 September
2020 2019
Average yield on assets (%0).......cccevviveeiiiiinenns 8.6 14.4
Average cost of FUNdS (%) .....ccoevvieiiieiieeinnnns 3.6 5.7

The Forbearance Programme

In response to the COVID-19 pandemic and its impact on the Nigerian economy, the Federal
Government and CBN have introduced financial forbearance and other palliative 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 the COVID-
19 pandemic, 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 mustapply for
the programme and be approved by the Bank in accordance with guidelines issued by CBN. The
Forbearance Programme is currently envisaged to end in March 2021.

As of 30 September 2020, 47 per cent. of the Bank’s loan portfolio (direct and indirect) benefitted from
the Forbearance Programme. Substantially all of the Bank’s customers that benefitted from the
Forbearance Programme continued to make timely payments of the interest on their loans. Loans
approved for the Forbearance Programme are not treated as NPLs. However, there can be no assurances
that these measures will sufficiently mitigate the adverse effects of the COVID-19 pandemic on the
Bank’s customers and borrowers. The Bank is actively monitoring the portfolio vis-a-vis market events
to effectively manage the performance of the Loan portfolio. Despite the pandemic, there has been a
reduction in the NPLs between December 2019 and September 2020. Many customers benefitting from
the Forbearance Programme have continued to make payments to the Bank during the first nine months
of 2020 and the increased net interest income for this period compared to the same period in 2019,
despite the COVID-19 pandemic, indicates the capacity of the Bank’s customers, including those
currently enjoying payment holidays, to meet their payment obligations even after the end of the deferral
period. The Bank is also taking proactive steps to restructure certain of these loans to make them more
consistent with the customers’ cashflow capacity. Certain of these loans will also benefit from other
Federal Government and CBN programs available to support businesses. The Bank will continue to
monitor the loan portfolio as the Forbearance Programme ends.

Impact of Oil Production and Prices

The Nigerian economy is highly influenced by oil prices and Nigeria’s level of oil and gas production.
According to NBS, the oil and gas sector accounted for 8.73 per cent. of total real GDP in the third
quarter of 2020, down from 9.77 per cent. and 8.93 per cent. recorded in 2019 and the second quarter
of 2020 respectively. As indicated by GDP growth rates, 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 U.S.$63.90 in 2009, and has remained at a similar level through
2019 with an average price per barrel of U.S.$65.11, U.S.$62.00 and U.S.$59.10 in 2017, 2018 and
2019, respectively. As of 30 September 2020, the price per barrel was U.S.$39.74.

The OPEC Reference Basket price (which represents a weighted average of oil prices collected from
various oil producing countries) was U.S.$67.12 on 2 January 2020. As a result of the several
international factors, the OPEC Reference Basket prices fell significantly in March 2020 to U.S.$34.72
on 9 March 2020, a decrease of 28.2 per cent. The OPEC Reference Basket price continued to fall
significantly through April 2020 where it reached a low of U.S.$12.41 on 28 April 2020. Since April
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2020, oil prices have slowly increased. As at 30 June 2020, the OPEC Reference Basket price increased
to U.S.$38.22, and further to U.S.$40.65 as at 30 September 2020. See “Risk Factors — The Bank'’s
loan portfolio is concentrated to borrowers in the oil and gas sector and as such, the Bank’s business
is highly dependent on oil production in Nigeria, global prices of oil and developments in the Nigerian
oil and gas sector”.

The global oil industry impacts the Nigerian banking sector and the Bank at a macro level to the extent
that Nigerian federal revenues and expenditure are tied to revenues from crude oil. For the nine months
ended 30 September 2020, 40.2 per cent. of the Bank’s total gross loans and advances to customers were
extended to companies in the oil and gas sector. In comparison, for the year ended 31 December 2019,
39.9 per cent. of the Bank’s total gross loans were extended to companies in the oil and gas sector,
compared to 42.8 per cent. as at 31 December 2018 and 42.7 per cent. as at 31 December 2017.

Revenue from oil provides approximately 90 per cent. of the country’s foreign exchange revenues, and
the fall in oil prices in the second quarter of 2020 led to a shortage of US Dollars in Nigeria. As a result,
some of the Bank’s borrowers have struggled to source dollars required to meet their obligations on
foreign denominated loans and advances. This, in addition to the impact of the COVID-19 pandemic
led to a 6 per cent. growth in the Bank’s foreign currency denominated NPLs by ¥7.2 billion between
December 2019 and September 2020. The increase was however cushioned by the Bank’s aggressive
recovery and remedial efforts including growth of the loan portfolio with good quality risk assets .Over
the same period there has been a marginal reduction in the Bank’s NPLs despite the COVID-19
pandemic.

Effect of exchange rate movements

The Bank’s functional and reporting currency is the Naira. As at 30 September 2020, 28.5 per cent. and
32.6 per cent. of the Bank’s financial assets and financial liabilities, respectively, were denominated in
foreign currencies. As at 31 December 2019, 31.1 per cent. and 34.3 per cent. of the Bank’s financial
assets and financial liabilities, respectively, were denominated in foreign currencies. Consequently, the
Bank’s results are affected by changes in foreign exchange rates.

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 controls, in April 2017 the CBN established a special foreign exchange window for
investors, exporters and end-users on over-the-counter markets called the Nigerian Autonomous Foreign
Exchange Market (“NAFEX”). 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 ¥385.8 per
U.S. dollar as at 30 September 2020 and N360.5, N364.3 and 3362.8 per U.S. dollar as at 31 December
2017, 31 December 2018 and 31 December 2019, respectively. As of 30 September 2020, the Bank uses
the NAFEX rate for its banking operations. The Nigerian Foreign Exchange Fixing (“NiFEX”) rate,
which was published independently by the FMDQ OTC Securities Exchange (“FMDQ”) was used as
the reference rate for the valuation of OTC FX futures until the FMDQ ended its publication in March
2018. In 2017, the Bank transitioned from the Official Exchange Rate to the NiFEX in order to provide
a more market-based presentation of foreign-currency assets, liabilities and profit-and-loss items. This
led to foreign currency time deposits and domiciliary balances being translated at a higher rate in 2018
than in 2017, contributing to an increase in interest expense of 14.9 per cent. In addition, there is also
the CBN’s official foreign exchange rate. Under the CBN official rate, which is the rate at which the
CBN executes spot FX interventions in the inter-bank and secondary foreign exchange markets, the
Naira was valued at N¥379.5 per U.S. dollar, N¥306.5, ¥306.5 and N305.5 per U.S. dollar as at 30
September 2020, 31 December 2019, 31 December 2018, 31 December 2017, respectively. 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 currencyto pay their debts. As the rates differ materially, the foreign exchange cost
to the Bank’s borrowers could also vary significantly each time they translate their loan payments.
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As at 30 September 2020, 53.1 per cent. of the Bank’s net loans and advances to customers were
denominated in U.S. dollars. As at 31 December 2019, 58.9 per cent. of the Bank’s net loans and
advances to customers were denominated in U.S. dollars. A decline in 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 Bank’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. Further depreciation of the Naira, particularly
against the U.S. dollar, could cause the Bank’s loans and borrowings to show an increase although there
is no actual organic growth. Furthermore, the Bank 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 Bank. The Bank 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.

The COVID-19 pandemic has significantly impacted the foreign exchange rate for the Naira and as at
30 September 2020, the CBN official exchange rate per U.S. dollar was 3¥385.8. In numerous ways, the
Bank’s risks relating to the movement of the Naira against the U.S. dollar have worsened due to the
impact of COVID-19 pandemic on all economic indicators. See “Risk Factors — The Bank is subject to
foreign exchange risk and is affected by changes in the value of the Naira against other currencies, as
well as risks due to US dollar shortages in Nigeria, all of which have worsened due to the COVID-19
pandemic” and “Risk Factors — The existence of multiple foreign exchange markets with different
exchange rates may impact the likelihood of future devaluations of the Naira against the U.S. dollar,
which may impact the Bank’s financial condition and/or results of operations”.

Interest rate environment and funding

One of the most significant factors affecting the Bank’s profitability is the level of, and fluctuations in,
interest rates in Nigeria over time, which in turn (along with the volume of loans and deposits) influence
the interest income generated by the Bank’s assets (primarily loans and advances to customers) and the
interest expense associated with its liabilities (primarily deposits). Increasesin interest rates have tended
to increase the Bank’s net interest margin as its lending rates reprice in line with market fluctuations
whereas decreases in interest rates, to an extent, have tended to have a negative impact on net interest
margins. However, due to the fact that the Bank’s funding base is predominantly made up of low cost
retail deposits (comprising 58.2 per cent. of total deposits as at 30 September 2020), which tend to have
relatively low interest rates, remain stable and do not increase significantly if market rates increase,
fluctuations in interest rates do not have a significant impact on most of the deposits held by the Bank.
Movements in short- and long-term interest rates also have affected the Bank’s level of gains and losses
on its investment and trading portfolio.

The MPR was held constant at 14.0 per cent. throughout 2017 and 2018. In March 2019, the MPR was
decreasedto 13.50 per cent. and 11.5 per cent. in September 2020. Despite this decrease, the historically
high MPR has resulted in increasing pressure on the Bank’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. 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 generaldecline 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 Bank’s cost to income ratio has decreased to 78.3 per cent. for the nine months
ended 30 September 2020 from 94.1 per cent. for the year ended 31 December 2019, 60.7 per cent. for
the year ended 31 December 2018 and 51.4 per cent. for the year ended 31 December 2017.

The Bank generates a significant portion of its interest income from loans and advances to customers,
which represented 38.7 per cent. of total assets as at 30 September 2020 and 40.8 per cent. of total assets
as at 31 December 2019. The average interest rate on the Bank’s loans and advances to customers was
6.8 per cent. in the nine months ended 30 September 2020, 8.2 per cent. in the year ended 31 December

96



2019, 13.0 per cent. in the year ended 31 December 2018 and 14.3 per cent. in the year ended
31 December 2017. The Bank also generates a significantamount of interest income from its investment
securities, which represented 46.9 per cent. of total interest income and 29.0 per cent. of total assets for
the nine months ended and as at 30 September 2020, respectively, and 44.0 per cent. of total interest
income and 30.0 per cent. of total assets for the year ended and as at 31 December 2019, respectively.
The average interest rate on the Bank’s investment securities was 11.2 per cent. in the nine months
ended 30 September 2020, 14.2 per cent. in the year ended 31 December 2019, 14.8 per cent. inthe year
ended 31 December 2018 and 15.5 per cent. in the year ended 31 December 2017, respectively.

Banking regulatory environment

The Bank’s results of operations and financial position are affected by the banking regulatory regimes
of the jurisdictions in which it operates and, in Nigeria, any CBN regulations affecting reserve
requirements and/or market liquidity. Since 2017, the Bank has been subject to increasingly complex
policy interventions by the CBN aimed at stabilising foreign currency and market liquidity and
encouraging foreign investment.

The Bank is required to maintain a minimum capital adequacy ratio of 10 per cent. Inaddition, the Bank
must comply with the CRR, which is the minimum amount of total deposits from customers that the
CBN requires commercial banks 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 250 basis points to 22.5 per
cent. The CRR remained at this level until 24 January 2020, when the Monetary Policy Committee of
the CBN voted to increase the CRR to 27.5 per cent. in order to address the rising rate of inflation in the
last four months of 2019. The increase in CRR has impacted the Bank’s cost of funds adversely in
addition to reducing the amount of funding available for lending.

The Bank 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 open market operation bills reached maturity during
the fourth quarter of 2019. In a departure from past practice, the CBN opted not to roll over maturing
open market operation (“OMO”) bills and passed a regulation excluding individuals and corporate
investors from the primary and secondary OMO 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 hbill
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. In
2020, the CBN is expecting a medium-term liquidity surplus due to maturing treasury bills held by local
private and institutional investors.

The CBN announced new measures to boost bank lending to the private sector by directing deposit
money banks to maintain a minimum loan-to-deposit ratio (“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 Bank to increase its lending to the agriculture, trade
and manufacturing sectors to further the banks portfolio diversification.

On 21 April 2017, the CBN released the Revised Guide to Bank Charges, which provides a standard for
the application of charges in the banking 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
translates to 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 effect on 1 January 2020. The new guidance required
banks and non-bank financial institutions to reduce charges applicable to bank accounts, electronic
transfers, and ATMs. The implementation of this rule has led to a decrease in net fee and commission
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income for the Bank, which decreased by 55.5 per cent. to ¥4.4 billion for the nine months ended 30
September 2020 from ¥9.9 billion for the nine months ended 30 September 2019.

See “Risk Factors—Risks relating to the Bank'’s business—The Bank operates in an uncertain
regulatory environment and recent changes to and by the CBN may have a material adverse effect on
the Bank”.

Impact of non-performing loans and the overall quality of the Bank’s risk assets

The Bank has an NPL ratio that was higher than the industry average in the past and has been focused
on improving the quality of its loan portfolio in recent years. The Bank’s NPLs, as a percentage of gross
loans, increased from 13.7 per cent. of total gross loans and advances as at 31 December 2018 to 23.9
per cent. of total gross loans and advances as at 31 December 2019 before decreasing to 21.7 per cent.
of total gross loans and advances as at 30 September 2020. As of 30 September 2020, 47 per cent. of
the Bank’s loan portfolio (direct and indirect) benefitted from the Forbearance Programme. Loans
approved for the Forbearance Programme are not treated as NPLs. See “Risk Factors — The Bank has
seen an increase in non-performing loans recently and may experience similar increases in NPLs in the
future”. Moreover, the Bank’s impairment allowance for credit losses increased from ¥113 billion in
2018 to N¥101.4 billion in 2019 and to ¥105 billion in September 2020. The high NPL levels recorded
in 2018, 2019 and the first nine months of 2020 largely reflected the weakened macroeconomic
environment as a result of the decrease in oil prices and the devaluation of the Naira.

The Bank’s NPLs are concentrated primarily in the oil and gas, trade, and real estate and construction
sectors, comprising 36.1 per cent., 18.6 per cent. and 12.9 per cent., respectively, as at 31 December
2019 and 39.5 per cent., 15.8 per cent. and 13.7 per cent., respectively, as at 30 September 2020.

The Bank relies to a large extent on collateral to cover its NPLs and the Bank’s NPL Coverage Ratio
was 50.4 per cent., 46.4 per cent. and 66.2 per cent. as at 30 September 2020, 31 December 2019 and
31 December 2018, respectively. Accordingly, any decline in the value of the collateral securing the
Bank’s NPLs can reduce the ability of the Bank to make recoveries in respect of its NPLs and impact
on the Bank’s financial performance (see “Risk Factors—Risks relating to the Bank’s Business— A
decline in the value or the illiquidity of the collateral securing the Bank’s loans may adversely affect its
loan portfolio” below). The Bank has also made the decision to increase its coverage ratio on NPLs
going forward, which may result in higher impairment charges in future periods.

Non-performing loans directly impact the capital and profitability of the Bank by impairing the value
of its balance sheet assets. A high NPL ratio has, in the past, limited the Bank’s willingness to extend
credit to certain sectors. However, going forward, the Bank is focusing efforts on diversifying and
growing its loan portfolio. The Bank aims to improve its overall asset quality year-on-year and measures
the quality of its risk assets through an assessment of NPL ratio, the ratio of loan loss expenses to total
loan revenue and the ratio of loan loss provision to gross non-performing loans.

Competition

The banking industry in Nigeria has become increasingly competitive, which has resulted in increasing
pressure especially on the loan rates chargeable by the Bank, particularly in the corporate segment.

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. See “Description of the Bank—
Competition”. 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. See “Description of the
Bank—Competition” and “Risk Factors—Risks related to the Bank’s Business—The Bank faces
increased levels of competition in the Nigerian banking industry”. This increased competition is likely
to result in a further narrowing of spreads between deposit and loan rates.
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Level and cost of deposits

Similar to other banks in Nigeria, the Bank has historically relied almost exclusively on depositors to
meet their funding needs as access to other funding sources, including the capital markets, has been
limited. Nigerian companies and individuals usually withdraw their deposits on a frequent basis and do
not typically place significant funds in deposits on a long-term basis. The CBN requires Nigerian banks
to maintain a minimum 30.0 per cent. liquidity ratio to meet short term liquidity needs. Decreases in
corporate deposits and/or unexpected withdrawals of retail deposits can increase the Bank’s costs of
funding when other sources of funding are not available on commercially reasonable terms or in time
to meet the Bank’s funding requirements. As at 30 September 2020, the Bank’s liquidity ratio was
34.1 per cent., compared with 36.4 per cent. as at 31 December 2019, 46.6 per cent. as at 31 December
2018 and 42.3 per cent. as at 31 December 2017.

Demand for the Bank’s products

The Bank generates its interest income primarily from loans and advances to customers and, to a lesser
extent, from investment securities and loans to banks. In addition, a significant portion of the Bank’s
fee and commission income, which consists of fees arising from transaction and banking activity,
facility fees and administrative fees, is associated with the volume of new loans extended by the Bank
and payment services. Demand for the Bank’s loans and other products, and the Bank’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 Bank’s loans and other products depend on several factors, which include
economic and political conditions in Nigeria and elsewhere in Africa, conditions prevailing in the
Nigerian banking sector, the Bank’s competitive environment and the Bank’s ability to take advantage
of growth opportunities.

Significant accounting policies

The Bank’s financial position and results of operations presented in the Financial Statements and the
notes thereto, as well as selected statisticaland other information appearing elsewhere in this Prospectus
are prepared in accordance with [FRS and depend upon the Bank’s accounting policies, which in some
cases involve a significant amount of Management judgment. The Bank has identified accounting
policies that it believes are the most important to an understanding of the results of operations and
financial condition of the Bank. The Bank’s significant accounting policies are described in Note 2 to
the Annual Financial Statements. The Bank has also identified certain accounting policies that require
Management judgments, estimates or assumptions that affect the application of the Bank’s accounting
policies and the actual reported amounts of assets, liabilities, income and expenses may differ from
these Management estimates. These critical accounting policies that require Management’s subjective
and complex judgment about matters that are inherently uncertain. The Bank has identified certain
accounting policies that require Management judgments, estimates or assumptions that affect the
application of the Bank’s accounting policies and the actual reported amounts of assets, liabilities,
income and expenses may differ from these management estimates. For more information, see Note 2
to the Annual Financial Statements.

Recent Developments

In the fourth quarter of 2020, the Bank issued an additional 350 billion of Tier 2 capital in a bilateral
loan from the Development Bank of Nigeria in order to boost its capital position. This long term funding
has a tenor of 10 years with a seven year moratorium on the repayment of principal and an interest rate
of 6.5 per cent.

In December 2020, the CBN refunded to Nigerian banks (including the Bank) a portion of the
discretionary debits in respect of excess CRR carried out by the CBN through a special bill with a0.5
per cent. yield. As a result of this, the Bank was refunded 86 per cent. of the amount debited as at
September 2020 due to an excess CRR balance.
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Results of Operations of the Bank for the nine months ended 30 September 2020 and 2019

The following table presents the main components of the Bank’s statement of profit or loss for the
periods indicated.

For the nine monthsended

30 September
2020 2019
(¥ millions)

LT A= =T A oo (L= T 94,516 102,357
INEEIESE EXPENSE ..v.veveveeeeteseeeeesees s eeeeseeteseeese et et eses st es e e e eee et s et e e et ene e eees s e nenenseneeen (46,054) (76,752)
NETINTEIESTINCOME ....evcvvtvececeteceeet ettt 48,462 25,605
Net fee and COMMISSION INCOME. ... ..oiiiiiiiiiiie e 4,417 9,923
Net gain (loss) from other financial instruments a FVTPL........ocooiiiiiiiiiieiecieeee 435 144
Nt ErAING INCOME ..ottt ettt et e et e e anbe e e e e e 15,649 16,181
Other OPerating INCOME. ... .uiii it e e e e e e nrar e 1,391 4,031
Impairment Charge fOor 10SSES. .. ..couuiiiiie i e (6,664) (5,231)
Employee Denefit @XPeNSE.......uiii it (19,570) (24,869)
General and adminiStrative EXPENSES .....uvvieiiiiee ittt e siiie e e e e e e et e e iee e e e e aaee s (14,166) (15,751)
Depreciation and amMOISALION. .........couiiiiiiiiei et (5,552) (5,349)
Other OPErating EXPENSES ..........cvviveverieereereseeeeseeieseeeeeeses e s ies s ees et s sesee s s eessesans (15,765) (8,777)
Profit/(1055) DEfOrE INCOME taX.......eieieieeeeeeeseeeee ettt e et ee e, 8,638 (4,092)
TNCOME L@, .ecevee et ee ettt s ettt et s st n st e s s e e e st et en et s (712) -

PROFIT/(LOSS) FOR THEPERIOD OR YEAR .......oooovvvveeeseeeeeeeeeseeeeeeoee 7,925 (4,092)

Net interest income

The following table sets out certain information relating to the Bank’s net interest income for the periods
indicated.

For the nine monthsended

30 September Variation
2020 2019 2020/2019
(¥ millions) (%)
L R= =T A oo 1 1 L= T 94,516 102,357 (7.7)
INEEIESE EXPENSE ..v.veveeeeveesreeeeeeteseeeeeee s eseeee et eseeeseeses s s e et esneeenaeseneees (46,054) (76,752) (40.0)
NEt INLEreSt INCOME....iiiii ittt e 48,462 25,605 89.3

Net interest income increased 89.3 per cent. to 3¥48.4 billion for the nine months ended 30 September
2020 from N25.6 billion for the nine months ended 30 September 2019, due primarily to a decline of
N30.7 billion in interest expense which more than offset a decline of 37.8 billion in interest income. In
the first nine months of 2020, interest rates on loans and advances decreased as a result of a drop in the
prime lending rate following a crash in market rate as a result of the impact of the COVID-19 pandemic.

The Bank’s net interest margin was 3.7 per cent. for the nine months ended 30 September 2020, an
increase from 2.9 per cent. for the nine months ended 30 September 2019. The expansion in net interest
margin was primarily the result of a general fall in rates, which resulted in lower interest expense
coupled with a deliberate effort to re-price deposits.

Interest income

The following table sets out details of the Bank’s interest income for the periods indicated.
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For the nine monthsended 30 September Variation

2020 % of total 2019 % of total 2020/2019
(¥ millions, except percentages) (%)

Loansand advances:
STOBANKS...coiveeeccecc e, 887 0.9 565 0.6 59.5
STO CUSEOMETS. oo, 49,324 52.2 54,389 53.1 (93)
Interestincome fromloans

and advanCeS ....vve e 50,211 53.1 54,954 53.7 (86)
Investment securities:
-from investment at fair value................. 44,305 46.9 47,208 46.1 (6.1)
-from investment at amortised cost......... - - 195 0.2 (100)
Total interestinCcome ............ceevvveeeennn, 94,516 100.0 102,357 100.0 (7.7)

Interest income for the nine months ended 30 September 2020 decreased by 7.7 per cent. to N¥94.5
billion from ¥102.4 billion for the corresponding period in 2019. The decrease was primarily
attributable to a 8.6 per cent. fall in interest income from loans and advances for the nine months ended
30 September 2020 compared to the corresponding period in 2019, which was largely due to a decrease
in lending rates following a crash in market rates as a result of the impact of the COVID-19 pandemic.

Interest expense

The following table sets out details of the Bank’s interest expense for the periods indicated.

For the nine monthsended 30 September Variation
2020 % of total 2019 % of total 2020/2019
(¥ millions, except percentages) (%)
Deposits from banks...........ccccevvvnennnns 11,858 25.7 14,910 194 (20.5)
Deposits from customers...................... 32,232 70.0 54,665 71.2 (41.1)
BOITOWINGS ....ceveveeereeeeeeeeeeeeenee e, 1,964 4.3 7,177 9.4 (72.6)
Total interesteXpense ....ccveeeeeeeennnee.. 46,054 100.0 76,752 100.0 (40.0)

Interest expense decreased by 40.0 per cent. to ¥46.1 billion for the nine months ended 30 September
2020 from ¥76.8 billion for the nine months ended 30 September 2019. The decrease in interest expense
primarily reflected a 41.1 per cent. decline in interest expense on deposits from customers to ¥32.2
billion for the nine months ended 30 September 2020 from ¥54.7 billion for the nine months ended 30
September 2019, which was largely driven by lower interest expense in term deposit rates resulting from
a general crash in market rates as a result of the impact of the COVID-19 pandemic.
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Impairment charge for credit losses

The following table sets out certain information relating to the Bank’s impairment charges for losses for
the periods indicated.

For the nine months

ended 30 September
2020 2019
(¥ millions)
Loans and advances to customers:
Increase in ECL allowance on l0ans and adVanCesS.............ccoovvvvveeeeeeiiiiiiiniieeee e eiiiineeeeen 9,604 10,496
Amounts written off as UNCOIIECLIDIE ............ccvvviiiii e, - -
Income received on loans previously Written off ... (765) (6,751)
ReVErsal Of IMPAIMMENT..........c.cc.oviieiteeeeeeeeeeeee et st eee st es st es st s st en e (3,867) (193)
4,972 3,552
Investment securities:
Increase/ (decrease) in ECL allowance for fair value............ccooooiiiiiiiniiiiic e - -
Increase/ (decrease) in ECL allowance for amortised COSt ...........cccveviivieiiiiieeniiieeniiieenns - -
Otherassets:
INCrease iN IMPAITMENT.........iiiiiiie ettt e e e baee e e e 1,692 1,680
Off-balance sheet engagements (OBE):
Increase in ECL allowance ONOBE..........cccvviiiie it - -
6,664 5,231

Total IMPai MENT CHATTES......ii ittt e e e e e e e e e s s s itbbbre e e e

Total impairment charges increased to ¥6.7 billion for the nine months ended 30 September 2020 from
Nb5.2 billion for the nine months ended 30 September 2019. This was primarily due to lower recoveries
being made on loans previously written off during the nine months ended 30 September 2020 compared
to the same period in 2019, which was partially offset by a decrease in ECL allowance on loans and
advances. The reversal of impairment of ¥3.9 billion for the nine months ended 30 September 2020
was due to increased recoveries on amounts that had previously been written off.

Net fee and commission income

The following table shows the composition of net fee and commission income for the periods indicated.

For the nine months

ended 30 September Variation
2020 2019 2020/2019

(¥ millions) (%)
Fee and commisSION INCOME...........cooviiiiiiiiiiiiiiiiiiieeeeeeeeeeeeeeee e, 9,989 17,015 (41.3)
Fee and COMMISSION EXPENSE ........vvrrivrieeriieeseeeteeseeseseisese et (5,572) (7,092) (21.4)
Net fee and COMMISSION INCOME .........v.veveeeeeeeeee e 4417 9,923 (55.5)

Net fee and commission income decreased 55.5 per cent. to 4.4 billion for the nine months ended 30
September 2020 from ¥9.9 billion for the nine months ended 30 September 2019. This decrease was
primarily due to the reduction in commissions the Bank may charge on all electronic transactions as
mandated by the CBN (see “Significant factors affecting results of operations — Banking Regulatory
Environment” and to lower transactional volumes arising from the impact of the COVID-19 pandemic.

Net gain/(loss) from financial instruments at fair value through profit or loss

For the nine months ended 30 September 2020, the Bank recorded net gain from financial instruments
at fair value through profit or loss of 8435 million compared to net gain from financial instruments at
fair value through profit or loss of %144 million for the nine months ended 30 September 2019. This
variation was primarily due to favourable movements in mark to market rates.
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Other operating income

Other operating income decreased to ¥1.4 billion for the nine months ended 30 September 2020 from
N4.0 billion for the nine months ended 30 September 2019, which was primarily due to the non-
occurrence of one-off gains from sale of investment securities and reduced dividend income.

Employee benefits expense

The following table sets out details of the Bank’s staff costs for the periods indicated.

For the nine monthsended 30 September Variation
2020 % of total 2019 % of total 2020/2019
(¥ millions, except percentages) (%)

Wages andsalaries:
Core Staff . ..o 16,410 83.8 17,779 71.5 -
OUESOUICE ...ttt - - 3,449 13.9 (100)
Total wages and salaries .........ccoveveveeceveeeienns 16,410 83.8 21,228 85.4 (22.7)
Pension costs:
Defined contribution plans............cccccecvvviiienniinnen. 734 3.7 807 3.2 (9.0)
Defined benefit plans..........ccccooiviiiiiiicieee, 2,250 115 900 3.6 (150)
Other employee costs and benefits............c..c.c.... 176 1.0 1,934 7.8 (90.9)
Total PENSION COSTS.....voveveeeeeeereeeeeeeee e eeenanns 3,160 16.2 3,641 14.6 (13.2)
Total personnel eXpense..........ccccvvvvveeeiiiiinvinennnn. 19,570 100.0 24,869 100.0 (21.3)

Employee benefits expense decreased 21.3. per cent. to ¥19.6 billion for the nine months ended 30
September 2020 from N24.9 billion for the nine months ended 30 September 2019, which was due
primarily to the reduction in headcount and the decision to redeploy certain employees throughout the
Bank to replace departing staff rather than hiring externally and thereby reducing redundancies.

General and administrative expense

The following table sets out details of the Bank’s general and administrative expense for the periods
indicated.

For the nine monthsended 30 September Variation
2020 % of total 2019 % of total 2020/2019
(¥ millions, except percentages) (%)

Information, communication andtechnology ......... 3,822 27.0 2,574 16.3 48.5
INSUFANCE EXPENSE. ...c.vviieiiiiiieiiiite et 414 2.9 426 2.7 (2.8)
NDIC insurance premium eXpense........ccccveerrvveen 4,789 33.8 5,332 33.9 (10.2)
Premises eXPense. . ....ooveieeriieiie e 2,509 17.7 4,234 26.9 (40.7)
Equipment running CoOSS......oouvveviuiieiiiiieniiieeenns 643 4.5 1,015 6.4 (36.7)
Advertisement and business promotion.................. 1,118 7.9 918 5.8 21.8
Motor vehicle running COStS......oovviviiiiiieiieene. 254 1.8 396 25 (35.9)
BUSINESS TraVelS......ccveieiieiiieiiieciee e 359 25 504 3.2 (28.8)
Office consumables ..........cccooviiiiiiiiiicece 207 15 329 2.1 (37.1)
PENAIIES........vveeeeeeeeeeeeee s 51 0.4 22 0.1 131.0
Total general and administrative expense .......... 14,166 100.0 15,751 100.0 (10.2)

General and administrative expense decreased 10.1 per cent. to ¥N14.1 billion for the nine months ended
30 September 2020 from ¥15.8 billion for the nine months ended 30 September 2019, which was
primarily due to a decline in premises expense which is partially offset by a rise in information,
communication and technology expenses as aresult of the savings initiatives introduced by management
to optimise costs, whereby the branch network was reduced from 370 to 256 and technology related
costs increased given the focus on digital space transformation to drive transactions.
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Depreciation and amortisation

Depreciation and amortisation increased marginally 3.6 per cent. to ¥5.6 billion for the nine months
ended 30 September 2020 from N5.3 billion for the nine months ended 30 September 2019 due to
capitalisation and new additions to fixed assets.

Other operating expenses

The following table sets out the principal components of the Bank’s other operating expenses for the
periods indicated.

For the nine monthsended 30 September Variation
2020 % of total 2019 % of total 2020/2019
(¥ millions, except percentages) (%)

Auditors’ remuneration...........cceeevrrvvrerenennns 232 15 135 15 71.9
Directors’ emoluments...........ccooeveeiveriueenns 169 11 293 3.3 (42.3)

QOULSOUICE SEIVICES ...vvvvvvvvvrirvvrirrrirrrrrrerssananns 3,121 19.8 - - -
Employee related expenses...........cccceevveennee. 94 0.6 648 7.4 (85.5)
Consultancy and advisory expenses.............. 605 3.8 818 9.3 (26.0)
Cash processing COStS ......cccvvvvvvreiiiiiieeiiennnn 375 2.4 778 8.9 (51.8)
Banking resolution sinking fund cost............ 10,679 67.7 9,916 113.0 7.7
Operational losses 68 0.4 156 1.8 (56.4)
Donations 115 0.7 2 - 5650.0
Finance cost on lease liability....................... - - 2 - (100)
Other operating eXpenses...........coeevvveeveennn. 307 1.9 (3,968) (45.2) (92.3)
LL03 Y 15,765 100.0 8,777 100.0 79.6

Other operating expenses increased by 79.6 per cent. to ¥15.8 billion for the nine months ended 30
September 2020 from N8.8 billion for the nine months ended 30 September 2019. This increase is
mainly due to the reclassification of the cost of outsource service from staff coupled with an increase in
AMCON charges.

Profit before income tax

As aresult of the foregoing, the Bank’s profit before income tax increased 311.1 per cent. to N8.6 billion
for the nine months ended 30 September 2020 from ¥N4.1 billion loss for the nine months ended 30
September 2019.

Income tax

The statutory corporate income tax rate in Nigeria is 30.0 per cent., and additional taxes of 1.0 per cent.
for information technology development tax and 2.0 per cent. for tertiary education are charged to
Nigerian corporate entities. For the nine months ended 30 September 2020 and 2019, the Bank rec orded
income tax charges of 3712 million and no tax credit, reflecting the deferred tax assets generated in
prior periods.

Profit for the period

The Bank’s profit increased by 293.7 per cent. to ¥7.9 billion for the nine months ended 30 September
2020 from a ¥N4.1 billion loss for the nine months ended 30 September 2019. This increase was
primarily attributable to a significant decrease in interest expense as a result of declining cost of fund,
improved lower cost deposit ratio, recovery drive, repricing of maturity of expensive term deposits and
realised gains on investment securities.

Results of Operations of the Bank for the years ended 31 December 2019 and 2018

The following table presents the main components of the Bank’s statement of profit or loss for the
periods indicated.
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For the years ended
31 December

2019 20180
(¥ millions)
INEEIESE IMCOMIE. ...ttt e 138,919 170,940
INEEIESE EXPENSE ...v..evoveeerseeesseeteeessesestes s ees s ees et s s es e es st en et ene st ns et ene s et s s nnsnens (100,773) (84,744)
NETINTEIESTINCOME .....eveveeeeceeeeee ettt ettt eeens 38,146 86,196
Net fee and cOmMMISSION INCOME.......oooiiiiiiiie e, 11,730 13,237
Net gain (loss) from other financial ingruments a FVTPL.........ooovieiiiiiiiniicen e 426 (76)
Nz e Uo [T o T g oo Ty 4TSRS 29,129 31,074
Other operating iNCOME..........ccoviiiiiiiiiiiee e 4,536 9,051
Impairment charge for [0SSeS..........cccvvvvviieiniiieeniinen. (2,704) (56,301)
Employee benefit eXpense.........cccovveviiiiiicniienieene. (28,844) (29,422)
General and administrative expenses (19,261) (23,555)
Depreciation and amOriSAtION...........ueiiiiiiiiiiiiie e (8,073) (6,894)
Other operating eXPenSeS............ocvvvevvererernerreeeeas (22,847) (24,731)
Profit/(10ss) before INCOME X ...ueiiiiiiiieiie et 2,238 (1,420)
TNMCOMIE EBX. vttt ettt ettt ee et et ee s s e s et ae et e e e e e e e e e eeeeeeeeee e et eeeenrere e e e e e (982) (366)
PROFIT/(LOSS) FOR THEPERIOD OR YEAR ..o 1,256 (1,786)

(1) Comparative figures for 2018 have been restated. See ““ Presentation of Financial and Certain Other Information”.
Net interest income

The following table sets out certain information relating to the Bank’s net interest income for the periods
indicated.

For the years ended

31 December Variation
2019 20180 2019/2018
(¥ millions) (%)
INEEIESE INCOME. . .uiiiiiiie et 138,919 170,940 (18.7)
INEEIESt EBXPENSE ...vvivieieteeietet ettt ettt ettt ettt sa et et re et e eaens (100,773) (84,744) 18.9
Net INErest INCOME.............rvveiiriiiiisesiesiseises s 38,146 86,196 (55.7)

(1) Comparative figures for 2018 have been restated. See “Presentation of Financial and Certain Other Information”.

Net interestincome decreased 55.7 per cent. to¥38.1 billion for the year ended 31 December 2019 from
N86.2 billion for the year ended 31 December 2018, due primarily to a significant reduction in interest
on loans and advances following the suspension of interest on some oil and gas customers’ facilities as
directed by the CBN. This is in addition to the increase in interest expense driven by the growth in
deposit labilities. The decrease in interest income also contributed to a decrease in the Bank’s net
interest margin, to 2.2 per cent. for the year ended 31 December 2019 from 6.9 per cent. for the year
ended 31 December 2018.

Interest income

The following table sets out details of the Bank’s interest income for the periods indicated.
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For the years ended 31 December Variation

2019 % of total 20180 % of total 2019/2018
(¥ millions, except percentages) (%)

Loansand advances:
St DANKS ...vvvecccre e 713 0.5 519 0.3 37.4
0 CUSEOMIBLS. o eee e, 74,263 53.5 116,314 68.0 (362)
Interestincome fromloans

and advanCeS .. ..ve e 74,976 54.0 116,833 68.3 (358)
Investment securities:
-from investment at fair value............... 63,725 45.9 53,544 31.3 19.0
-from investment at amortised cost....... 218 0.2 563 0.3 (61.3)
Total interestincome ..............coevvveee.. 138,919 100.0 170,940 100.0 (18.7)

(1) Comparative figures for 2018 have been restated. See “ Presentation of Financial and Certain Other Information”.

Interest income for the year ended 31 December 2019 decreased by 18.7 per cent. to N¥138.9 billion
from ¥¥170.9 billion for the corresponding period in 2018, primarily attributable to a 35.8 per cent.
decrease in interest income from loans and advances to ¥75.0 billion for the year ended 31 December
2019 from ¥116.8 billion for the year ended 31 December 2018 due primarily to a significant reduction
in interest on loans and advances following suspension of interest on some oil and gas customers
facilities as directed by the CBN.

Interest expense

The following table sets out details of the Bank’s interest expense for the periods indicated.

For the years ended 31 December Variation
2019 % of total 20180 % of total 2019/2018
(¥ millions, except percentages) (%)
Deposits from banks............cccccceeeiins 19,064 18.9 15,525 18.3 22.8
Deposits from customers.............ccee.ne. 72,534 72.0 59,748 70.5 21.4
BOrrOWINGS........ocoviiiciiiicc e, 9,175 9.1 9,471 11.2 (3.1)
Total interesteXpense ...ov.vveevvrner.. 100,773 100.0 84,744 100.0 18.9

(1) Comparative figures for 2018 have been restated. See “Presentation of Financial and Certain Other Information”.

Interest expense increased by 18.9 per cent. to 3¥100.8 billion for the year ended 31 December 2019
from N84.7 billion for the year ended 31 December 2018. The increase in interest expense is primarily
attributable to growth in deposit liabilities from customers and an increase in term deposit rates. Interest
expenses for deposits from banks increased by 22.8 per cent. for the year ended 31 December 2019 to
N19.1billion fromN15.5billion for the year ended 31 December 2018, and interest expense for deposits
from customers increased 21.4 per cent. for the year ended 31 December 2019 to N72.5 billion from
N59.7 billion for the year ended 31 December 2018.
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Impairment charge for losses

The following table sets out certain information relating to the Bank’s net impairment loss on financial
assets for the period indicated.

For the years ended
31 December

2019 20180
(¥ millions)

Loans and advances to customers:
Increase in ECL allowance on 10ans and advancCes............coovveeiiieeeiiiiiesniineesiine s 11,594 57,838
Amounts written off as UNCOECtIDIE .........vveiiviei i - 2
Income received on loans previously Written off ............cccooiiiiiiii (7,096) (1,501)
Reversal Of IMPAIMMENT............c..c.cciviveiiieeieeieres ettt (440) (5,415)
Increase in impairment from loans and advances to CUSTOMETS.........ccoveceevecvevrnne. 4,058 50,924
Investment:
Increase/ (decrease) in ECL allowance for fairvalue...........cccoooieiiiiiiiiiiice (1,398) 2,211
Increase/ (decrease) in ECL allowance for amortised cost (812) 812
Other assets:
INCrease in IMPAITTMENL. ... ....oiiiii ettt e b ees 754 1,498
Off-balance sheet engagements (OBE):
Increase in ECL @lloWance 0N OBE........oooioeeeee oottt 102 856
Total impPaimMmENt ChargeS........ooo i 2,704 56,301

(1) Comparative figures for 2018 have been restated. See *“ Presentation of Financial and Certain Other Information”.

Total impairment charges decreased by 95.2 per cent. to 2.7 billion for the year ended 31 December
2019 from ¥56.3 billion (including additional ¥28.9 billion impairments on loans to oil marketers
recognised in the 2018 Comparative Financial Information in the 2019 Financial Statements as a result
of the CBN’s directive to banks to take a 100 per cent. haircut on interest accrued on such loans for 18
months) for the year ended 31 December 2018. The decrease in total impairment charges for the year
ended 31 December 2019 compared to the year ended 31 December 2018 was largely due to the
impairments on the loans to oil marketeers mentioned above recognised for the year ended 31 December
2018.

Net fee and commission income

The following table shows the composition of net fee and commission income for the periods indicated.

For the years ended
31 December Variation
2019 20180 2019/2018
(¥ millions) (%)
Fee and COMMISSION INCOMIE.......ciiiiiiiiiee ittt e e e et e e e e e eaea s 21,860 20,238 8.0
Fee and COMMISSION EXPENSE ........veevrerereeeeieeteseereseeeeeeseseseeeesenseesesenens (10,130) (7,001) 44.7
Net fee and cOmMmMISSION INCOME ......cuvvviiieeiiiiiiiiiee e 11,730 13,237 (11.4)

(1) Comparative figures for 2018 have been restated. See * Presentation of Financial and Certain Other Information”.

Net fee and commission income decreased by 11.4 per cent. to N¥11.7 billion for the year ended
31 December 2019 from ¥13.2 billion for the year ended 31 December 2018. This decrease was
primarily due to a reduction in the fees chargeable by the Bank on transactions as directed by the CBN
while the costs of those transactions to the Bank remained largely the same.

Net gain/(loss) from financial instruments at fair value through profit or loss

For the year ended 31 December 2019, the Bank recorded net gain from financial instruments at fair
value through profit or loss of ¥0.4 billion compared to net loss from financial instruments at fair value
through profitor loss of ]0. 1 billion for the year ended 31 December 2018. This variation was primarily
due to favourable mark to market rates.
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Other operating income

Other operating income decreased 49.9 per cent. to 3¥4.5 billion for the year ended 31 December 2019
from¥N9. 1 billion for the year ended 31 December 2018, which was primarily due to the non-occurrence
of a one-off gain from sales of investment securities of 3¥4.4 billion in the year ended 31 December
2018.

Employee benefit expense

The following table sets out details of the Bank’s staff costs for the periods indicated.

For the years ended 31 December Variation
2019 % of total 2018% % of total 2019/2018
(¥ millions, except percentages) (%)

Wages and salaries:
Core Staff ..o 23,533 81.6 25,295 86.0 (7.0)
Total wages and Salaries.................cccceeveeeeanannann. 23,533 81.6 25,295 86.0 (7.0)
Pension costs:
Defined contribution plans...........ccccoevvvviiiiiieeeeiinnnn. 1,058 3.7 1,126 3.8 (6.0)
Defined benefit plans..........ccooovvviiiiiiiiiiii i, 1,200 4.2 1,200 4.1 -
Other employee costs and benefits ..................cccoove... 3,053 10.6 1,801 6.1 69.5
Total PENSION COSES........cveveeereiecieeieeee e 5,311 184 4,127 14.0 28.7
Total personnel eXPense............ovvvvvvvvviiiiiiiiiiiiiiiinin, 28,844 100.0 29,422 100.0 (2.0)

(1) Comparative figures for 2018 have been restated. See “ Presentation of Financial and Certain Other Information”.

Employee benefit expense decreased 2.0 per cent. to 328.8 billion for the year ended 31 December 2019
from N29.4 billion for the year ended 31 December 2018, which was due to the reduction in headcount
and the decision to redeploy certain employees throughout the Bank to replace departing staff rather
than hiring externally and thereby reducing redundancies.

General and administrative expense

The following table sets out details of the Bank’s general and administrative expense for the periods
indicated.

For the years ended 31 December Variation
2019 % of total 2018 % of total 2019/2018
(¥ millions, except percentages) (%)

Information, communication and technology................. 1,881 9.8 2,838 12.0 (33.7)
INSUFANCE EXPENSE... . eeieiiiiii e eeeeeiie et e 547 2.8 489 2.1 11.9
NDIC insurance premium eXPeNSE ........vevvvvreervneerennnns 7,197 37.4 5,621 23.9 28.0
Premises eXPeNSe.......cooveeeeeeeeeee e 5,015 26.0 7,010 29.8 (28.5)
Equipment running COStS...........uuvuiveeerrriiiineeeneiiinnnnns 1,545 8.0 2,887 12.3 (46.5)
Advertisement and business promotion........................ 1,342 7.0 2,280 9.7 (41.1)
Motor vehicle running CoStS.............oveeeeriiiiiiiineeeeeinens 530 2.8 697 3.0 (24.0)
BUSINESS traVelS..........cuvuiiiiiiiiiiiee e 715 3.7 1,097 4.7 (34.8)
Office conSUMADIES.........covvviieiiii e 425 2.2 608 2.6 (30.1)
PENAITIES ...t 64 0.3 28 0.1 128.6
Total general and administrative expense.................. 19,261 100.0 23,555 100.0 (18.2)

(1) Comparative figures for 2018 have been restated. See “ Presentation of Financial and Certain Other Information”.

General and administrative expense decreased 18.2 per cent. to ¥19.3 billion for the year ended
31 December 2019 from N23.6 billion for the year ended 31 December 2018, which was primarily due
to decreases in equipment running costs, advertisement and business promotion costs, motor vehicle
running costs and business travels.

Depreciation and amortisation

Depreciation and amortisation increased 17.1 per cent. to N8.1 billion for the year ended 31 December
2019 from ¥6.9 billion for the year ended 31 December 2018. The increase was primarily due to an
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increase in the amortisation of software by ¥1.2 billion arising from the capitalisation of the new
Calypso software implementation cost, which is a software used to facilitate the Treasury’s operations.

Other operating expenses

The following table sets out the principal components of the Bank’s other operating expenses for the
periods indicated.

For the years ended 31 December Variation
2019 % of total 2018 % oftotal  2019/2018
(¥ millions, except percentages) (%)
Auditors’ remuneration.............coeooiiiiinnnnn 290 1.3 295 1.2 @7
Directors’ emoluments.............ooovvveveeeenninnns 345 1.5 329 1.3 4.9
OULSOUNCE SEIVICES.....eviiiiiiiiiiiie e 4,971 21.8 5,690 23.0 (12.6)
Employee related eXpenses............ccocoeevene. 502 2.2 1,696 6.9 (70.4)
Consultancy and advisory expenses.............. 1,298 5.7 1,738 7.0 (25.3)
Cash processing COStS .......cuvevvrrrieaiieaiieenns 1,058 4.6 906 3.7 16.8
Banking resolution sinking fund cost............ 13,218 57.9 12,054 48.7 9.7
Operation losses 380 1.7 989 4.0 (61.6)
Donations 139 0.6 275 11 (49.5)
Finance cost on lease liability 10 - - - -
Other operating eXpenses.........ccccveeveerveenen 636 2.8 759 3.1 (16.2)
TOtAl oo 22,847 100.0 24,731 100.0 (7.6)

(1) Comparative figures for 2018 have been restated. See *“ Presentation of Financial and Certain Other Information”.

Other operating expenses decreased by 7.6 per cent. to 322.8 billion for the year ended 31 December
2019 from N24.7 billion for the year ended 31 December 2018. This decrease is mainly due to cost
management measures to curtail operating expenses, including a ¥1.2 billion decrease in employee
related expenses and a 0.6 billion decrease in operation losses. The effects of these decreases were
partially offset by a ¥1.2 billion increase in banking resolution sinking fund cost expenses.

Profit before income tax

As a result of the foregoing, the Bank’s profit before income tax increased to a N2.2 billion profit for
the year ended 31 December 2019 from a 1.4 billion loss for the year ended 31 December 2018.

Income tax

The statutory corporate income tax rate in Nigeria is 30.0 per cent., and additional taxes of 1.0 per cent.
for information technology development tax and 2.0 per cent. for tertiary education are charged to
Nigerian corporate entities. The Bank’s income tax increased 168.3 per cent. to 3982 million for the
year ended 31 December 2019 from ¥366 million for the year ended 31 December 2018, primarily due
to an increase in taxable profits.

Profit for the period

The Bank’s profit increased to a ¥1.3 billion profit for the year ended 31 December 2019 from a
N1.8 billion loss for the year ended 31 December 2018. This change was largely driven by the lower
impairment charge for 2019 which was partly offset by reduction in net interest income in 2019.
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Results of Operations of the Bank for the years ended 31 December 2018 and 2017
Profit attributable to the Bank

The following table presents the main components of the Bank’s statement of profit or loss for the
periods indicated.

For the years ended
31 December
2018 2017
(¥ millions)

LT TS 0 Tot0 ] 4= PSSR 170,940 180,417
INEEIESE EXPENSE ..v.veveveeeetesieeeesees s eeeeseeteseeese et s eseeesaet s e s et et s et e e et en et eees s e e nensenaeen (84,744) (73,777)
NETINTEIESTINCOME ....vocvovtsceeeeet ettt 86,196 106,640
Net fee and COMMISSION INCOME. ... ..oiiiiiiiiiiee e 13,237 9,386
Net gain (loss) from other financial instruments a FVTPL........ccccoiiiiiiieiieiie e (76) 99
Nt EFAING INCOME ..eiiiiiie ittt e st e e nb et e e arbn e e e nrbnae e e eaes 31,074 46,890
Other OPErating INCOIME........oiiiiiiiii ettt ettt ettt anaeas 9,051 2,385
Impairment Charge fOr [0SSES.......oouiuuiiiiiiiii e (56,301) (59,901)
Employee benefit eXpense........ccccvvvviiiiiiiie e (29,422) (36,956)
General and administrative expenses (23,555) (28,129)
Depreciation and amMOMISALION. ..........ouiiiiiiiiee e (6,894) (6,750)
Other OPErating EXPENSES ..........cvvivevereeereeteseeeeeeeteseseee e ses e s tesenesees et s seees s s eesaasans (24,731) (13,253)
Profit/(1055) DETOrE iNCOME taX . ..ovieieiesereseeessseeee oottt ee oot ee et eeee s et ettt (1,420) 20,411
INCOME tAX GAIN/(I0SS) .....v.veveeeeesesecesese et ee et n et eseneeen (366) (207)
PROFIT/ (LOSS) FOR THEPERIOD OR YEAR ...cc.oovviiiiiiiniceecsniereseenines (1,786) 20,204

(1) Comparative figures for 2018 have been restated. See “Presentation of Financial and Certain Other Information”.

Net interest income

The following table sets out certain information relating to the Bank’s net interest income for the periods
indicated.

For the years ended

31 December Variation
20180 2017 2018/2017
(¥ millions) (%)
A= =T ool (L= TR 170,940 180,417 (5.3)
INEEIESE EXPENSE ....v.veveieeeeeeeeeseeteseee s see et e s et eten e ses s st esnesesaenans (84,744) (73,777) 14.9
NETINtEIESTINCOME ..iiiiiiiiiiiiie e 86,196 106,640 (19.2)

(1) Comparative figures for 2018 have been restated. See “ Presentation of Financial and Certain Other Information”.

Net interestincome decreased 19.2 per cent. to86.2 billion for the year ended 31 December 2018 from
N106.6 billion for the year ended 31 December 2017, due primarily to higher funding costs of ¥11.0
billion, which in turn was due to higher interest costs on term deposit liabilities, as well as lower interest
income on loans and advances due to the suspension of interest on non-performing facilities. The Bank’s
net interest margin was 6.9 per cent. for the year ended 31 December 2018, which decreased from 7.7
per cent. for the year ended 31 December 2017.

Interest income

The following table sets out details of the Bank’s interest income for the periods indicated.
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For the years ended 31 December Variation

20180 % of total 2017 % of total 2018/2017
(¥ millions, except percentages) (%)

Loansand advances:
St DANKS ...vvvecccre e 519 0.3 248 0.1 109.3
0 CUSEOMIBLS. o eee e, 116,314 68.0 132,973 73.7 (]_25)
Interestincome fromloans

and advanCeS .. ..ve e 116,833 68.3 133,221 73.8 (]_23)
Investment securities:
-from investment at fair value............... 53,544 31.3 47,196 26.2 13.5
-from investment at amortised cost....... 563 0.3 - - -
Total interestincome ..............coevvveee.. 170,940 100.0 180,417 100.0 (5.3)

(1) Comparative figures for 2018 have been restated. See “ Presentation of Financial and Certain Other Information”.

Interest income for the year ended 31 December 2018 decreased by 5.3 per cent. to ¥170.9 billion from
N180.4 billion for the year ended 31 December 2017, primarily as a result of a 12.3 per cent. decrease
in interest income from loans and advances to customers to 3¥116.8 billion for the year ended 31
December 2018 from ¥133.2 billion for the year ended 31 December 2017, which was partially offset
by the 109.3 per cent. increase in interest income from loans and advances to banks to ¥0.5 billion for
the year ended 31 December 2018 from ¥0.2 billion for the year ended 31 December 2017.

Interest expense

The following table sets out details of the Bank’s interest expense for the periods indicated.

For the years ended 31 December Variation
20181 % of total 2017 % oftotal ~ 2018/2017
(¥ millions, except percentages) (%)
Deposits from banks............cccccceeeiins 15,525 18.3 14,570 19.7 6.6
Deposits from customers.............ccee.ne. 59,748 70.5 47,613 64.5 25.5
BOITOWINGS.....cvviviivrevieeciece e 9,471 11.2 11,594 15.7 (18.3)
84,744 100.0 73,777 100.0 14.9

Total interesteXpense .......cccvveevnnneen.

(1) Comparative figures for 2018 have been restated. See “Presentation of Financial and Certain Other Information”.

Interest expense increased by 14.9 per cent. to 3¥84.7 billion for the year ended 31 December 2018 from
N73.8 billion for the year ended 31 December 2017. The increase in interest expense was primarily due
to an increase in interest expense on deposits from customers driven by the growth in deposit liabilities.
Interest expense for deposits from banks increased 6.6 per cent. for the year ended 31 December 2018
to N15.5 billion from ¥14.6 billion for the year ended 31 December 2017, and interest expense for
deposits from customers increased 25.5 per cent. for the year ended 31 December 2018 to¥59.7 billion
from N47.6 billion for the year ended 31 December 2017.

Impairment charge for losses

The following table sets out certain information relating to the Bank’s net impairment loss on financial
assets for the period indicated.
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For the years ended
31 December

2018M 2017
(¥ millions)
Loans and advances to customers:
Increase in ECL allowance on loans and advances 57,838 62,482
Amounts written off as uncollectible ..............ccc........ 2 598
Income received on claims previously written off ..........ccccovieeii i, (1,501) (237)
REVErSal OF IMPAIMMENE...........cveveeeeeeeeeee e et e ettt ee e (5,415) (2,997)
Increase in impairment from loans and advances t0 CUSTOMETS ........vecvvecvrvecvereennnnn. 50,924 59,846
Investment:
Increase/ (decrease) in ECL allowance for fairvalue............cccceeviiviiiiie e, 2,211 -
Increase/ (decrease) in ECL allowance for amortised COSt ...........cccvevviieeeiiineeeviieeennn, 812 -
Otherassets:
INCrease iN IMPAITMENT.........iiiiiiie et 1,498 55
Off-balance sheet engagements (OBE):
Increase in ECL allowance 0N OBE............couiuiuieiieieieieeeeeeeeeee e ee et 856 -
56,301 59,901

Total iIMpPaiMENT ChargeS. ... .cviiiiie e

(1) Comparative figures for 2018 have been restated. See “ Presentation of Financial and Certain Other Information”.

For the year ended 31 December 2018, the Bank recorded total impairment charges of ¥56.3 billion
compared to total impairment charges of 3¥59.9 billion for the year ended 31 December 2017. This
slight decrease was due to an increase in the write back of provisions no longer required on some
facilities resulting in a reversal on impairment, which was largely offset by impairments in 2018 due to
the suspension of interest and principal on loans to oil and gas marketers as directed by the CBN.

Net fee and commission income

Thefollowing table shows the composition of net fees and commission income for the periods indicated.

For the years ended
31 December Variation
20181 2017 2018/2017
(¥ millions) (%)
Fee and commISSION INCOME. ... ..cvviiiiiiiieiiiie et eesiie e siee e sieeeseiee e e 20,238 21,270 (4.9)
Fee and COMMISSION EXPENSE .........vrerererereereeteees e seseeeeseseeeeeeseseseeeenns (7,001) (11,884) (41.1)
Netfee and cOmMmMISSION INCOME .........vvvveieeiiiiiiiieee e 13,237 9,386 41.0

(1) Comparative figures for 2018 have been restated. See “ Presentation of Financial and Certain Other Information”.

Net fee and commission income increased 41.0 per cent. to ¥13.2 billion for the year ended
31 December 2018 from ¥9.4 billion for the year ended 31 December 2017. This increase was primarily
due to lower fees and commission expense following better management and re-negotiation of
transaction expenses with some vendors.

Net gain/(loss) from other financial instruments at fair value through profit or loss

For the year ended 31 December 2018, the Bank recorded net loss from other financial instruments at
fair value through profit or loss of ¥0.8 billion as compared to the net gain from other financial
instruments at fair value through profit or loss of ¥1.0 billion for the year ended 31 December 2017.
This variation was primarily due to adverse movement of mark to market rates.

Other operating income

Other operating income increased 279.5 per cent. to ¥9.1 billion for the year ended 31 December 2018
from N2.4 billion for the year ended 31 December 2017, which was primarily due to a 4.4 billion gain
from disposal of investment securities.
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Employee benefit expense

The following table sets out details of the Bank’s staff costs for the periods indicated.

For the years ended 31 December Variation
2018 94 of total 2017 % of total  2018/2017
(¥ millions, except percentages) (%)
Wages andsalaries:
Core Staff . ..o 25,295 86.0 27,009 73.1 (6.3)
OULSOUrCed SEAFf ..., - - 5,223 14.1 (100.0)
Total wages andsalaries........c.cccvvveveieerieeinaa. 25,295 86.0 32,232 87.2 (21.5)
Pension costs:

- Defined contribution plans..........ccccceviieiiinnen, 1,126 3.8 2,077 5.6 (45.8)
- Defined benefit plans...........ccccooviiiiiiiiienne. 1,200 4.1 1,200 3.2 -
Other employee costs and benefits......................... 1,801 6.1 1,447 3.9 24.5
Total PeNSioN COSTS.......c.ccvcvieieieeececreeee e 4,127 14.0 4,724 12.8 (12.6)
Total personnel eXPeNSe..........ccvvvveeeeiiiiivveeennnn. 29,422 100.0 36,956 100.0 (20.4)

(1) Comparative figures for 2018 have been restated. See “ Presentation of Financial and Certain Other Information”.

Employee benefit expense decreased to :¥29.4 billion for the year ended 31 December 2018 from ¥:37.0
billion for the year ended 31 December 2017, which was primarily due to an decrease of N¥1.7 billion in
core staff wages and salaries primarily due to classification of outsource staff to other operating expense
coupled with a reduction in head count as well as a N¥0.9 billion decrease in defined contribution plans.

General and administrative expenses

The following table sets out details of the Bank’s general and administrative expense for the periods
indicated.

For the years ended 31 December Variation
2018 94 of total 2017 % of total  2018/2017
(¥ millions, except percentages) (%)

Information, communication andtechnology ......... 2,838 12.0 6,642 23.6 (57.3)
INSUrANCe EXPENSE. .....eiiiiirrierie e 489 21 564 2.0 (13.3)
NDIC insurance premium eXpense........cccccveerrvvnen 5,621 23.9 6,425 22.8 (12.5)
Premises eXPeNSE.......veiivieeiivieeiiiieesiiireesiiee s 7,010 29.8 6,914 24.6 1.4
Equipment running COSS.......ovvvvvvriieiiieniiiesieeenns 2,887 12.3 3,476 12.4 (16.9)
Advertisement and business promotion.................. 2,280 9.7 1,515 5.4 50.5
Motor vehicle running CoOstS......ccvvevvivveeniiireeninnen. 697 3.0 580 2.1 20.2
BUSINESS travel.........covvviiieiiiiiiieee e, 1,097 4.7 1,410 5.0 (22.2)
Office consumables 608 2.6 517 1.8 17.6
PENAIIES........cveeeeeeeeeeee e 28 0.1 86 0.3 (67.4)
Total general and administrative expense .......... 23,555 100.0 28,129 100.0 (16.3)

(1) Comparative figures for 2018 have been restated. See “ Presentation of Financial and Certain Other Information”.

General and administrative expense decreased 16.3 per cent. to N23.6 billion for the year ended
31 December 2018 from ¥N28. 1 billion for the year ended 31 December 2017, which was primarily due
to a reduction in software maintenance charge paid to E-Process, Ghana of 3.1 billion and reduction
in insurance premium paid on deposit by ¥0.8 billion.

Depreciation and amortisation

Depreciation and amortisation increased to 6.9 billion for the year ended 31 December 2018 from
N6.8 billion for the year ended 31 December 2017. This increase was primarily due to an increase of
NO0.6 billion in amortisation of intangible assets.
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Other operating expenses

The following table sets out the principal components of the Bank’s other operating expenses for the
periods indicated.

For the years ended 31 December Variation
2018 % of total 2017 % oftotal  2018/2017
(¥ millions, except percentages) (%)

Auditors’ remuneration...........coeeevveerrivrinnnnn. 295 1.2 290 2.2 1.7
Directors’ emoluments...............cvveereeerrennnn. 329 1.3 197 1.5 67.0

OULSOUICE SEIVICES......ccvvvveeeeeeeiiiirieeeeeeeeeans 5,690 23.0 - - -
Employee related expenses...........cccceevveennee. 1,696 6.9 1,362 10.3 61.8
Consultancy and advisory expenses.............. 1,738 7.0 311 2.3 458.8
Cash processing CoOStS ......cccvvvvrvvieiviivneeiiinnnns 906 3.7 883 6.7 2.6
Banking resolution sinking fund cost............ 12,054 48.7 6,249 47.2 92.9
Operational 10SSes...........cooveriviiiiiiiiiien, 989 4.0 322 2.4 207.1
DONGEIONS....cvvveeeerie ettt 275 1.1 180 1.4 52.8
ONET ... 795 3.1 3,459 26.1 (77.0)
TOtal v 24,731 100.0 13,253 100.0 86.6

(1) Comparative figures for 2018 have been restated. See “ Presentation of Financial and Certain Other Information”.

Other operating expenses increased by 86.6 per cent. to N¥24.7 billion for the year ended 31 December
2018 from ¥13.3 billion for the year ended 31 December 2017. This increase is primarily attributable
to an outsource service expenses in 2018 of ]5.7 billion, a ¥1.4 billion increasein consultancy and
advisory expenses and a ¥5.8 billion increase in the banking resolution sinking fund cost resulting from
an increase in the AMCON charge from 0.3 per cent. to 0.5 per cent., additional charge on off balance
sheet assets in respect of prior years and rise in consultancy fees following increased activities.

Profit before income tax

The Bank’s profit before income tax decreased 107 per cent. to a loss of ¥1.4 billion for the year ended
31 December 2018 compared to a profit of 320.4 billion for the year ended 31 December 2017. This
decrease was primarily attributable to a significant drop in interest income on loan and advances
following suspension of interest on some oil and gas facilities as directed by the CBN, increase in
interest expense ¥11.0 billion and decline in net trading income by ¥15.8 billion.

Income tax

The statutory corporate income tax rate in Nigeria is 30.0 per cent., and additional taxes of 1.0 per cent.
for information technology development tax and 2.0 per cent. for tertiary education are charged to
Nigerian corporate entities. The Bank’s income tax credit increased 76.8 per cent. to 3366.0 million for
the year ended 31 December 2018 from ¥207.0 million for the year ended 31 December 2017. The
increase in income tax credit was primarily due to changes in tax legislation which makes the Bank
liable to minimum tax.

Profit/ (loss) for the period

The Bank made a loss of ¥1.8 billion for the year ended 31 December 2018 as compared with a profit
of N20.2 billion for the year ended 31 December 2017. This loss was primarily attributable to a decline
in trading income, a significant drop in interest income on loans and advances arising from the
suspension of interest on some oil and gas facilities as directed by the CBN coupled with higher interest
expense on term deposit liabilities.

Financial Condition as at 30 September 2020 and 31 December 2019, 2018 and 2017
Total Assets

The following table sets out details of the Bank’s total assets as at the dates indicated.
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As at 30

September As at 31 December
2020 2019 2018 2017
(¥ millions)
ASSETS
Cash and cash equivalents............cccoooeviiiiiiiennnnn. 139,882 138,396 154,945 133,494
Mandatory reserve deposits with Central Bank.......... 507,739 350,366 316,526 257,237
Loans and advances to CUStOMErs...........ccoeeeeeeeeeennnn. 862,002 811,606 813,534 831,573
Derivative financial assets 10,271 12,754 8,814 8,956
Financial assets held for trading ...........ccccccccveeennene - - 35,114 34,452
Investment Securities: available-for-sale - - 340,997 321,644
Loansand receivables - - 40,510 27,722
Investment securities:
—fair value through profit or 10SS .......cccccevviveiiiinnnns 35,030 54,750 - -
—fair value through other comprehensive income...... 331,769 329,514 - -
—fair value held at amortised cost ..................ooooeee. 22,668 1,433 - -
Pledged aSSetsS.......cciuvieiiirieiiiiie e 146,630 128,184 87,561 91,360
Property, plant and equipment.........ccccooeiviiniiennenn. 72,444 73,813 71,977 79,024
Intangible assets ........ccceviiiiiiiii 3,350 5,181 5,967 1,419
Right-0f-USE @SSELS.....cciivrieiiiiie e 2,988 3,564 - -
Deferred tax aSSetS......vvvvieiviiiiiiiiieeieriiee e 12,312 12,312 12,262 12,312
Other @SSELS....uvvviiieiiiiiiiiie e 82,292 69,167 39,682 30,568
TOTAl BSSES. oo 2,229,377 1,991,040 1,927,889 1,829,761

(1) Comparative figures for 2018 have been restated. See “Presentation of Financial and Certain Other Information”.

The Bank’s total assets increased to 32,229 .4 billion as at 30 September 2020 from ¥1,991.0 billion as
at 31 December 2019 while loans and advances to customers increased to 38862.0 billion as at 30
September 2020 from ¥811.6 billion as at 31 December 2019. The increase in total assets was primarily
due toa N¥157.4 billion increase in mandatory reserve deposits made by the Bank with the CBN resulting
from the growth in deposits coupled with excess cash reserve charge above the minimum cash reserve
requirement. The Bank’s total assets increased to 3¥1,991.0 billion as at 31 December 2019 from
N1,927.9 billion as at 31 December 2018 and ¥¥1,829.8 billion as at 31 December 2017. The increases
between these dates were primarily due to an increase in mandatory reserve deposits resulting from a
growth in deposit and excess cash reserve charge above the minimum cash reserve requirement.

Cash and balances with Central Bank

The following table sets out details of the Bank’s cash and balances with Central Bank as at the dates
indicated.

As at 30
September As at 31 December
2020 2019 20180 2017
(¥ millions)
Cash and balanceswith Central Bank
Cash on hand..........ccooiiiiiie e 26,488 35,223 34,037 16,851
Balances with central banks other
than mandatory deposits..............ccoeeveveveeeeverennne. - 30,729 27,980 19,132

Includedin cash and cash equivalents................... 26,488 65,952 62,017 35,983
Mandatory reserve deposits with central banks......... 507,739 350,366 316,526 257,237

534,227 416,318 378,543 293,220

(1) Comparative figures for 2018 have been restated. See “ Presentation of Financial and Certain Other Information”.

The Bank’s cash and balances with Central Bank increased to 3¥534.2 billion as at 30 September 2020
from N416.3 billion as at 31 December 2019. This increase was primarily due to an increase in
mandatory reserve deposits with the CBN attributable to deposit growth and the increase in the CRR,
which was increased by the CBN in 2020 from 22.5 per cent. to 27.5 per cent. The CBN on several
occasions exercises discretionary CRR debits on all banks as measures to manage money in circulation
and curb inflation growth. The Bank’s cash and balances with Central Bank increased to 3¥416.3 billion
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as at 31 December 2019 from N378.5 billion as at 31 December 2018 and ¥293.2 bhillion as at
31 December 2017.

The increase between 31 December 2019 and 2018 is primarily the result of a 3¥37.8 billion increase in
mandatory reserve deposits with centralbanks and a N2.7 billion increase in balances with central banks
other than mandatory deposits. The increase between 31 December 2018 and 2017 is primarily the
result of a N85.3 billion increase in mandatory reserve deposits with central banks and a ¥8.8 billion
increase in balances with central banks other than mandatory deposits. The increases in cash and
balances with central banks from 31 December 2017 to 31 December 2019 were related to increased
balances with the CBN for transactional purposes.

Loans and advances to banks

The following table sets out details of the Bank’s loans and advances to banks as at the dates indicated.

As at 30
September As at 31 December
2020 2019 20180 2017
(¥ millions)
Current balances with banks within Nigeria.............. 623 1,309 519 857
Current balances with banks outside Nigeria............. 42,857 39,525 79,067 68,945
Placementswith banks and discount houses
WIthin NIgeria......c.cccoeeviieiiiiiieccec e, 31,042 10,643 12,004 25,116
Placementswith banks and discount houses
OULSITE NIGETTA. ... ...veveeeeeseese e 38,872 29,967 1,338 2,593
113,394 72,444 92,928 97,511

(1) Comparative figures for 2018 have been restated. See “ Presentation of Financial and Certain Other Information”.

The Bank’s loans and advances to banks increased to ¥113.3 billion as at 30 September 2020 from
NT72.4 billion as at 31 December 2019. This increase was the result of excess cash on the balance sheet
as at 30 September 2020 compared to 31 December 2019. The Bank’s loans and advances to banks
decreased to W72.4 billion as at 31 December 2019 from N92.9 billion as at 31 December 2018. This
decrease was primarily due to a 339.5 billion decrease in current balances with banks outside Nigeria
and a ¥1.4 billion decrease in placements with banks and discount houses outside Nigeria. The Bank’s
loans and advances to banks decreased to 3¥92.9 billion as at 31 December 2018 from :97.5 billion as
at 31 December 2017. This decrease was primarily due to a ¥14.3 billion decrease in placements with
banks and discount houses within Nigeria and outside Nigeria, which were partially offset by a ¥10.1
billion increase in current balances with banks outside Nigeria.

Loans and advances to customers

The following table sets out details of the Bank’s loans and advances to customers as at the dates
indicated.

As at 30 September 2020

Stage 1 Stage 2 Stage 3 Total
(Fmillions)
OverdraftsS........cooeiiiiiiiiii 24,008 70 101,717 125,795
Term l0aNS.......uuuuiiiiiiiiiiiiiiiivieeeiiiivaaaieans 501,096 231,465 107,565 840,125
Bankers’ acceptance..........coccovviiiiiniiinninns - - - -
Advances under finance lease ..................... 727 - - 727
GroSS 10ANS ...vvviiieiiieiiece e 525,831 231,535 209,281 966,648
Expected credit loss allowance.................... (3,789) (10,771) (90,085) (104,646)
Net loans 522,042 220,764 119,196 862,002
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As at 31 December 2019

Stage 1 Stage 2 Stage 3 Total
(N millions)
OVverdraftS.......covvveiviiee e, 47,472 92,433 79,369 219,274
Term l0aNnS.......coovveiiiieeiiiiee e 380,729 173,754 139,146 693,629
Bankers’ acceptance..........ccccevvvieeriiieenninns - - - -
Advances under finance lease ..................... 179 - - 179
Gross l0ans .........oovvvvveeiiiiiii 428,380 266,187 218,515 913,082
Expected credit loss allowance.................... (4,078) (5,741) (91,657) (101,476)
Net loans 424,302 260,446 126,858 811,606
As at 31 December 2018@
Stage 1 Stage 2 Stage 3 Total
(N millions)
OVerdraftS.......coovveiviieiiciee e 49,639 101,869 108,066 259,574
Term l0aNnS.......cooviiiiiiiiicie e, 423,633 217,067 18,777 659,478
Bankers’ acceptance.........cccccveeeiriiiiniiinennn. 7,148 - - 345
Advances under finance lease ..................... 319 26 - 7,148
GroSS l0ANS ...covvvveiiciiee e 480,739 318,962 126,844 926,546
Expected credit loss allowance.................... (4,921) (15,291) (63,859) (84,071)
Net loans 475,818 303,671 62,985 842,475

(1) Comparative figures for 2018 have been restated. See * Presentation of Financial and Certain Other Information”.

As at 31 December 2017®

Gross Specific Collective Total Carrying
amount impairment impairment impairment amount
(¥ millions)
Specialised [0aNS ......ccovvviiieiiiiiiieie 266,133 (9,385) (7,169) (16,554) 249,579
Non-specialised loans:
~OVErdraftS......cooeveveiieneee e 374,642 (50,264) (5,566) (55,830) 318,812
STOM 0@NS ... 275,724 (2,440) (11,622) (14,063) 261,661
Advances under finance lease.................. 1,569 - (48) (48) 1,521
Net loans 918,068 (62,089) (24,406) (86,495) 831,573

(1) Thefinancial data concerning loans and advances to customers as at 31 December 2017 was prepared in accordance with IAS 39 and was
therefore not prepared on a comparible basis as the data as at 31 December 2019 and 2018 which was prepared in accordance with IFRS

9

The Bank’s net loans and advances to customers increased by 6.2 per cent. to 3¥862.0 billion as at 30
September 2020 from ¥811.6 billion as at 31 December 2019, 3842.5 billion as at 31 December 2018
and N831.6 billion as at 31 December 2017. These changes were primarily due to growth in the loan
books, write-offs and devaluation of the Naira. Net loans growth (i.e., new loans granted less repayment
of obligations as at when due) and the impact of the devaluation of the U.S. dollar loan book in Naira
terms were the primary contributors to the loan growth of the portfolio.

Financial assets held for trading

The following table sets out details of the Bank’s financial assets held for trading as at the dates
indicated.
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As at 30

September As at 31 December
2020 2019 20180 2017
(¥ millions)
Government bonds.............oeeovvviiiiiiie e, 17,560 8,880 1,662 6,115
Treasury DillS..........coovvieieseeeee s 17,470 45,870 33,452 28,337
35,031 54,750 35,114 34,452

Total assets held fortrading..............cooevvvvveeeenninn.

(1) Comparative figures for 2018 have been restated. See “ Presentation of Financial and Certain Other Information”.

Financial assets held for trading decreased 36 per cent. to :35.0 billion as at 30 September 2020 from
Nb54.7 billion as at 31 December 2019. This decrease was primarily due to a 328.4 billion decrease in
Treasury bills, as the Bank switched from Treasury bills to Government bonds to take advantage of
higher yields. Financial assets held for trading increased 5.6 per cent to 3¥54.7 billion as at 31 December
2019 from N35.1 billion as at 31 December 2018 and increased by 1.9 per cent. from N34.4 billion as
at 31 December 2017. The increase between 31 December 2019 and 31 December 2018 was primarily
due to N12.4 billion increase in treasury bills and a ¥7.2 billion increase in government bonds. The
slight increase between 31 December 2018 and 2017 was primarily due to a ¥5.1 billion increase in
Treasury bills which was partially offset by a ¥4.4 billion decrease in Government bonds.

Investment securities: available-for-sale investments

The following table sets out details of the Bank’s investment securities: measured at fair value through
other comprehensive income as at the dates indicated.

As at 30
September As at 31 December
2020 2019 20181 2017
(¥ millions)

Available-for-sale investments
Debtsecurities—at fair value through other

comprehensive income:
-Listed
Federal Government Bonds-At fair value through

other comprehensive iNCOME.........cccccovvvvveiiiiieennns 86,651 41,520 94,760 54,831
Treasury bills.......cccoooviiiiiii e 188,599 239,059 169,044 182,880
-Unlisted
Government Guaranteed Bonds-At fair value

through other comprehensive income:
State Government BONdS.............vvvvvvvvvviviieriieeeieennnns 9,718 8,264 1,569 10,575
EUr0 BONG....oiiiiiicicc e 4,986 - 38,650 41,431
Local Contractor/Corporate Bonds................c.......... - - 4,702 2,758
Total debt SECUTTIES ...nveee e 289,954 288,843 308,725 292,476
Equity securities-At fair value through

other comprehensive income:
Total equity SECUNItIES......c.vvveviiieeiiiiee e e e 41,815 40,671 32,272 29,168
Allowance for impairment.............ccccoceevreveeiveenenne. - (1,398) 2,211 -

41,815 39,273 34,483 29,168

Total available-for-sale investments..................... 331,768 328,116 343,208 321,644

(1) Comparative figures for 2018 have been restated. See “ Presentation of Financial and Certain Other Information”.

The Bank’s investment securities: fair value through other comprehensive income investments
increased 0.7 percent. to N331.8 billion as at 30 September 2020 from N329.5 billion as at
31 December 2019, 38341.0 billion as at31 December 2018 and N321.6 billion as at 31 December 2017.
This growth was largely driven by a growth in deposits over the periods under review, which resulted
in excess liquidity to be invested in investment securities.
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Investment securities: loans and receivables

The following table sets out details of the Bank’s investment securities: loans and receivables as at the
dates indicated.

As at 30
September As at 31 December
2020 2019 2018 2017
(¥ millions)

Debt securities—at amortised cost:
TBPICD .. - 21,606 27,722
Promissory Note® ........c.cccceeiiieiiii i 22,668 1,432 18,904 -

22,668 1,432 40,510 27,222

(1) Comparative figures for 2018 have been restated. See *“ Presentation of Financial and Certain Other Information”.

(2) Investment of ¥30.15 billion in Treasury Bond Protected Investment Corporation Limited at coupon rate of2.25 per cent. for the tenure
of 15 years. The outstanding balance of 3¥21.6 billion was fully repaid during the year ended 31 December 2019.

(2) TheFGN promissory notes issued by Debt Management Office (DMO) to banks on behalf of major oil marketer exposures to the banks.

Thenote is issued at zero coupon rate.

The Bank’s investment securities: loans and receivables increased by 1481.9 per cent. to 322.7 billion
as at 30 September 2020 from ¥1.4 billion as at 31 December 2019, which related to the recognition of
promissory notes issued by the CBN to Bank on behalf of major oil marketers. The Bank’s investment
securities: loans and receivables decreased 96.5 per cent. to ¥1.4 billion as at 31 December 2019 from
N40.5 billion as at 31 December 2018, primarily due to redemption of principal and interest on ETI
promissory notes related to the acquisition of Oceanic Bank non-core assets and payment of CBN
promissory notes. The Bank’s investment securities: loans and receivables increased 48.8 per cent. to
N40.5 billion as at 31 December 2018 from ¥27.2 billion as at 31 December 2017, which was primarily
due to the issuance of a ¥¥18.9 billion promissory note issued by the DMO in respect of major oil
marketers exposures to the Bank in 2018.

Pledged assets

The Bank’s pledged assets increased 14.4 per cent. to N¥146.6 billion as at 30 September 2020 from
N128.2 billion as at 31 December 2019, which was primarily the result of pledged treasury bills
maturing at the end of 2020. The Bank’s pledged assets increased 46.4 per cent. to 3128.2 billion as at
31 December 2019 from N87.6 billion as at 31 December 2018 and N91.4 billion as at 31 December
2017. These increases were primarily due to increases in collateralised transactions, which required the
pledging of treasury bills and bonds.

Non-current assets held for sale

Non-current assets held for sale are property, plant and equipment that the Bank has obtained approval
from the CBN for disposal, amounting to 372.4 billion, ¥73.8 billion, ¥72.0 billion, 379.0 billion as
at 30 September 2020, 31 December 2019, 31 December 2018 and 31 December 2017 respectively, and
for which the sale is yet to be fully consummated as at 30 September 2020, 31 December 2019,
31 December 2018, and 31 December 2017 respectively. The Bank’s historic inability to dispose of the
assets is principally as a result of perfection issues on the properties with various state governments that
the Bank is actively pursuing to conclude and the general lull in the real estate sector. The Bank’s
management is actively in the process of ensuring that the disposal is duly concluded.

Property, plant and equipment

The Bank’s property, plant and equipment decreased to 3¥72.4 billion as at 30 September 2020 from
N73.8 hillion as at 31 December 2019, N72.0 billion as at 31 December 2018 and ¥79.0 billion as at
31 December 2017. The decrease in property, plant and equipment as at 30 September 2020 compared
to 31 December 2017 were primarily the result of the disposal of some idle property in respect of
freehold buildings over the periods under review.
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Deferred tax assets

The Bank’s deferred tax assets amounted to ¥12.3 billion as at each of 30 September 2020,
31 December 2019, 31 December 2018 and 31 December 2017.

Other assets

The following table sets out details of the Bank’s other assets as at the dates indicated.

As at 30
September As at 31 December
2020 2019 20180 2017
(A millions)

Financial assets:
Sundry receivables........cooviivii 38,054 50,384 18,099 25,161
Card and banking receivables.............c.ccccoverienne. 19,997 7,606 14,639 4,725
Due from affiliates and related entities...................... 20,683 19,279 9,659 2,628
Less specific allowances for impairment................... (10,833) (9,340) (8,484) (8,473)
Total financial aSSets............cvocvvevrvieiereeeseeeienns 67,901 67,929 33,913 24,041
Non-financial assets:
Prepayments..... ..o 14,391 1,238 5,769 6,527
Total non-financial @ssets..........ccoovvvvvrvriririrnrennn. 14,391 1,238 5,769 6,527
Total other assets ... 82,292 69,167 39,682 30,568
CUrrent Other aSSEtS........uuuvvvvvrrreiiiiiiiierieserereeeeeeeeennns 67,901 67,929 33,913 24,041
NON-CUITeNt Other aSsetS............coiervrveisiesieeineneas 14,391 1,238 5,769 6,527

82,292 69,167 39,682 30,568

Total 0therassetS......cccvvveeeiiiiiiiiiieee e,

(1) Comparative figures for 2018 have been restated. See “Presentation of Financial and Certain Other Information”.

The Bank’s other assets increased 19.0 per cent. to N¥82.3 billion as at 30 September 2020 from }69.2
billion as at 31 December 2019, primarily due to an increase in card and banking receivables and
prepayments. The Bank’s other assets increased 74.3 per cent. to 3¥69.2 billion as at 31 December 2019
from ¥39.7 billion as at 31 December 2018 and N30.6 billion as at 31 December 2017.

Total Liabilities

The following table sets out details of the Bank’s total liabilities as at the dates indicated.

As at 30
September As at 31 December
2020 2019 20180 2017
(¥ millions)

LIABILITIES

Deposits from banks...........cccoovvviiiiiiiiiiieeiie e 267,749 226,058 169,663 136,596
Deposits from CUSLOMErS.........coovvveiiiiiieiiiiieeeiiieens 1,498,119 1,354,699 1,283,173 1,098,302
Derivative financial liabilities...................cceeeeeii 6,225 8,327 1,690 6,816
BOITOWINGS....evieeiiiieeiieie ettt 53,416 79,896 160,828 160,922
Retirement benefit liabilities ..............cceevveeriiiiiinnnnn, 1,803 1,800 328 1,856
Current income tax liabilities........ccooovveeiiiiiiiiiinnnnnns 1,971 2,184 2,839 5,170
Provision for litigation...........cccccovevvevviiieiiiiieee i, 1,726 1,651 1,438 4,671
Lease Habilities.......c.vveeeiiiiiiiiiieie e, 86 86 - -
Other HabilitieS ..o 109,230 52,069 89,389 148,099
Total Habilities ..o 1,940,325 1,726,770 1,709,348 1,562,432

(1) Comparative figures for 2018 have been restated. See “ Presentation of Financial and Certain Other Information”.

The Bank’s total liabilities increased 12.4 per cent. to 3¥1,940.3 billion as at 30 September 2020 from
N1,726.8 billion as at 31 December 2019, which was primarily the result of an increase in deposits from
customers and other liabilities. The Bank’s total lLabilities increased 1.0 per cent. to ¥1,726.8 billion
as at 31 December 2019 from ¥1,709.3 billion as at 31 December 2018 and ¥1,562.4 billion as at
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31 December 2017. The increases were primarily due to an aggressive drive in deposits which resulted
in the increase in deposit liabilities.

Deposits from banks

Deposits from banks constituted 13.8 per cent. of total liabilities as at 30 September 2020, 13.1 per cent.
as at 31 December 2019, 9.9 per cent. as at 31 December 2018 and 8.7 per cent. as at 31 December
2017. Deposits from banks increased 18.4 per cent. to 3N267.7 billion as at 30 September 2020 from
N226.1 billion as at 31 December 2019, ¥169.7 billion as at 31 December 2018 and ¥136.6 billion as
at 31 December 2017. These increases were primarily attributable to increases in temporary facilities to
cover the Bank’s short-term liquidity gaps through the interbank market.

Deposits from customers

The following table sets out details of the Bank’s customer deposits by type of deposit as at the dates
indicated.

As at 30
September As at 31 December
2020 2019 2018 2017
(¥ millions)

Demand depoSitS .....coovvveeiiiieeiiiiie e 323,942 257,770 233,874 249,253
SaVINGS JBPOSITS vvveiiiieeiiiiie e 392,504 275,438 239,830 223,514
Term dePOSItS....c.ueeiieeiie e 397,419 442,132 368,068 304,610
DOMICHIAIY ..., 384,254 379,359 441,401 320,925

1,498,119 1,354,699 1,283,173 1,098,302
(1T =1 1) S PPPPPPPPPRRN 1,483,873 1,341,528 1,276,232 1,090,984
NON=CUITEONE oo 15,246 13,171 6,941 7,318

1,498,119 1,354,699 1,283,173 1,098,302

(1) Comparative figures for 2018 have been restated. See “ Presentation of Financial and Certain Other Information”.

Customer deposits constituted 77.2 per cent. of total liabilities as at 30 September 2020, 78.5 per cent.
as at 31 December 2019, 75.1 per cent. as at 31 December 2018 and 70.3 per cent. as at 31 December
2017. Customer deposits increased 9.6 per cent. to 3¥1,498.1 billion as at 30 September 2020 from
N1,354.7 billion as at 31 December 2019, which was primarily due to an aggressive drive for low cost
deposits and the impact from devaluation as exchange rates increased from N364 to N385. Customer
deposits increased 5.6 per cent. to 3¥1,354.7 billion as at 31 December 2019 from ¥1,283.2 billion as at
31 December 2018 and ¥1,098.3 billion as at 31 December 2017. These increases were primarily due
to aggressive deposit mobilisation and partly upward movement in exchange rates.

Borrowings

The following table sets forth details of the Bank’s borrowings as at the dates indicated.
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As at 30

September As at 31 December
2020 2019 20180 2017
(¥ millions)
Borrowings
Bank of Industry@...........cccceiviiiiiiieecieen, 17,171 21,788 29,008 36,776
A/B Syndicated subordinated term facility (FMO)®. 22,481 27,663 27,595 23,195
Micro, Small and Medium Enterprises Development
FUNA™ oo 50 50 112 147
Central Bank of Nigeria (CBN) RSSF®)._.......... 11,241 14,872 - -
Development Bank of Nigeria (DBN) Fund®)........... 2,473 15,524 - -
International Finance Comoration®.............cocoe...... - - 3,220 8,110
Subordinated 10an®).............ccccooooiiinnne, - - 93,190 78,062
CBN Agric Loan@..........ccooooviviiiieieeee e - - - 2,950
Creative Industry Financial Initiative Funds.............. - - - -
53,416 79,896 153,125 149,240
CUIMTENT ..o - - 7,703 11,682
NON=CUMTENE ..o e 53,416 79,896 153,125 149,240
53,416 79,896 160,828 160,922

(1) Comparative figures for 2018 have been restated. See “ Presentation of Financial and Certain Other Information”.

(2) Thisrepresents CBN intervention funds on-lent to some of the Bank’s customers in the manufacturing sector through Bank of Industry
(BOI). The fund isadministered at an all-in interest rate of 7 per cent. per annum payable on a quarterly basis. The maximum tenor of
the facility is 15 years.

(3) This amount represents syndicated subordinated Tier Il capital loan of $75 million granted to the Bank by FMO Entrepreneurial
Development Bank. The facility has atenure of 7 years with moratorium of 5 years and interest rate is 6.5 per cent above LIBOR payable
quarterly.

(4) This represents CBN intervention funds on-lent to some of the Bank’s customers in the micro, small and medium sector (MSMEs). The
facility has a maximum tenor of 1 year for micro enterprises and up to 5 years for MSMESs with an option of a moratorium. The fund is
administered at an interest rate of 3 per cent. per annum under the wholesale funding to the Participating Financial Institutions with a
spread of 6 per cent. bringing the lending rate to borrowers at a maximum of 9 per cent. per annum inclusive of all charges.

(5) This represents intervention funds under the CBN Real Sector Support Fund (RSSF) on-lent to some of the Bank’s customers in the real
sector. The facilities have tenors ranging between 7 and 10 years with the option of moratorium. Thefund is administered at an interest
rate of 2 per cent. per annum under the wholesale funding to the Participating Financial Institutions with a spread of 7 per cent. bringing
the lending rate to borrowers at a maximum of 9 per cent. per annum inclusive of all charges. Principal and interest repayment to the
CBN is on quarterly basis.

(6) Thisrepresents funds provided by DBN for wholesale funding and risk-sharing to Participating Financial Institutions for on lending to
MSMEs. The facilities have tenors that is flexible (up to 10 years with a moratorium period of up to 18 months) and the interest rate of
up to 9.6 per cent. principal and interest repayment to DBN is on monthly basis.

(7) The amount represents Tier Il capital loan of $61.03 million granted to the Bank through ETI via a sub-loan from the International
Finance Corporation. The facility had atenure of 8 years with moratorium of 5 years and the interest rate was 8.5 per cent above 6-month
LIBOR payable semi-annually. The loan had been fully repaid as at 31 December 2019.

(8) Theamount represents Subordinated Tier 2 Note of $250 million Fixed Rate Limited Recourse Participation Notes due 2021. The Note
has atenure of 7 years and interest of 8.5 per cent on the notes will be payable semi-annually in arrear in each year commencing 14
August 2014. The bond was recalled and fully paid during the year ended 31 December 2019.

(9) Thisrepresents CBN intervention funds to some of the Banks customers in the agricultural sector. Thefund is administered at a maximum
interest rate of 9 per cent. per annum. The maximum tenor of the facility is 7 years. The fund has been fully repaid during the year ended
31 December 2018.

Retirement benefit liabilities

Retirement benefit liabilities increased to 3¥1,803.0 million as at 30 September 2020 from ¥1,800.0
million as at 31 December 2019, 3¥328.0 million as at 31 December 2018 and ¥1,856.0 million as at 31
December 2017.

Current income tax liabilities

Current income tax liabilities decreased to 31,971.0 million as at 30 September 2020 from N2,184.0
million as at 31 December 2019, ¥2,839.0 million as at 31 December 2018 and ¥¥5,170.0 million as at
31 December 2017.

Other liabilities

The following table sets out details of the Bank’s other liabilities as at the dates indicated.
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As at 30

September As at 31 December
2020 2019 20180 2017
(N millions)

Customer deposits for letters of credit....................... 8,482 10,186 10,523 31,002
Accounts payable...........cccooiiiiiiiiii 37,052 8,380 16,512 50,587
Due to affiliates and related entities................coeeennn. - 9,143 12,851 -
Unearned iNCOME.......uveeeeiiiiiiieeeee et e e e 2,763 127 572 163
Collection aCCOUNTS.......c.vvvveeeiiiiiiiieee e, 3 3 3 3
ACCIUE EXPENSES ..ottt 8,585 1,026 3,742 3,957
Card settlement acooUNtS..........ccovvvvveeeeiiiiiiiiieeeeeeens 22,170 8,557 13,044 7,916
Managers’ Cheques .........vvvvveiiriiiiiiieeeeeee s 6,862 6,593 6,348 6,788
Impairment allowance for off-balance sheet.............. 1,631 4,161 4,059 -
OO S oo 21,783 3,893 21,736 47,683

109,230 52,069 89,389 148,099

(1) Comparative figures for 2018 have been restated. See “ Presentation of Financial and Certain Other Information”.

Other liabilities increased to ¥¥109.2 billion as at 30 September 2020 from N52.1 billion as at
31 December 2019, ¥89.4 billion as at 31 December 2018 and 3¥148.1 billion as at 31 December 2017.
These increases were due to growth in accounts payable, card settlement accounts and other liabilities.

Funding and Liquidity

The Bank believes that its management of assets and liabilities has allowed the Bank to maintain prudent
levels of liquidity. Additionally, the CBN Prudential Guidelines require the Bank to maintain a ratio of
aminimum of 30.0 per cent. of its deposits in liquid assets. The Bank’s liquidity ratio as at 30 September
2020 was 34.1 per cent. in comparison to 36.4 per cent. as at 31 December 2019.

As at 30 September 2020, the Bank’s funding base consisted of customer deposits (77.2 per cent.),
deposits from other banks (13.8 per cent.), borrowings (2.7 per cent.) and other liabilities (6.7 per cent).
Historically, the Bank’s long-term funding sources consisted primarily of equity from ETT (see “Risk
Factors — Risks Relating to the Bank s Business — ETI, the Bank’s sole shareholder provides capital
and other services to the Bank, and further ETI has the ability to control the Bank ’s operations, and
accordingly the interests of ETI may conflict with those of holders of the Notes”). However, the Bank
also has some long-term borrowings from international financial institutions and multilateral agencies.

The following table sets out certain liquidity ratios for the Bank as at the dates indicated.

As at 30
September As at 31 December
2020 2019 20180 2017
(%)
Liquid assetsAotal assets..........cocooveerrrereenreennnn. 18.8 20.5 20.1 18.1
Liquid assets®/customer deposits................ccevevene. 27.9 30.1 30.2 30.1
Liquid assets®/liabilities up to three months............. 34.1 36.4 32.1 31.8
Loansto customers, nethotal assets.............oeeeeennn. 38.7 40.8 42.2 45.4
Loansto customers, net/customer deposits................ 57.5 59.9 63.4 75.7
Loansto customers, netfotal equity..........cccceevivveenne 298.2 307.1 372.3 311.1

(1) Comparative figures for 2018 have been restated. See ““ Presentation of Financial and Certain Other Information”.
(2) Liquid assets include cash and cash equivalents, treasury bills, trading assets and government bonds.
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Maturity profile — on balance sheet for the Bank

The following tables sets out maturity profile on balance sheet for the Bank as at 30 September 2020.

30 September 2020
Up to 1 month 1-3months 3-12 months 1-5years Over5 Years Total
(& millions)

Financial Assets

Cash and cash equivalents..........ccoovveiiiieiiiiie e 139,882 - - - - 139,882
Mandatory reserves deposits with Central Bank.................. 507,739 - - - - 507,739
Loans and advances to CUSEOMErS..........ccccovvivrreeeeeeiiinnnnnne. 166,943 52,846 253,116 98,381 290,716 862,002
TrAdiNG ASSELS. .. vevreeeeiieeir e eee et e e 16,508 - - - - 16,508
Investments securities — available-for-sale.......................... 63,801 103,500 62,454 59,002 43,013 331,769
Investments securities — held at amortised cost - - - - 22,668 22,668
Derivative financial inStruments........c...ccccvvveiviieeiiiieeeene, 10,271 - - - - 10,271
Pledged 8SSELS.......couveiiiieriieiiee e - 48,679 54,937 43,013 - 146,630
OLNEI BSSELS ...ttt 131,703 38,356 - - 3,538 173,384
Total finanNCial 8SSELS........eeeeeeeeeieee e 1,036,847 243,381 370,507 200,396 359,722 2,229,377
Financial liabilities

Deposits from banks. ... 121,882 13,468 132,399 - - 267,749
DUE tO CUSEOMENS....ciiiiiiiiiee e eaaae 1,197,951 201,426 92,782 5,960 - 1,498,119
Derivative financial inStruments.........ccoooeeeviiiiiiiiciieeeeeeeenn, 6,225 - - - - 6,225
Borrowed fuNdS ..........coovviiiiiieii e - 17,235 28,106 8,075 - 53,416
Provision for litigation ..........cccoooiivie e - - - - 1,726 1,726
Other labilities......ccveeeiciie e 3,272 59,586 22,948 - 24,418 109,230
Total financial liabilities ... 1,329,133 291,715 276,234 14,035 24,418 1,940,337
Total interest repricing gap.....c.ocvevveveveieeieeeee e (292,980) (48,334) 94,273 186,361 335,304 289,038
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The following tables sets out maturity profile on balance sheet for the Bank as at 31 December 2019.

Financial Assets
Cash and cash equivalents
Mandatory reserves deposi

its with Central Bank..................

Loans and advances to CUSEOMErS...........cccovvivvreeeeeeniiinnnnne.

Trading assets..................

Investments securities — available-for-sale..........................
Derivative financial insStruments.............cccccevvvvveeeeeiiiinnnnn.

Pledged assets..................
Other assets.............cou...
Total financial assets......
Financial liabilities

Deposits from banks........
Due to customers.............

Derivative financial inStruments.........ccoooeeeiiiiiiiiiiiiiiiinnnn,

Borrowed funds...............
Provision for litigation......
Other liabilities................
Current income tax liabilit

1S vt

Retirement benefit obligations...........ccccviiiiiiiiiiiieeiee

Total financial liabilities

31 December 2019
Over lyear
butlessthan
0- 30 days 31-90days 91 - 365 days 5years Over5 Years Total
(# millions)
118,293 20,104 - - - 138,396
- - - - 350,366 350,366
185,918 197,490 36,921 239,444 151,832 811,606
6,046 14,021 29,447 385 4,851 54,750
60,002 25,711 165,406 3,392 76,435 330,946
12,754 - - - - 12,754
18,235 29,693 63,046 - 17,210 128,184
- - - - 69,167 69,167
401,247 286,917 294,820 243,221 669,862 1,896,170
120,753 73,559 29,558 2,188 - 226,058
1,148,274 112,802 80,452 2,954 10,216 1,354,699
8,327 - - - - 8,327
- - - 79,897 - 79,897
- - 1,651 - - 1,651
- - - 52,066 - 52,069
- 2,184 - - - 2,184
- - 1,800
1,277,354 188,545 113,462 137,106 10,216 1,724,883
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The following tables sets out maturity profile on balance sheet for the Bank as at 31 December 2018.

31 December 2018

Over lyear
butless than
0- 30 days 31-90days 91 - 365 days 5years Over5 Years Total
(# millions)

Financial Assets

Cash and cash equivalents..........cccccvveiiiiieiiiine e 154,945 - - - - 154,945
Mandatory reserve deposits with Central Bank ................... - - - - 316,526 316,526
Loans and advances t0 CUSEOMErS..........ccceeviivireeeeeeniiinnnnne. 259,362 191,742 50,007 261,806 79,558 842,475
Trading @SSELS.....vvvreeiiieie et et 1,026 1,036 32,668 367 17 35,114
Investments securities — available-for-sale................ccc..o.e. 67,412 86,543 121,905 172 105,475 381,506
Derivative financial insStruments.............cccccevvvvveeeeeiiiinnnnn. - 42 - - 8,772 8,814
Pledged SSEES. ... .civieieieiiiieiiee et - 22,531 51,820 - 13,210 87,561
OLNEE BSSEES .. vt eee e et eeee e et ee e ee e ee e - - - - 39,682 39,682
Total fiNaNCIal BSSES.....mmeee oo 482,745 301,894 256,400 262,346 563,240 1,866,624
Financial liabilities

Deposits from banks..........ccoveiiiieiiiiie e 81,137 68,663 19,863 - - 169,663
DUE t0 CUSLOMENS....ciiiieiiee ettt eaaes 1,017,256 157,801 101,175 923 6,018 1,283,173
Derivative financial instruments........ccoooeeiiiiiiiiiiiiiiiiinn, - - 1,690 - - 1,690
BOrroWed fUNAS ... - - - 160,828 - 160,828
Provision for litigation ..........cccoooiiiiiiiic e - - 1,438 - - 1,438
Other lIabilities. ........cocvvieiee e, - - - 89,389 - 89,389
Current income tax liabilities ...........evvvviviiiiiiiiiiiiiiiiiiiiiininns - 2,839 - - - 2,839
Retirement benefit 0bligations................ccoeveveveverereverenan, - - 328 - 328
Total financial liabilities ... 1,098,393 229,303 124,493 251,140 6,018 1,709,348

(1) Comparative figures for 2018 have been restated.

See “Presentation of Financial and Certain Other Information”.
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The following table sets out maturity profile — on balance sheet for the Bank as at 31 December 2017.

31 December 2017

Overlyear
butless than
0- 30 days 31-90days 91 - 365 days 5years Over5 Years Total
(# millions)

Financial Assets

Cash and cash equivalents..........cccccvveiiiiieiiiine e 40,725 72,560 20,209 - - 133,494
Mandatory reserve deposits with Central Bank ................... - - - - 257,237 257,237
Loans and advances to CUSEOMErS...........cccovvivvreeeeeeniiinnnnne. 420,895 114,306 79,897 167,606 48,869 831,573
Trading @SSELS.....vvvreeiiieie et et 16,709 17,743 - - - 34,452
Investments securities — available-for-sale................ccc..o.e. 6,123 34,630 167,203 54,202 87,208 349,365
Derivatives financial iNSruments............ccccoeevvvveeeeieiinnnnen. - - 8,956 - - 8,956
Pledged SSEES. ... .civieieieiiiieiiee et - - 29,046 33,846 28,468 91,360
OLNEE BSSEES .. vt eee e et eeee e et ee e ee e ee e - - - - 30,568 30,568
Total fiNaNCIal BSSES.....mmeee oo 484,453 239,239 305,310 255,653 452,349 1,737,005
Financial liabilities

Deposits from banks..........ccoveiiiieiiiiie e 4,860 69,921 61,816 - - 136,597
DUE t0 CUSLOMETS....ciiiieiiee et aaaes 503,437 334,400 231,315 17,263 11,887 1,098,301
Derivatives financial inSruments.........ccoooeeeiiiiiiiiiiiiiininnnnnn, - - 6,816 - - 6,816
BOrroWed fUNAS ... - - - 160,922 - 160,922
Provision for litigation ..........cccoooiiiiiiiic e - - 5,171 - - 5,171
Other lIabilities. ........cocvvieiee e, - 36,740 106,432 5,166 - 148,338
Current income tax labilities ............cevvvvviiiiiiiiiiiiiiiiiiiiiiinns - - - 4,431 - 4,431
Retirement benefit 0bligations................ccoeveveveverereverenan, - - - - 1,856 1,856
Total financial liabilities ... 508,297 441,061 411,550 187,782 13,743 1,562,433
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Off balance sheet arrangements

In the normal course of its activity, the Bank enters into certain financial instruments with off balance
sheet risk in order to meet the needs of its customers. These instruments, which include performance
bonds and financial guarantees, guaranteed pension assets, foreign exchange commitment and
unconfirmed and unfunded letters of credit involving varying degrees of credit risk and are not reflected
in the balance sheet of the Bank. As at 30 September 2020, the Bank had ¥365.6 billion (U.S.$0.96
billion) in off balance sheet liabilities, compared to ¥417.4 billion (U.S.$1.08 billion) as at 31
December 2019, N454.0 billion (U.S.$1.18 billion) as at 31 December 2018 and ¥582.0 billion
(U.S.$1.51 billion) as at 31 December 2017.

The Bank’s maximum exposure to credit losses for off balance sheet arrangements is reflected in the
contractual amount of these transactions. Provisions are made for any loss that may arise from such
transactions for non-performing on-balance sheet items and are recognised as a liability on the balance
sheet.

Capital commitments

As at 31 December 2019, the Bank had recorded capital commitments of ¥1.92 billion, as compared
with capital commitments of ¥1.35 billion as at 31 December 2018 and ¥1.1 billion as at 31 December
2017, which had represented authorised and contracted capital projects.

Capital Adequacy

The following table sets out details of the composition of regulatory capital of the Bank as at the dates
indicated.

As at 30
September As at 31 December
2020 2019 20180 2017
(¥ millions)
Tier 1 capital
Share capital.......cccceveivieiiiicc e, 13,719 13,719 11,457 10,074
Share premium .......cccvveevivveeeiiiee e 179,316 179,316 149,903 131,928
StAtULOTY FESEIVES ....vveivvieeiiieciie e 20,837 20,837 20,649 20,649
CONtiNgENCY FESEIVE ......vevvveiieiiiieeie e, - - - -
IFRS 9 transitional adjustment .................... 5,672 5,672 8,509 -
SMEISTESEIVE....vviiieeiiiiiiiiee e, 3,869 3,806 2,449 1,439
Capital reSerVe.......covvvvveiiiiee e 7,218 7,218 7,218 7,218
Retained earnings .......cccccccevvveviiiniesiieenne. (8,989) (16,854) (27,891) 31,680
Forbearance on interest reversal .................. - 19,294 - -
Less: Deferred taX.......ccooovveveiiieiiieniiieene. (12,312) (12,312) (12,262) (12,312)
Other intangible assets (3,350) (5,181) (5,967) (1,418)
Total qualifying Tier 1 capital ................... 205,980 215,515 154,064 189,257
Other Deductions
Excess exposure(s) over single obligor
without CBN approval.............coceevivneennnns 28,044 15,347 52,915 4,957
Tier 2 Capital
Long term borrowing®@ ...........cccocoveeenena, 4,237 11,065 40,257 61,591
AF S RESEIVE oo 40,735 24,963 12,163 29,920
Total Tier2 Capital .....cccceeeevvviiniiieeeeiins 44,972 36,028 52,420 91,510
Total qualifying Tier 2 Capital.................. 44,972 36,028 51,355 63,086
Total regulatory Capital ..............oooooovvooo.. 222,908 236,196 152,504 247,386
Risk weighted assets:
On-halance sheet.........cccoooviviiiiiiiiice 1,189,265 1,076,971 973,008 1,127,789
Off-balance SNeet.......ovveeiiee s 39,599 55,366 63,401 87,920
Total Credit Risk 1,228,864 1,132,337 1,036,409 1,215,710
Total risk weighted assets ............ooo.oovvo..... 1,454,104 1,447,830 1,370,401 1,546,847
Risk weighted Capital Adequacy Ratio ..... 15.3% 16.3% 11.1% 16.0%
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(1) Comparative figures for 2018 have been restated. See *“ Presentation of Financial and Certain Other Information”.
(2) Forthe purposes of “Long term borrowing”, only the Bank’s loan with A/B Syndicated subordinated term facility (FMO) qualifies as Tier
2 capital, which is calculated after discounting for the capital adequacy ratio computation in line with CBN’s capital adequacy requirements.

The Bank is regulated by the CBN and must meet the CBN’s capital adequacy requirements. In
accordance with CBN regulations, a minimum risk-weighted capital adequacy ratio of 10.0 per cent.
must be maintained. As at 30 September 2020, the Bank’s total capital adequacy ratio was 15.3 per cent.
A bank which fails to comply with the capital adequacy ratio requirement may not be allowed to grow
its business volume. The CBN will notapprove new investments for such affected banks, thus restricting
their expansion initiatives.

In 2018, the cost of transitioning to IFRS 9 by the Bank was reflected as ¥48.6 billion on total
shareholders’ equity, with a ¥14.18 billion impact on retained earnings and ¥34.4 billion taken against
regulatory reserve. Whilst Management believes that its plans are sufficient to ensure it will continue
to comply with the CBN’s regulations under Basel II, no assurance can be given that the Bank will
continue to be able to increase its capital or reduce its risk weighted assets.

Related Party Transactions

The Bank’s key management personnel, and persons connected with them, are considered to be related
parties. The definition of related parties includes the close members of family of key personnel and any
entity over which key management exercise control. The Bank has also entered into a group shared
service agreement with its controlling shareholder, Ecobank Transnational Incorporated, and an
information technology services agreement with its affiliate eProcess International S.A. (“E-Process”).

As at 30 September 2020, the Bank had secured loans and advances in an amount of ¥7.1 billion
outstanding to key management personnel and their immediate relatives, compared to 7.3 billion as at
31 December 2019.
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DESCRIPTION OF THE ISSUER
History

The Issuer was incorporated as a private company with limited liability (besloten vennootschap met
beperkte aansprakelijkheid) under and subject to Dutch law on 22 January 2021. The Issuer has been
established as an SPV for the purpose of issuing debt securities.

The Issuer’s corporate seat (statutaire zetel) is in Amsterdam, the Netherlands and is registered with the
Dutch Chamber of Commerce under number 81674554,

The principal activities of the Issuer are the issuance of financial instruments, the acquisition of financial
assets and the entering into other legally binding arrangements.

Capitalisation

The Issuer’s issued share capital is €1 whichis fully paid up and consists of 1 share with a nominal
value of €1. The entire issued share capital is owned by Stichting EBN Finance (the “Foundation”), a
foundation (stichting) established under Dutch law and registered with the Trade Register of the Dutch
Chamber of Commerce under number 81655339. The Foundation was incorporated on 21 January 2021.

An amount equal to the gross proceeds of the issue of the Notes will be used by the Issuer to acquire
the Senior Note from the Bank. The Bank will use the proceeds in accordance with the section “Use of
Proceeds”.

Management

The Issuer’s management structure consists of a managing director (the “Managing Director”) and a
board of supervisory directors (the “Supervisory Board”). The Managing Director of the Issuer as at
the date of this Prospectus is Vistra Capital Markets (Netherlands) N.V., a public limited company
incorporated under Dutch law and registered with the Trade Register of the Dutch Chamber of
Commerce and Industry under number 33093266. The Supervisory Board currently consists of two
members, being Jeroen Adriaan Knikkink and Lars van Marrelo.

The business address of the Managing Director and the Supervisory Board (and the managing directors
of the Managing Director) is at Herikerbergweg 88, 1101 CM Amsterdam, the Netherlands.

The Managing Director is authorised to represent the Issuer. The managing directors of the Managing
Director are Ronald Posthumus, Carina Helsloot — van Riemsdijk, Hermanus Jan Derk Wolterman and
Karin Petra van Dorst, each jointly authorised to represent the Managing Director as the managing
director of the Issuer. Along with the managing directors, the Managing Director may also be
represented by any two “proxyholders A” or one “proxyholder A” and one managing director, in each
case acting jointly. There are no potential conflicts of interest between any duties owed to the Issuer
and the private interests or any other duties of the Managing Director and/or the Supervisory Board.
The Managing Director and the supervisory directors of the Issuer perform no principal activities
outside the Issuer which are significant with respect to the Issuer. There are no potential conflicts of
interests between any duties of the managing directors of the Managing Director towards either the
Issuer or the Managing Director and their private interests and/or other duties. The managing directors
of the Managing Director perform no principal activities outside the Managing Director, which are
significant with respect to the Issuer.

Business

The Issuer will enter into a management service agreement on or about the Closing Date with, inter
alios, the Managing Director, pursuant to which the Managing Director provides management services
to the Issuer.
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As set out in Article 3 of its Articles of Association, the Issuer was incorporated primarily for the
purpose of raising funds in the international capital markets and lending such funds. The Issuer has
been established as an SPV and has no employees or subsidiaries.

The Issuer does not have any loan capital (including term loans) outstanding or created but unissued, or
any outstanding mortgages, charges or other borrowings or indebtedness in the nature of borrowing,
including bank overdrafts and liabilities under acceptance credits, hire purchase agreements, guarantees
or other contingent liabilities, other than upon their issuance, the Notes, the Trust Deed, and other
Transaction Documents (as defined in this Prospectus).

Financial Statements

Since the date of incorporation, the Issuer has not commenced any operations and no financial
statements of the Issuer have been prepared as of the date of this Prospectus. The auditors who will
conduct annual audits of the Issuer’s statutory financial statements will be appointed by the Issuer in
accordance with Netherlands law. The auditors will be registered in the Netherlands with the
Netherlands Institute of Chartered Accountants (Nederlandse Beroepsorganisatie van Accountants).
The Issuer is not required to, and does not intend to, produce interim financial statements on an ongoing
basis.

General Information

The Issuer’s registered office is situated at Herikerbergweg 88, 1101 CM Amsterdam, the Netherlands
and its telephone number is +31 885609950. Administrative services are provided to the Issuer by
Vistra Capital Markets (Netherlands) B.V., whose business address is Herikerberg 88, 1101 CM
Amsterdam, the Netherlands.
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DESCRIPTION OF THE BANK
Overview

The Bank is a leading financial institution offering a wide range of financial services and products to
corporate and retail customers throughout Nigeria. According to the most recently available published
financial statements of Nigerian banks for 2019, the Bank is ranked seventh in terms of total assets and
deposits amongst Nigerian banks. The Bank is a member of the Ecobank Group, a pan-African banking
group with operations in 35 African countries and an international presence in four locations (London,
Paris, Beijing and Dubai). See “—The Ecobank Group” below .

The Bank’s operations comprise three strategic business segments: Consumer Banking; Commercial
Banking; and Corporate and Investment Banking. These segments are supported by the Bank’s
Operations & Technology, Risk Management, Legal, Finance, Internal Audit, Internal Control and
Human Resources departments. In addition, as a member of the Ecobank Group, the Bank’s business
segments also receive support from an integrated information technology platform operated by eProcess
International S.A., Ecobank Group’s technology subsidiary (which is currently located in Ghana).

The Bank utilises a “matrix” organisational structure, benefitting from strong regional management
teams that provide cross functional support to the strategic business segments, which are organised as
follows:

e Corporate and Investment Banking (“CIB”), which provides a broad range of financial
solutions to global and regional corporations, public corporations, financial institutions and
international organisations. Products focus on pan-African lending, trade services, cash
management, internet banking and value-chain finance and provide treasury, corporate finance,
investment banking, securities and asset management solutions to corporate and governmental
customers, utilising a research team based on the ground in key markets that provides unique
information support capabilities;

e Consumer Banking, which provides banking services to affluent, mass affluent, mass market
and microfinance customers leveraging extensive branch and ATM networks, as wellas mobile,
internet and remittances banking platforms; and

e Commercial Banking, which provides banking services to small- and medium-sized scale
enterprises (“SMEs”), local corporations, public sector; offering trade services, cash
management, internet banking and value-chain finance;.

The following table sets out the Bank’s gross revenue and outstanding gross loans and deposits from
customers broken down by business segment as at and for the nine months ended 30 September 2020:

% of the

% of the % of the Bank’s

Bank’s Bank’s Deposits Deposits

Gross Gross Gross Gross from from
revenue revenue Loans Loans customers customers
(& millions, except percentages)

CIB .o 75,484 61.9 870,230 90.0 634,373 42.3
Consumer Banking..........ccccovvvveennnnn, 32,769 26.9 24,267 2.5 566,206 37.8
Commercial Banking ......................... 13,727 11.3 72,151 7.5 297,539 19.9
Total ..o, 121,980 100.0 966,646 1000 1,498,119 100.0

(1) Gross revenue, which comprises interest income, fee/commission income, net gains from financial instruments at fair
value through profit or loss and other operatingincome, net tradingincome, and other operating income is presented net
of intra-segment eliminations.

The following table sets out the Bank’s gross revenue and outstanding gross loans and deposits from
customers as at and for the year ended 31 December 2019:
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% of the

% of the Bank’s
Bank’s % of the Deposits Deposits
Gross Gross Gross Bank’s from from
revenue®  revenue Loans Loans customers customers
(& millions, except percentages)

CIB .o 116,553 59.8 824,853 90.3 572,825 41.6
Consumer Banking..........ccccoevvveennnnn, 56,190 28.8 27,603 3.0 529,004 38.5
Commercial Banking ......................... 22,128 11.4 60,626 6.7 273,753 19.9
B [0) - | F 194,871 100.0 913,082 100.0 1,375,581 100

(1) Gross revenue, which comprises interest income, fee/commission income, net gains from financial instruments at fair
value through profit or loss and other operatingincome, net tradingincome, and other operating income is presented net
of intra-segment eliminations.

As at 30 September 2020 and 31 December 2019, whilst Consumer Banking only accounted for 2.5 per
cent. and 3.0 per cent., respectively, of the Bank’s gross loan portfolio, the Consumer Banking segment
represented 26.9 per cent of the Bank’s gross for the nine months ended 30 September 2020, making it
a profitable segment for the Bank; whereas CIB represented 90.0 per cent. and 90.3 per cent,
respectively, of the Bank’s gross loan portfolio as at 30 September 2020 and 31 December 2019, but
accounted for just over a half of the Bank’s gross revenues (61.9 per cent.) for the nine months ended
30 September 2020; whereas Commercial Banking represented 7.5 per cent. and 6.7 per cent,
respectively, as at 30 September 2020 and 31 December 2019, and represented 11.3 per cent. of the
Bank’s gross revenues for the nine months ended 30 September 2020. For the year ended 31 December
2019, Consumer Banking, Commercial Banking and Corporate Banking represented 28.8 per cent., 11.4
per cent., and 59.8 per cent. of the Bank’s gross revenue, respectively.

The COVID-19 Pandemic

The COVID-19 pandemic has adversely impacted both the global and Nigerian economy. Coupled with
the temporary business shutdown earlier in the year, foreign exchange illiquidity and overall reduction
in production output, the IMF projects Nigeria’s full year GDP to contract by 5.4 per cent in 2020. See
“Nigeria—The Nigerian Economy— Impact of COVID-19 on the Nigerian Economy”. In addition, the
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.

For the Bank, normal banking activities were disrupted during the COVID-19 pandemic lockdown.
Some of the Bank’s branches were closed due to reported cases of COVID-19, and the Bank
encountered other issues such as supply chain challenges, restrictions on travelling, increased expenses
associated with disinfectants and disinfection of office premises, health and safety concerns especially
during the lockdown and issues associated with the remote working of the branches’ employees. In
addition, the Bank faced an increase in cyber threats during COVID-19 such as an increase in phishing
emails and social engineering attacks to gain access to customer accounts and information.

During the COVID-19 pandemic, the Bank’s focus has been to ensure the safety and well-being of staff,
customers and other related parties of the Bank, the security of staff and physical assets, protection of
financial assets from internal, external and cyber fraud, the availability of systems, platforms and
products to customers to support digital drive and the provision of quality service to all the Bank’s
customers throughout this period.

The Bank has put in place the following Business Continuity Management protocols since March 2020
in response to the COVID-19 pandemic:

o Establishment of COVID-19 Taskforce Teams, in alignment with Group guidelines and
objective of ensuring staff well-being and business continuity. The Team was activated on
28 February 2020 and has held daily meetings (including weekends) through digital
conferencing since mid-March 2020. Two Taskforces have been set up. Taskforce 1 focuses
on the impact of economic events on the portfolio for risk and crisis management and
Taskforce 2 focuses on staff and customer safety. The Taskforces also have an interface

133



between the committee and staff to coordinate response to enquiries, issues and questions
regarding the bank’s response to COVID-19 pandemic.

o Branches are on a well-coordinated two-week on/offrotation in line with local environment
and relevant government pronouncements and guidelines. Contact Centre operations have
been enhanced with additional personnel, and now function out of two separate locations
to meet social distancing and business continuity requirements in the light of increased
customer activity on digital platforms. Preventive measures (hand sanitizers, thermometers,
face masks, hand gloves etc.) at all our locations to check for symptoms of COVID-19,
isolate and report suspected cases.

o Staff have been categorised to determine those working in the office, those working
remotely (from home) and those onannual leave. Staff are provided with required tools and
support for work vis-a-vis transportation, laptops, VPN access and data. All meetings are
held on digital platforms to allow for safe operations in light of the pandemic.

o Activation of weekly Call Tree, a communication model that allows for notification to each
employee, to ensure that all staff are contacted to keep-in-touch and be certain of their
continued wellbeing.

. Suspension of all visits except critical vendors to maintain critical systems and platforms.
Travel restrictions remain firmly in place.

. The Technology Recovery Plan (TRP) has been activated and identified critical staff
members are currently supporting the systems and data centre to ensure uninterrupted
service.

o Significant knowledge sharing and awareness to staff on COVID-19 has been done via

emails, team-meetings and facilitator-led sessions. The Bank continued to provide regular
updates to customers during this period, through emails, SMS alerts, social media,
electronic media and notices at its premises.

o The Bank’s #StaySafeNigeria campaign in various local languages on over 50 radio stations
and on social media across the country in addition to other corporate social responsibility
initiatives.

Key Strengths

The Bank benefits from the Ecobank Group’s strong network, with operations in 35 African countries
and an international presence in four locations (London, Paris, Beijing and Dubai), and believes the
following strengths differentiate it from other banks in Nigeria.

Strong distribution channels allowing the Bank to reach a large customer base in Africa

The Bank has a strong distribution network and operates through its own branches and various
partnerships maintained with other banks, thereby reaching a wide customer base of over 10 million.
As at 30 September 2020, the Bank had 256 branches and it owned and operated approximately 1,310
automated teller machines (“ATMSs”), providing services such as cash withdrawals (including fast
cash), balance enquiries, mini statements, chequebook requests, full statement requests and fund
transfers. The customers also have access to approximately 15,900 ATMs across Nigeria through the
Bank’s various partnerships.

The Management considers the Bank’s digital payments services at the forefront of internet banking in
Nigeria. In line with its strategy to increase the digital banking services, the Bank closed 114 branches
and improved use of other distribution channels such as point of sale (“P0S”) terminals. The Bank has
over 7,900 PoS terminals and over 18,000 XpressPoint agent locations spread across Nigeria as at 30
September 2020. The value of transactions processed by the Agents’ of the Bank stands at 3¥16.4 billion,
recording a 280 per cent. year-on-year growth as at 30 September 2020.
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The Bank is dedicated to increase its customer base. In 2012, the Bank launched a phone-based banking
platform service called Ecobank Mobile, which it expanded in 2014 in a partnership with MTN, a
leading mobile phone operator in Nigeria, and re-launched it as Ecobank MobileMoney. In 2012, the
Bank also introduced its integrated pan-African payment platform, Ecobank OMNI, making it available
to the Bank’s Corporate Banking customers for efficient management of their working capital
requirements. The Bank is continuously looking at ways to enhance its distribution network for the
benefit of its customers, offering a variety of product partnerships such as Ria Money Transfer, which
is a remittance business including services such as office pick-up and bank deposit. The Bank is driven
to enhance its customer’s experience. The Bank is planning to introduce a Smart Teller service, which
allows remote processing and faster turnaround time. See “Description of the Bank—Support
Functions—Distribution Channels”.

Leading innovator in digital payment platforms and services

The Bank considers itself to be at the forefront in offering innovative products and services to customers
in Nigeria, leading in pan Africa trade and remittances. It was the first bank in Nigeria to offer
Masterpass, a contactless and cardless payments solution for merchants, which has now evolved to
Ecobankpay (incorporating Mastercard, Visa and unstructured supplementary service data (“USSD”)
platforms). In addition, the Bank has entered into a partnership with MTN Group Limited to offer MTN
MobileMoney customers the opportunity to open accounts with the Bank and use the Bank’s mobile
phone banking platform, Ecobank MobileMoney. Management believes the Bank is also at the forefront
of digital offerings technology and pioneers at re-aligning various payments systems into one vertical
focused on sales while offering end-to-end client support and online, real time banking services. The
Bank also ensures that each new branch and customer service outlet is online and connected to the
Bank’s system.

The Bank has deployed payment solution using a QR code technology that supports Mastercard, VISA
card and all other in-country QR code framework. This has helped facilitate payments between
merchants and consumers using the latest technology. This technology is also available in all the
countries where the Bank operates. In 2019, a Robotic Process Automation project called RAFIKI was
commissioned to automate e-channel processes and dispute management procedures, thereby
effectively reducing turn-around time for transactions. As the Bank continues to implement its organic
growth strategy, the management believes its experience and business systems are well equipped to
manage anticipated growth.

Strategic market focus in corporate, consumer and commercial banking sectors across Nigeria

The Bank provides Corporate and Investment Banking, Consumer Banking and Commercial Banking
products and services. The Bank’s treasury function comprising of treasury-funds management and
treasury products sales in Nigeria is ranked amongst the top 10 banks for providing access to fixed
income and foreign exchange products offering government securities.

The Bank provides banking services and payment solutions to governments and international
organizations. The Bank has a strong presence in the corporate banking sector in Nigeria and a growing
and increasingly diversified presence in Nigeria’s middle market, principally small and medium
enterprises, including sole proprietors and traders (this includes customers in the high end of the
Consumer Banking segment). Additionally, in its Corporate Banking segment, the Bank has developed
specialty groups that focus on certain high end sectors of the economy (such as power, oil and gas,
telecoms and infrastructure). See “Description of the Bank—Description of Business”.

Strong relationship with the principal shareholders providing support for the Bank’s strategic values
and goals

The Bank benefits from its relationship with its principal shareholder, ETI of the Ecobank Group, and
its commitment to supporting the Bank’s strategic goals. The Bank as part of the Ecobank Group
benefits f