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MEDIUM TERM NOTES PROGRAMME

SHELF PROSPECTUS

This Shell Prospectus (the “Prospectus™) and the notes which it offers have been registered by the Securities &
Exchange Commissdon (the "SEC™ of the “Commisslon™). It is a civil wrong and & efiminal offence under the
Investments and Securities Act (No. 29) 2007 (the “ISA™ or the “Act™) to issoe & Prospectus which contains fulse or
misleading information. Clearance and registration of this Shell Prospecms and the notes which can be issued under
the 'Prnur:l.mnu:' do ot releve the ],'lnrr.i.rl of _ITY ul}l'i.lli} l.l"ll.i:““ iitsider the At for false and I!Ii.l'iltltll'nu stalenwents
contained herein or for any omission of @ material fagt, Investors are advised to note that lability for flec or misleading
statements or acts made in connection with the Prospectus is provided in Sections 85 and 56 of the Acu.

[his Shelf Prospecros has been issued in compliznce with Pan IX of the Act, the Rules and Begulations of the Commission and
the listityg requirements of The MNigerian Stock Exchange (“The MSE™) and FMIX} OFC PLE “FMDQ") and conmins particulurs
in comnpdianoe with the roguircments of the Commission for the puampaose of giving mfiarmation with eegal to dhe S0 00, (XK
Medium Term Notes Programme (the “Programme ™

The maximum aggregate nominal amount of all Notes from dme to dme ourstanding under the Programme shall not exceed
24 300,000 000,060 over the three (3) years thar this Shelf Prospectus, including any amendments thereio, remains valid. This Shelf
Prospeetus is to be read and construed in conjunction with any supplement hereto and all documents which are incorporated herein
by refierence and, in relation o any senics of the Programme, topether with the applicable Suppk-mmu.nrj.' Prospecus.

The registration of this Shelf Prospectus and any Supplementary Prospectus shall not be taken o indicate that the Commission
endorses o recommends the Motes or assumes responsibility for the correctness of any statements made or opinions or reports
cxpressed in this Shelf Prospectus or any Supplementary Prospectus.

A decision to invest in the Notes offered by United Bank for Africa Ple (the “lssuer™ or the “Bank™) should be based on
considerntion by the Investor of the Shell Prospectus, the accompanying Supplementary Prospectus and any document
incorporated by reference as a whale. An investment in certain Notes may entail a risk of loss of all or a pordon of te
principal amount of the Notes which is directly caused by fuctuatdon of interest rates; devaluation of the currency of
issue; value of Notes ot a securities market; of other indices or by a change in the condition of business of asscts of the
party selling the Notes or other partes. Also, an exercise of an option or other right associated with certain Notes o
cancellation of a contract for sale of certain Motes may be subject to cortain tme limitatons,
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IMPORTANT NOTICE

This Shelf Prospecrus is made in accordance with the provisions of the Act, Rules and Regulations of rhe
Commission, and the listing and quoration requirements of FMDOQ and The NSE, and for the purpose of
giving informarion wirh regard to the Bank, the Bank’s consolidated subsidiarics and rhe Nores which,
according to the particular narure of the Bank and the Notes, is necessary o cnable investors o make an
informed assessment of the assers and liabiliries, financial posinon, profit and losses and prospects of the Bank.

To the fullest extent permirted by law, none of rhe Issuing Houses accept any responsibility for the contents of
this Prospecrus or for any orher starement, made or purporred o be made by the Tssuing Houses, or on their
behalf in conneetion with either rhe Bank or the issue and offering of the Notes, The Issuing Houses
accordingly disclaim all and any liability whether arising in tort or contrace or otherwise (save as referred o
abowve) which they might otherwise be subject 1o in respect of this Shelf Prospecrus or any such staremenr.

No person has been authorised 1o give any information or 1o make any representation not contained in or not
consistent with this Shelf Prospeetus or any other information supplied in connecnon with the Programme
and, if given or made, such information must not be relied upon as having been authorised by either the Bank,
or any of the Parnes o the Programme.

Neither this Shelf Prospecrus nor any other informarion supplied in conneenion with the Programme: (a) 15
intended 10 provide the basis of any credir or other evaluation, or (1)) should be considered as a recommendanion
by cither the Bank or any of the Parties that any recipicent of this Shelf Prospecrus or any other informarion
supplicd in connection with the Programme should purchase any Notes. Dach investor contemplaring
purchasing any Notes should make its own independent investgation of the financial condition and affairs, and
its own apptaisal of the credirworthiness of the Bank,




INFORMATION RELATING TO THIS SHELF PROSPECTUS

Presentation of Information

T'he information set forth herein hag been obrained from otfical sources other than thar of the Bank thar are
bebieved 1o be reliable, though there is no guarantee as ro their accuracy, reliability or completeness. The
information and expressions of opimion herein are subject to change withour notice. Neither the delivery of
this Shelf Prospectus nor any issue made hereunder or any future use of this Shelf Prospectus shall, under any
circumsrances, create any mmplicaton thar there has been no change in the affairs of the Bank since the date
hercof,

All financial and orher informaton presented or incorporated by reference in this Shelf Prospecrus has been
provided by the Bank from s records, excepr for information expressly attribured to other sourees. The
pn’:sunrminn of cermn informanion, including rables of receiprs and orther revenuoe sorewms, i intended o show
recent historic informarion and is nor intended o indicare future or continuing rrends in the financial position
or other affairs of the Bank., No representation is made rhar pase experience, as it might be shown by such
financial and other informanon, will necessarily continue or be repeared in the furure.

Other information concerning the Bank is avalable on rhe Bank’s website—www.ubagroup.com—and
authorised publicly available Company publications sources. Any such informarion rhar is inconsistent with the
informarion ser forth in this Shelf Prospectus should be disregarded. No such informartion is a parr of or
incorporated inro this Shelf Prospecius,

Financial Informartion

Unless otherwise indicared, the financial informarion of the Bank conrained in this Shelf Prospectus has been
abtained from the Reporting Accounrant’s Reporr on the Bank's audired financial srarements for five years
ending December 31, 2017, The Bank’s audired financial statements have been preparcd in accordance with
the Inrernarional Financial Reporting Standards (“1FRS™) and the requiremenrs of the Companies and Allied
Matrers Aot (“CAMA™) and the Financial Reporting Council of Nigeria (“FROX") Acr, and are presented in
Maira, the reporang currency of the Bank.

Rounding

Cerrain numerical figures included in this Shelf Prospecrus have been subjecr o rounding adjustments.
Accordingly, figures shown for the same carcgory presented in different rables may vary shightly and figures
shown in totals in certain tables may not be an arithmerie aggregarion of the iigures which precede them.

Furward-Looking Statements

Cermain smements included hercin and anv Supplementary Prospecrus may constirure forward-looking
starements that involve a number of risks and uncertaintics becanse they relare o evenrs and depend on
circumstances that mav or may not oceur in the future, Such forward-looking statements can be idenrified by
the use of forward-looking terminalogy such as “belicves”, “expecrs”, “may”, “are expecred 107, Yinrends™,
“wall”, “will contnue™, “should”, “would be™, “secks”, “approximarcly™ or “anteipares” or similar expressions
or the negarive thereof or other vanations thereof or comparable erminology.  These forward-looking
sratements include all marrers thar are not historical faces and mclude statements regarding the Tssuer'’s
intentions, beliefs or currenr expectations concerning, amongst orther rthings, rhe Issuer's operating results,
financial conditon, liquidiry, prospects, growth, serarcgies and the banking industry in which it operares.




INFORMATION RELATING TO THIS SHELF PROSPECTUS

Prospective investors should be aware thar torward-looking statements are nor guarantecs of furure
performance and rhar the Issuer's actual results of operations, financial condiion and liguidiry, and the
development of the industry in which ir operates may differ materially from those made in or sugpested by the
forward-looking statements contained in this Shelf Prospectus. In addinon, even if the Issuer’s resuls of
operations, financial conditon and liquidity and the developmenr of the industry in which it operates are
consistent with the forward-looking starements contined in this Shelf Prospecrus, those results or
developments may nor be indicative of results or developments in subsequent periods.

Factors that could cause acrual results to differ marerially from the lssuer’s expectarions are contaned in
cautionary stacements in this Shelf Prospecrus and include, among other things, rhe tolloming:
o overall politieal, economic and business conditions in Nigeria;
e changes in government regulations, especially those perraining ro the banking indusiry;
= changes in mx requitemenis, including max rare changes, new rax laws and revised mx law
INterpreraions;
ceonomic and political conditions in intcenational markers, including governmental changes;
the demand for the Issuer’s products and services;
comperirive factors in the indusraes in which the Issuer and its customers compere;
interest rare flucruanons and other capital marker condirions;

exchange rare flucruanons; and
e rthe rming, impact and other uncertainries of furure acnons,

The sections of this Shelf Prospectus entirled “Risk Factors”, “Description of United Bank for Africa Ple”
and “Statutory and General Information” contain 2 more derailed discussion of the factors thar could attect
the Issuer’s furure performance and the industry in which it operares, In light of these risks, uncertaintics and
assumptions, the forward-looking evenrs deseribed in this Shelf Prospectus may not accur,

The Issuer does not undertake any obligation to update or revise any forward-looking statement, wherher as a
result of new information, future events or otherwise.  All subsequent written and oral forward-looking
statemenrs areributable 1o the Tssuer or o persons acting on its behalf are expressly qualified in their enrirery
by the cautionary statements referred w above and conmained elsewhere in this Shelf Prospectus.

The board of direcrors of the Issuer accepts full responsibiliny for the information conrained n this Shelf
Prospecrus. The board of dirccrors of the Issuer confirm, having taken all reasonable care ro ensure thar is the
case) that the information conrained in this Shelf Prospectus is in accordance with the relevant rules and
repulanions,




ISSUE OF SUPPLEMENTARY PROSPECTUS/ PRICING SUPPLEMENTS

Following the publication of this Shelf Prospeerus, a Supplementary Prospectus/ Pricing Supplement may be
prepared by the Issuer for the approval of the SEC in accordance with Rule 279(6)(b) of the SEC Rules and
Regulations.

smremenrs conrpined in oany such Supplementary Prospecrus/ Pricing Supplement shall, 1o the exrent
applicable (whether expressly, by implication or otherwise), be deemed to modify or supersede statements
contained in rhis Shelf Prospecrus. Any statement so modified or superseded shall not, excepr as 50 modificd
or superseded, constmure a parr of this Shelt Prospectus.

The Issuer wall, in the event of any significant new facror, marenal mistake or inaccuracy relanng w informanon
included in rhis shelf Prospecrus, which s capable of affecing the assessmene of the Nores, prepare a
Supplemenrary Prospecrus / Pricing Supplement 1o this Shelf Prospecrus or publish a new Shelf Prospectus for
use in connection with any subsequent issuc of Notes




DECLARATION BY THE ISSUER

UBA MY

DECLARATION BY THE ISSUER

This prospectus has been prepared by the Issuing Howses on our behall with wigw to
providing a description of the ralevant aspects of the Bank in cennection with the lssue
and an investment tharein,

©in behalf of the Board of Directars, we hereby make the following declaorations:

. we eonfimm that the intormation contained in this Prospectus is, to the best of our
knowledge, in accordance with the facts and contains no omission likely to offect
its import,

2 There has been no significant chonge in the financiol condition ar material
adverse change in the prospects of the Bank since the publication of the Shell
Prospecius;

3. The Bank is not in breach of any terms and condifions in respec! of borowed
rmonies which resulted in the occurence af an avent of default and an immediate
recall of such borowed monies durng the twelve maonths preceding the date of
ihis prospectus: and

4. Mo prosecution has been commenced against either the Bank or any of its
subsidicnies during the twelve calendar maonths immediately in respect of any
breach or confravention of any securities of banking laws or the CAMA or the
listing requiremenis of a recognized Securities Exchange.

SIGNED for and on behalf of
UMITED BANK FOR AFRICA PLC
By its duly authornzed representalives

-

e
Siodom Ugochukwuy MNwaghodoh
Company Secretary Group CFO
Eennedy Uzoka
Gioup Managing Director/CEO
Teny [, Btk O (Chadman]. Amds Joi Kese a0k Vioe Choamon). Doty Dk il Lo
Wichor Dingotin [Depmly Manageyy Daecion ). Execubes Dencivas: o Dok Brghe reetigtios THoes dd ol
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GLOSSARY OF TERMS

Unless the context otherwise requires, the following expressions shall have the meanings respecavely assgmed

o them:

“AML”
e
“BOFIA™

“Business Day™

U AMAY
“CBN”
“CEO™
wEFT?
“CITA”

“Conversion Date”
“Conversion Price™
“Conversion Rights"

“Convertible Note™

“Coupon Payment Date”

*Coupon™

IICSCS!!
“Equity Linked Note”

“Exchangeable Mote™

Ant-Money Laundering
All Share index
Banks and Cither Financial Institurions Acr Cap B3, LFN 2004

Any day except Saturday, Sunday and public holidays declared by the Federal
Government of Migeria, on which banks are open for business in NMigena

Companies and Allied Marrers Acr, Cap C.20, LEN, 2004
Central Bank of Nigeria

Chief Execunve Ofthicer

Combating the Financing of Terrarism

Companies Income Tax Acr, Cap C.21, LFN 2004 (as amended by Act No.
11 of 2007)

The date on which the Conversion Righrs are exercised by the Holder of
Convertble Note

The price at which a Notcholder receives shares in exchange for a holding
of Converrible Nores, valued ar issue or upon conversion

The right of the Holder of a Convertible Note to exercise the option o call
for the conversion of the Convernble Nore inro shares of the [ssuer

A Norte which provides the Nowcholder with an opton to convert the Note
into sharcs of the Issuer, on such rerms as prescribed in any applicable
Supplementary Prospecrus

The dare on which coupons are 1o be paid to Noreholders as specified in any
applicable Supplementary Shelf Prospecrus

Refers to both the specified rate of interest on a Note, and to the rate stated
on an acrual Nore Cernficare evidencing the interest payable at a speafied
dare

Cenrral Secunnes Cleanng Sysvem Pl

A Note which 1s linked o the share capital of the Issuer and provides the
Motcholder with the opporrunicy o obrain some form of rerurn on
investment that is linked to performance of the underlying shares of the
lssuer

A type of Equity Linked Note which provides the Notcholder (and/or the
Issuer) with an option to convert the MNote into shares in a parent or
subsidiary company of the Issuer




GLOSSARY OF TERMS

“Extraordinary
Resolution™

“Face Value®

“Final Broken Amount™

“FATF”

“Fixed Ratc Note”

“Fived Rate®

“Floating Rate Note™

“FMDQ”

“FRCoMN"

“GDP»?

“GMD”

“Holder” /“MNoteholder™
“IFRS"

“Index Linked Coupon
Mowe™

“Initial Broken Amount”

“Tnrerest Amount for
Floating Rate Notes and
Reverse Floating Rate
Motes™

“Interest Commencement
Date™

“Interest Determination
Date™

“Interest Payment Date™

“Taterest Period”

A resolution passed ar a meeting of the Noreholders at which Notcholders
holding in the agpregare nor less than 50% of the Notes are presenr, in
person or by proxy, with the approval of not less than rwo-rthirds (66.6%) of
the Notcholders by number if the resolurion is vored on by show of hands
and by value, if the resolution is voted on by poll

The par value of a Notwe

The interest pavable by the Issuer pursuant to Condition 7.2 of the Terms
and Conditions sct out in this Shelf Prospectus

Financial Acton Task Foree

A Nate on which rhe rate of inrerest ir vields for the Norcholder is fixed ar
the ume of the ssue, and will not change during the life of the Nore

The rate of nterest pavable in respecr of Fixed Rare Notes

A Note which pays interest in aceordance wirh a variable benchmark rare as
preseribed in the relevant Supplementary Prospectus/ Pricing Supplement
AL OTC Ple

Financial Repornng Council of Nigetia

Gross Domestic Product

Group Managing Direcror

A person in whose name a Note is registered in the Register.

Inrermanional Fmancial Rl.'i'u:rlllng Standards

A note on which the pavments of interest will be caleulated by reference o
an index and/or formula or to changes in the prices of securines or
commaodities or o such orher factors as may be preseribed in the relevane
supplementary Prospecrus/ Pricing Supplement

The micrest payable by the Tssuer pursuant to Condirion 7.1 of the Terms
and Condirions ser our in this Shelf Prospecius

This will be derermined by applving the Rare of Interest payable o the
specificd Denomination and mulriplving rhe sum by the applicable Day
Coumt Fracnon

The Issue Dare for any particular Scrics of Notes, or such other dare as may
be  specified in the  applicable  Supplementary  Prospectus/ Pricing
Supplement, from which inreresr on the Nores begins m accre

The dare faling no later than two Business Days prior ro the Inrerest
Pavment Dare where the Trustee derermines the interest rate applicable on
a More (other than a Fixed Rare Nore) for thar Inwerest Period

Any date set out in the applicable Supplementary Prospectus/Pricing
Supplement on which the Coupon becomes payable

The period from (and including) an Interest Paymenr Date {or the Inreresr
Commencement Dae) ro (bur excluding) the nexr Interest Paymene e

10




GLOSSARY OF TERMS

“ISA™ or the “Act™

“Issue Date”

“Iesue Price™

“Issuing Houses"™

“oint-Issuing Houses™

“Lead Issuing House™

“LFN"
“Listing Rules”
“NDICH
“NIBOR"
“MNon-ED"

“Mote™

“NSE” or “the Exchange”

“Programme”

“Programme Trust Deed”

“Rate of Interest™

“Record Date™

“Redemprion Amount™

“Register”

Invesoment and Securities Acr, Nao., 20 2007

The dare on which cach Series may be 1ssued w prospectve investors for
subscriprion during rhe validity period of the Programme

The price of issue of the Nores under the relevanr Senes as ser our in the
applicable Supplementary Shelf Prospecius

The Lead Tssuing House and the Joinr lssuing Flouses

Coronaron Merchanr Bank Limired. FSDH Merchanr Bank Limired, Sranbic
IBTC Capiral Limited and any orher issuing house appaointed from time o
ame by the Issuer either generally in respect of the Progamme or in relanon
1o a particular Senes of Nows

Unired Capiral Ple, and any orther issuing house appointed from rime to rime

by the lssuer either generally in respec of the Programme or in relation to o
particular Series of Nores

Laws of the Federation of Nigena, 2004

The Lisnng Rules of The Nigenan stock Bxchange and MDY OTC Plc
Migeria Deposir Insurance Corporanon

Nigerian Inter-bank Offered Rawe

MNon-Fxecunve Direcror

A registered ceraficare of debr issued by the Issuer under this Programme
under which the lssuer oblipares irself o pav ro a Holder an aggregare
principal amount and Coupons on a spectbied date atter the Issue Date.

The Nigeran Stock Exchange

The Medium-Term Note Programme described in this Shelf Prospecrus
pursuant rewhich the ssuer may issue several separate series of Nores from
rime 1o mme with varving mamrioes and vanable mmoes of mcereses provided
hevacever thar the apgrogate value does ot execed 300 0000000 000

A master Truse Deed made berareen the Tssuer and the Trusoees in relanon
to the enrire Programme

The applicable rare of interest on any Nore (other rhan a Fixed Rare Nore)
tor b determined on an Interess Determinacton Dare for cach Interest Periond
b the Trustee

The date falling no larer than fifteen (15) business days prior 1o an Interest
Pavmenr Dare or the Mamrey [Dare, where the Regisorar derermines
Morcholders listed on record as chgible for mrerese and /or poncipal payment

The agpregare Principal Amount owrstanding in respect of a Note on the
Aaranty Diare

The register kepr at the specified office of the Registrar into which shall be
entered the names and addresses of each Nowholder and the parriculars,
transfers and redempion of the Notwes held by each Nowholder




GLOSSARY OF TERMS

“Registrar”
“Reverse Floating Rate
MNote*

“SEC” or “the
Commission®

“Series™

“STB”

“Shelf Prospectus™

“Supplementary
Prospectus/ Pricing
Supplemcnt™ or “8P"

“Supplemental Trust
Deed™

“Terms and Conditions™
“Tranche"

“Trustees™

“UBA Group” or “the
Group™

“UUBA™ or *the Bank™ or
“the Issuce™

“United Capital™ or “Lead
Issuing House™
“Validity Period”

“WVariable Rate Note"

#ero Coupon Now”

Africa Prudental Ple and/or, if applicable, any successor Regisrrar
A Note which has a rare of intercst thar rises or falls in opposite direction to
a benchmark level of market interese rates

Secunoes and Lxchange Commission

A Tranche rogether with any further Tranche or Tranches which are (i)
expressed to be consolidared and form a single series and (i) are identical in
all respects (including as ro listng) cxeept for their respective lssue Dares,
Inrerest Commencement Dates and/or Issue Prices

Srandard Trusr Bank

The document issued in accordance wirh the Rules and Regulanons of the
Commussion, which derails the aggregate size and broad rerms and
conditions of the Programme

The document(s) to be issued pursuant to this Shelf Prospeerus, which shall
provide final rerms and conditions of a specific Serics of Notes under the
Programmu

A rrust deed made berween the Tssuer and rhe Trustees, in relation w a
specific Series under rhe Programme

The terms and conditions of the Notes as set out in this Shelf Prospecrus
Notes which are identical in all respecrs (including as ro listing)

United Capiral Trusrees Limared, Stanbic IBTC Trustees Limired and UTT.
Trust Management Services Limited

UBA Ple and irs subsidiarics

United Bank for Afnca Ple, a public limired liabiliny company, incorporared
under the laws of the Federal Republic of Nigeria

Unired Capial Ple

A period not exceeding three (3) vears afrer the date of the issue of this Shelf
Prospectus

A Nore which has a rare of intercst thar is resericred or is designed o alier in
accordance with a pre-derermined schedule

A non-ineres-bearing Note or Nore issucd ar a discount o its Face valug




DOCUMENTS TO BE INCORPORATED BY REFERENCE

This Shelf Prospectus should be read and construed in conjuncrion with the Bank’s Audired Annual Report for
the financial vear ended 31 December, 2017 comprsing the audited annual financial starements of the Tssuer
and prepared in compliance with the TFRS issued by the Inrernarional Accounnng Srandards Board and
prescribed by the FRCoN (which include srandards and inrerprerations approved by the FRCoN), wogether
with its pronouncements thereon from tme e dme, and applied on a consisrent basis

The Issuer will, in the evenr of any marerial change in its financial position which s not reflecred in this Shelf
Prospectus, prepare an amendment or supplement to this Shelf Prospectus; also, the Issuer’s informanon given
i this Shelf Prospectus and the terms and condirions of addirional Notes o be issued under the Programme
may be updared in a Supplemenrary Prospecrus/ Pricing Supplement pursuant to the Rules and Regulations of
the SEC. Any such amendment or supplement is hereby incorporared by reference into this Shelf Prospectus
and forms an integral part hereof. Any srarement conmined in a document which is incorporared by reference
herein shall be deemed 1o be modified or superseded for the purpose of this Shelf Prospeerus ro the exeenr that
a starement contained herein modifies or supersedes such eardier statement (whether expressly, by implication
or atherwise). Anv statemenr so modificd or superseded shall not be deemed, excepr as so modified or
superseded, ro construe a pare of this Shelt Prospecus,

Availability of Information

This Shelf Prospecrus and any Supplementary Prospecrus/ Pricing Supplement, if applicable, are accessible, and
copics of them are available free of charge ar the offices of the Issuing Houses from 8:00a.m. 1l 5:00p.m on
Business Days, during the validiry of the Programme.

Telephone enguiries should be direcred 1o the Issuing Houses on:

United Capital PLC Coronation Merchant Bank  Stanbic IBTC Capital FSDH Merchant Bank

Limited Limited Limited

(+234) 1 280 8471 (+234) 1 461 4896 (+234) 1 422 8855 (+234) 1 270 2880

12th Floor, UBA House 10 Amodu Ofikuru Stoeer LBT.C Place Sehi-8ith Flooes, UAC

57 Marina Vicrora lsland Walrer Carningron Crescent

Lagos Lagos Victoria Island 1/5 'I':]duulam.i Strect
lagos : ﬂ;:m

FCMB Capital

Markets Limited

(+234) 1 4612620

Oth Floor, First Ciry
Plaza

44 Manna

Lagoss
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DIRECTORS, SECRETARY AND OTHER PARTIES TO THE PROGRAMME

IDMRECTORS AND COMPANY SECRETARY OF THE ISSUER
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THE PROGRAMME

This Shelf Prospectus is being issued in compliance with the provisions of the ISA, the Rules, Regulations and
the histing and guotation requirements of FMDOQ OTC PLC and The NSE and contains particulars in
comphiance with the requirements of the SEC, The NSE and FAMDOQ for the purpose of giving informartion to
the public with regards 1o the 3300,000,000,000 Medium Term Notes Programme being undertaken by the
Lesuer, An application will be made to the Listngs and Quotations Commirtee of the FMDQ OTC PLC and/or
The NSE for the admission o their platforms of cach Serics of the Notes ro be issued under the Programme.

zach of the Directors of the Bank represenes thar he/she has maken all reasonable care (having made due and
carcful inguiry) to ensure that the informarion concerning the Bank comained in this Shelf Prospecrus is mue
and accurate in all marenal respects as ar the dare of this Shelf Prospecrus and than as of the dare hereof, there
are no other marernial faces, in relation o the Issuer, the omission of which would make musleading any statement
herein, whether in fact or opinion.

LEAD ISSUING HOUSE
% United Capital

JOINT ISSUING HOUSES

s fsth ©-wor
CORONATION ==z Toul

on hehalf of

UBA MY

UNITED BANK FOR AFRICA PLC

arc authonsed o issue this Shelf Prospecrus in respect of the
S JO0 OGO Mediem Term Nores Programme

This Shelf Prospectus has been registered wich the SEC, The registranon of this Shelt Prospecius and any
subsequent SP shall not be maken o indicare thar the SEC endorses or recommends the Notes descnibed herein
or assumes responsibiliey for the correemess of any starements made or opintons or repors expressed herein,

This Shelf Prospectus must be read in conjuncrion with any 5P ro be issued by the Bank from rime ro time
within irs Validiey Period. No Notes will be issued on the basis of this Shelf Prospecrus read wgether with any
Supplementary Prospectus larer than three (3) vears afrer the issue dare indicared on the cover of this Shelf
Prospectus,

“I'his Shelf Prospecius conrains:

1. onpage 8, the declaration o the effect thar the Bank did nor breach any rerms and condinons in respecr
of borrowed monies which resulted in the occurrence of an evenr of defaulr and an immediate recall
of such borrowed monics during the twelve (12) ealendar monrths immediarely preceding the dare of
filing an apphication with the SEC for the registration of this Shelf Prospecrus;

2. on pages 70 w0 122, the Reportng Accountant’s Report on the Bank's listorical financial  information,
preparcd by Fenst & Young;
3. onpages 23 ro 34, the Terms & Condimons of the Programme;

4. on pages 67 to 68, extracts of the Raring Reports prepared by Agusro & Co. Limited and Global Credic
Rating Co Limited; and
5. on page 151, derails of claims and lingaton prepared by G Elias & Co.
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SUMMARY OF THE PROGRAMME

The following information should be read in conjunction with the full text of this Shelt Prospecrus, from which
it is derived. The informarion provided below is a brief summary of the key features of the proposed Notes 1o
be issued under the Programme and a descriprion of the Issuer. This Summary should be read as an introduction
to this Shelf Prospecrus. 1t does not purport ro be complete and is mken from, and is qualified in its entirery
by, the remainder of this Shelf Prospectus as a whole, the Supplemenrary Prospectus and other documents, if
any, incorporated by reference into this Shelf Prospeetus.

Teguer:

Programme Description:

Programme Limit:
Lead Issuing House:

Joint Issuing Flouses:

Trustees:

Method of Issue:

Issuance in Scries:

Currency:

L nieed Bank for Africa Ple

Programme of medium-werm (from 12 Monrhs o 10 Years) senior or
subordinated, or unsecured debt instruments to be issued and offered in
series, The Programme covers Fixed Rare Notes, Floanng Rare MNotes,
Reverse Ploanng Note, Liguin Linked Nores, Zero Coupon Notes, Index
Linked MNores, Vadable Rare Nowe, Converible Notes and any combinanons
thereof, all of which shall be denominared in Naira or in such other currency
as mavhe agreed herween the lssuing Houses and the Issuer and specificd in
the 5%

Nowes offered hereunder are accorded a shelf registranon with the
Commussion for a three-year (3-year) period commencing on the dare of
issue of this Shelf Prospecius. No Nore shall be offered on the basis of this
Prospectus or a Supplemeneary Prospectus/ Pricing Supplement after the
expiration of the three-vear (3-vear) period or any other validity penod as
enforced by the SEC from time to time,

The Notes shall be constirured by rthe Programme Trust Deed and a
Supplemental Trust Deed.

s 30 H UMD LM L ICMD
Unired Capiral Ple

Coronation  Merchant Bank, FOMB Capital Markers Limired, 1s12H
Merchant Bank Limired and Sranbic IBTC Capatal Limired

United Capiral Trustees Limired, UTT. Trust Management Services Limited
Stanbic 1LRT.C Trustees Limired and/or any other Trustees appointed in
the case of Series 1 Nores, under the Progrumme Trust Deed and for
additional Mores, under the relevant Supplemenal Trust Leed

Wores muav be offered and sold by way of public offenng or any other means

\ v way of public offering ot an) _
permitted by the Commission, FMDO) and The NSE, and as specificd in the
relevant 517

Nores will be issued in Series, and each Series may comprse one or more
rranches issued on different dates. The Notes in each Series will have the
same maturity dare and idenncal rerms {exeept for their respeetive Tssue
Dares, Interest Commencement Dates and/or Issue Prices). However,
Notes in each manche will have idenncal werms in all respecrs. Details
applicable to each Serics and tranche will be specificd in the relevane 5P

The Notes shall be denominared in Naira (3 or in such other curmency as
may be agreed between the Issuer and the Issuing Houses and specified in
the relevanr 5P, subject o u:mpllam:c wirh all applicable legal and I!'L‘gul‘.ll[!!‘:f
requirements. Where any currency other than the Naira is specified in the
relevant  Supplementary  Prospecrus/Pricing - Supplement,  the  selling
restrictions and addirional disclosure requirements applicable o such other
currency will be specified in rhe relevane SP
18




SUMMARY OF THE PROGRAMME

Use of Proceeds:

Marturity Diare:

Tenor:

Issue Price:

Closing Dare:

Coupon:

Frequency:

Principal Redemption:

Early Redemption:

Redemption:

Form of Notes,/
Transferability:

The Issuer secks o rise medium o long weem debr under the Programme
in order o march and Fund assers of similar {1|,:|'|'"'.|1'i|::r:!1 whilst »'.Iu:ring up is
regularory capital base.

The exacr application of the proceeds of each Tranche in relation 1o the
above, will be specified in the relevane 512

Such dare as may be agreed berween the Issuer and the appointed Tssuing
Hemse(=) and indicared in the nppljcﬂhle 317, subjecr ro marurities as mayv be
allowed or required from dme o ome by the relevanr laws or regulations
applicable in Nigeria

The renor of a particular serics of Notes shall be determined by the Tssuer
and the Tssuing Houses and specified accordingly in the Supplementary
Prospectus/ Pricing Supplement for the Notes being issued

Notes may be issued ar par or ar a discounr ro Par, The Issue Price of a
specific Series shall be defined in the applicable 5P

The Closing Date of a specific serics shall be stated in the applicable SP

Motes may e interest-heanng or non-inoerest bearng, The coupon, if any,
pavable on rhe Notes shall be derermined by the Issuer and Issuing Houses
and srared accordingly in the applicable 3P

The frequency of pavmenr of interest and any other monics due on the
Notes shall be specificd in the S for the Notes being issued.

Notes will be redeemed on rhe dares specified in rhe applicable SP

Early redemption will be permitted only ro the extent specificd i the
applicable P3/5P and Supplemenal Truse Deed and will subjecr to any
applicable legal or repularory hmicnons

The Nores may be redeemable ar their nominal amounts or such other
amount as may be specified in an amortisation or principal payment schedule
appended o, or determned in accordance with the applicable Senies Trust
[Jeed and 5P

The Mows wall be issued in registered form and be treely mmansterable in
accordance wich the provisions of the Trost Deed, The Nores may be inially
represenmed by a Ceefieare(s). Where the MNorwes are represented by
Cerrificares, the Certificare(s) will be aurhenricared by the Regiserar and may
be demarerialised and held in clectronie book entry form ar the CSCS
depository
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SUMMARY OF THE PROGRAMME

Interest Rate:

Interest Period(s) or
Interest Payment Date(s)
for Floating Rate Notes:

Payment on Subordinated
Motes:

Subscription of Notes:

Grossing Up:

Listing:

Issucr Rating:

Nores may be issued on a fised rate, floating rare, zero coupon, indesed rate,
varable rare or reserve floanng rare,

Fixed Rare Nows: Fised interest will be pavable semi-annually in arrears, or
as specified in the relevanr 51%

Floarng Rate Notes: will bear interest ser separately for each Series by
reference to a specified vanable benchmark rare plus a fised spread. The
benchmark rare and the applicable spread shall be specified in the relevant
SP;

Zero Coupon Notes: maybe issued ar their principal amount or ac a discount
to it and will not bear interest, other than in the case of late payment;

Indexed Notes: pavments of principal in respect of Index Redempuon
Notes or of interest in respect of Index-Linked Inrerest Nores will be
calculared by reference o such index and/or formula or ro changes in the
prices of Notes as prescribed in the relevane 51

Converrible Notes: may bear a fixed rate or floating rate of interest, and have
attached therero, a Aghr o converr such amount or holding of Notes into
tu“\ |3;1,id ordinary shares of the Tssuer;

Ixchangeable Notes: may provide the Noteholder (and/or the Issuer) with
an option to convert the Nore into shares in a parent or subsidiary company
of the Issuer;

Variable Rare Nores: will hear a rare of interest that varies in accordance with
a pre-determined schedule as preseribed in the relevane SP; and
Reverse Vloaring Rare Note: will bear rate of interest thar varies in the

opposite direction o a benchmark level of marker inerest rates as prescribed
in the relevanr 517,

such period(s) or date(s) as shall be specified in the applicable SP*

Pavment of interest in respect of Subordinared Notes may be deferred by
the Issuer in cerrain circumstances, as may be specified in the applicable 5P

The Notes may be subscribed to in accordance with the form of application
set out in the applicable 5P

All amounrs pavable under rhe Nores will be pad in full without set-off or
counterclaim or other restricnons and free and clear of and withour any
deductions or withholding for or on aceount of any mxes or any charges or
otherwise

Fach Series of Nores may be listed on FMDOQ/ The NSIE, and/or admired
1o listing, mading and/or quoration by any other lisung authority, stock
exchange and/or quoration system as specified in the relevane 5P

Rating Agency Year Long-term Rating
Apusro & Co, 2017 M-




SUMMARY OF THE PROGRAMME

Status:

Taxauon:

Megative Pledge

GCR 2007 Ad-

subordinared Nores are direct, unsecured and subordinated obligations of
the Tssuer and rank parf pasar and without any preference among themselves
and ar least parr passw with the claims of all holders of Subordinated
Indebredness as provided for in the Programme Trust Deed. In the event of
the winding-up of the Issuer, the claims of the Trustee and the Holders aof
Subordinared Nores against the Issuer ro pavment of principal and inrercse
in respect of the Subordinared Notes will be subordinated o the Senior
Indebredness in the manner provided in the Programme Truse Deed.

Senior Notes shall consarate direer, unsubordinared and (subjear o the
provisions of the Propramme Trust Decd) unsecured obligatons of the
Issuer and shall ar all dmes rank e pacss and without any preference among,
themsclves,

The parment obligations of the Issuer in respect of principal and any imrerest
thereon shall ar all times rank ar least equally with all other unsceured and
unsubordinared  indebredness and monctary obliganons of the Issuer,
present and furure, but in the evenr of insolvency, only to the extent
perminted by applicable laws relating o creditors’ nghts.

Under current legislation in Nigeria an investment in the Bonds to be issucd
under the programme are exempted from a number of raxes. These include
exemprions from CIT, VAT and PIT, by virrue of the CIT {Fxemprion of
Bonds and Short-Term Government Securities) Order 2011 (“CIT Ouder™),
the VAT (Exemption of Proceeds of the Disposal of Governmenr and
Corporate Seeurities) Order 2001 (VAT Orlder”) and the Personal Income
Tax (Amendment) Aer 2011 respectively. The CIT Order and VAT Order
became effective on January 2, 2012 and are valid for a penod of en (1U)
vears from that dare. The exemprion under PITA is indefinare.,

For as long as any of the Bonds remain oursranding, the Issuer will nor
create or permit 1o subsist any mortgage, charge, lien or other form of
securiry inrerest or encumbrance (“Security™) upon the whaole or any par
of irs undertaking, assers or revenues present or future o secure any
Relevant Debt, or any guarantee of or indemniry in respecr of any Relovant
Dielse, unless ar the same dme or prior therero, the lssuer’s obliganons under
the Bonds (i) are secured equally and ratably therewith or have the benefir
of such other guarantee or indemmny i substantially idenrical rerms
thereto, as the ease may be, or (i) have the benefit of such other seeuriry,
guaraniee, indemnity or other arrangement which cither: (a) the Trustecs
shall in irs absolute discretion deem not materially less beneficial o the
interests of the Bondholders; or (b) shall be approved by an Exrraordinary
Resolution of the Bondholders.

For the avoidance of doubt, this provision shall not prevent the Issuer
creating or having ourstanding any Security (i) incurred in the ordinary
course of financial business, (i) on property purchased by rthe lssuer as
sccurity for all ar any pare of the purchase price thereot or (i) imposcd by
law and/or by ﬂ,‘ti{liﬂ."m::!'lfﬂ from governmenral aurhonnes, the Centeal
Bank of Nigeria or any other public authority.
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SUMMARY OF THE PROGRAMME ‘

Governing Law:

Transaction Documents:

The Notes issued under the Programme and all related contracrual

documentaton will be governed by, and construed in accordance with
MNigenan law

shelf Prospectus;

Supplementary Prospecrus/ Pricing Supplement;
Programme Trust Deed;

Supplemental Trust Deed;

Repoming Accounrants’ repor;

Solicitors” report on claims and lingation;
Underwriting Agreement (where applicable);
Placing Agreement (where applicable);

Vending Agreement;

CBN No Objection Letter to the Transacton;
Board Resolution authonsing the Programme; and

Sharcholders’ Resoluton approving the Programme,




TERMS AND CONDITIONS OF THE PROGRAMME

o

PREAMBLE

1.1

The following are the Terms and Conditions of Bands fo be issued wnder this Programme for incorporation info
each definitive Bond, The applicatie Supplemental Trust Deed and Suppleaventary Shelf Prospectus in relation
to anty Sertes of Bonds may specify other terms and conditions wivch shall, to the extent so specified or to the
excient icansistent with the Termis and Conditions contained bereim, replace or modify the following Termes and
Conditions for the purpose af such Mertes of Bonds.

Wards and expressions used in these Terms and Conditions, shall have the same meaning as the words and
exgpressions defimed in Clawse 1 (Defimitions and Interpretations) of this Deed wnless the contexct otheruise
recpivires or anless atherutse stated. In the event of inconsistency between these Terms and Conditions and any
Suppilemental Trust Deed, the Supplemental Trust Deed shall preveil,

THE BONDS

2.1

22

The Bonds are constirured by a programme rrust deed (the “Trust Deed”) dated 19 October
2018 berween United Bank of Africa Ple (the “Issuer™), and Unired Capiral Trusrees Limired,
Stanbic LB.T.C Trustees Limited and UTL Trust Management Services Limited (the “Trustees”)
as supplemented by the relevant Supplemental Trust Deed {the “Supplemental Trust Deed”).
The Issuer shall execute and deliver such Supplemental Trust Deed o the Trustees containing
such provisions (whether or not corresponding to any of the provisions contained in the Truse
Deed) relevant to that Series or Tranche of Bonds. Each Supplemental Trust Deed shall set our
the form of the Series of Bonds 1o be so constituted thereby and shall be accompanied by legal
opinions  (in  form and substance saosfactory o the Trustees) or supporting
authonsations/approvals as may be required by the Trustees. The holders are endtled ro the
benefit of and are bound by, and are deemed to have notice of, all the provisions of the Trust
Deed and the relevant Supplemental Truse Deed applicable to them.

The owners of book-entry interests in the Bonds shown in the records of the Clearing Sysrem
are entitled to the benefir of, are bound by, and are deemed to have notice of, all the provisions
of the Trust Deed and the relevant Supplemental Trust Deed.

Form, CURRENCY AND DENOMINATION

3.1

3.2

3.3

34

Unless orherwise specified in any Supplementary Shelf Prospectus, the Bonds shall be in
registered form, serially numbered and denominated in a minimum amount of 81,000, The
minimum inital subscripnon amount shall be [#M25,000,000] and multples of [25,000,000]
thereafter.

The Bonds may be fixed rate Bonds, floanng rate Bonds, reverse floanng rate Bonds, zero
coupon Bonds, indexed coupon Bonds, equiry linked bonds, vanable rate bonds, convertble
bonds ar combinations thereof, all of which shall be denominared in Maira or in such other
currency (subject to compliance with all applicable legal and regulatory requirements), and on
the terms specified in the applicable Supplementary Shelf Prospectus and Supplemental Trust
Deed.

Where any currency other than the Naira is specified in the relevant Supplementary Prospectus,
the selling restrictions and additional disclosure requirements applicable ro such other currency
will be specified.
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35 The Bonds shall be issucd in uncertificared (demarenalised or book entry) form, which shall be
registered with a separare securiries idenrificarion code with rhe Clearing System.

Ti1TLE TO THE BONDS

4.1 Transfer of title to the Bonds shall be etfecred in accordance with the rules governing transfer
of title in securitics held by the Clearing Sysrem,

STATUS OF THE BONDS

Senior and Unsecured Bonds

3.1 The Semor and Unsecured Bonds shall (being those Bonds that specify their status as Senior
and Unsecured) constirure direcr, unsubordinated, uncondinional and unsecured obligatnons of
the Issuer and shall ar all nmes rank parr passr and withour any preference among themselves.
The payment obligations of the Issuer under rthe Senior and Unsecured Bonds shall, save for
such exceprions ag may be provided by applicable legislation in relation to preferential
stanwory paymenrs, ar all rmes rank ar least cqually with all other unsecured and
unsubordinared indebredness and monerary obligations of the Issuer, present and furure.

Subordinated Bonds

5.2 The Subordinared Bonds shall (being those Bonds that specify their status as Subordinated)
constitute dircer, uncondirional, unsecured and subordinared obligarions of the lssuer and the
proceeds of the Subordinated Bonds will, if certificd by the Cenrral Bank of Nigeria ("CBN")
as forming part of the Issuer’s regulatory capiral, supplement the Issuer's Tier 2 Capital. The
Bonds will be subordinared 1o unsecured and secured claims of the creditors of the Issuer,
Senior Obligations and all preferendal smarutory payments. The Subordinared Bonds will
however rank pard pags withour any preference among themselves and ar lease par pass with
the claims of all holders of both presene and future unsccured subordinared obligations of the
Issuer.

5.3 In rhe evenr of the winding-up of the Issuer, the cms of the Trustee and the holders of
subordinated Notes against the Issuer to pavment of principal and inreresr in respeet of the
Subordinared Notes will be subordinated to the Senior Obligations. Notwithstanding the
foregoing, nothing under this Condinon 3.3 shall affect or prejudice the payment of the coses,
charges, expenses, abilides or remuneration of the Trustees or the righrs and remedies of the
Trusrees in respeer thereot.

Convertible Bonds

54 The Convertible Bonds shall (being rhose Bonds thar specify rheir starus as Convernble)
provide the holder with an option to convert or the Tssuer with an option to call for a
conversion of rhe Bonds inro fully paid ordinary shares of the Issuer at some stage after the
1ssue. Lach Convertible Bond will include a condirion thar the oprion is available only during
a specific period. Each Convertible Bond will specify a Conversion Price. Unal the option o
convert is exerciscd by the holder or the [ssuer, as the case may be, a Convernble Bond will
e treated as a Sentor and Unsccured Bond, Once the opuon to convert is exercised, the Issuer
will allor shares o the holder in exchange for the Bonds which are then redeemed in
consideration for the issue of shares thereby extinguishing the delr obligation of the lssuer.

24




i,

Equity Linked Bonds

35

The Equiry Linked Bonds (being rthose Bonds thae speafy their status as Equiry Linked) shall
provide the holder with an opportunity 1o earn a return on the mvestment linked 1o the
performance of the underlving equity of the lssuer, An Equiry Linked Bond rypically pavs a
fixed inrerest or coupon, and the final payout on the principal is cqual to the par amounr of
the Bond times the percentage change in the underlying equity or index times a Bond-specific
participation rare, which can be more or less than (0%, The interest or coupon on an Fquiry
Linked Bend may be #ero if the underlving equiry has depreciated from an agreed upon serike
level (usually the index level on the issue date of the Bond). The Bguiry Linked Bonds will ar
all relevant rimes be treared as Senior and Unsecured Bonds,

Exchangeable Bonds

3.0

The Exchangeable Bonds shall (being those Bonds thar specity their srarus as exchangealde)
provide the holder with an option 1w convert the Bond into shares in a parenr or subsidiary
company of the Issuer. The interest pavmenr arrangement of the Exchangeable Bonds shall
be as specified in the applicable Supplementary Prospectus.

UNDERTAKINGS BY THE ISSUER

Negative Pledge

0.1

lFor as long as any of the Bonds remain ourstanding, rthe Issuer will not creare or permur 1o
subsist any mormgage, chamge, lien or other form of sceurity interest or encumbrance
(“Security”) upon the whole or any part of irs undertaking, assets or revenues present or
furure ro secure any Relevane Debr, or any guarantee of or indemnity in respecr of any Relevanr
Diebt, unless ar the same time or prior therero, the Issuer’s obliganons under the Bonds (i) are
seeured equally and ratably therewith or have the benefir of such other guarantee or indemnity
in substantally identeal terms thereto, as the case may be, or (i) have the benefir of such orher
securiry, guarantee, indemniry or other arrangement which either: (a) the Trustees shall in irs
absolute diseretion deem por marerially less beneficial ro the inrereses of the Bondholders; or
(b) shall be approved by an Exreaordinary Resoluton of the Bondholders.

For the avoidance of doubt, this provision shall nor prevent the Issuer ercaring or having
ourstanding any Securiry (i) incurred in the ordinary course of financial business, (i) on
praperty purchased by the Tssuer as secunry for all or any part of the purchase price thereofl
or (iii) imposed by law and /or by requirements from governmenral authonnes, the Cenrral
Bank of Nigeria or any other public authorry.

"Relevant Debr” means any present or furure indebredness in the form of, or represented by,
bonds, notes, debenrures, loan stock or orher securines which are for the nme being, or are
capable of being, quoted, listed or ordinarily dealr in on any srock exchange, over- the-
counter or other secunties marker,

Capital Adequacy

6.2

For as long as any of the Subordinared Bonds cernfied by CBN as forming part of the 1ssuer’s
regulatory capital remains outstanding the Tssuer shall nor exercise any righe o redeem rthe
subordinared Bonds prior wo its stated maturity (“Early Redemption™) unless:
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.21 the Eardy Redempron will nor result in the Issuer's capinal adeguacy ratio falling below
the regulatory minimum rano prescribed by the CBN, and

2.2 the Issuer has obtained rthe consent of the CIiN for such Farly Redemprion.

CourPoN

Coupon on Fixed Rate Bonds

7.1

1S ]

Each Fixed Rare Bond bears interest on the Principal Amount from (and including) the
Coupon Commencerment Dare ar the rare(s) per annum equal 1o the Fixed Rare of Coupon so
specified in the applicable Supplementary Shelf Prospectus, Coupon will be pavable in arrears
on the Coupon Payment Dare(s) in each vear and on the Maruriry Dare so specified n the
applicable Supplementary Shelf Prospectus if that does not fall on a Coupon Payment Dare.
The first payment of inrerest will be made on the Coupon Payment Dare following the Coupon
Commencement Dare and, if the first anmiversary of the Coupon Commencement Date 18 not
a Coupon Payvmenr Dare, the first pavment of interest will amount o the Initial Broken
Amount specified in the applicable Supplementary Shelf Prospectus.

If the Mamriry Dare is not a Coupon Pavment Dare, incerest from {and including) the
preceding Coupon Payment Diarte (or the Coupon Commencement Dare, as the case may be)
to (but excluding) the Maturity Date will amount to the Final Broken Amount. If interesr is
required ro be calculared for a peniod of other than a full year, such interest shall be caleulated
using the Actual/Actual day count convention or such orher merhod as described in the
applicable Supplementary Shelf Prospectus.

Coupon on Floating Rate, Reverse Floating Rate, Index Linked Coupon Bonds, and
Variable Rare Bonds

Greneral

7.3

Each floating rate Bond, reverse floating rare Bond, index linked coupon Bond or varable eare
Bond shall bear interest on irs Principal Amounr (i) on such basis as may be deseribed in the
applicable Supplementary Shelf Prospectus, or (i) for floating rare Bonds by reference w a
specified variable benehmark rare plus a fixed spread, or for reverse floanng rare Bond by
reference 1o a specified fixed rate minus a variable rare based upon a reference rare such as
NIBOR, all as deseribed i the applicable Supplementary Shelf Prospectus, or (iii) in the case
of index linked coupon bonds by reference 1o such index and/or tormuka or to changes i the
prices of secunties or commaodities or 1o such other factors as may be specified in the
applicable Supplemenrary Shelf Prospecrus and /or Supplemental Truse Deed, or (iv) in the
case of variable rare Bonds, will bear a rare of interest thar varies in accordance with a pre-

determined schedule as prescribed in the relevant Supplementary Prospecrus,

Coupon Payment Dates

7.4

Fach floating rate Bond, reverse floaring rare Bond, variable rare Bond and index linked
coupon Bond bears interest on its nominal amount from (and including) the Coupon
Commencement Dare ar the rare equal o the Rare of Coupon payable in arrears on the
Coupon Payment Diate(s) specified in the applicable Supplemenrary Shelf Prospecius.

Rare of Coupon

7.5

The Rate of Coupon pavable from rime to time in respecr of each of the floanng rate Bonds,
reverse floatng rate Bonds and index linked coupon Bonds will be derermined in rhe manner
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specified in the applicable Supplemenrary Shelf Prospecrus.

Determination of Rate of Coupon and Calculation of Coupon Amount

7.0

The [Trustees], in the case of floatng rate Bonds and reverse floanng rare Bonds, shall on the
date ar as soon as practicable afrer such dare on which the Rate of Coupon is to be determined
(the “Coupon Determination Date”), determine the Rare of Coupon and calculare rhe
amount of nterest payable i respeer of each specified denomination (each a “Coupon
Amount”) for the relevant Coupon Period. Bach Coupon Amount shall be caleulated by
applying the Rate of Coupon o the specified denominaton and mulriplying such sum by rhe
applicable Day Counr Fracrion.

lFor the Purposes of Condinon 7.0

“ar Connd Fractios”™ means, in respecr of the calcularon of an amounr of inrerest for any
iy + A
Coupon Period:

(a) if “Actual/ Actual” is specified in the applicable Supplementary Shelf Prospecrus, the
actual number of davs elapsed in the Coupon Penod divided by the ol acoual number of
davs berween Coupon payments; or

(h) such other calcularion merhod as is specified in the applicable Supplementary Shelf

Prospecius,

Nardification of Rare of Coupon and Coupon Amoume

T

The Trusrees or such other agent, as is specified in the applicable Supplementary Shelf
Prospectus, will cause the Rare of Coupon and each Coupon Amounr for each Coupon Peniod
and the relevant Coupon Payment Dare 1o be norified w the Issuer, and will cause nonce
thereof 1o be published in accordance wirth Condinon 110, as soon as possible afrer irs
determination, bur in any evenr no larer than the rhird Business Day. Each Coupon Amount
and Coupon Payment Date so notificd may subsequently be amended (or appropriare
alrernanve armangements made by way of adjustment) in the event of an extension or
shortening of the Coupon Period. Any such amendment will be prompely noafied w the Stock
Exchange and ro the Bondholders in sccordanece wirh Condinon 100

Certificates, Communications, cte, to be Final

7.8

All certificates, communicanions, opinions, determinations, calculatons, quotations and
decisions given, expressed, made or obmined for the purposes of the provisions of this
Condition 7.8, by the Trustees shall (in the absence of wilful defaulr, bad fairh or manifest
error) be binding on the Issuer, and all Bondholders, In the absence of wilful default, bad faith,
or manifest error, noe laliliny to the Issuer, or the Bondholders shall arrach ro the Regisomr in
connection with the exercise or non-exercise by it of s powers, dures and discrenons
pursuant to such provisions.

Interest on Zero Coupon Bonds

T8

Each #ero coupon Bond will be issued ar a discount to par, ar an Issue Price such rhar the yield
to maruriry is reflecred in the difference berween the discounted lssue Price and the Final
Redemption Amount of such zero coupon Bond. Zero coupon Bonds will nor bear interest
other than in the case of late payvment, as specified below:

7.9.1  Where a Bond rhe Coupon Rare of which is specified o be zero coupon is repayable
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prior 1o the Maruriry Dare and 1s not pad when due, the amount due and payable
prior to the Maturity Date shall be the Redemprion Amount of such Bond. As from
the Maruriry Date, the Coupon Rare for any overdue principal of such a Bond shall
be a rate per annum (expressed as a percentage) equal ro the Amortsaton Yickl (as
defined below),

For the purposes of Condinon T.0.1:

“ Amoriisation Yield" shall be such rate as would produce a Face Value equal to the issue price
of the Bonds if they were discounred back to their issue price on the lssue Dare,
compounded semi-annually.

Convertible Bonds

T.10

.11

Convertible Bonds may bear either a fixed rate or floating rate of interest, and the applicable
inrerest rate provisions will be specified in the relevant Supplementary Shelf Prospectus.

Coupon in respect of any Coupon Period shall be paid in respect of all Converrible Bonds thar
are ourstanding on the relevant Record Dare (whether or not redeemed or converied ar any
time thereafrer) and shall be paid o the person or persons shown in the Register ar the close
of business on the relevant Record Diare, and for the avoidance of doubt, where Conversion
Rights are exercised in respect of a Bond where the relevant Conversion Dare falls on or afrer
a Record Dare in respect of a Coupon Payment Date, such Bond shall, for the pumposes of
this Condinon 7.11, be rreated as ousranding.

Equity Linked Bonds

Equity Linked Bonds may be variable rare, fixed rare or zero coupon with final payments of
principal and/or interest calculated by reference to the underlying equiry performance of the
Issuer, which reference may be on a spor or ome weighted average basis. The applicable
interim and final payours for Equity Linked Bonds will be specified in the relevant
Supplementary Shelf Prospectus and/or Supplemental Truse Deed.

Accrual of Interest

7.13

114

Lach Bond (or in the case of the redemprion of parr only of a Bond, that part only of such
Bond) will cease ro bear interest from the date of its redemption unless, upon due presenranon
thereof, pavmenr of principal is improperly withheld or refused. In such cvent, inrerese will
conrinue 1o accrue unol whichever is the earler of:

(a) the date on which all amounts due in respeer of such Bond have been paid; or

(I5) the dare an which the full amoune of the monies payable has been received by rthe
Trustees and notice to that effect has been given in aceordanece wirh Condinon 10,

Convertible Bonds will cease ro bear interest once the Conversion Rights attached to such
Bonds have been exercised by the holder of the Converrible Bond and shares allotred 1o such
holder by the Issuer.

Deferral of Interest on Subordinated Bonds

715

Paymenr of the interest i respect of Subordinated Bonds may be deterred by the Issuer in
certain circumsrances as may be specified in the applicable Supplementary Prospecrus.
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PAYMENTS

Payment Day

81

8.2

Where pavment 15 ro be made by mansfer to a specified bank account of a Bondholkder,
payment insrructions will be initdared for value on the due dare or, of the due dave 15 no a
Business Day, for value on the firse following dav which is a Business Day. Where a
Bondholder does nor specify a bank account, payment shall be made by chegues drawn on a
bank duly licensed by the CBN and mailed by registered post to the address of record of such
Bondholder on the Business Day preceding the due dare for payment.

Where a Bondholder docs nor specify a bank accounr and the paymenr due o such
Bondholder exceeds the sum of 810,000,000,00 (Ten Million Naira), such payment shall be
made by separare cheques. The value of each cheque shall not exceed the sum of
B 10D EHIOL00 (Teny Million Maira), Cnly Bondholders whose names appear in the Regseer
on the Record Dare shall be rhe only persons enaded ro recetve payments in respecr of Bonds
and the Tssucr will be discharged by pavment to, or ra the order of, the Trusrees in respeer of
cach amount so paid.

1£ the date for pavment of any amount in respect of any Bond is nor a Business Dy, the holder
thereof shall not be entitled to payment unl the next following Business Day in the relevant
place and shall nor be enaded o further Coupon or other payment in cespeet of such delay
unless thar Business Day falls in the nexr calendar month, in which case that pavment shall be
made on or by the :mn‘u.dhm.h preceding Business Day,

Interpretation of Principal Amount

54

Any reference in these Terms and Conditions ro Principal Amounr in respeer of the Bonds
shall be deemed o include, as applicable, any owstanding amount on 2 Bond and any
addirional amounts which may be payable under any underraking or covenant given in addition
thereto, or in substimrion therefor, pursuant ro the Trust Deed or applicable Supplemental
Treusr Deed.

Any reference in these Terms and Conditions o Coupon/ Interest in respect of the Bonds
shall be deemed o include, as applicable, any addinonal amounts which may be payable with
respect to interest under Clause 14 of the Trust Deed (Frewts of Defandl) or under any
undertaking or covenant given in addinon.

PURCHASE, REDEMPTION AND CANCELLATION OF BONDS

9.1

Purchase of Bonds: All purchases and sales of Bonds, may be rraded on the Stock Exchange
and or Over-the-Counter.

Redemption at Maturity: Unless previously redeemed, purchased and cancelled as provided
in Condirions 9.3 10 9.4, each Bond will be redeemed by the Dssuer on the Maturiey Dare
specificd in the relevant Supplementary Shelf Prospectus ar irs final redemprion amounrt which
unless otherwise provided in respeer of the Bonds, is the nominal amount of the Bonds.
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Redemption at the Option of the Issuer (“Early Redemption™)

9.3

9.4

If an Farly Redemprion is specified in the apphcable Supplementary Shelf Prospecius and/or
Supplemental Trust Deed in respect of any Bond, the Tssuer may, on giving no more than
sixty (60) nor less than thirty (30) days” written notice in accordance with Condirion 100 (which
netice shall be irrevocable and shall bind the Bssuer to redeem the Bonds on such date) redeem
the Bonds in part or in whole,

In the case of an Early Redemprion in respeer of any Subordinared Bond cernfied by the CBN
as forming part of the Issuer’s regulatory capital, the Tssuer will procure the prior approval of
the CBN for such redemption; Provided however thar such Farly Redemption is at least 5
vears and one day from the date of issue of such Subordinated Bonds. Prior to the publicaton
of any notice of redemprion pursuant ro this condirion, the 1ssuer shall deliver o the Trusrees,
a certficare signed by two directors of the Issuer confirming rhar prior consenr of the CBN
10 such redempoon has been oboined,

Redemption due to changes in legislation or Tax

0.5

10 MNOTICES

For any Bonds issued under the Programme, the Issuer wall have the option to redeem the
Bonds in whole or in part ar the Pancipal Amount thereof, wogerher wirth inreresr accrued
thereon to the dare fixed for redemprion, on giving of no more than 60 days nor less than 30
days” written notice o this effecr (which notice shall be irrevocable and shall bind rhe Tssuer
v redeem rthe Bonds on such dare), if;

9.5.1  rthe Issuer has or will become obliged o pay additional amounts as a resulr of any
change in, or amendment ro, the laws or regulations of the Federal Republic of Nigeria
thereof or therem having power 1o ax, or any change in the applicarion or official
interpretation of such laws or regulations, which change or amendment becomes
cffecave on or after the Issue Dare;

952  such obligation cannot be avoided by the Issuer raking reasonable measures available
to 1t; and

153  which abligarion resulrs, in the absolure discrenon of the lssuer, inan un:u:cupt:ll:!u
increase 1o the Issuer of the funding costs relanng o the Bonds; PROVIDED,
however, that no such notice of redemption shall be given earlier than 180 days prior
to the earliest date on which the Issuer would be obliged ro pay such addirional
amounts if a paymenr in respect of the Bonds were then due,

PROVIDELD thar if a Subordinared Bond o be redeemed pursuant 1o this Condinion 9.5 is
certified by the CBN as forming part of the Issuer's regulatory capiral, the Issuer will procure
the prior approval of the CBN for such redempnon, Prior to the publication of any notice of
redemprion pursuane to this condinon the Issuer shall deliver o the Trusiees, a cembicare
signed by rwo directars of the Issuer seating that the approvals of the CBN o the right of
the Issuer s0 to redeem have been obrained.

10.1 Notices 1o the Bondholders: All notices ro the Bondholders will be valid of written and mailed 1o
the holders ar their respective adedresses in the Register mainmained by the Registrar. The Issuer shall
also ensure thar notices are duly given or published in a manner which complies with the SEC Rules
and Regulatons and the Exchange on which the Bonds are lisred. Any nonce shall be deemed to
have been given on the second day afrer being so mailed.




10.2 Notices from the Bondholders: Notices to be given by any Bondholder shall be in writing and
given by lodging the same, with the Registrar.

11 Warver OF RIGHT OF SET-0OFF

Subject ro applicable law, no holder of a Subordinared Bond cerified by the CBN as forming parr of the
Issuer’s regulatory capital, may exercise, clim or plead any right of ser-off, counter-claim or retention in
respect of any amount owed to it by the Issuer arising under or in conneetion with the Bonds and each
Bondholder shall, by virme of being the holder of any Bond, be deemed o have waived all rights of such
ser-off, counterclaim or retention. Norwithstanding the preceding senrence, if any of the righrs and
claims of any Bondholder are discharged by ser-off, such Bondholder will immediarely pay an amount
equal 1o the amount of such discharge ro the Issuer, or if applicable, the hquidator or Trustees or
Receiver in insolvency of the Tssuer as the ease may be, and until such time as pavment is made, will hold
a sum equal 1o such amount in trust for the Tssuer or, if applicable, the liquidator ar Trustees or
Receiver.

12 COMSENTS

121 At the meering held on 2 Ocrober 2009, pursuant o | Articles 48 and 49] of the Issuer’s Arnieles
of Association, the Issuer's sharcholders passed a resolunon authorising the directors of the
Issuer to cstablish a medium rerm bond programme and raise, enther by way of a public
offering through a book building process or privare placement or ather methads, additonal
capiral through the issuance of debt securitics under the Programme.

122 Anapplicarion has been filed and cleared with the Commission. The Issuer has also complied
with Rules 285 to 288 of the SEC Rules and Regulations (as amended) in respect of the form,
dare, and contents of this Prospectus.

123 Norice of acknowledgement lerrer dared 26 June, 2018 in respect of this Programme has been
received from the CHN,

13 TRUST PROVISIONS
Representative of the Bondholders

13.1  The Trustees are the representarives of the Bondholders and are authorised to act on behalf
of the Bondholders in accordance with these Terms and Condinons and the Trust Deed.

132 The Trustees are hereby further authorised 1o contaer the Regisrrar and/or the Cleaning
System for the purposes of obmimng information: (i) on the aggregate nominal amouant
outstanding on any Series of Bonds, (i) on the identiry of Bondholders, and (iii) for the
purposes of giving notices o Bondholders under Condinon 10 (Mnifees),

Binding Effect of the Conditions and the Trust Deed

133  Bondholders are deemed ro have accepred and wall be bound by rhese Terms and Conditions
and the terms of the Trust Deed.

14 LOCATION OF REGISTER
14.1  The Register shall be locared ar the offices of Africa Prudential Ple whose registered address

is [220B, lkorodu Road, Palmgrove, Lagos| or the registered address of any orher Registrar
appointed under this Programme.
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142 The Issuer reserves the righr ar any fime o vary rthe rerms of the Registrar’s appoinment or
terminate the appointment of the Registrar and appoinr any person ro serve as replacement
of the removed Regisorar,

143 Any varanon or ceominaton of the appoinmment of the Registrar only takes effecr afrer no
less rthan 5 davs nor more than 7 davs prior nonce thereot shall have been given ro the
Bondholders in accordance with Condirion 10,

15 PAYMENT OF PRINCIPAL AND COUPON

The Pavmenr of principal and Coupons in respect of the Bonds shall be subjecr ro any vanarion or
maodification in the applicable Supplemental Shelf Prospectus and shall be paid by the Tssuer from
immediarely avalable funds to the order of the Trusoees.

16 TAxaTION

16.1. Tax Exemptions: By virtue of the provisions of (i) the Value Added Tax (Exemption of Proceeds of
the Disposal of Governmenr and Corporare Secunnes) Order, 20115 (i) the Companies Income Tax
(Exemption of Bonds and Short Term Governmenr Securities) Order, 2001 (iii) the Value Added Tax
{l".mrnpﬂun of Commussions on Stock ]".:r,l,'li;i,ugl; 'lhr;um;qcli:ms] L8 ln;}::f. 2014 and l:i.'l.'_]l the Personal
Income Tax Amendmenr Acr 201 1, corporare bonds are exempred from the imposinon of value added
tax and companies meome mx for wen (W) vears unal 2021, and in perpenuairy, in the case of personal
INCOmMEe tx.

16.2. Tax Gross-up: All amounts payvable under the Bonds will be paid in full withour set-off or
counrerclaim or orher resericnons and free and clear of and wirhour any deducnons or withholding for
or on account of any axes or any charges or otherwise,

17 PRESCRIPTION

Claims against the Issuer for pavmenr in respect of the Bonds shall be prescribed and become void
unless made within 6 (six) years from the appropriate Relevant Dare in respecr of the Principal Amount
and the Coupon. As used in these Terms and Condinons, “Relevant Dare” in respect of any payment
means the dare on which such payment first becomes due.

18 FURTHER I35UES

The lzzuer shall be ar iberry from dme ro ime withoue the consent of the Bondholders o ereare and
issue addidonal Bonds under this Programme having rerms and conditions thar are similar ro the Bonds
already in issue or the same in all respects save for the amount and dare of the firse payment of intercst
thercon, the issue price and the issue dare and so thar the addinonal Bonds shall be consolidared and
form a single Series wirh the oursranding Bonds, in accordance wirh the SEC Rules and Regulations.

19 MODIFICATION AND WAIVER

19.1 The Trustees may agree with rhe Issuer, withour the consent of the Bondholders bur
subject 1o the SEC being nodified, o (i) any modification of any of the provisions of
the Trust Deed which is in the opinion of the Trustees of a formal, minor or rechnical
narure or is made 1 correct a manifest error, and (it) any orther modificarion {excepr as
mentioned in the Trust Deed), and any waiver or authorisation of any breach or
proposed breach, of any of the provisions of the Trust Deed which is in the opinion of
the Trustees not marerially prejudicial o the interests of the Bondholders. Any such
modification, authorisation or waiver shall be binding on the Bondholders and, if the
Trustees so require, such modificanon shall be notfied o the Bondholders, as soon as
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19.2

193

pr-.u:tir:nl:n'lu.

In connection with the exercise of its funcrions (including bur nor limited 1o those
referred 1o in these Terms and Conditions), the Trustces shall have regard 1o the
interests of the holders as a class and shall not have regard 1 the consequences of such
exercise for individual holders and the T'rustees shall nor be entited 1o require, nor shall
any halder be enritled ro clam, from the lssuer, any indemnification or payment in
respect of any tax consequence of any such excrcise upon ndividual holders.

The Trust Deed conmins provisions for the indemnification of the Trustees and tor irs
relief from responsibilines. The Trust Deed also conains provisions pursuant to which
the Trustees are enrided, fwer afia, (1) 10 enter into business rransacions with the lssuer
and/or any Subsidiary of the Issuer and ro act as Trustees for the holders of any other
securities issued or guaranteed by, or relating ro, the lssuer and/ or any Subsidiary of
the Issuer, (1) 1o exercise and enforce irs ghts, comply with its obligarions and perform
irs duries under or in relaton o any such ransactons or, as the case may be, any airch
Trusteeship withour regard to the interest of, or consequence for, the holders and (iii)
tor retain and not be liable to account for any profit made or any other amount or benefie
received thereby or in connecnion therewirh.

20 PROCEEDING AGAINST THE ISSUER

No Bondholder may proceed direcily against the Issuer or submit a claim in the winding-up of the 1ssuer
unless the Trustees having become bound so o proceed or being able o submit such a claim, fails ro do
so and notifics the Bondholders in writing of irs refusal to do so, in which case the Bondholder may (1)
take such proceedings in a representative capacity on behalf of himself and, (where authorized), orher
Bondholders holding nor less than ten percent (10749) of the Principal Amounr of the Bonds of such
Series, for the recovery of the payments due on the Bonds; or (i) take such proceedings in his name for
the recovery of his own portion of the Bonds.

2]l GOVERNING LAW

The Bonds are governed by, and shall be construed in accordance wirh, the laws of the lFederal
Republic of Nigena.




MACROECONOMIC OVERVIEW OF NIGERIA

Migeria's Infiation Trajectory
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Fiscal Policy

The policy environment also remained supportive with the Mimstry of Finance recording another successful
FEurobond Issuance (US$2.5bn) in February 2018 while curting down on local debr issuances o opumise irs
debr portfolio by rebalancing local-to-foreign debr portfolio, Although delayed, the National Assembly passed
the 2018 budger, raising rotal expenditure to M9 1m, M500.0bn above the NG proposal submirred by the
Execurive Arm. The bulk of the increment will go ino eapital expenditure, which was increased ro N2.9m from
MN2.4m, and debr servicing (increased to M2, 2t from M2.0m). Non-debt recurrent spending was mainrained ar
MN3.5tn. The benchmark oil price assumpnon was also revised from US545/b 1o USS51/b while all orher
assumptions of the budger, such as a 3.5% GDP growth, and the exchange rate of M305/U58 were lefr
unchanged, To boost non-oil revenue, the Ministry of Finance has proposed a higher rax on alcoholic beverages
and has launched a Volunmmry Asser and Income Declaration Scheme (VATDS) as well as a whistdeblower policy.
These initiatives are expected to ensure increased mobilisation of non-oil revenue w nanonal coffers.

Monetary Policy

Monetary policy remained broadly seable, with the Monetary Policy Commirree (MIMC) maineaining policy
hawkish stance since July 2016, The monetary policy rate was held ar 14%0 throughour 2017 and so far in 2018
to consolidare the gains achieved mn the currency market which came under intense pressure in the afrermarh
of the oil marker downrurn berween 2014 and 2016. The Cenreal Bank of Nigenia had earher adopred a mulrple
window solution o stabilise exchange rares in the country, however, mast of the recovery in the currency
marker can be atiributed 1o the cveniual introduction of the Investors & Exporrers (18125) window launched in
April 2017, Seabiliry in the currency marker has resulted in a renewed forcign portfolio interest in the Nigerian
ceonomy, thus, the equities marker rebounded 42% in 2017, Over the last 12 monrths, since 1&1 window was
launched, a roral US§24bn worth of transaction has been recorded via the segment. However, recent signal by
the Apex bank dlt in favour of a more accommodarive monerary policy. So far in 2018, the pace of liquidity
maop-up has slowed significanly.

External Sector

Nigeria’s external reserves are ar the highest level since 2013, up USSE.7bn between December 2017 and April
2018, The dramatic rise in the gross external reserves was driven by several facrors. Nigerian issued Furobond
worth U555.0bn berween November 2017 and February 20018, Also, oil export proceeds which have maintained
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an uprrend following stability in the domesric producrion level and sustmined incremenr in prices due ro multiple
factors in the global space, Capital importation also surged over the last 12 monrths although largely racking
financial assers. The Marional Bureau of Sransrics reported thar capiral inflow into Nigenia increased more than
Ox in 2017 and +300% further in Q1-2018. Meanwhile, domesric imporr bill is much lower due ro increased
import substitution initatives by large corporares, Naira devaluation and capital control measures imposed by
the CBMN. At the current run rare, Migera's exrernal reserve should hir USS5000bn before the end of (2-18
cspecially with oil prices sustaining recent rally, Addidonally, Nigeria's trade balance has also rebounded ro a
surplus position after closing below the warer in 2015 and 2016 due to a plunge in oil prices. Accordingly, the
Naira hag appreciated 11.7% over the last 12 months compared o the US dollar which has depreciared 11.1%
despire rare hikes by the US Federal Reserve Board (the “Fed™). At the eurrent level of the reserves, the apex
bank can conveniently meer more than 12 months or | vear of import, signaling a stable currency marker
outlook despire expecred polineal uncermintes associated with the build-up ro the 2009 general elections over

the pr:r'!: wl.

Steady growth in Gross External Reserve

Sy CBN, Riwosedeny, [ mited Coaivad Rrseqros
Financial Market Overview

While the CBN mainrained a righr liquidiry stance in 2017, rhe pace of liquidire issuance has slowed in 2018,
However, open buy-back (“*OBB™) and overnight (“OVN") rates averaged 14.6% in Q1-18. Overall monerary

Migeria Sovereign Yield Curve (Dec-17 to Mar-18)

Veurree: Blwmedeny, | Tmifed Ot Besearod
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policy stance of the apex bank 15 more accommodative amid broad-based improvement in the mactoeconomy.
The Debr Managemenr Office is also keen on reducing domestic debr issuance by aking advantage of lower
rares in the international debr marker, Accordingly, average Treasury bill and Bond yviclds eased o 148% and
13.4% in Q1-2018 (rclatve ro 17.1% and 14.4% i Q4-17) respecrively. Again, this was hinged on rhe
government’s preference for cheaper external debr as ir aims to achieve a desire debr mix of 64 by 20019, In
line with this, Nigeria successfully issued USS2.5bn worth of FEurobond in February 2018 1w refinance irs
marunng domesnc obliganons while bringing the nation's Furobond portfolio to USSR.5bn {or USSE.Bhn if the
USS300m Diaspora Bond is included), and her roral exrernal borrowing to USS$20.9bn. Narrowing the Naira-
Us Dollar debr mix 1o 66:34 (compared 1o 73:27 in Seprember 2017).

Foreign Exchange Market Overview

‘The Nigerian currency marker remained characrensed by stabiliy since the introduction of the 1&E Window
in April 2017, with the pressure on Naira moderating further in (Q1-18 as the CBN susrained its pace of
intervention activities ar the 1&17 window. As ar the end of the Q1-18, average rate across segments appreciared
1o M342.3/U5S (compared wich M342,6/USS as ar Q4-17 ended). The official rate appreciated 10bps quarter-
on-quarter (g/q) to end ar M305.7 /1S5 while rthe parallel marker and 1&E window rates were up 14bps and
4bps 1o serrle ar N361.0/USS and N360.2/USS respectvely. The Nigerfan external reserve has grown to
USS46.2bn, the highest level in over four (4) vears as crude oil prices conrinue to eally, wich Brene price averaging
Us567.2/b in Q1 -18 [-(_'umjmrud with LISS61.4/b in (4-17) amid increascd glt:hﬂ;l demands.

Gradual convergence in Parallel and NAFEX rate

Nowrees €0 Bibasberg, [ nted Copoted Heseareds
Equities Market Overview

In the cquities market, performance over Q1-18 was largely bullish, The marker starred the year on a strong
nore, exrending the prior vear’s bullish momentum amid oprimism in the broader cconomy. Thus, The NSI-
ASI Index recorded g massive 16076 reruen in January 2008, Following the rallv was ¢ marker correcrion, as
the AS] cased 2.3%m/m and 4.2%m/m in February and March 2018 despire impressive FY-17 resules
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submitted by corporates. Consequently, NSE-ASL recorded B.5%q/q return in (3 1-18, driven by the January
rally.

Macroeconomic Qutlook

With stability in the global oil marker as well as sustained oprimism in the local economy, the owtlook for the
Nigenan economy 1% pmtiti\.'u in 2018, Sustuncd HI:Ihilil}' in the ’.'\:Lgcr-l)clm rcginn. above USS60/ 1 ol pri,m.-s,
the resilience of rhe agriculiure secror and rebound in consumpron spending are key dnvers of this
improvement.  Accordingly, the IMEF and the Workd Bank both forecast Nigeria's GDP o expand 2.1% in
2018. Drriven majorly by the knock-on effect of rhe upsurge in oil outpur as observe since Q2-17, United Capital
belicves Nigeria's GDP growth can rise fasrer, ar 2.5%, if oil prices susrain the uprrend. However, rhis also
means thar growth remains vulnerable to the vagares of the oil market both exeernally and internally, especially
with the build-up of the 2019 general elecrion. Ohl prices are increasingly likely ro average USSTO-H0/1 in 2018,
tollowing the onpoing face-off berween the US and Tran on the renegonarion of the nuclear deal. However,
economic recovery ro the pre-crisis era of >6% gr{m‘rh rate over the long erm remained hinged on the
implementation of bold policy initiatives, especially in the non-oil sector. That said, the upcoming elecrion is a
downside risk as policymakers will be distracred by campaigns and holding on o power ar the expense of the
economy, Headline inflation rate should come below rhe CBN's marger of 12% in H1-17, as such, the argument
for a lowering the monetary policy rate by the MPC soon scems reassuring, Fiscal policy ourook will also sray
agpressive as the mimistry of finance connnue irts effort w shore-up govermment revenuc, after the three- month
extension of the VAIDS o June 2018,

Financial marker Outlook

Looking ahead, rhere is room for more moderaton, evidenced in the Q2-18 Nigeran Treasury Bills (N'TB)
issuance calendar which showed a marked reduction in fiscal paper supply, as a roml of N964bn will matre
while only M481bn will be re-issued. -‘ulrh{}u;,,h the vield moderation narrarve is to remain in play unal elecnon
risks creare volanliey in the market, leav mng ivestors to scramble for shorrer-term bills while the vield curve
normalises in H2-18. Recent evems also show the monerary authoriey’s inchinanon rowards reducing borrowing
costs vis-i-vis adjusting the vield curve o caprure the downrrend in inflarion which the marker had previously
nored.

Gomng into 2-18, the equites marker is expected to sustain uprrend following the muln-srrucrure rule which
compelled PEAs to increase their exposure to equiry wirthin rhe contexr of the age and risk profile of their
contributors. Also, the proposed MTN PO is expected hoost marker capiralisarion. Thar said, marker
senfiments will be doven by carnings scorecards amid continued improvement in the broader cconomy,
However, the possibility of an early arrival of polincal uncerrainty may cap further uptrend in the stock market,
especially when considered in the contexr of the potennal exir of Foreign Portfolio Invesrors.

Analysis of sectorial stock pedormaonce M3E-A3 m/m relwin
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Finally, the currency market 1s projected to maintain recent stabiliry amid continued effecriveness of the 1&1:
window as well as rebalancing in the oil marker. Also, susmined aceretion o external reserves s positive for
outlook while political risk remains a key downside risk o the ourtlook in the run-up ro the 2019 elecrions.
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OVERVIEW OF THE NIGERIAN BANKING SECTOR

The infarnation in this section bas been derived substantially from publicly aveilable dociments prblished by the Central Bank of
Nigerta (CBN). regional agencies or other thivd party sowrces as indicated in the tesct. The Bank bas acovrately reprrodiced sivch
information and, 5o far as the Bank is aware and is able fo ascertain from information prblished by swch third party, wo facts have
dgenr samiitead Pt nﬂﬁf.’f render e .rr‘f:rmrﬂrﬂr;f n:rj'nmufmn SR 87 me.-m{w.r.ﬂu..m

Overview

The Nigertan banking secror consists of 22 Commercial Banks, 5 Merchant Banks, 999 Micro-Finance Banks
(“MIBs™) and several Other Financial Institutions (“OFIs™). According to the CBN, the authorisations issued
tor commercial banks as at end-June 2007 includes 10 Commercial Banks with international banking licenses,
10 commercial banks wirth naronal banking license authonsanon, 2 commercial banks with regional banking
license authonsanon, and 1 bank with a nanonal, non-interest banking license aurhonsanon. The roml number
of non-commercial banking OFls stood ar 4400 as ar June 2017, comprising of 6 Development Finance
Instrutions (DEFIs), 34 Primary Morrgage Banks (“PAMBs™), 999 MFBs, 77 F(s, 3,292 Burcaux 3¢ Change
(“BDCs™) and 1 Mortgage Refinancing Company. Over the last four (4) vears, the Nigerian banking sector has
operated under challenging and dynamic operaning and regularory environmenr,

Tortal assers of all lsted commercial banks in Nigeria surged 9.2%w /v in 2017, sending ar N34.6m following
greater mobilisation of demand, rime, savings and forcign curreney deposits and reduction of claims on the
Federal Governmenr. The banking industry’s roral gross carnings also improved 16.4% to M4.0 tillion in 2016
{2017 numbers are ver o be finalised). This was driven by increased foreign currency gains, income from
governmenr securitics and non-interese carnings. Retlecnng the elevated nsk in the macro envitonmenr over
the last three (3) years, Non-Performing Loan (NPLs) ratios climbed ro 15.0% in H1-2017 compared o the
prudential guideline of 5.0%, driven by massive exposure to upstream oil & gas assers and foreign currency
relared credirs afrer oil prices plunged ro record low in 2016, Consequently, Capiral Adequacy Rano (“CAR”)
also came under intense pressure as industey CAR declined from 1507 in 2015 ro 10,0% by mid-2017. Credir
to privare secror remained largely dlred in favour of the oil & gas sector.

The CBN's banking industry total credic by sector showed that oil and gas secror accounted for 2B8% of
indusrry credir followed by manufacruring (1 3R o), general commerce (8.890) and government (8.5%). As noted
above, sharp rising NPLs up until mid-2017, kepr an appetite for growing risk assers weak, as such, real secror
credir growrh has been largely underwhelming, However, total industry loans and advances continued ro grow
in nominal term due 1o currency devaluation. Tn 2016, loan growth for lisred plavers in the Banking secror was
1700y /v valued ar 817.9m. On the contrary, deposir growrh remained weak, a reflectnon of smrains in the
Lroader CCONOMYy. Tostal dcr.-nsi[s. for was M20. T for lisied ]"IEH}'E:‘R as of 2016, down 0.8 v/v. Toral liabilivy
for the sector, however, stood ar M30.0m up 218%y /v, Ovenall, PBT for the secror stood ar N588.3bn atrer
prowing 8%y /v in 2016, although consrrained by a weak appente for nisk assers,

Supervision and Regulation of Banks in Nigeria

The major regularors of Nigeria’s financial sector are the CBN and NDIC. Since January 1999, the CBN has
acted autonomously from the Nigerian Federal Ministry of Finance (“FMF”) (which formerly supervised the
CBN) and now has the power to formulare and implement monetry and exchange rate policies, The principal
governing body of the CBN is its board of direcrors which consists of the Governor of the CBN, who acrs as
Chairman, four Depury Governors and six non-execurive board members including, the Accountant General
of the Federadon and the Peemanene Secrerary of the FME. Each Depury Governor overlooks one dirccrorare
of the CBMN. The dircetorates are Operations, Corporate Services, Financial System Stability, Governors and
Economic Policy
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There are four departmenrs under the remit of the Financial System Srability Direcrorare: banking supervision,
financial policy and regulation, development finance and orher financial nstitutions supervision, The funcrions
of the Financial System Stability Directorate include supervision of banks, which involves amongst others,
onsite examinanon of banks, especially in relation to their financial condition, internal control systems, reliabiliry
of information provided and compliance wirh corporare governance codes. The CBN also monitors trends in
the banking sccror and generates industry reports on a monthly and quarrerdy basis, evaluares the development
of the finance secror and monirors other financial insnmnons. Activities such as changes of auditors,
announcements of audited financial statements, opening and closure of branches, and changes in control and
appointments of directors by banks are subjeet o the prior approval of the CBN.

As the regularor of the Nigenan banking seeror, the CBN intends ro inrroduce a more robust and nsk-sensinve
supervisory framework in line with global besr pracrice, including greater collaboration amaong the financial
sector regulators and supervisory ageneies. The aim is to facilirare the evaluarion of the banking industry as a
whole through smess-testing and other methods and 1o bring to the arention of regulators the risks which the
aperations of each ennry within the industry could bring to the seetor as a4 whole in order 1o allow regulators
o rake progenve remedial actons,

The CBN"s monerary policy mandate encompasses issuing currency (Naira and kobo), the maintenance of
Nigeria's external reserves, promoting and mainmining moncrary stability and a sound and efficienr financial
system, and acting as both banker and financial adviser o rthe federal governmenr and the banker and lender
of last resort o commercial banks,

The CBN is also the ageney of the government which mainmains general surveillance over the Nigerian foreign
exchange svstem. It licenses Aurhorised Dealers who are licensed banks which may deal in foreign exchange.
By virtue of Section 1(2) of the Forex Acr, the CBN may also make regulations from nme to ame pertaining to
forcign exchange.

The NIDIC, established pursuant o the Nigerian Deposir Insurance Corporarion Decree No.22 of 15th June
1988 (now repealed and replaced by the Nigenan Deposit Insurance Corporarion Act No 16 of 2000 (“NIMC
Act™), insures all deposir liabilites of licensed banks and other deposit-raking financial mstitutions operating in
Nigeria. The NDIC guarantees payments o depositors in case of imminent or acrual suspension of paymenrs
by insured banks or other deposit-taking financial institutions up 1o the maximum amount of R200,000.00 per
depositor for prmary morgage mstons and micro finance banks, and RSN per deposior toar
deposit money banks. The NDIC is also mandared o assist monetary authoritics in the formulation and
implementanon of banking policy in Nigena so as © ensure sound banking practices and promote fair
comperition among banks in Nigena. e also plavs a major role in coordinating with the CBN in the iguidanon
of banks in Nigeria. The powers and funerions of the NDIC arce stared in the NDIC Act. In recent nmes, the
banking sector has gone through several regularary driven reforms.

Ser out below are some of the reforms.
Banking Sector Reform — 2004-2009

Pursuane to a 13-point agenda aimed ar reforming the banking indusery, the CBN introduced a number of
reforms in July 2004, including a requirement that all banks raise their minimum capiral base from 820 hillhon
ro W25.0 billion by 31 December 2005, The licenses of banks rhar failed ro meer these capimlization
requirements by 31 December 2005 were revoked. This led o numerous capital raisings and mergers and
acquisitions and reduced the number of banks operating in Nigeria from 89 w 25, The resule was a leaner and
more highly capiralised banking sector consisting of 25 deposit money banks wirh enhanced capaciry tor rapid
asset growth and branch expansion,

The 2005 consolidanon spurred an unprecedented growth in the Nigeran banking secror, with a 27% 7-year
CAGR in roral assers to NM19.4 erillion in 2011 (52% of the nominal GIDP). Buoyed by the supportive deposic
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base (33% CAGR to ®11.5 million in 2001 1) and seasoned equiry addinions, the industry’s loan book gquadrupled
to M6.1 trillion berween 2005 and 2011 (a 24% CAGR). Whilst banks were sull relatnvely averse o the rerail
marker, the consolidanon paved way for retail lending, with an increased focus on consumer finance and
payroll-backed lending, The increased capiral base afforded continuous branch expansion, with an cstimated
footprine of 3,348 branches in 2011, from 3,367 in 2005,

However, March 2008 marked a turning point for the economy, when the first signs of the effeer of the global
economic downrurn on Nigena became visible. Brent crude oil prices fell from a high of US$5143.95/p on 3
July 2008 1o US$33.73 on 26 December 2008, according ro dara from the ELA, miggering a decline in equity
prices as foreign invesrors reduced their exposures, The effect on the Nigerian banking secror was especially
significant dug to its considerable exposure to the Ol & Gas indusrry and the capital markers through margin
lending. LExposure to the capital markets in the form of margin loans to operators and individuals stood ar
approximarely NOOO billion as ar 31 December 2008, representing approsimately 12% of aggregare credir (39
of sharcholders’ funds of the Nigerian banking secror). As ar the same dare, the banking sector’s toral exposure
to the O1l & Gas industry was in excess of 8734 billion, representing over 10% of aggregate credic (27% of
shareholders” funds). The cconomic downturn, combined with underdeveloped credir and nsk management
procedures as well as lax regulatory controls, led to a significant impairment in asset quality, severe capiral
eroston, reduced liguidiy, and a decline in earnings due o elevared credir impairment changes and the slowdown
in credir dishbursemenrs. The global financial cosis and the resulting decline in rhe Nigenan equines marker in
2009 resulved in significant provisions and high NPLs ar a number of Nigerian banks,

The asser qualiy and lhiquidity problems created concemns about solvency. The CBN, under Governor
Chukwuma Soludo, embarked on a number of inifianves 1o reduce counterparty nisk coneerns and improve
liquidiry in the sector. These initianves included:

*  reducing the MPR o 8%,

*  reducing the biquidity rano requirement from 40% o 25%;

*  reducing the cash reserve requirement from 4% to 1% and

« expansion of CBNs discount window (the “Expanded Discount Window™) in Ocrober 2008 o
provide banks with access o funds for longer terms and ro accommodate money marker instruments
such as Bankers' Acceprances and Commercial Papers,

Orher key inidanves pioneered by Governor Soludo include:

*  deepening of microcredic via inrroduction of microfinance and communiry banks;
* replacing the rerail Durch Aucton Svseem (“rDDAS”) with the wholesale Durch Aucoon System
(wDAS™) for Nigenan IFX marker regulation; introducing the universal banking model; and

*  building rhe ininal framewaork for the establishmenr of the AMCON,
Towards the end of Soludo’s term in June 2009, a cloud of uncerainty dominared the banking sector. Given a
general lack of tansparency, the troubling symptoms in the banking scctor began ro spread to orher areas of
the Nigenan economy, thus weakening macrocconomic conditions through rising interest rates, Naira
depreciarion, 4-vear low bank valuations, reduced lending 1o the real esrare sector and loss of investor
confidence.

Banking Sector Reform — 2009 to date
Recapitalisation

Mallam Sanusi Lamide Sanusi the successor to Governor Soludo was appointed as governor of the CBN in
June 2009, The CBN's first action under the leadership of Sanusi was 1o close the Expanded Discount Window
in July 2009 and instead provide puaranrces for all inter-bank placements. Norably, 90% of the total
disbursemenrs under the Expanded Discount Window berween its opening and close were o five banks:
Afribank Plc, Finbank Ple, lontercontnental Bank Ple, Oceame International Bank Ple and Unicon Bank Ple,
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who were also the main net takers under Soludo’s Expanded Discounr Window arrangement. This prompred
the CBN and NDIC ro carry our a special examination of the 24 deposit money banks regarding rheir guidiry,
capital adequacy and corporate governance issues. The examinanon was conducted in rwo phases, phase one
found rhe five abovementioned banks o be in a “grave simation™ as defined in the BOFLA, as they were
undercapitalised with insufficient liquidity and poor corporate governance, characterised by the following:

*  [ailure 10 meer capiral adequacy ratos and the minimum liquidity requiremenr of 107 and 25%
respectively;

*  Weak corporate governance and sk management,

= NPLs representing 40% of their total loan portfolio; and

= A significanr loan portfolio concentration in capital marker and oil and gas portfolio exposure,

In order o prevene further deterioraton in these five (5) banks, the CBN replaced the executive management
in cach bank and injected a total of M420 billion into the five (3) banks.

At the conclusion of the second phase of the examination in Seprember 2009, an additonal five (5) banks were
found o be in varving deprees of distress, prompring the CBN o offer an addinonal N200 billion hguidiry
support in the form of Tier-2 capiml. Of those five (3) banks, four (4} were found o be in a grave situation,
namely Equirorial Truse Bank Led (ETB), Bank PHB Ple, Spring Bank Ple and Wema Bank Ple. As wach rhe
initial five (5) banks, the exceutive management of F'TH, Bank PHB Ple and Spring Bank Ple were removed.
Wema Bank Ple changed its management in June 2000, prior to the Special Examination by the CBN, following
which rhe new management was given unnl June 2010 1o recapitalise the bank. Uniry Bank Ple was judged o
have sufficient liquidity bur fell short of the stamrorily required capiral adequacy amount. Accordingly, the CBN
ordered Uniry Bank Ple o recapialise before June 2010, The CBN subsequenrly extended the grace peniod for
compliance for both banks ro October 2010. Both Wema Bank and Umiry Bank successfully recapiralised by
the Ocrober 2010 deadline. In the process leading to a recapitabisanon, Wema Bank raised N7.5 billion through
a special placement offer and in addirion, recovered M4 billion from debrors, while Unity Bank raised MN17.3
billion through a rights issue 1o sharcholders. To further ensure stabiliry in the banking sccror and increase
lending capaciry, the CBN announced, in March 2011, thar it would offer addirional liquidity supporr ro the
banking sector through the provision of rerm loans, wralling 8200 hillion, for re-financing and restrucruring
loans issued by banks to the Nigerian manufacruring secror.

Nowmwirhsianding the foregoing reform minanves, the CBN gave the banks in respect of which it had intervencd
(the “Intervencd Banks™) a deadline of Seprember 2011 to recapiralise, This led 10 a number of merger and
acquisition transactions in the Nigerian Banking Industry namely African Capiral Alliance’s acquisinon of Union
Bank Ple, Ecobank Transnational Incorporared’s acquisirion of Oceanic International Bank Ple, the merger of
ETH and Steding Bank Ple, First City Monument Bank Ple’s acquisition of Finbank Ple and Aceess Bank Ple’s
acquisition of Intercononental Bank Ple. Unfortunately, some banks (the “Failing Banks™) were considered by
the CBN 1o be unlikely to meer the Seprember 2011 deadline and as a result, sometime in August 2011, the
NDIC, in consultation with the CBN, organised and incorporated 3 bridge banks pursuant to as powers under
Secrion 3% of the NDIC Act. The exercise of these powers by NIDIC having become necessary by virrue of
NDIC's stamory dury to guaranree the deposies of the Nigerian public in the Failing Banks.

The bridge banks were inirially incorporared as shelf privare companies using peeudonyms to mainmin the
confidentaliry of the process. Each of the shelf companics was incorporated with a share capiral of 3100,000.00
(comprising shares of B1.00 each), held by rwo sharcholders cach holding 50,000 shares. The names of these
shelf companies were changed ro thar of the bridge banks, and their share capital was inereased o meet the
minimum capital requirement for banks in Nigenia, after which banking licenses were ssued 1o them by the
CBN. Thereatrer, the bridge banks purchased the assets of the Failing Banks, in consideration of the assumprion
of certain lhabilitics of the Failing Banks by rhe bridge banks.

In this regard, a Purchase and Assumprion Agreement was executed by the NDIC (as Starurory Transteror of
the affected banks) and cach of the bridee banks (being Mainsteeer Bank Limited, Keystone Bank Limired and
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Fnrerprise Bank Limited who purchased assets and assumed cerrain liabilities of Afribank Ple, Bank PHB Ple
and Spring Bank Pl respecrvely). This agreement derailed the terms under which the assets of each Failing
Hank were purchased and irs liabilities assumed. Afrer the rransfer of the assets and labilitics to the bridge
banks by the NIIC, the banking licence of cach of the Failing Banks was revoked by the CBN and XDIC
became the provisional liquidaror of the Failing Banks by operation of law. Thereafter, AMCON subscribed
and purchased shares of cach of the bridge banks by virue of a Share Subscription Agreement with cach of the
bridge banks which also resulted in the terminaton of the status of the bridge banks.

The CBNs rarionale for intervening was that it wanted o resolve the immediate liquidiry challenges in the
country’s banking system and 1o restore stability and confidence o the banking secror. In rotal, the CBN
injected M620 billion of Tier-2 capiral into the eighr (8) Intervened Banks as well as Wema Bank and Unity
Bank, whilst srimulating liquidity across the sector by reducing starurory limirs and guaranreeing inter-bank
placements, To increase rransparency, in Seprember 2009 the CBN ordered all banks to reporr their results for
the nine-month period ending on 30 Seprember 2009 under a preseribed pro forma, which aimed to ensure
adequate and consistent levels of disclosure, To dare, there has been no run on the Inrervened Banks and
interbank rates have dropped significantly in response 1o the CBN guarantee and related liquidity stimuli,
although such rates have rebounded on the back of monetary rghtening following the relarive stability of the
banking sysrem,

Reversal of Universal Banking

To manage the effects of its intervention, the CBX is facilitating the recovery of NPLs of the affected banks.
Furthermore, in October 2010 the CBN repealed the universal banking guidelines which had been in operarion
since 2000 and issued new mles and gliiiltlilih‘ﬁ for the banking licenses regime drled “Regulanon on the Scope
of Banking Activirics & Ancillary Marers, No. 3, 20010, The new rules, according ro the CBN, were aimed ar
strcambining banking operations in Nigeria as well as reducing the exposure of the banks to higher operational
risks. Upon the new regulation coming into Force, only commercial banks, merchane banks, and :cpr:ciuii:ar:d
banks, which include non-interest banks, microfinance banks, development banks and mortgage banks, would
be permirred o carry our banking businesses in Nigeria.

The new regulation, also stated that no bank shall esrablish, maintain or permit ro exist, any related enterprise
except pursuant to Sections 21(1) and 22(1) of BOFIA and that such related enrerprise is a banking insuunon
ncorporated ourside Nigeria with the permission of the CBN and such related enterprise is a company jointly
established by rwo or more banks with the approval of the CBN for the purpose of promonng the development
of the money marker or improving the delivery of banking services in Nigeria,

This rule effectvely required banks to divest from all non-banking business or to adopt a non-operaring holding
company structure in compliance with the regulanon by 30 Seprember 2012 (although this deadline was
exrended ro 31 December 2012 for somae banks, and the CBN has granted an exrension 1o certam banks on a
case-by-case basis). Under the new regime, banks were required to make a business case 1o rheir stakeholders
pursuant o which they would choose which strucrure o adopt going forward (namely, the non-operating
holding company madel or a complete divesiment srructure). In addinon, all exisnng universal banks were
required ro submir their plans on compliance wirh the new banking regime o the CBN not later than ) days
from 15 November 2010 or, in the ease of Intervened Banks, following rthe agreement of acquisition rerms with
anv srrategic investors (which all Intervened Banks had been asked o seek). Whilst four banks resolved ro
aperate holding company structures, which allowed them o retain ther non-core banking subsidiaries, a
number of banks, have concluded or are in the process of divesting non-core banking actviries. Under the new
rules, banks are also required o maintain a minimum paid up share capital of 810 billion for instirutons granred
a regional banking license, W25 billion for insttutions granted a narional banking licence and N30 billion for
institutions granted an internarional banking licence.

Tnvestmenr in fndustry
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Weaknesses in the Nigerian financial system and banking secror prompred rhe CBN, in 2010, o implement
additional initiarives ro reform the Nigerian financial syseem and, in particular, the banking secror, through the
“Project Alpha Initative”™, predicared on a d-pillar policy framework of enhancing the quality of banks,
establishing financial stability, allowing for a healthy financial sector evolution and ensuring rhar the financial
sector contribures ro the real cconomy, Key interventions under the fourth pillar have been the 8200 billion
Commercial and Agricultural Credie Scheme and the M300 billion Power and Aviation Inrervenrion Fund
administered through the Bank of Industry Limited, a development financing institution in Nigeria, ro stimulare
the cconomy., The CBN also established the small and medium enrerprises credit guarantee scheme
(“SMECGS") for promoring access ro credie by SMEs in Nigeria, The new regulation is also intended o
produce greater rransparency and disclosure.

The Asset Management Corporation of Nigeria (AMCON)

The AMCON Bill was signed into law by President Goodluck Jonathan on 19 July 2000, thereby birching the
Asset Management Corporation of Nigeria Act No. 4 of 2010 (the “AMCON Act”). AMCON was established
1o acguire the NPLs (including margin loans) of Nigerian banks. AMCON was ercared as a resolution vehicle
10 assist deposit money banks in Nigena to improve their capital and liquidity positions, with the ultimate aim
of stabilising the financial sysrem. Pursuant ro the provisions of the AMCON Act, AMCON has an authorised
capital of up to USS6T million, which would be jointly funded by the Nigerian Federal Minisery of Finance
(“FMF") and the CBN. To achieve its objectves, AMCON is expected ro engage with the debrors of all
Nigerian banks, with a view o mking over their NPLs, and restructurning such loans by negotiating more
favourable rerms of repavment with the debroes, AMCON 15 also required ro appoint asser managers O manage
and seck the best returns on the underving collareral with a view 1o minimising costs 1o the Nigerian
government in the event that the debrors cannor redeem the debr. Inidally, AMCON had a proposed ren-vear
ime frame in which to conduet these activites. However, the AMCON Acr granes ic indefinire life as a going
congern.

ln November 20100, in accordance with the AMOCON Acr 20010, which gm:m.-d AMOCON the power o issue
debt securirics with marurities up to 7 vears, or any other tenor as may be presenbed by the CBN, AMCON
announced plans o issue up o M3 rrillion, approximately USS20 billion of three-year, sero-coupon bonds (the
“AMCON Bonds"), to finance the purchase of the NPLs from the 21 EFls thar chose w participate in the
AMCON scheme in the first round. The AMCOXN Bonds have the eredic guarantee of the Federal Governmenr
of Nigeria as set our in the AMCON Acr 2010, The proceeds from the sale of the AMCON Bonds were to be
used to purchase approximately N2.48 rrillion aggregare principal amount of NPLs at a discounted purchase
price of just under N854 billion. The discounted purchase price was intended o refleer the valuation assigned
to those NPLs after making certain adjustments based on the nature of the collareral backing of the relevan
NPLs. In addition, pursuant to the guidelines issued by AMCON in November 2010, AMCOXN had a period
of 12 months (from the date of purchase of the relevant NPLs) o underrake an independent a lower value
following the review process than orginally indicared ae the ome AMOCON purchased the relevane NPLs or
AMCON is nor able 1o assume ownership of such collateral free and clear of encumbrances or liens having,
priority over the securiry interest of the relevant bank in such collareral, AMCON could ask the relevant bank
tes make up the difference o AMCON or repurchase the relevann KPLs.

At completion of the first stage of this process, on 31 December 2010, AMCON issued NLO4 wrillion principal
amount of Inital Consideration Bonds (“ICBs”), wirh ner proceeds of N834 billion, ro 21 Nigeran banks,
(Cibank Nigeria Limited, ETH and Standard Chartered Nigeria Limired elecred not o parncipare) n
consideration for tking over some or all of the margin loans of the 21 participating banks and the non-
performing, non-margin loans of Intervened Banks, AMCON executed loan purchase and limited servicing
agreements with the 21 hanks to acquire NPLs (including margin loans) with a face value of N2.48 rrillion for
just under N854 billion representing an estimared 80% of the banking industry NPLs. 92.5% of the purchased
NPLs were from the cight (8) Intervened Banks with the remaining balance of 7.5% from the other Nigenan
banks.
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On 6 .-'ﬁ.pril 2011, in complenon of its Scenes 1 bond issuance, AMOON issued an aggregate of M1.68 trillion
additional AMCON Bonds (which are rradable and liseed on the NSE) in three tranches wirh face values of
approximately 81,15 trillion, M17.6 billion and N516.9 billion respectively. The first tranche of bonds (Tranche
1) were issued to be swapped with and replace the 1CBs issued on 31 December 2010, Unlike the 1CBs which
were not tradable and therefore nor liquid, the Tranche 1 bonds are registered and rradable. Tranche 11 of the
bonds was issued for price discovery purposes, in an attrempt ro derermine the market price and yield for funure
issuances (including the Tranche 111 bonds). Tranche 1T was issued for the purpose of acquinng additional
NPLs from the 22 participating Nigerian banks (Cirbank Nigeria Limited and Standard Chartered Nigeria
Limired again elecred not o partcipate), In addition, AMCON has also issued Senies 1, 1L 1TV and V', all of
which were due to manare in 2014, However, the Series 1, 11, 111 and 1V were redeemed on 27 December 2015

AMCON, in anticipation of providing further financial accommaodation o Intervened Banks, held an
extraordinary general meering of irs bondholders on 20 Seprember 2011, at which an increasc in the shelf value
of its bond issuance programme from N3 trillion to M43 rrillion was approved. The increase was intended 1o
creare sufficient head room o accommodate the issuance of AMCON bonds ro Intervened Banks for the
purposes of providing additional financial accommedanion bonds to them. In considerarion for issuing such
bonds, AMCON received a cerrain proporton of shares in the capial of the relevant Intervencd Banks.
AMOCONs Tranche | bonds have a vield of 10.125%, while Teanches 11 and 111 each have a vield of 11.8%. On
21 April 2001, AMCON listed irs Series | bonds on The N5l for active trading. The bonds ean be purchased
by all Nigerian banks, qualified insrirutional investors such as pension fund administrators and high net worth
individuals, The bonds a reregisrered and readable OTC and on the Nigerian Srock Fxchange.

Also, in July 2010 the CBN agreed with the then existing 24 deposit money banks in Nigenia wo establish a
sinking fund, the Banking Scetor Resolution Cost Sinking Fund, to cover any ner deficits incurred by AMCON.
Fach such Nigerian bank agreed w contribute, for each of the next ren years, (.30% of its total assets as ar the
date of its audited financial starements for the immediarcly preceding financial year o the sinking tund. The
Bank madc its first pavment of approximarely N2.22 billion on 12 July 2012 in response to 2 CBN request made
on 23 May 2012, and based on the Bank's audited rotal assers as ar 31 December 2011, The CBN will contribure
M50 billion per vear o the sinking fund, AMCON intends to use the sinking fund, plus recovenes carned on
the NPLs purchased from the banks, proceeds from the sale of is holding in the Intervened Banks, as well as
the acquired Bridge Banks, and foreclosures of collarerals of debrors who cannot redeem their debe, o repay
the AMCON Bonds ar maruriry. The memorandum of understanding berween the CBN and the relevant
Nigerian banks for the “Banking Secror Resolution Cosr Sinking Fund”, which sets our the above arrangements,
was signed in January 2011, The sinking fund is 1o be managed by a board of rrustees independent from
AMCON and the fund construres up to 63" of AMCON"s cazh flows,

To give the sinking fund legislative backing, the Asser Management Corporarion of Nigena (Amendment) Act
Bill 2011 was introduced in the House of Representatives in July 2011.The Bill seeks ro amend the AMCON
Act by providing for the establishment of rhe Banking Sector Resolution Cost Fund with a lifespan of ren years
extendable by the Senare upon request from the CBN, The Bill also provides for the esrablishmenr of 2 board
of trusrees with representatives from the CBN, the Federal Minisrey of Finance, the DMCO and five (3) financial
institurions, for the management and administration of the fund. The Bill provides tor annual contribunions of
M50 billion by the CBN and an amount equal 1o 0.30% of wonal assers of every licensed bank, as at the date of
its audited financial starements, subject to a maximum amount of M1 trllion (from all the banks) and MO0
billion from the CBMN, The Bill was referred 1o the banking committee of the House of Representarives, and
their commendarions of the banking comminee were adopred by rthe full House in Seprember 2001,

In April 2013, another Bill, the Asser Management Corporarion of Nigeria (Establishment Act) (Amendment)
Bill 2013, was presented before the Senate, The 2013 Bill, which currently awairs its second reading in the
Senare provides for the establishmenr of a Banking Secror Resolution Cost Fund, into which, beginning in
2004, the CBN will contribute M50 billion vearly.
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It is expecred thar borh versions of the Bill will be harmonised afrer ir has gone through the legislative process
ar the respecnve houses, Pending the enacrment of the Bill ino law, every heensed bank is required o conmbute
an amount equal to (L3070 of irs toral assers as of rhe dare of irs audired financial sraremenrs.

The Governmenr estimares the toral ner cost o recapiralise the banks and recover the bad debrs and NPLs wall
be berween M1 rrillion to M1.5 million, most of which the Governmenr expecrs ro recover from the Banking
Secror Resolution Cost Sinking Fund, recoveries from the bad debes and NPLs and dividends paid on any
cyuity capital injected into banks partcipating in the AMOON scheme,

In May 2013, AMCON announced a plan for repaving or refinancing irs 83.7 rrillion zero coupon Bonds
maturing in 2013 and 2014, Due w successful NPLs recoverics aned restructuring by AMCON, and the
cooperanon of the Migenan banks in fultilling their commutments w the sinking fund, AMCON benes 1, 1L 1
and 1V were redeemed on 27 December 2003, Bonds with a face value of B4.70 willion were redeemed. In
addinon, by the end of Ocrober 2014, AMCON Bond wirh a ol face value of 8978.3 billion will marure.

Mon-Interest Banking

In 2011, the CBN issued the Guidelines for the Regulation and Supervision of Institations Offcring Non-
Interest Financial Services in Nigena (the N1 Guidelines). The SNHEF] Gudelines prowvide the framework for
the provision of non-interest banking (parricularly Islamic banking) services in Nigeria and the licensing of such
institutions, The guidelines focus on non-interest financial institutions operating under the pringiples of Islamic
junsprudence, Non-ineerest banking has been the subject of debate in Nigenia, on whether its religious
connoranens align wirh the construnonal seculariry of the counrry,

The Nigerian Financial Inclusion Stratcg}r

In October 2012, the CBN launched the Nigerian Financial Inclusion Strategy (NFIS) aimed ar reducing the
percentage of adulr Nigerians excluded from financial services from 46.3% as ar 2010 ro 207 by the vear 2020,
In line with the NFIS, the CBN has developed Agenr Banking Guidelines (ver to be operational), and riered
Know Your Customer requirements o encourage financial insttutons 1o reach our to the underserved
segments in the sociery. The CBN has also developed the consumer prorection framework ro be adminisrered
by the Consumer Protection Deparmment of CBN and launched a financial literacy straregy, all peared rowards
achieving rthe NS,

Most of the banking products seen in the banking industry in recent nmes were developed by tradinional
banking insrirurions like commercial banks, merchanre banks, development banks and microfinance banks. With
the emergence of Islamic banking and increased participation of developmental financial instirutions in rthe
banking sector and the full implemenanon of the NELS, it is envisaged that more banking products would
evodve and samrare the markers.

Credit Bureaux in Nigeria

Rising levels aof NPls in the banking secror, coupled with the lack of fullyv-developed credir bureaus and rhe
need for a ceneral database from which eredie informanon on prospecnve borrowers could be oboined led w
the establishmenr of the Credie Risk Managemenr Svstem (“CRMSE™) by the CBN. The CRMS aims ro gather
information on a borrower's eredic history from various sources, and analyse the merged information to form
a comprehensive credit history for the borrower, which helps in ascertaining the credit worthiness of the
borrower. Previously, financial insdrurions in Nigeria had licde informanon regarding the credic history of
borrowers and principally relied on their own internal dara, or shared dara with orther financial instinemions as a
business courtesy.

The CBN Act No. 7 of 2007 empowers the CBN ro colleer credit information on customers of banks and other
tinancial instrunons from any person or credic bureaw, and w disclose such informaton collecred as deemed
appropriate. The Acr also requires banks 1o obrain credir informanon from the CBN before grannng ro any
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customer a loan, advance or credir facility of up o ]¥1 million or such orher sums as may be ser from dme o
time by the CBN.

However, the Guidelines for the Licensing, Operarions and Regulation of Credic Bureaux and Credir Burcaux
Relared Transactions in Migeria issued by the CBN require banks to obrain credic reports from at least rwo
credit burcaus before pranting anv facilicy ro their cusromers. Currently, the CRMS 15 web-enabled thus allowing
banks and other stakeholders o dircetly aceess the CRMS darabase for the purpose of rendering the starurory
returns or conducring starus enguiry on borrowers.

In addirion, the CBN has also licensed some private credit bureaux to provide credir mformaton to banks and
other enttics that are registered with these burcaux, By a lerrer dared 14 March 2013 the CBN informed all
credic bureaus in Nigeria of its revision of the existing puidelines for licensing, Operations and Regulation of
Credit Bureau and relared rransacniions in Nigeria and released rthe exposure dratt of the puidelines, Some of the
proposed changes in the exposure deaft include 3 requirement thar a dara provider give nomce o all s
customers of its dury 1o reporr positive and negarive informarion o a licensed bureaw. In addinon, the drafr
provides that the consent of the customer who is the subject of the dara will not be required where the credir
report thar is prepared is required by law,

Furthermore, the draft guidelines seck to mandate banks to obtain credir reports for quarredy eredir review
trom ar least rvo credic burcaus,

Monetary Policy

In an effort to attain bank soundness and manage liquidity effecrively, the CBN introduced in 2006 a new
framework tor monetary policy implemenoinon in the markerplace vsing the shore-term intercst rate as s
benchmark rate, The henechmark eare, the MPR, serves as an indicarive rate for rransacrions in the inrer-bank
money marker as well as money marker rares. The ulomare goal of the new framework is o achicve a stable
value of the Naira through stability in shorr-term interest rares around the MPR which will be derermined and
operated by the MPC. The MPR teplaced the then-cxisting Minimum Rediscount Rare (“MRR"), and MPR
was ser ar 10.0% using rthe then-current rare of inflanon and the expected inflation rate outcome of 9.0% for
the 2007 financial vear as a guide o ensure that interest rates remain positve in real rerms.

The main operating principle guiding rhe new policy was o conrrol the supply of sertlement balances ot banks
and motivate the banking system o target zero balances at the CBN through an active inter-bank trading or
rransfer of balances ar the CBN. The aim of this was w engender symmetric treatment of deficies and surpluses
in the settlement accounts, so thar for any bank, the cost of an overdrafr ar the CBN would be equal o the
opporunity cost of holding a surplus balance wirth the CBN. Although the MPR regimne had been in operarion
since 20006, it was only in February 2008 thar the CBN formally announced the removal of the MRR based
framework, which was intended to confirm 1o banks that the previous policy restriction in bank lending rares
had come w an end.

In 2009, the CBN revised the MPR downwards twice, from 9.75% w0 8.00% in April 2000 and ro 6.00% in July
200%. The MPR remained constant for most of 2010 ar 6.0%, asing t© 6.25% on 21 Seprember 2010 and
remained there for the rest of the vear. In 2011, the Nigerian MPC raised rhe MPR six tames consecunvely, by
25 basis poines in [anuary 2011, by 10K basis poines in March 2001, by 50 basis poings in May 20011 by 75 basis
points in July 2011, by 50 basis points in Seprember 2011 and by 275 basis points in Ocrober 2011, signalling
a tightening of monetary policy further in response 1o increasing inflationary pressares and to support the Maira,

The CHN has maineined e MPR ar 12% since 2001 all 2004 in an efforn ro righren money supply and arrest
inflarionary pressures in the economy. At the meeting in December 2004, MPR however increased o 13,00 o
stem capiral ourflow, bur this did lirrle check mare the pressure has rthe local currency remained under pressure.
Over 2005 to 2017 the CBN tweaked the MPR severally before opting to maintain the MPR ar 14% since July
2016 rill dare.
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Other Policy and Regulatory Considerations

The CBN adopred a “Framework for Risk Based Supervision of Banks in Nigeria”, aimed ar encouraging
individual banks to develop and continuously update their inrernal sk management systems to cosure that
such sysrems are commensurate with the scope and complexity of the relevanr bank’s operatons and also, w
assist Nigerian banks with the implemenration of Basel 11 As a result, Nigerian banks have been direcred o
instrure effective sk management systems o enable them ro idenrify measure, monitor and control risks in
their institutions. In line wich this framework, the Bank has adopted numerous sk managemenr procedures
and controls which it maintains and continuously reviews ro further improve its inrernal systems and minimise
the effect of these risks. The Bank complies with the CBN Prudenrial Guadelines with respeet 1o nsk
management and is in the process of upgrading irs framework so that it is in compliance with Basel 11, as
implemented by the CBN.

In April 2013 the CBN issued a new circular reviewing the risk weight of certain industry exposures for the
purposes of compuring capiral adequacy ratios, One of the measures inrroduced in the circular states that where
a bank’s cxposure to a particular induseey within a sector (as defined by the Internanonal Srandard Industrial
Classification of Economic Sectors issued by the CBN) is in excess of 20 percent of romal credir facilines of a
bank, the risk weight of the entire portfolio in that industry shall be 150 per cent. On 10 December 2013 the
CBN announced the implemenration of the Basel 11 and H recommendations of the Basel Commree on
Banking Supcrvision with effect from January 2014 and issued gudance notes on Regularory Capural
Aeasurement and \Iql‘l.ty;l'l'ﬁ,nl for the "\1g~r:nan llaan}‘ "':'l. Sterm.

Prudential Guidelines

As part of its initiative of enhancing the quality of banks in Nigeria and with a view ro adhering ro international
best practices, the CBN issued revised prudential guidelines which came into cffeer on 1 July 2010, The CBN
Prudenrial Guidelines revised the previous guidelines issucd in November 1990 and focused on various key
aspects of banks” operations such as risk management, corporate governance, know-your-customer, anti-money
laundering, financing of werrorism and loan loss provisioning, The CBN Prude Guidelines are regarded as
minimum requirements and all licensed banks are required o implement more stringenr policies and pracrices
to enhance the mitgation of risks. In addition ro the CBN Prudennal Guidelines, the CBN also prescribes
cerrain mandatory ratos thar must be mainained by Nigerian banks.

Mandatory Ratios CBN Maximum/Minimum Mandatory RatioRequirements

Cash reserve ratio) requirement 22.5% of depaosits to be beld ar the CBN
Specificd Lgudine rario ML of deposirs
Hixfiru':] capital adegquaey ratio 10 o risk weighoed assets for Nanonal Banks

12%0 tor imrernanonal Hanks

Coaranteed BAS/CPS o sharcholders funds 15000 of sharcholder's funds

Minimum capital base (inclusive of reserves) of W10 hillion for
rl;,'“_ll |-1'|:l| Iﬂl.il-ui

:immmr:u.' R LLRRINELIERLY :_':lpil‘.ll haser 10 billion for regional banks, #15 Iallion for merchant banks,
25 hillion for nanonal banks and 830 billion for intermational
branks

Lomge tomm cepuity investments 250 % of paid up capital and stamrory Reserves

Single exposure it 200P% of sharcholders” funds unimpaiecd by losses For

commercial hanks and 50.0% for merchant banks

Staturory limir ro a single obligor 331/3 %o of a bank's offbalance sheer Engagement
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Larpe exposen: lirmit Tonal of all |:|rp,|.' CR[MIBUICS  CAnnol excevd u:igh[ wmes
shareholders™ funds ummpaieed by losses

Testal :::llﬁlu:ullng CXORULE 10 all tiers of 100 % oof toral credir [xll:’ll-rll'lu

Ciovernment and rheir agencies

FX Mot Open Posinon 107 of sharcholders” fund
Mazxirmum asset exposure to public seetor TP ool tostal oy beaok

The CBN Prudenrial Guidelines stpulare requirements thar must be mer by Nigenian banks with regard 1o the
classificanion of assers, disclosure, provisioning and inrerest aceruals. They also ser forth the minimum standards
thar Nigerian banks must meer in rthis regard while encoursging banks w implement more seringent
requirements.

The CBN Prudennal Guidelines also require licensed banks ro review rheir credir portfolios ar least once every
quarter, and o provide in their audited finaneial statements an analysis of whether their eredie facilines are
petforming or non-performing. Under the CBN Prudenrial Guidelines, a crediv facility is deemed o be
petforming if payments of both the principal amounr and inrerest sums are up-ro-dare in accordance with the
agreed rerms. A credic faciliy s considered o be non-performing if (1) inrerest and/or principal 15 due and
unpaid for 90 days or more; or (i) inrerest pavments equal ro 90 days interest or more have been capiralised,
rescheduled or rolled over into a new loan. A non-performing credir facility is reclassified as performing only
when the borrower pays the outstanding unpaid interest within 90 days. The guidelines also provide for the
classificarion of nonperforming credi-facilities imo sub-standard, doubrful and losr, depending on the number
of days for which the poncipal amount and/or interest sums have remamed oustanding,  Assessment
parameters in this regard include repayment performance and ner value of collareral thar can be realised.

The CBN Prudennal Guidelines further speaity thar off-balance sheer engagements such as leners of credir,
bonds and guaranrees, indemnirties and proteacred lirigarion musr also be properly appraised o derermine the
extent of any likely loss arsing from them.

The CBN Prudential Guidelines prescribe a maximum wenure of ten vears for the CEO of every bank. The
Bank 15 in compliance wirh rhis dircctive, as with its current Chief Executive; hennedy Uzoka, who recently
ok over the leadership of the Bank, will nor expire unril 2026, which is ren years from the dare of his
appointment in hine wirth the maximum enure allowed onder the Ceneeal Bank's rules. Under the CBN
Prudential Guidelines, the CEO shall nor qualify for appointment in his former bank or subsidiarics in any
capacity until after three years following the expiration of his tenure as CEC,

Non-execurive direcrors may serve a maximum of rwelve vears on the board of direcrors of a bank under the
CBXN Prudennal Guidelines. Addinonally, the CBN Prodennal Guidelines require banks w rotare their firm of
external audirors after the expiration of ten (10) vears following the audirors’ appoinmmenr. The audirors shall
not be reappoinred unil an addiional 10-vear period has passed. The Bank will be required o change irs
audirors, Pw(, by 2021 in compliance wath dhs dirccuve.

The Small and Medium Industries Equity Investment Scheme

several challenges face SMEs in developing counrries, the most significant of which is funding, as banks which
constantly seck to minimize their risk profile are nor very eager ro fund SMEs, With a view to addressing this
issuc, the Bankers” Committee, a body compnsed of chief exceutives from the CBN and other Nigerian banks,

intervened in 2001 wirh the inrroducrion of the Small and Medium Industnies Equiry Investmenr Scheme (the

“SMIEIS”).

The SMIELS commenced in June 2001 as a government initiative for the promaotion of SMEs as a vehicle for
rapid industnalisation, sustainable cconomic development, poverty alleviation and employment generation, The
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SMIEIS sers forth a mandarory requirement thae all banks licensed in Nigeria ser aside 10.0% of their annual
profic after tax for equiry investmenr in SMEs. In July 2007, however, the CBN announced thar participanion
in the SMIEIS programme would be optional going forward. The pamcipants in the SMIELS programme are
the Nigerian government, the CBN, the Bankers”™ Commirtee and individual banks.

The SMIELS aims o assist with the establishmenr of new small and medium seale projects in certain secrors of
the economy including agrculrure and allied industries, informarion rechnology and relecommunicanon,
manufacturing, cducational establishmenrs, services, rounsm and leisure, solid minerals, consrrucrion, and other
sccrors as determined by the Bankers™ Comminee,

The SMIELS was cancelled in 2007 and in March 2010, the CBN established the Small and Medium Enterprises
Credit Guaraniee Scheme (the “SMEQGS™) with the objectives of (1) promonng access wo credin by 3MEs and
(it) fasr-tracking the development of the manufacturing SMIT secror of the Nigerian ceonomy and sering the
pace for industrialization of the Nigerian economy. The CBN acts as the managing agent of the SMECGS and
all deposit banks and development finance insnunons are eligible o ace as parricipating banks under the
SMEECGS The maximum loan amount under the SMECGS is 100 milbon which can be in rthe form of
working capiral, overdrafis, rerm loans for refurbishments or equipment. The CBN provides 800 guarantee
cover of the loan advanced by participaring banks o each SMlzs,

Legal and regulatory developments

The Government is in the process of implementing reforms in the oil and gas, power and shipping sccrors,
which may also have an impacr on the Nigenan banking scctor, Legislative iniriatives behind rthese reforms
include the Nigerian Oil and Gas Industey (Content)Development Act No 2 of 2010 (“Local Content Act™),
the Perroleum Industry Bill currently pending before bath houses of the National Assembly and the Coastal
and Inland Shipping(Cabotage) Acr No. 5 of 2003 (“Cabotage Act”). The Local Content Acr was enacred in
April 2010. Prior to the enactment of the Local Content Acr, local conrent promaotion and development in the
Nigeran oil and gas indusrry was loosely regulated. The Local Conrent Acr provides thar all operators,
contractors and other entirics engaged in any operaton, business or ransaction in the Nigerian oil and gas
industry requiring  financial services shall rerain only the services of Nigeran financial institutions or
organisations, except where this is impracticable. The Local Content Acr also requires all operators, contractors
and sub-contractors 1o maintain a minimum of 10% of the toml revenue accruing from their Nigerian
operations in bank accounrs domiciled in Nigeria. The Local Conrent Acr also contains provisions which scek
1o priortse the use of Nigerian goods and serviees in scetors such as insurance and legal services as a first
resort, The Cabortage Act also conrains local conrent provisions in conneerion with domestic coastal carnage
of eargo and passengers, which are expecred o increase Nigenan entities” requirements for finance and
financial services from Nigerian banks.

The Godwin Emeliele Era

Governor Godwin Emeficle assumed office in June 2014 following the controversial end of the enure of
Sanust Lamido Sanusi. Godwin Emeficle’s focus ar inaupurarion was included bur nor lmied ro:

1. Pursue a gradual reducrion in key nrerest rares and include unemployment rate in monerary policy
decisions

2 Maintain exchange rare stabiliry and aggressively shore up foreign exchange reserves

3. Strengthen risk-based supervision mechanism of Nigerian banks 10 ensure overall health and banking
stability

4, Build up sector-specific expertise in banking supervision to refleer loan concentration of the banking
indusrry

3. Consider and announce measures 1o effectively address the anomaly in macro-prudennal space

fi. Abolish fees associared with limirs on deposits and reconsider ongoing pracrice in which fees associared

with limirs on withdrawalz acerue o banks alone
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-

: Developmenr of broad specrrum of financial insrrumenrs o boost specific enterprise areas in
agriculruere, manufacruring, health and oil and gas
B. Esrablish Secured Transacrion and Nanonal Collareral Regisery rhar will improve access ro informarion
o borrowers and assise lenders ro make pood credic decisions
9. Build resilicnr financial intrasceucrore thar will serve the need of the lower end of the marker, especially
those withour collateral as well as renew vigoises advocacy for the creation of commercial course for
quick adjudicarion of almosr and relared offenses.

While Emefiele had a plan ro pursue a developmenr banking agenda, the realiies of the global and domes.i.
macket mactocconomic environment since the 2004 ol marker crisis, have eonstrained rhe currene leadershap
of the bank o more concerned about macroeconomic stability rather than banking sector regulation. To rhis
end, the CHN has mainmained a broadly aggressive monetary policy smnce as well as administranve currency
conrrol measures to curtatl pressure on FX rare and cheek inflanonary pressure. Technically, the current CBN
leadership have had ro sacrifice irs inirial agenda of ro run a dovish and people friendly monetary policy for
macrogconomic stability, Governor Emeficle’s efforts have been geared rowards ensuring the smbiliry of
exchange rate as an anchor for domestc price smabilicy ar the expense of faster economic growth. Initial
reluctance to allow for a pro-marker exchange rate poliey via capiral control measures resulted in massive
depreciation in M/USS exchange rare 10 over N5K) ar the parallel marker, This was later followed with an
adoprion of a multple exchange model thar brought exchange rates across marker segment o average
MIO0/U5% ar the non-official SeEIments and M305/USS ar the official window {‘mnrﬁﬂl‘ﬂtl roy M160/LUSS and
#1555/ 1155 pre-2014 crsis levels.

Sector Outlook

The key theme expected to drve performance in of the Banks in Nigeria 2018 15 the sharp dechne in vields on
financial instruments which began in December 2017, Afrer peaking in Q2-2017, the average vield on rreasuries
boteomed at 1% in (Q2-2018, This is anticipated ro have a profound impact on the performance of the banks
going forward, following huge deployment of funds into government securities in the prior vear. Depending
on scale, efficiency and historical rrack record in balance sheet optimizanon, the impact of the new regime will
be different for Tier-1 and Tier-2 Banks, The big banks rend ro be supporred by the highly liquid balance sheet
and already lower funding cosrs, given cxistng scale advantage. Hence, they are berter positoned o swear their
balance sheets in the face of high-interest rares, as their pricing power remains srrong, This will likely resulr in
better margins than smaller banks. On the contrary, they wend to see margins eroded when interest rates decline.
Almost the opposite can be said for smaller banks whose biggest advantage comes from sharp decling in cost
of funds especially for those with aggressive reeul play.

The expectation of improved system liquidine in 2018, on aceount of reduced government borrowing should
be positive for credit growth, potentially helping to compensate for the loss in income from sccurinies
portfolios. However, in a pre-clecrion yvear, lending is lkely to be impacted by politically-induced liquidity on
the one hand, and political uncerminty on the ather hand. Furthermore, a number of banks (especially Tier-2
banks) have minimal headroom for aking more risks, vis-i-vis regulatory threshold for capiral adequacy, given
recent macro headwinds. Porennally, while banks are likely to increase lending in 2018, credit to the public
sector could grow much faster than private secror credie, akin o the rends we saw in 2017, On a balance of
expectation, revenue generarion for banks in 2018 will be largely dependent on transactional incomes as well as
lending.

IFRS 9 implementation: New dawn of provisioning to hurt earnings

Finally, the imminenr rransitioning o [FRS 9 i expecred o have a profound impact on banks” loan loss
expenses and capital adequacy in 2018, The standards, which rake effect in January 2018, require banks to take
a torward-looking approach to provisioning. This is complerely different from the reactive approach which
required banks 1o ser aside specific provisions only when they incurred losses, or when the counterpanty or
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financial asset defauls on irs obligations. Under IFRS 9, bunks will have o set aside provisions in advance,
based on their loss expecrations and provide for the lifetime expecred credic loss of ciposures that have declined
in creditworthiness. Unforrunately, very few banks have provided sutheien colour of the impact of this new
policy. United Capital Research had earlier caurioned thar Nigerian banks run the rsk of ovedooking the
straregic repercussions of the new standards. While banks™ asser quality is expected o amprove on account of
the more favourable macroeconomic backdrop in 2018, the proactive narure of the provisioning as specified in
IIFRS 9, may increase cost of Risk and reduce capiral adequacy ratios across the sector. For example, catlier
CBN guidelines on the Provisions srare diat the apes bank expecrs financial assers which are more than 30 days
due or have been gramed forbearance should be considered to have significantly increased in credin risk,
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History and Nature of Business

UBA Ple is one of the oldest banks in Nigeria and Wesr Africa. Irs history dates back to 1949 when the Brirish
and French Bank Limired (“BFB™) commenced business in Nigeria. BB was a subsidiary of Bangue Nationale
de Crédit (“BNCI™), Paris, which rransformed its London branch into a separate subsidiary called rhe Brinsh
and French Bank, with shares held by BNCI and two British investmenr firms, 5.G. Warburg and Company
and Robert Benson and Company. A year larer, BEB opened its offices in Nigeria to break the monopoly of
the rwo existing Brirish-owned banks in Nigeria then and following Nigeria's independence from Britain, the
Bank was incorporared in on 23 February 1961 to take over the business of BIB.

In March 1970, the Bank became the first Nigenan bank o successfully underrake an Inirial Public Offering
(“11%)") and was listed on the NSE. Since then, UBA has embarked on several equity raising offerings, including
rwo CGlobal Depository Receiprs (“GDR™) programmes aimed ar faciliranng foreign investnent in the Bank.

To tap into the growing trade volume between Nigeria and the Unired Srares and to offer banking services 1o
Africans in Diaspora, the Bank opened a New York branch in 1984,

The 2005 regulatory-induced consolidation resulred in UBA merging wath Srandard Trust Bank, and
subsequently acquiring Connneneal Trust Bank, This chain of mergers and acquisitions pivared UBA into
Migeria's leading financial powerhouse, championing innovarons i consuimer finance, trade finance, e-banking
solurions, and public-privare parrncrships.

In irs continuing pursuit of Lu.mh a leading financial instirution in Nigeria, the Bank berween 2000 and 2008,
acquired the fixed assers and privare secror deposits of Trade Bank Limited, City Express Bank Limired,
Merropolitan Bank, Afnican Express Bank, Liberry Bank Ple, and Gulf Bank Ple, thruul;‘h the CBX and rhe
NDIC's Purchase and Assumption programme,

In 2007, UBA commenced an African expansion strategy and has since then esrablished branches in 19 Afncan
countries, that is, including a subsidiary in Accra, Ghana thar was csrablished in 2004 by Srandard Truse Bank
before the merger.

In the same year, the Bank made a substantial equiry investmene in Afrinvest Limited, a privarely-owned
invesrment banking firm in London specializing in African securiries. This acquisition provided UBA with a
straregic presence and distriburion hub in London. The Bank has also established an office in Paris.

Over the vears, UBA has received several domestic and internarional awards. In 2000, Europe’s frondine
Finance and Economy magazine, Furomoncy, named UBA the “Hest Domesne Bank in Nigema™,
recogniion of the Bank's exponental growth, whilst the Pan-Afdcan News magazine awarded UBA the
“Emerging Global Bank Award”. The award 1s given o the mternational bank which has most positively
influenced the African continent, In 2017, the Bank was awarded rhe “Afnican Bank of the Year 20177 by the
Banker Magazine for industry-wide excellence within the Global banking communiry demonstrating the
Group’s strength and dominance in the financial sector on the African continent. Addirionally, four (4) of UBA
Ciroup’s {.'rpr_mm:m in Africa also led conrenders in their respeenve counries fo emerge the “Best Bank of the
Year 20077 in their re «.pucmc markers. UBA Congo, UBA Tehad, UBA Gabon and UBA Senegal emerged the
Best Bank of the Year in Congo, Tehad, Gabon and Senegal, reinforcing the strong franchise of the Group
across irs chosen markers in Africa. Notably, UBA Gabon and UBA Senegal won rthe same awards in 2016, as
both subsidiaries of UBA Group remain the Banks to beat in Gabon and Senegal.

Today, UBA is the third (3rd) largest bank in Nigena by total assers and one of Africa’s leading financial
institutions offering fully fledged commercial banking services to more than 14 million customers, through
over 1,000 branches across 20 key African markets, London, New York and Paris presennng the Bank with a
srrarcgic position to achieve irs goal of becoming Africa’s Global bank.
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UBA’s Strategic Intent

UBA Plc's strategic aspirations and prioritics are developed around irs three-tier strategic inrents, aimed ar
continuously unlocking growth potental within the Group and creanng values for the Bank's stakcholders.

Our Three-Tier Strategic ; ;
Strategic Imperatives
Intem
*  Market share dominance
*  Balance sheer oprimisation
= [everaging Cash-Lire Initatives
Dominant and Clear ek
Leadership in Nigeria *  Repositioning branches for deposir growth
*  Asser Creation in growrh secrors
*  Improved cosr efficiency
8 Aligranon o consolidaton phase
*  Dominance in regional rade and remitmnce
Leading African Bank #  Development of parmershap for profisabilicg
*  Global accounr management
*  Success Transfer across the Group
*  Positioning for dominance in interarional rrade
Maintain Global Presence .
*  Improved access to muldlateral rrade

Dvistribution Merwork

As ar 31 December 2017, the Group had over 1,000 branches across Africa, which provide a broad range of
services milored 1o the needs of its host communiry. Fach branch is linked in real ome o the head oftice via
cither VSAT or cable, and s equipped with its own power generation system 1o supplement the public power
serviee.

In addition 1o us branch neework, the Bank has 2,300 ATMs and 13,500 Poinr-of-Sales (POS) Terminals
strategically locared across geographical locanons, allowing customers 1o conduct basic banking transactions
such as cash withdrawals (subjecr 1o internal limir) and rransaction enguinies 24/7.

UBA Legal Structure

Following the restructuring of UBA in 2012 in compliance with CBN's dircerives repealing the Universal
Banking guidelines in Migeria, the Bank currently operates as an international bank with presence in 19 African
countries cxcluding Nigeria. The bank also owns interest in non-bank subsidiaries such as UBA Pensions
Custodian Limired, UBA FX Mart Limired and UBA Capiral Furope Limited. Below is the currene legal
serucrure of UBA as at December 31+, 2017:
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UBA': Business Lines

UBA Ple is a fully-fedged international commercial banking Group offenng a wide array of services:

Wholesale/ Institutional Banking: The Bank’s suire of products and services mrgered ar corporares,
multinanonals and insautons

SME Banking: Banking services to growth companies to support their development into marured

businesses
Public Secror Banking: This covers the Bank's offerings o public sector and government instinutions

Personal Banking: Transactional and account serviees offered the wide range of “individuals™

CLALOIMCT segments

Consumer Finance: The Bank’s array of nsk assers financing designed tor individuals marching rheir
binancial status and requirements

E-Banking: Irs rechnology-based products for both individuals and businesses thereby offering 24/7
anywhere banking access

Regional Trade: |.everaging our pan-African nerwork and intemanional presence o facilitate the rrade
businesses of s cusromers

Offshore Banking: xrending local banking services o diasporan Africans

Correspondent Banking: Leveraging irs intermanonal presence o ofter financal services o orther

banks with businesses in these mternatonal locanons

Pension Custody: Cusrodian services offered ro Pension Fund Administearors through s pension
custodian subsidiary in line wirh the Nigeran Pension Act
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UBAs Market Focus

UUBA's market coverage cuts across all segments and key sectors across the African region

=5

Profile of Directors
Mr. Tony Elumelu, CON = Chairman

Tony O, Elumelu is the Chairman of UBA, Heirs Holdings Limired and Transnatonal Corporarion of Nigeria
Ple, which is one of Nigeria's largest listed conglomerare, He is also the Founder of The Tony Flumely
Foundarion, an African based and funded philanthropy, whose mission s 1o identify and assist entreprencurs
and the leaders of Africa’s increasingly confident privare scetor, serve as a source of policy development, and
work to ensure that the privare secror drives economic growth across Africa. His corporate reputation as a
leading African business leader was founded on his role in re-shaping the African financial services indusery.
He was the driving force behind rthe rise of UBA, transforming ir from a single country bank to a pan-African
institution serving over 14 million customers in rwenry (20) African counries and operating in three (3)
continents,

He carned a Bachelor of Scicnce degree in Leonomics from Bendel Srare University in 1985 and a Master of
Science degree in Economics from the Universiy of Lagos in 1988, He has arrended Harvard Busmess School,
where he completed the Advanced Management Programme, He has also completed managemenr programs ar
the Institute of Managemenr Development in Lausanne, Switzerland, and the Singapore Instirute of
Management. He holds an honorary Dactor of Science degree from Benue Srare University and an honorary
Docror of Business Administration from the Universine of Nigeria, Nsukka.

Amb. Chinedu J. Keshi, OON = Vice Chairman
Ambassador Joseph Keshi is the Viee Chairman of UBA, He has over thimy-five (35) years’ working experience
in the highest level of Government serving as Permanent Scererary — Ministry of Foreign Affairs, Permanent

Sccretary — Cabinet Secrerariar, The Presidency, Charge d"Affaires, Embassy of Nigera, The Hague, The
Netherlands, as well as Consular-General of Nigeria, Atlanta, Georgia.
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Amb. Keshi has a B.Sc (Polical Science) degree from University of Thadan Nigeria in 1974 and M.A.
Administration and Development from Insdrure of Social Studies in 1988, The Hague, Netherlands; Post
Graduare Diploma — (Internarional Relations and Diplomacy) Nigerian Institute of International Affairs, Lagos,
Nigeria and Exccutive Course on Leadership in the 21st Century from Kennedy School of Government,
Harvard University, Boston.

Mr. Kennedy Uzoka = Group Managing Dirccror/CLEO)

Kennedy Uzoka has over two decades’ experience covering core banking, corporare marketing, strategic
business advisory services and resources management. He currentdly manages the Group's operations across 18
countrics in Africa. Prior to his appoinmment as GMD/CEO he was the Depury Managing Dircctor and CEO
of UBA Afriea. In addition ro UBA Africa, he also supervises two key strategic support areas in e-Banking and
Information Technology. Mosr recentdy, Mr. Uzoka has spearheaded the Customer Focused revolution in the
bank which has created a fully digiral, 24/7 user friendly experience that aims 0 anncpate and fulfil our
CUSIOMEr's expectnons,

Mr, Uzoka's carcer commenced ar Standard “Trust Bank where, prior 1o the merger, he served as Regional
Director South East and Chiet Marketing Officer of the bank. His exrensive expertence within UBA has given
him a birds’ eve view of the organisarion’s capabilinies and he is commied 1o enhancing performance, delivery
and processes to ensure that customers, large and small, investors and sharcholders see UBA as their pre ferred
financial insnmoon. Pror o his role as CEO, UBA Africa he was Head of Strategy and Business
Transformation, Head of Resources and supervised the bank’s businesses in New York and London.

He is an award-winning graduate of Mechanical Engincering (1B.8¢) from the University of Benin (1988), he
holds an MBA from rhe Universiny of Lagos, an alumnus of IMD, Swirzerland in 1992 and has completed an
Advanced Management I’f::grﬂm:m- with Harvard Business School, Boston Massachuserrs, UUSAL

Mr. Victor Osadolor = Depury Managing Direcror

Ar, Osadolor is a seasoned Accountant, a Banker and a Srraregist, with over 25 years of work experience (fifreen
of which has been spent in rop management posinons in top class organizartions across Afnca). He started his
carcer in 1989 with Coopers and Lybrand (now PricewarcrhouscCoopers (Pw()). Mr. Osadolor’s scope of
knowledge and experrise cut across Finance, Strategy, Risk Management, Operarions and “Technology, Treasury,
Invesment Banking and Business Development.

He was one-time the Group Director for Financial Services in Heirs Holdings (HH) Limired and a Mon-
Executive Director of Transcorp Ughelli Power Limited. He drove Heirs Holding's srrategic objectives across
irs subsidiaries in the Financial Service Secror. Prior o joining Fleirs Holdings, he was ar different rimes berween
2012 and 2014 the Chicf Operating Officer for Feobank’s Corporare and Investment Banking (CIB) Group
across Africa and the rest of the world and later the Chicf Strategise for Ficobank Transnanonal Incorporared
(ETI).

Prior to joining Ecobank Group, Victor worked in various execurive managemenr capacitics with U'BA and
was ar different nmes, the Depury Group CEO and DMD, the Group CPFO, Executive Direcror, Risk aml
Finance and MD, UBA Capiral Holdings Limired, Before moving over to UBA through a landmark merger
transaction between STH and UBA in 2005, Mr. Osadolor served as rthe Execunve Direcror, Risk Management
and Compliance in Standard Trust Bank, CFO (in Eeobank, Nigeria) and CFO (in GTBank). He presendy the
Deputy Managing Direcror, UBA Group.

An Alumnus of Harvard Business School and Internatonal Instture of Managemenr Development (IMD),
Lausanne, Swirzerland, he holds a Bachelor of Science degree in Accountng from the University of Benin
(1988) and is a Fellow of the Chartered Institute of Accountants of Nigeria and honorary hite member of the
Chartered Institure of Bankers of Nigeria (CIBN).
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Mr. Dan Okeke = [ixecunve Direcror

Dan Okeke acquired vaned work experience in the Manufacruring industry before moving to the financial
services secror. He has over sevenreen (17) vears” banking experience, garnering capabiliies in Domestc and
International Operations, Credit and Marketng.  He is currently responsible for the Bank’s business and
acovites in Northeen Nigena, Prior o this role, he was bead of the Bank's acovites in Easrern Nigena.

He holds a B.Sc. degree in Geography and Planning from the University of Nigeria Nsukka in 1985 and an
MBA (Finance) from the ESUT Business School Enuguin 1999, He 12 also an associate of the Nigenan [nsutute
of Management (NIAM) and has arended various local and imternadonal programmes, including the Competition
and Srraregy program ar the Harvard Business Schoaol.

Mr. Emeke Iweriehor — lxecutive Dircetor

Mr BEmeke Iwencbor s the Regional CEO of UBA Afnca (Francophone). His role sees him overseeing the
strategic development and acovites within the Bank’s Francophone Africa erriones as well as spearheading
further expansion,

Alr. Iwerichor has over rwao (2) decades of experience in financial services and has worked for 2 number of
leading financial institutions. During his renure at UBA, he has served as the pioncer MD/CEO of UBA
Cameroun, D‘i;put:l.' CEO of UBA Afrca and Head of UBA CES, the bank's oty subsicdiarics in Central,
ast and Sourhern Africa.

He holds B.5c, and Mose, degrees in Politcal Science (Internatonal Relations) in 1990 and 1992 respectively as
well as an MBA from the Umiversity of Lagos, He 15 also an alumnus of the Wharton Business School's
Execurive Development Program.

Mr. Oliver Alawuba - Fxecunve Direcror

Mr, Ofliver Alawuba has over ewenty-five (25) years' working experience in the banking industry and the
academia. He 15 currentdy rhe CEO UBA Africa, Anglophone. He was ar various nmes an Execurive Direcror
at Finbank Nigeria Ple (new FOMB Ple), MD/CEO UBA Ghana Led, MD/CEO UBA West Africa and Depury
CEO UBA Afnica Wholesale Banking,

He iz an alumnus of the AMP and sEP programines of the ]')r:.':itig"pmm Iascad Business School [2[“]3],, Irance
{2005), and London Business School (2008) respectively. He s also a Pellow of Nigedan Instiue of
Management and Honorary Semor Member of Charrered Insomre of Bankers of Nigeria.

Mr. Uche Ike — Fxecunve Direcror

Mr. The served as Group Chicf Risk Odfficer and has responsibiline for coordinating rthe risk managementr
activitics of the Bank, Prior to this role, he served as the General Manager of UBA New York and had also
previously supervised operanons in the Bast and South Banks of UBA Nigeria as the Group Head of
Operations in South and Sourth-Easr Banks. He has over two (2) decades of banking expenence spanning
operatuons, internal audit, operagonal ask management, fraud management and regularory compliance. He has
been an Execurive Director of UBA since May 20016

He holds a BSc degree in Accountancy from the Imo (now Abia) State Universiny, 1988, and a Masier of
Business Administragon degree from the University of Benin, in 1997, He s an Associare member of the
Instirure of Chartered Accounmanes of Nigera (TCAN]), 1995,
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Mr. Ayoku Liadi - Liscecunve Direcror

Has over 20 vears’ banking experience, having worked in Tier | banks in ‘{'ti,cria and in West Africa, before
joining, UBA in fanuary 20014 as the Director for Lagos and West Bank, overseeing over 200 branches of UBA.
A Chartered Accountant and graduate of Business Management from the Universiry of Nigeria, Nsukka. Where
Avo received the Dean's Award for Ourstanding Academic Performance,

br. Avoka Al Liadi serves as Direcror for Lagos and West Bank, oversecing over 200 branches of UBA. He
previously served as the Head of Lagos Manland Bank. Prior o joining UBA Ple in 2004, Mr. Liadi had over
two (2) decades of banking experience in Business Transformarion, Relationship Management, Banking
Operarions, Risk Management, Financial Control and Business Strategy, He served as Managing Director of
Guaranty Trust Bank (Sicrra Leone) Limited ar Guaraney Truse Bank ple. He also served as General Manager
at Guaranty Trust Bank ple, General Manager of Lagos Division, Group Head of CBG Mainland and Depury
Gieneral Manager of Guaranty Trust Bank Ple. He also had a stinr ar Zenirh Bank Ple and rose ro the position
of Depury General Manager in 2006

He has arrended various local and offshore courses in Banking, Straregy and Leadership among others. He has
been an Executive Director of the Bank since May 2016, He is also a Charrered Accountant and member of
the Insorure of Charrered Accounrants of Nigeria (ICAN). Mr. Liadi holds a BSe in Business Managemenr
trom University of Nigeria, Nsukka 1990,

Mr. Ibrahim Puri — Exccunve Direcror

Mr. Pur Ibrahim serves as Directorate Head of Northern Nigeria, He previously served as Head UBA Nigeria
(North Central) and as Head of North Cenrral Bank since Mareh 19, 2013, He has over rwo (2) decades’ banking
cxperience spanning Operations, Trade and Structured Finance, Rerail Banking, Commercial and Corporate
Banking, He served as Head Wholesale Banking (North), Regional Director {Abuja) and Regional bank head
(North West). Before jotning UBA, he was regional Conrroller (Northern Nigeria), responsible for consumer,
commercial and corporare banking ar Universal Trust Bank Ple (now part of Union Bank Plc). He has been an
Execurive Director of United Bank for Afnca Ple since May 2016.

Mer. Puri holds a BSc degree in Accountaney (1996) and an M3c in Banking and Finance (1997), both from
Bayero Umiversity, kano.

Mr. Chukwuma Nweke — Fxecurive Direcror

Chukwuma Nweke, currently the Head of Operanons and Informanon Technology, is an accounting graduare
of the University of Nigeria ar Nsukka (hest graduaring srudent) and holds an MBA from the same university.
Chuks is also a qualificd Chartered Accountant, He has over 25 years of banking experience

Mr, Chukwuma Nweke serves as Group Head of Operations and Technology of the Bank. He has more than
rwo (2) decades of experience spanning Banking Operations, Finance, Technology, Audic and Straregy, He has
been an Executive Dircetor since May 2016,

He 12 an Associate member of the Instirure of Charrered Accountants of Nigeria and an Honorary Member of

the Chartered Instmite of Bankers of Nigeria, Mr, Nweke holds a BSe degree in Accountancy (1995), and an
MBA (1995) from the University of Nigeria, Nsukka.
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Chief Kola Jamodu, OFR = Non-Execurive Dirceror

Chicf Jamodu is an industrialist, Charrered Accountant and first Nigerian Chairman/Chief Exeeutive Officer
of Paterson Zochonis Group of Companies, (P27 He was also the Chairman of Universal Trust Bank Ple
until February 2001, when he was appointed Minister of Industry. His distinguished carcer has seen him
honoured by the Federal Government as a Member of the Order of the Federal Republic (MFR) and the Order
of the Federal Republic of Nigeria (OFR) respectively.

He is an alumnus of the Harvard Business School, USA and a fellow of several professional insonmuees including
Chartered Institute of Seerctaties, Chartered Instirure of Taxation of Nigeria and Instirure of Charrered
Accountant of Nigeria. He arended London School of Accountancy/Merropolitan College in 1963 and holds
4 Master's degree in Management Accounang (1965) from same universiry.,

Mrs. Foluke Abdulrazaq — Non ~[ixecunve Direcror

Aes. Foluke Abdulrazaq began her career in finance with Afribank before moving ro Credin Bank where she
rose 1o become an Acting CEO. Her carcer has also seen her work for Lagos State Governmenr in a number
of senior roles including Chairman of Lagos State’s Tenders” Board, Commissioner of Finance and
Commissioner of Women Affairs and Social Development. Mrs. Abdulrazaq is very passionate about education
and equipping furure generations with the skills they need to forge ahead in life and is the proprietress of Head-
Bridge House College, Tkovi Lagos.

She holds an HND in Accounrancy (1979) from the Kwara Stare College of Technology, and an Mbe. in
Banking and Finance (1991) from the University of Thadan.

Mrs. Owanari Duke — Independent Non-Exccunve Dhrecror

She is a Legal Pracridoner, an entreprencur, a centificd Mediadon/Dispure Resolution Consulant and
philanthropist. She is the Managing Partner of the Law Firm of Duke & Bob-Manuel and serves as the
Fxecutive Chairman of Allied Merchants & Brokers Limired—a merchandising and brokerage firm. Mrs. Duke
alser serves as Country Director of EMPRETEC Nigena Foundarion, a United Nauons Cenrre for Trade &
Development (UNCTAD) private Seetor Support Inidanve o help Nigerans achigve higher levels of
productiviry and competitiveness among Small and Medium-Seale Enterprises (SMIis). She was former First
Lady of Cross River Srare of Nigeria.

She holds an LL.B degree from Ahmadu Bello Universiry, Zaria (1983),
High Chief Samuel Oni, FCA — Independent Non-Executive Director

High Chief Samuel Oni is a carcer banker with over thirty (30) years” expenence who has held several senior
roles within the Central Bank of Nigeria. Priot to his retirement, High Chief Oni was the Director of Banking
supervision at the CBN and played a crirical role during the 2009 banking financial crisis. His nmely
interventions resulted in him recciving a speeial commendanon from the Board of the CBN.

Additonally, High Chicf Oni was the Chairman of the committee ser up by the CBN w supervise the
establishment of the Asser Management Corporation Nigeria (AMCON). An accountant by rraining, ar the
Polytechnic, Thadan (1974 — 1978), he is a Fellow of the Associaton of Certified Chartered Accounrants,
London and the Instmre of Chartered Accountanes, Nigeria

High Chicf Samuel Oni holds an MBA (Finance) from the University of Horin, 1990,
Corporate Governance Structure

The Bank is commirred to high standards of corporate governance and conrinually ensures group -wide
compliance with the pﬂ_ﬁ'isinns of the Code of Corporare Governance for Banks and Discount Houwses in
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Nigeria issued by the CBN, Securities and Exchange Commission’s Code of Corporate governance and its own
Group Code of Corporate governance which is made available to all staff on the Bank's corporare website.

The Board of Dircctors of UBA Ple has the overall responsibility for ensuring thar the highest standards of
corporare governance are maintined and adhered o by the Bank. In order to promote effective governance
of the UBA Group, the following strucrures have been put in place for the execution of UBA Ple’s Corporare
Ciovernance srratcgy:

1. Board of Direcrors
2. Board Commuttees
3. Execurive Managemenr Commitrees

As ar December 31, 2017, the Board comprised a Non-Lxecunve Chairman, a Non-Fxecunve YVice Chatrman,
cight (8) other Non-Execurive Dircerors, which includes, four (4) Independent Non-Lxecunve Direcrors and
nine (9) Executive Directors (which include the GMD/CEO and the Depury Managing Direcror), all of whom
bring a wide range of skills and expenence o the Board.

The Board of Direcrors carries our irs responsibility through irs standing Commitees, These are the Board
Audit Commuttee, the Board Risk Management Commitree, the Finance and General Purpose Commitee, the
Nominations and Governanee Commirree, the Board Credi Comminee and the Stmrory Audic Commirree,
Through the workings of these commirrees, the Board sers broad policy guidelines and ensures the proper
management and direction of the Bank,

In addition ro the Board Commirrees, there are a number of Management Commirtees which ensure effecnve
and good corporate governance at the managerial level,

Responsibility of the Board

The roles of Chairman and Chicf Exceurive Officer are separated and clearly defined. The Chairman is primanly
responsible for the working of the Board whilst the Chicf Execurive Officer is responsible for the running of
the business and implemenration of Board strategy and policy. The Chief Execurive Officer is assisted in
managing the business of the Bank on a day-to-day basis by the Execunve Management Committee, which he
chairs and comprises all Execunve Directors, The Board's primary responsibiliry is o increase sharcholder
wealth, The Board is accounrable 1o shareholders and 1s responsible for the management of the relanonships
with 1ts various stakeholders,

Fxecutive Management is accountable to the Board for the development and implemenration of serategy and
policies, The Board regularly reviews group performance, marrers of srearegic concern and any other marters it
repards as marerial,

The Board meets quarterly and addirional meetings are convened as the need anses,

The Board is also responsible for the Bank's structure and areas of operaton, financial repornng, ensuring there
is an effecrive system of internal conrrol and risk management and appointments ro the Board. The Board has
the authority o delepare marners 10 Direcrors, Board Commitiees and the Exccutive Management Commiteee.

Baoard Committees

Board Audit Committes

The Board Audit Committee was set up to further strengthen internal controls in the Group. Tr assises the
Board of Direcrors in fulfilling its audit responsibiliics by ensuring thar effective sysrems of Financial and
Internal controls are in place within the Group, Mecnngs are held at lease once a quarter, with the Chief Audir
Execunve of the Bank in arendance,

The Board Audic Commaree comprises:

1. Mr Adekunle Olumide, OON = Chairman
2. Mirs. oluke Abdulrazag
&2




DESCRIPTION OF UNITED BANK FOR AFRICA PLC

Chief Fola Jamodu, CFR
Mre, Rose Okwechime
High Chief Samuel Oni, FCA

L e Rl

Board Risk Management Commitiee

The Board Risk Management Commirtee is responsible for reviewing and recommending of nsk management
strategies, policies and risk tolerance for the Board's approval; reviewing management’s periodic reporrs on nsk
exposure, risk portfolio composition and risk managemenr acrivities; and considening/ examining such other
matters as the Board requires, the Committee considers appropriate, or which are broughe ro its artention, and
making recommendarions or reports o the Board accordingly. The committee also meets once a quarter.

The committee members include:

1. Chief Kola Jamodu, CFR - Chairman
2. Mr. Kennedy Uzoka

3. M Vicwor Osadolor

4. Alhaji Ja’afaru Pak

5. Alrs. Rose Okwechime

h. Mr Adekunle Clumide, OO

7. High Chicf Samuel Oni, FCA

8. Mr Uche Tke — Member

Board Credit Comminee

The Committee is responsible for approval of credir facilinies in the Bank. It reviews all credits granted by the
Bank and meerings are held ar least once a quarter. The Board Credit Commirtee was set up 1o assist the Board
of Directors to discharge its responsibility ro exercise due care, diligenee and skill wo oversee, direct and review
the management of the crediv portfolio of the Group, lrs terms of reference include determining and serning
the paramerers for credir nisk and asser concentranon and n.".'i.l;wi:ng L‘l‘.l-m;ﬂi:mfc within such limirs; nl::ln.‘rmining
and setting the lending limirs, reviewing and approving the Group's credit straregy and the credit risk tolerance.
The Commirtee also reviews the loan portfolio of the Bank. Tt also reviews and approves country risks exposure
limirs.

The Board Credin Commirtee members include:

. M= Foluke Abdulraeag = Chaioman
2. Alhaji Ja’afaru Paki

3, Alr Yahava Ycken

4. Ales. Onwanari Duke

MNominations and Governance Committee

The responsibiliies of the Commiree include reviewing, considermg and determining the appropriare
remuneration payable o the Bank’s Executive Directors as well as broad remuneration policy for the Bank.
Meetings are held ar least once a quarrer,

The Nomimnanons and Governance Committee comprisc:

Mes, Rose Olkwechime — Chairman
Mrs, Foluke Abdulrazag

Mr. Yahaya Zcken

Mrs, Owvanari Duke

-t ol

Finance and General Purpose Comminee

The purpose of the Finance and General Purpose Commirree is ro, amongsr other things, discharge the Board's
responsibilities with regard o seraregic direction and budgeting and ro provide oversighr on financial marrers
and the performance of the Group.

63




DESCRIPTION OF UNITED BANK FOR AFRICA PLC

Members of the Finance and General Purpose Committee are as follows:

Mrs. Owanari Duke — Chairman
Mr, Adebkunle Olamide, (XN
Alhaji Ja’afaru Paki

Mr. Kennedy Uzoka

Mr, Vietor Osadolor

@k i

Statutory Audit Committee

The Sramurory Board Commirree: The Sramurory Audir Commirtee was set up in accordance with the provistons
of the Companies and Allied Marrers Acr, CAP20, 2004, Ir comprises of a mixrure of Non-Execurive Directors
and ordinary sharcholders eleered ar the Annual General Meerng. Its erms of reference include the moniwring
of processes designed ro ensure compliance by the Group in all respeers with legal and regularory requirements,
including disclosure, controls and procedures and the impact (or potential impact) of developments relared
therero, Ir evaluares annually, the independence and performance of the Bxrernal Audivors, The commutiee also
reviews with Management and the Exrernal Auditors the annual audired financial starement before irs
submission ro the Board.

The members of the Statutory Audir Commirtee in 20107 are as follows:

Mr. Valenone Osaghao - Chairman/Sharcholder
Ae. Marthew Fsonanjor - Sharcholder
Alhaji Umar Al-Kassim - Sharcholder

Mrs. PFoluke Abdulrazag
Mr. Adekunde O lumide
6. Mrs. Owanar Duke

S gt




USE OF PROCEEDS

The Issuer secks ro raise medium ro long term debr in order to match and fund assers of similar duranons,
whilst shoring up is regulatory capiral base,

Amongst other strarcgic and long-term objecuves of the Bank the issue proceeds will be applied rowards
supporting the following iniriarives:

-

Regional expansion across Africa

Infrastructure projecr inancing oppormmnes

Potenal acquisition opportunitics

Informanon wehnology upgrade across the Bank’s African offices and ro enhance dismmbunon
channels

Where applicable, as a means of shoring up the Bank’s regularory capiral base,

The use of proceeds and durarion of projecrs will be disclosed in the relevane 512,
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UNITED BANK FOR AFRICA PLC

Rating Assigned:
MI

Dwtiook: Stable
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Expiry Date: 30 lune 2019
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Industry: Banking
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Yomi Akinola
yomiakinola@agusto.com
Yinka Adelekan
yinkaadeiekan@agusto.com

Agusto & Co. Limited
UBA House (Sth Floor
L7, Marina

Lagos

Nigeria

WWW.AUSTO.Com

This is financiol institution with good financiol condition and stmng
capacity to meet irs obligarions as and when they fall due

RATING RATIONALE

Agusto & Co. maintains the rating of United Bank for Africa Pic. [UBA® or
“the Bank®). This rating Is underpinned by the Bank's strong domestic
franchise, strong Liability generation capabilities, good capitalisation and
competent manajement team. The rating also reflects the fragile
macroeconamic climate in which the Bank operates and the theeat on asset
quiality, a5 well as Its high cost of operations.

LIBA’s total assets and contingents amounted to M35 tilllon as at 31
December 2017, Gross Inans, the largest asset class totalled W12 tillion
also as 3t year-end 2017, Though asset quality was largely preserved In the
review period, UBA'S non-performing loan ratio stood somewnat elevated at
459, just below the 5% requlatory cedling, so did past due but not impaired
fosis 6. 1% of gross loans. This levation ks on atcount of the presence of
contentration fisks in the Bank's loan portfollo, exposng It 1o asset quality
volatilithes in a fragile macroegonomy. Monetheless, holistically, credit risks
have remalned largely controlled, particularly in view of the indistry’s
average NPL of 11.5% for the same period.

Having built a strong brand over the yoars with an expansive business
footprint i Migeria and presence in 19 other countries supporting Lability
generation for assel ¢reation, UBA's strategy has sought to levirage on low
cost Uability generation for lending to corporate customers. This is in
addition to imvesting in risk free government securities (particularly in
periods of macro-driven slevations in obligor credit risk) Thus, the Bank's
et intenest spread (MIS) for the 2017 financial year stood at 58.2%. Charge-
offs to UBA" proviskoning account as well as persistantly elevated operating
expenses have however impacted the Bank's profitability profite. UBA's cost-
to-Income ratio (CIR) stood high at 69.9% for the 2017 financial year
compared to an industry average of 66.1% for banks in Agusto & Co's
coverage, for the same period. UBA's profitability indicators declined in the

The copyright of this document |5 reserved by Aguto & Co. Limited Mo matter conthined herein miy be reproduded, duplicated o copied by sy mebans
whatsoever without the prior writhen consent of Agusto & Co. Limited, Action will be taken against companies o indhiduals who ignore this wamning. The
lefonration corMaenesd in thit document hus been obiained from publivhed financial atements snd other wourcen which we comider to be relisble bt do
ot guarantes 31 tuch. The opiniond exprettsd in thit dooument 50 not represent investment or othey advice and should therrfons not be constrsed 25 auch,
The cirgulation of this docgment i restrigied 1o whom If has been sddeessed. Ary vnauthorzed disclosre or use of the information contained herein
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Frees® B Yaimg Vet 238 (0LpE31 4500
1OEh Floos Fax: +234 (00} 463 0481
URA House Email: Services@ng ey com
i 2 5T, Marina wWnrar, By COem
F* 0. Box 2442, Marina
Lagos.
5 June 2018
The Directors
United Bank for Africa Pic
LUBA House
57 Marnina
Lagos
and

The Managing Director
United Capital Plic
12 " Floor, UBA House

57 Marina

Lagos

Geantlemen,

ACCOUNTANTS' REFPORT ON THE AUDITED CONSOLIDATED FINANCIAL STATEMENTS OF UNITED
BANK FOR AFRICA PLC FOR THE FIVE YEARS ENDED 31 DECEMBER 2017

W have reviewed the audiled consolidated financial statements of United Bank for Africa Plc that comprise
the consolidated statements of iinancal posiicn as at 31 Decembar 2017, 2016, 2015, 2014 and 2013
and the consclidaled slalemants of comprehensive income, consalidaled statements of changes in equity
and consolidated slatements of cash flows for each of the years then ended. and a summary of significant
accounting pelicies and other explanatory information, for ine propased N300 bilion bond issue
programme. PricewaterhouseCoopers weare the auditors of the LBA Pic for the yvears ended 31 December
2017, 2016, 2015, 2014 and 2013, Unmaodified audit opinion wera issusd by the auditars for the 5 years.

Management's Responsibility for the Consolldated Financlal Statements

Managemenl is respansible for the preparation and fair presentabon of these consolidated financial
statemenis in accordance with the applicable financial reporting framewaork and for such intermal control as
managerment determines is necessary to enable the preparation of the consclidated financial statemeants
that are free from material misstatemant, whather due to fraud or error.

Accountant’s Responsibility

Our responsibility 18 lo sxpress a conclusion on the accompanying consolidated fnancial statemants. Wa
conducted our raview in accordance with the International Standard on Review Engagement (ISRE) 2400,
Engagements o Rewiew Historical Financial Statements. ISRE 2400 requires us (o conclude whather
anything has come o our attention that causes us to believe that the consolidated financial statemeants,
iaken as a whole, are not prepared in all matenal respects in accordance with the applicable financial
reporting framework. This Standard also requires us to comply with relevant ethical requirements
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& review ol consolidated financial statemenls n accordance with ISRE 2400 is a limited assurance
engagement, The accountant performs procedures. primarily consisting of making inquiries of
management and others within the entity, as appropriate, and applying analytical procedures, and
evaluates the evidence obtalned.

The procedures performed in a review are substantially less than those performed in an audit conducled
in accordance with International Standards on Audiling, Accordingly, we do not axprass an audit opinion
on these consolidated financial statements.

Conclusion

Based on our review, nothing has come Lo our attention thal causes us to believe that these consofioated
financial statements da not give a true and fair view of the consolidated financial position of United Bank
lor Alrica Plc and its subsidiaries as at 31 December 2017, 2016, 2015, 2014 and 201 3, and their linanclal
performance and cash flows for @ach of the years then ended, in accordance with the applicable financial
reporting framework.

This report is solely for the use of the Directors of United Bank for Africa Pic and other relevant parties (o
the affer. No part of this repart may be quoted or circulated outside these parties without the prior written
approval of Ernst & Young,

Yours faithiully,

4 '}
Dayo Babatunde, FCA
FRC/2013/ICAN/ODOD0C007T02
For: Ernst & Young
Lagos. Migeria
5 June 2018
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UNITED BANK FOR AFRICA PLC

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

FORTHE YEAR ENDED 37 DECEMBER

In mulliors of Nigerian Newa Mot s 2017 2016 2015 2014 2013
El'mm 451.557 383 457 314,830 288,615 260 532
AT MO 7 J25.657 262,970 233968 1596680 185, 700
lrlere st expenne B8 (118.025) ] (B6.0%0) (B0.54T) (B2, 469)
Mt irnmerest mcome 207632 165.200 137.839 106,133 103,23

Net impairment charge on loans and recevabies 8 [32.895) [27.683) (50530 [3.183) (B.648)
Hak interaut: incuome s iipsirmert On losns iind 174.737 137,817 132,886 102.9%0 93.583
Fees and comemesson fromne 1m0 B2 837 73199 61,892 54, 974 50,099
Feemy and comimmmon experse 11 {16.66T) 13, 5a8) (8,557 (7.008) (5.225)
Net tradeng and foresgn exchange mcome 12 43,083 43,820 16.028 3z 17.850
ain on Ron-current assets distnboted To ownbrs 19 . . r ‘ a5
Dther cperatng income 14 3, 800 2 458 2843 2.550 7.083
Mot lorzs on investmesnt SecUrities 13 ] B . . (228])
Employes benefit cxpenses 15 {68.972) (B4 514] (57.446) [55.461) (50,8551
Depreciation snd smontsstson 16 [1o.o81) {8, 650) {7, 068) {5.738) (6. 168)
Dl:l'urnpeutng EXpOSES 17 [0, 54 T) {79.047) (79,2723 (A, AB9) {51.027)
Share of gamn /(lows) of equity-accounted mvestes 271c) 204 (a3} {110) 9 {8)
Profit before moome tax 10%. 264 0842 8454 58,200 S&.058
IO Tan Eaperise 18 (2E.ET4] (18.378) {8.8000 (B.203) (% 457)
Profit for Il‘!'_fru' TB.590 T2.204 59,654 47 907 46,601

Onher comprahersne mcome

Itermes that will be reclassfied to profit or loes in subsequent periods

Foresgn currency translation differences 12151 38,960 1.837) (1.352) (2,066
Faar walue gares floses | on avaalabile-for-salo

imersrmeT s 15701 28.7174 T.310 {1,239) 5167
et armount tramsferred o profit or loss (15 ] {1.188) 785 fa ) 63
Other comprehersne meome (lass) 27.768 55,886 £.168 2.562) 7.163

Total comprehensive mcome for the year 106,359 138,150 65.822 45.345 53.764

Profm strriborsbls we

Crwervers: of Parent TE.046 68 404 58,604 47021 45817

Non.controlling ingeresys 2.544 2,860 1,050 BB6 BE4

Prafit for the yaar 78.550 72.264 50,654 47,807 46,601

Total comprehansive income attributsble to

Ovwmers of Pareni B8 a72 130,783 85,108 dd a1 531,445
Meon-controfing nterests &.3a7 7.367 T4 134 257
_memmemlw the yoar 106, 359 138.150 65822 45 345 53.703
Basic and dibuted sarnsngs per share (Naira) 20 .22 2.04 FREF] FEEF] JEF—_

rhurndmmﬂnmmwmmmmmwmeﬁmihﬂmrﬂwmmw

The accompanying signifeant accounting policies and notes to the consolidated financlal statements are an integral part
of these consolidated finoncial statements
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LINITED BANK FOR AFRICA PLC

CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

AS AT
hnﬁnd’hﬂnwﬂ Motes 31 Dnc 2007 31 Dec 2006 31 Dec 2015 37 Do 2014 31 D 2OV 3
ASSETS
Condy el Ltk Esalarwes 4 | Fraf Rl THED 830 GAR AT 812355 TI16.803
Finsncial sssnts beld for trading 22 31 B5H 52 205 11245 1.089 TR
Dher it ety Aia) BT 10642 1805 L34 2,285
| pawirs and achvance- to banks 3 20640 22.765 14,600 48,0093 28,251
Lowsr and sdvances IS CLtSMErs 24 1650887 1.508.319 1.038.837 1.071. 8480 L r ]
IFivE SETREriE SOCLFT P17 1,216,053 9T0, 392 BSE.ATO 657,613 811, 206
Onhwer ansots 28 B8, 729 17 Ran A0 ARA 0087 30,436
Investrmont. in equity-acoounted imeesten 27 2,860 1.925 .236 2 888 2877
Property and squspment 20 107,636 21032 Ba.a2s BO.ETT 75 400
Irgrngple gLt Za 16, BE1 4 381 11,366 & 430 T, A55
Dieferred Lan asamts Lle] 1 566 A3 060 13748 31116 0. 189
TOTAL ASSETS 4 D58 474 2.504 4 70 & 1hd 622 2,162 572 2642, 296
LIABILITIES
Db vyt ey dabvslabers Rl 123 14 327 43 n
Doty frowm hesndes. iz 134 289 108080 &1.068 59,228 &0, 682
Depoasts, from customers 33 2.733.348 2.485.8610 2.081. 704 2,168,663 1161, 783
by labslitacs EL BE 622 170, 556 LN L [-% N0 78.0T1
Cumrrem ncone tax habilities 18 7.888 134 & 4B8 4615 2,861
Neslferrod raa lisbalmet ] 40 az 15 Ay L]
Bosrroawangs 35 SOT. 208 589,027 125 %8 114,797 o 0. B
Subordmatod habshies 6 85.T41 a5.a7a B35 620 B5.315 55653
TOTAL LIABILITIES 3.540.040 3.058 407 2,4 20,001 2 467147 2407, 260
ECRNTY
Share capital a7 17,100 18,140 TE. T 40 16487 16,487
S.I'_'I-Fn-r‘m 7 oA TI1S 117.374 117374 107 932 107, 89323
Brtained carnings a7 154.527 138.623 113.063 BT.047 7O, 480
Db Fedniiey a7 240861 0. T 14 T7.280 A, &B0 I T4T
EQLATY ATTRIBUTABLE TO CO'WNERS

511,200 a4 BS1 335 AT 258 830 227 850
OF THE PARENT
MNemn-controfing enerssts 1839 13 298 a.Tod 5. 476 7.387
TOTAL EQUITY 529 434 44 0. 0GR 12621 255,406 235,037
TOTAL LIABILITIE S AND ECLITY 4068 474 3,504,470 2782622 2762573 Z.547 297

The accompanying sghifcant accotnting policses and notes to the consoldated financil Satamants ae an integral part of
these comsaidatad financial statamenis.
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HISTORICAL FINANCIAL INFORMATION

UNITED BANK FOR AFRICA PLC

SIGMNIFICANT ACCOUNTING POLICIES

FOR THE FIVE YEARS ENCED 31 DECEMBER 2017

Roporting ontity

United Bank for Africa Pic (the “Bank™) i5 o Nigoerian registiorod company with address at 57 Marina,
Lagos, Migeria. The consolidated financial stalements of the Bank and its subsidiaries for the yoar
ended 31 December 2017 comprise the Bank (Parent) and its subsidiarkes. (together refermed 1o as
the "Group™ and individually refermed o as Group entitkés™). The Bank and s subsidiars aré
primarity invohd in corporate, mmaencial and retall Danking, rade Servions, Cash Mmanasgemaent,
Ireasury 8nd custodial senices. The subvsklianes ane:

LBA Ghana Limited
UBA Cameroun (SA)
UBA Coter d'Ivoir e

LBA Liboria Limitod
UBA [SL) Limnited

UBA Liganda Limiked
UBA Burkina Faso

LBA Banin

UBA Korrya Bank Limitod
LBA Chad [SA)

UBA Sencgal (SA)

UBA Tanzania Limilod
UBA Gabon

LUBA Guinea (SA)

UBA Congo DRC (SA)
UBA Congo Brazzaville (SA)
UBA Morambique [SA)
LB Mali

Non-Bank Subsidiares:
UBA Persions Custooian Limimed
UBA, FX Mart Limited

UBA Capital Europe Limited

2. Basis of proparation

(&) Basi of proparaiion

Thesa financial stalements have boon propared in accordance with international Roporting
Standards a5 Ksued by the International Accounting Standards Board (LASB) and in thas manner
required by the Companies and Allied Mattars Act of Nigeria CAP C20 Laws of the Federation of

the Financial Reporting Council of Nigeria Act, tha Banks and other Finsncial nstitulions Act
of Nigoria and relevant Central Bank of Nigeria ciroulars,

(b} Functional and proson tation

items included in the financial statoments of each of the Group's enlities are moeasered wing the
curtency of the primary economic environment in which the enlity operates (“tha functional

The financial statements amre presentod in Nigerian Naira (M) which & the Bank's
funciional currency and the Group's preseniation curmency. The financial staiements ame presented
in millions of Nigerian Naira except whone il is stated otherwise
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HISTORICAL FINANCIAL INFORMATION

UMNITED BAMNE FOR AFRICA PLC

SIGNIFICANT ACCOUNTING POLICIES - CONTINUED

FOR THE FIVE YEARS ENDED 31 DECEMBER 2017

2.

Basis of preparation - Conlinued

{c) Use of estimates and

(2)

(i)

mmmdwﬂq“;.fmmum:mmmmu.mmmm
assumptions that affect the application of policies and reported amounts of assets and liabilities,
InConmis snd eapanses. The astimates and associated assumplions ane based on RSOl expe oo
and varous other factors thal are balieved 1o be reasonabie under the circumstances, the results of
which form the bass of making the judgmonts about carrying values of assels and Eabilities. that are
not readity apparent from other sources. Actual resulls may differ from theso estimates

The estimates and underlylng assumplions are reviewed on an ongoing basis Roevisions 10
accounting estimates are recognised in the period in which the estimate s revised, If the revision
affects only that period, or in the period of the revision and fulure periods, if the revision affects
both current and future periods. information about skgnificant arcas of eslimalion, uncor aintes and
critical judgements In applying accounting polickss that have the mast significant effect on the
amounis recognised in the financial statements. are descrifed in Nole 4 10 The consolidated Mnancial
slatemenis

Significant accountiing policies
Basis of conzolidation

Subysidiaries

Subsidiaries (Including structured enfities) are entities controfled by the Group. Control exists whan
the Group ik exposad, oF has rights, 1o variable returms from (fs involrement with an entity and has
tha abifity to affect those returms through its power over the enlity. In assessing control. potontial
voling rights that presently are exercisable are taken into scoount. The Group alko assesses
existonce of control wharo it doos not have mone than 50% of the voling power but i able to govern
the financial and operating policies by virtue of de-facto control. Subsidiaries are fully consolida led
from the dale in which control s transforred to the Group. They are deconsolidated from the date
controd coases

The accounting policies of subsidunies have bion changod, whene necessary. 1o align with the
policies adopted by the Group. Losses applicable to tha non-controlling interests in a subsidiary are
allocated to the non-controlling nterasts.

W TPy Saxpéar ale Financial STAIGMENTS, iMNves IMants in subsidiares are corriod al cost ess impairrment.

Business ComBinarions
Businiris combinalions ane accountad for using the acquisition method as ol the acguisition date,
wihich is the date on which control s transfarred 1o the Group.

Tmmmnwmﬂmﬁmuﬁmmid‘
the fair valuoe of the consideration transfermed: plus
the recognised amount of any non-controling interest in the acquiree: phe IT the
business combination is achieved in slagos, Tha Tair vilud OF i axiSTING Squity interost
in the acquires:
hoss the nel recognised amount igonorally fair value) of The identiffable assals acguinad
and Nabilities assumed.

When this total s negative. a bargsin purchase gain & recognised immediately in profit or loas
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HISTORICAL FINANCIAL INFORMATION

UNITED BANE FOR AFRICA PLC

SIGNIFICANT ACCOUNTING POLICIES - CONTINUED
FOR THE FIVE YEARS ENDED 31 DECEMBER 2017
(@) Basis of consoldation- Continued

(§) Businrss combinations - Continued

Non-controlling interests are measured al cither far value or their proportionate share of the
acquires's identiflable not assets at the acguisition date. Changes in the Group's intonest in a
subsidiary that do ROt result in 8 s of control are accounted for as equity Iransactions

I thar DiiShNess COMBINATION IS Chevod in Stages. The AoqESITION date CArTyINg valud OF T scquinen s
praviously hald squity interest in the acquires 5 ro-moasurad 1o fair value at the acguisition datoe
Yy gans or OEses arsing from Such re-measurement are recognised in profit or loss

Any conungen! conskderation payable & rocognisod at falr valuc of the aoguisition data. If tho
contingent consideration is classified as equity. it s nol remeasured and settloment is acoountod for
within equity. Otherwise, sufsequent changes 1o the far valse of tho contingant considarntion aro

recognised in profit or loss

(i) Disposal of subsidiaries

When the Group ceases o have control, any retained interest in the entity s remeasured 1o its Cair
value atl the date when conirol is lost, with the change In carrying amount recognised n profit or
loss. Tl Fiie il 15 Tha initial carrying amaunt Tor the purposes of subsequen iy accounting for the
retained nlerest as an associate, joint venture or financial asscet. In addition, any amounts proviousby
recognised in other comprahansive incomae in respect of that entity ane accounted for as if tha Growp
had directly disposed of The relaled assets or liabilities. This may moan that amounts previoushy
recognisad in other comprehensive income are reciassified 1o profit o ioss

(i) Transactions eliminated on consolidation
Intra-group balances and any unroalised gains o losses of INcComes and expenses artsing from infra-
Qroup Irardactions, are eliminated in preparing tho consolidatod financial statements. Unroalisod
galns arising fmom tramsactions with associaies am eiminated to the extent of the Group's interest
in tha entity. Unroalised losses are oliminated in the same way s unrealised gains, bul only 1o the
axtont Thal thars B no evidenco of impairment.

v} Changos in oanarShip inTerests in subsidianios without changs oF conirol
Transactions with non-controliing interests that do not result in loss of control are accounted for as
equily transactions - that s, as transactions with he owners in ther capacity as ownors. The
aifferencd Detwaen Far value of Ay Consdaeration paid and The rolivant share acquired of Tthe
carrying value of nel assets of the subsidiary s reconded in oquity. Gains or iD33es on disposals to
non-controliing Nterasts are also reconroed in equity.

{wi) Associates
Associates are all entities over which the group has significant influsnce but not control. genaraily
accomparnying a shareholding of betweon 20% and 50% of the voting rights. Invesiments in
associates are accounted for using the eguity mothod of accounting

Undor the eguity mothod, the mestment is nitlally recognised 3t cost. and the carrying amount is
ncreased or decreased (0 recognise the inveslor's share of the profit or loss of the investee after
the date of acquisition. The Group's invesiment in associates includes goodwill dentified on
Acquisition N The separale financial slatements, investments in associates are carried at cost less

gl
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HISTORICAL FINANCIAL INFORMATION

UNITED BANK FOR AFRICA PLC

SIGNIFICANT ACCOUNTING POLICIES - CONTINUED
FOR THE FIVE YEARS ENDED 31 DECEMBER 2017

()

Basis of consoldation - continued

(v} Associates - Corfinuoed

=B

It the ownership interest N an associate s reducod bul significant influsnce & retained, only a

proporfionate share of the amounts proviously recognised in other comprehensive income i
reciassifind 1o the profit or loss where appropriate

The Group's share of post-acquisithon profit or loss s recognised in The profit or loss, and its share
of podl-acquisition movements in other comprehensive income is recognised in other comprehensive
o WATH & COMMaSpOnang adjusimaent Lo IR Carmying anownT of e ifeos iment. Wihon B Group's
share of l0ssas in an &ssociale equaks or dxcieds its Inleres] in The associate, inchuding any olher
unssCUrNGd receivabies, thae Group does nol récognise furthaer i0sses, unkiss It has ncurmed kegal o
consinuctive obligations or made payments on behall of the associato

The Group detormines at each roporing date whother thens iS any oD e dvidonon That T
Ivvesiment In the assOCiale IS impaired. IF this s the casa, e Group calculilos The amount of
impairmaont as the differencs batwson the recoverable amount of The associate and TS canrying vake
and recognises e amount adjacent 1o share of profitAloss)’ of associates in th profit or oss

Profits and lossos resulting rom upsIresm and downsiream Iransactions Datwosn tha Group and its
associato are recognised in the Group's financial Statemaents only 10 the axtoent of unfelated imestonrs
interests in the associates. Unrealsed losses are aliminated unless the transaction provides @videnoe
of an impairment of the asset transformed. Accounting policies of associates have Doen changoed
whors NoCessary 1o ensure ConBIStoncy with the policks adopled by the Growup

Dilution gains and losses arising in inwstments in associates are recognised in the profit or loss.

Foreign currency

Foneign curmancy Iransactions

Forsign curmency Iransactions ane recorded at thir rate of exkchangs on tha date of The Transaction
Al the reporting date, monetary asse ts and abilities dencminatod in forsign currencies. are nopor fed
wsing the closing exchange rate. Exchange differences arising on the seftliement of transactions at
rates different from thoso at the date of he iransaction, as well as unrealised foregn axchange
differences on urseltied foreign currency monetary assets and labilities, are recognised in the profit
or lass,

Unrealisod exchangs differsnons on non-monaetary NNancisl 35501s e 8 componant of ha changa in
Thedr entire fakr value. For 3 non-monetary financial asset Neld for trading and fof HON-MOonNetsry
financial assots designatod at fair value through profil or loss. urealsed oxchango differoncos am
recognised in prefit or loss. For non-monetary Ninancial investments avallable-for-sale, unrealised
exchange dif ferences are recorded in other comprahensive incoma untll the asset is sold or becoms

impaired.




HISTORICAL FINANCIAL INFORMATION

UNITED BANK FOR AFRICA PLC

SIGNIFICANT ACCOUNTING POLICIES - CONTINUED

FOR THE FIVE YEARS ENDED 31 DECEMBER 2017

L)

)

(@)

Foreign operations

The assets and Babilitios of forsign operations, Inchuding goodwill and falr valuo adjustmaons ansing
on acquisition, are transiatod 1o MNigerian Maira at exchange rales at oach reporting date. The
incomes and expenses of foneign opsar alions are ransiated fo Migerian Naira al exchange rates at
avorage ralos L

Forokyn curfency aifferencos ane recognised in other comprehoensive income, and presented in the
lorokgn currency translation reserve in equity. However. if the operalion s a non-wholly owned
siibsidiary, than the nekevant proportions e share of the transiation difference is allocaled 1o Thae non-
controling INterest. Wen 3 forsgn oporation s disposed of such that conirol. significant influence
oF joint control is los1, the cumulative amount in the translalion resenvo related 1o that forsgn
operation s reclassified to profit or koss as part of the gain or koss on disposal

Intirest iInComd and INTerast oxponse

interest noome and experse for all inferest-bearing Mnancial instrumaents, excepl for those
classified al fair value thicugh profit o Ioss, ans recognised within interest ncome’ and ‘interest
m-hmumdmmummmmmnmm.m
affective interest rate is the rate that exactly discounts tho estimatad future cash payments and
receipts through the expected life of the financial asset or ability {or. whire appropriala, & shorler
poriod) 1o The net carrying amount of the financial asset or Eabdity

The calculation of The effective interest rate includes ail Transaction costs and foes paid or received
that are an integral part of the effective interest rate Transaction costs inchude Incremental costs
that are diroctly attributabl 10 tha acquisition o Bsue of a financial assel or Rabilily

Fors and commission iNCOome And exporas

Foos and commission income and oxpenses thal are intogral 1o the offective inferest rate on a
financial assot or Kability are inchuded in The mossuremaent of the effective interes! rate Other Teas
and commission income, including account servicing foes, Investmen! management and other
Micicinry activity feos, sales commission. placemeent fees and syndication fees, are recognised as
ohe Tetatod Services ane porformed.

Othir foes and commission expenses relales mainly 1o ransaction and service fees. which are
expersed &% Thd Sondicns Bne recaivd.

) Nl trading and Forsgn oxcange NCome

Mét trading income and foreign exchange Ncome comgrises gains jess losses related to rading
assots and labilities, and includes all realised and urwoalised falr value changes and foreign
exchange differences. Net gains o losses on derivative financial iInstruments. measured al fair value
through profil or 0SS are a0 InChuded inNot Irsding ncoma

Dbl red WC O
Dividond income s recognised when tha right 1o recelve income is established. Dividends are
reflected as a component of other operaling Income and recognised gross of the assoclaled
withholding tax. The withholding tax expense i included 53 & componant of taxation charge for the
ridkrvant period.
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HISTORICAL FINANCIAL INFORMATION

UNITED BANK FOR AFRICA PLC
SIGNIFICANT ACCOUNTING POLICIES - CONTINUED
FOR THE FIVE YEARS ENDED 31 DECEMBER 2017

@) Income tax
Income Tax axperrs: comprses curment and deferred tax . Income tax experses s recogrised n profit
oF lo5s axcapt 1o th extont That it relates 10 Iems recoghised directly in equity, in wiich case it is
recognised in oquity.

Current income Lax liabflity s the expectod tax payable on taxable income Tor The year, using lax
rates enacted of substlantively enacted al The reporing date, and arny adjustment 10 Lax payable in
respect of provious poriods.

Tax assessments ane recognized whon assessod and agreed to by the Group with the Tax authorites,
OF Wiy ApPaalad, Lpon recsHpt of the results of th appaasl

Daferred tax B recognised in respect of lemporary differences batweon the camyng amounts of
Assets and labdities for financial reporting PUIPoSEs SN the SMOUNTS WSen for LG Than pUrposes

Deéterrod tax s not recognissd for the lollowing lomporary differences: the initinl recognilon of
goodwill, tha initial recognition of assels or Eabilities in o transaction that is no! o business
combination and that affects neither acoounting nor taxable profit. and diferencaes relating 1o
irvestmoents in subsidiaries 1o the extent thal thay probably will nol reverse in tThe foreseoable
future. Dofermed tax & measwred at tha tax rates that ane expected to be appled to the temporary
differances when thay finrse, based on Wws that have beoen enactod of subsianthely enactod by
the reporting date

Daferred Income lax labilities are provided on taxable womporacy differonces arising from
imvestments in subsidiaries. associates and joint arrangements, excepl for deferred ncome tax
Eability whara the timing of the reversal of The temporary difference is controlled by the Group and
it B probable thal the temporary difforence will nol roverse n the foreseoable fulure,

Deferred income tax assels are recognised on deduciible temporary differonces arising from
vesiments in subsidiaries, associates and joint sarrangemen s only 1o the exlent that it s probablo
he temporary differencs will reverse in the future and thero s sulficiont @axable profit available
against which the lemporary difference can be utilised.

A daforred tax asset is recognised only (o the extent that it is probable that future taxable profits
will be available against which the assel can be utiised. Deferred (ax assets are reviowed at cach
reporting date and are reduced o the extent that it is no longer probabile that the relatoed tax benafit
il By il

Deferred tax assets and labilites are offset if there s a legally enforceable right o offset curment
tax labilities against current tax msets, and they relate (o s eviod by the same tax authority
O Th Samd taable antity, o on different Lo ontithes, DUt thery intand 1O Setthe Curmant tax habiitkes
and assets on a net basis or their tax assets and labilities will be realised simullaneousty.

(R) Financial instruments
Irnitial recogniTion and mdasoroment
Reguilar purchases and sales of financial assets and labilities are recognised on the set tloment date.
A financial assol or financial abiity = measured inftiaity a1 falr value plus, Tor &n loem nol at e
value through profit or loss, direct and incromental fransaction costs that are directly altributable
to its acquisition or ssue.




HISTORICAL FINANCIAL INFORMATION

UNITED BANK FOR AFRICA PLC
SIGNIFICANT ACCOUNTING POLICIES - CONTINUED
FOR THE FIVE YEARS ENDED 31 DECEMBER 2017

M) Financial instruments - continued

Sutsoquent measurement
Subsequont to initial measurement, Tinancial instruments are maasured either at falr value or

amdrtised cost, doponding on their classificathon:

(0 Held-to-maturity
Held-lo-maturily investments are non-gerivalive financlal asseis with fimed dotarminabe
wnmmmmmm:mm:mmrmmnmu
mwuﬂp.wﬁthnmimmnhknhnlmmwmﬂn-mh
sale o as loans and recetvables. Where the Group 1o sell more than an insignificant amount of
hald-to-maturity assots. 1he entire category would be tainled and reclassified as available-for-
sale asseis and the difference between amor tised cost and fakr value will be accounted for In

OThisr COMPrenanNSie Ncome.

Held-io-maturity investments are carmied sl amortised cosl using the effectise interest method.
lirss Ay provishons for impairment

Intorest on held-to-maturity nvestments s included In the consolidated profit or loss and
reported as Intonist and similar income’. In The case of an mpalrment, th iImpairmant loss s
reported as a deduction from the carrying value of the investment and recognised in tha
consolidated profit oF loss as Mot impalrmient oss on loans and recelvables’.

() Financial assets af fair value through profit or loss

This category has two sub-categories: financial assets held for trading, and thase designated al
fair value through profit or Kss wpon initial recognition. A financial asset is classified as heid-
for-irading if acquifed or inCurmed principally for the purpose of salling in the short ferm or il s
part of a portfolio of identified financial instruments that are managed togethar and for wihich
there is evidence of a recenl pattern of shorl-lerm profit-making. Financial assets held for
trading are initially recognised at falr valee with transaction costs recognised in profit or loss

Financial assets may be designatod at fair value through profit oF Kss Wi

- hmmmm«mu}fnmmmmmmrwmﬁm
inconskstency that would othérwise arise from measuring assets or kabilities on different
basis
-mqrfmm;umwwlnpdmmmm:ndm-rutmtnm
e financial assels corsds! of debt host and embodded derivatives that muit be separated.

(i) Financial as50ls al fair viiud through profil or loss
Subsoquent 1o nitial recognition, the Fair values ane remaasured al each reporting date. AR
gains and losses arising from changes thofein are recognised in profit or ioss i med irading and
foreign exchangs Moomes’,
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(h)Financial instruments - continued

(i) Avaiable-for-salke

Financial assets classified by the Group as available-for-sale financial assets are generally those
, that are not designated as another category of financlal assets, or investments held for an
indefinite period of time, which may be sold in response 1o noeds for lguidity or changes in

interest rates. exchange rates or equily prices

Avallable-for-sake financial assets are subseguently carried at fair value. Unrealised gains and
| I085@5 arising from changes in the fair vaiue of available-Tor-sale financial assols are recognised
] directlty in falr value reserve in other comprebemsive income until the financial asset s
derecognised or impaired . When available -for-sale financial assets are disposed of, the fakr value
adjustments accurmulated In OTher CoOMPprahensive INCOMe a0 recognised in the proflit or loss.

interest income, calculated using the effective interest method, foreign currency gains and
losses on monetary assets classified as available-for-sale s recognised in profit or loss
Dividends recelved on available for-sale instruments are recognised in profit or loss when the

Group's right 1o receive payment has boon established.

{w) Loans and receivables
Loans and receivables are non-derivative financial assets with fixed or deferminable payments
that are not quoted in an active market, other than those classified by the Group as fair value
through profit or loss or available-for-sale or those for which the holder may nol recover

substantialty all of its initial investment. other than because of credil deterioration.

Loans and recoivables are measured al amortised cost using the effective interest method, less
ary impairment kosses. Transaction cosls that ane integral to the effective rate ane capitalised
io the value of the loan and amortised through interest income using the effective interest rate
method. All of the Group's advances are included in tha loans and recelvables category, The
Group's loans and receivables include loans and advances to banks and cusiomers. frade
receivables

(v) Financial Nabilitkes
The Group classifies its financial labilities as measured at amortised cost or fair value through
profit or koss. The financial llabilities at far value through profit or I0ss are in two sub-
categorikes: Mnancial labilitkes classified as hald for trading and Mnancial Rabilities designated at
fair value through profit or loss

A financlal liability is classified as held for trading If it is acquired or incurred principally for the
purpose of solling or repurchasing it in the near tarm or IF it is part of a portfolio of identified
financial instruments that are managed together and for which there is evidence of a recent
actual pattorn of shorl-term profit-laking. Financial llabilities held for trading alko inclhuda
obligations 1o deliver financial assels borrowed by a short seller. Those financial Instruments
are recognised in the statement of financial position as Financial liabilities held for trading’.

Borrowings and subordinated labilitles are included as part of financial labillities measured at
amortised cost

B4
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(n) Financial instruments - continued

Fair value measuramant

Wmhmﬂrmm.wrwmﬂmeMHamﬁmmmm
Ftuwduhrpﬂmmmﬂ“ﬂmumhtmmuhlmw for
a tinancial asset s not active or the instrument is uniisted, the Tair value & determined by using
appliicable valuation techniques. Thesa nciude the use of recent arm's kength ransaclions,
discounted cash Now analyses, pricing models and valuation technigues commonty used by market

participants

Where discounted cash Now analyses are used, estimaled cash flows are based on Managoements
best estimates and the discount rate ks a markel-relaled rate at the reporting date from a financial
assel with similar terms and conditions. Where pricing models are used, inputs are based on
MM&Tmmmmmmdﬂm-ﬂwﬂhum“wmﬂmh
extent that they relate 1o changes in factors thal market participants will consider in setting a price

impairmant of financial assers

(0 Assets carried al amortisod cost

The Group assesses at each reporting date whether there is objective evidence that a financial asset
or group of financial assets is impaired. A financial assat or a group of financial assets is impaired
and impairment losses are incurred if, and only if, there is objective evidence of impairment as a
result of one or more avents that occurred after the initial recognition of the assets (a ‘loss event),
and that loss event (or evenls) has an impact on the estimatd future cash flows of the financial asset
or group of fnancial assets that can be reliably estimated

The following faclors are considerad in assessing objective evidence of impairment.
- whether a loan or other financial assets or any obligation s more than 90 days pasl due

-maummnm:mmwmmmmmmwhamw

obligation, demonstrated by a material forgivendss of debt or postponement of scheduled payments:
or

- there ks an obsorvable data indicating that there is a measurable decrease in the estimated future
cash fiows of a group of financial assots, although the decraase cannol yel be identified with
specific individual financial assels

The Group first assesses whelhed objective evidence of impairment exists individually for financial
assets thal are individually significant, and individually or collectively for financial assets that are not
individuaily significant.

If the Group determines that no objective evidence of impairment exists for an individually assessed
financial asset, whether significant or not, it inchudes the asset in a group of financial assets with
similar credit risk characteristics and collectively assesses them for impairmaent.
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(h) Financial instrumaents - Continued

Impalrment of financial assets - Continued

(i} Assers carried at amortised cost - Contingaed
Assats that ano indkvidually assessed for impairment and for which an impairmant ioss 1S or conl inues

10 be recognised, are notl Included in o ooliective assessment of mpaiomont.

Fowr tha purposes of 8 collective evaluation of imparment, financial assots are groupoed on the Dasis
of similar crodit rsk characteristics (that k. on the basis of the Bank's grading prooess thal corsidors
assel lype. indusiry, geographical iocation, collateral type. past-due status and other nolevant
factors). Those charactoristics are relevant o the estimation of fulune cash Mows Tor groups of such
assets by being indicative of the debtors” ability to pay all amounts dud according 1o Tha CONTRac Tual
ferms of The assels Deing evalus led

Future cash flows in a group of financial assets that are collec tively avalunted Tor iMpairmaent ane
estimated on the bask of the contractual cash flows of the asseld in the group and historical koss
experience for assets with credit risk charactoristics similar to those in the group. Histoncal oss
axperienos s adjusiod on The basis of cufment observable data o reflect the effects of current
conditions that did nol affect the period on which the historical loss experionce is basod and o
remove tha effects of conditions In The historical period that do not currantly axist

Estimates of changes in future cash flows for groups of assels reflect changes in rolatod obrsonvabhe
dnta from poriod to perkod (Tor exampls, changes in unemployment rates. proparty prices. payment
status. or other factors indicative of changes in the probability of losses 0 the Bank and Thiir
magrituds), The mathodology and assumplions used for astimating futurs cash Miows are reviewed
regularty by the Bank to reduce any differences betwoen loss estimates and actual ks oxperience.

Whan a loan s uncollectible, it is written off against the related allowance for loan impaicmaent . Such
ans are written off aftor all the necessary procedures fave been completod and The amount of the
oss has boen delermined. Imparment charges relaling 10 loans and advances to banks and
cusiomers are classified in loan impairment charges whilst impairment charges relating o
westment securites (hald. to-maturity and loans and recoivables categorios) are classified in “Met
QA IOSSes) on Inmees Iment Securities’

i, in a subsequent period, the amount of the mpaiment oss decreases and the decrease can be
rolalid objectivaly 1o A0 ovenl OCCUMING after the Mpairmont wWas rooognised (such as an

improvement in the debtors credit rating). the previousily recognisod impalrmant koss (s reversod by
adjusting the allowance acoount. The amount of the reversal is recognised in prolit or loss,
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nl  Financial nstruments - Conlimeaed
(0 Assels carried ol amortsoed cost - Continued

if there s vbjsctive ovidence that an impairment loss on a loan and recrivabie or a hoeld- to-ma turity
aswol has been incurmed, the amount of the loss s modsurad s the difference between [he assel's
carmying amount and the present value of estimated future cash fows (excluding future credit losses
that have not beon ncurred), discounted at the asset's original effective interest rate. The carnrying
amaunt of the asset ks reduced through the use of an allcwance scoount and the amount of The loss

s recognisoed in profit or loss

The calculation of the present value of the estimated future cash flows of a collaleralised Tinancial
asset refiects tha cash Nows that may result from foreciosure, lesd costs for obtaining and selling the
collateral, whether or ROt Torecksire B probable

It & inan or hald-to-maturity investment fas a varkable interest rate, the discount rata for measuring
any impairment loss s the current effective interest rate determined under the contract As
practical expedient, The Bank may measure impairmant on the basis of an nstrument’s fair vaks
using an obsorvabbe manke prce.

(i) Avaiabio-for-sake financial assers
Anailable-Tor-salke financial assets are mpaired if there is objec tive evidence of impairment, resulting
from one o more loss events that occurred after nltial recognition but before the reporting date,
that have an impact on the future cash flows of The assol In sadition, an svailabio-for-sale equity
mw&mmmmllwtuﬂmmhmrﬂ vilue of
thir instrumant bolow its cosl has occurred. Whare an svailable-for-sale assel, which has boen
remeasured 1o fair value directly through equity. ks impaired, the impainment loss @S recognisoed in
profit or loss. I any koss on tho financial asset was previously recognisoed directly n oquity as a
reduction in fair valuo, the cumulative net loss that had boen recognised in equity is transferred 10
profit or koss and uumgnhnﬂuﬂndﬂuwlm.mmdmmmh
wdﬂumumuﬂmmmmﬂﬁmmtmmmmhrmm less amy

prinviously recognised mmparment loss

I_hlmmlmmmﬂmmmmlmummmm
can be linked objectively 10 an event occurving after the Imparment loss was recognised. whare the
Wstrument is & detit instrument. the impalrment loss s roversed through profit or loss. An
wmmrmtnlmmﬂlymm:umummmnmummﬂ

through profit or loss but sccountied Tor direCtly In aquity

write-off policy

Tmmwmw-mwwmtmmymuuah-mmmmmlmm
Crodit dolarmines that the assets are uncoliectible. This determination is reachoed after CONSIOETING
information such as tha occurronds of SKNINCant changas in the Bormower/ssuer s financial position
such thai the bormower/Esuer can no langor pay the obiligation. o that proceeds. from collatoral will
mummnmmmmw.iwmmﬂmm.mmuﬂ

dochsion are generally based on a product specific past dud STatus

a7
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h} Financid instruments - Continuocd

Assats plodged as collateral

Financial assets transformed to external parties that do not gualify for de-recognition are inchuded as
part of available-for-sale and hold fo maturity nvestmoent securities. They amne not reclassified o
“assels pledged as collateral™ in The statemen! of financial position because they cannot be re-
plodged or resold by counterparthes. Initial recognition s at fair value while subsequoent moeasuroment
s at amortised cost for hold 1o Matufily iMeSImen! Securithkes and far valud for available-for-sake
Irversiment securiles

Offsia ting Minancial instrumants

Financal assets and labilities are set of and the net amount presented in the statement of Nnancial
pOSItion wihan, and only Whan, the Group has a legal right 1o sel of T the amounts and intends sither
o sotthe on a net basis or fo realise the asset and sotile the Rability simullaneously

Income and exponses ane presented on a net basis only when permitted under IFRSs, o Tor gains and
losses arming Mrorm a group of similar transactions such 65 0 the Group's Irading activily

Sale and repurchaso agreements and kending of securitos

Securitkes sokd subject 1o linked repurchase agreemants are disclosed in the finoncial statoments as
pledged assols when The transferce has the right by contract of custom 10 sell o roplodgo Th
collateral. The lability 1o the counterparty 5 ncluded iIn deposit from banks, or ofher deposits. as

appropriate.

Securities purchased under agreements fo resell are recorded as loans granted under roale
ngrecments and Included under losns and advances 10 ol Danks oF cusiomars as appropriate. The
difference botweon the sale and repurchase price is treated as interest and amortised over the ifo
of the repurchisse agrosman wsing the effec tive Intorest method.

Derecognilion of financial iInstruments

The Group derccognises a financial asset when the contractual rights to the cash flaws from the assel
expire, or i transfers the rights o receive the contraciual cash flows on the fnancial asset in a
transaciion in which substaniially all the risks and rewards of ownership of the financial assel are
mmehwhnm an gbligation 1o pay those cash Nows 1o one or more recipints, subject
to cor teria

Ay nteres] in ransferred Minancial assots thal is oreated or retained Dy the Group & recognised as
o soparato assel or lability

The Group may enter inio ransactions wheneby it transfers assets recognised on its statoment of
financial position, but retalns «ither ol risks and rewards of the frarsfernmed assets of & portion of
tham. If all or substantiaily all risks and rewards are relained. then The ransfermed assels are noi
garecognisaed from fhe statement of financial position.  in transactions where the Group nelther
retains nor transfers substantially all the risks and rewards of ownership of a financial asset, it
derccognises the asset If control over The assel is lost
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(n) Financial instruments - Continused

mrlghumwmmtﬂmdnmelr-ﬁfwmmmyﬁmmw“muﬂm
a% appropriate In tramsfors whore control over the assel s retained, the Group continues o
recognise the asset 1o the extent of its continuing involvement .. determinoed by the éxtent to which it
Is enposed o changes in the value of the transformoed sssol

The Group derecognises a financial Nability when its contractual obligations are discharged or
cancelied or expire.

Reclassification of financial assals

The Group may choosd To reclassily a nbn-doerfvatihve financial ssset neld for rading out of the balkd-
for trading category IT The financial asse1 s no longer held for the purpose of seffing it in tha ndaar-
term. Financial assots other than loans and recelvables are permitied (o be recliassiflied oul of tha
el for Iripding Category only in rare circumsiances arising from a single swenl That b wusual and
Hﬂiymylnmrhﬂww-hrm.hmm.Hﬂﬂ.pnwm'nr-ﬂuﬂrymu
assels that wouwld mwest The dofndtion of lnans and recedables out of the hod-for-trading or available-
for-sale calegories (f the Bank has the intenilon and ability io hold these financial assels for The
foresesablo fulure o until maturity at the date of roeclassification

Roclassificalion ane made at fair value as of the reclassification date. Fair value Decomss This new
cost or amortised cos! as applicable, and no reversaks of falr value gains or losses reconded befora
reclassification date are subsequently made. Effective interest rates Tor financial assets neclyssified
1o oans and receivables and hold-to-matur ity categorks are delermined at the reclassification dato
Further increasoes in estimates of cash flows adjust offective inferest rales prospaec thaby.

On reclassification of a financial assel out of the ‘al fair value through profil or low’ category, all
emiboddaed derivatives ore re-assossed and, IF ocossary, soparatoly acoountod for

The Group makes transfors bolweoen livels of fair value hierarchy when reliable marke! information
bocomies available (such as an active markel or observable markat input) to the Group.

{I} Cashand bank balances
Cash and bank balances include notes and coins.on hand, current balances with other banks. balances
bl with contral banks and placemonts with banks which are used by the Group in Thi Managaemaent
of s shorl-Term comemilments.

Cash and cash eguivalonts as refernad 1o in the cash fow statement comprises cash on hand. non-
roslriclad current acoounts with contral banks and amounts due from banks on demand or with an
ariginal maturity of three months or loss.

Cash and bank balances &re carmisd al amortsoed cost in the consolidated statement of financial

position.

{ Trading assets
Trading assels are Those assols thal the Group sogquires principally for the purpose of selling in tha
naar lerm, or holds as part of a portfolo that & managed together for short-lorm profit oF position
taking
Trading assets are measur o at falr value with changes in fair value recognised as part of net trading
Income In profit or loss.
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(k) Derivathee financial instrumonts
Derivalives aro intialy recognisaed at falr valuo on the date on wihich a dorivative contract is ontered
intlo and are subsoguently remoeasorod at their fal value, Fair values are oblained from guoted
markat prices in active markets, ncluding recent market transactions, and valuation technigques. AN
derativies are camied & assets whon fair value s positive and a5 labilities whoen falr value S
rgatihve.

Cartain derivatives embadded in other financial instruments are reated as soparate dortvalives
when thir eoonomic characteristics and risks aro not closely related 10 those of the host contract
and the host contract s not carried at fair value through profit or loss. These embedded derivatives
are sepamately accounted for at fair value with changes in fair value recognised in the profit or loss
unless the Group chooses 1o designate the hybrid confracts at fair value through profit or loss.

1 Properly and equipmenl

{h Recognition and measurcment

ems of proparty and SuUIpMent Are CHrned 4t Cost KSS BCoumuinted oopreciation nnd impairmaeni
losses . Cost includes oxpenditures that ane directly aliribulable 10 the scquisition of tha asset. Wihan
paris of an item of property and equipmen! have different useful lves, thay e scoountod for as

spparalo iloms (majer components) of propaerty and eguiprmsn|

(W) Subsequent costs

Thie cost of replacing part of an item of property and eguipment s recognisad in Tha Canrying amournt
of the item if it s probable that the futune economic benefits embodicd witihin the part will flow 1o
tha Group and its cost can be measured reliably. The costs of the day-to-day servicing of property
ond equipmant are recognisad N profil o loss as incurned

(iii) Deprociation

Doprociaton is recognised in profit or Ioss on a stralght-ine basis over the ostma ted useful lves of
each part of an ilom of proper Ty and eguipmon sincg this most closely reflects the cxpac ted patiern
of consumption of the fulure economic Denefils emboded N the assol. Leased assols are
depraciatod over The shorter of the lease term and thelr useful ives Depreciation begins whan an
asset IS available for use and coases al the carlior of the dato thad the asset s derccognised or
classiliod as hold for sale in accordance with IFRS 5 Mon-curmen! Assols Held for Sale and
Nscontinuad Oparations.

The estimated uwseful ives for tha current and comparathve period are a5 follows:

Land Mot e pr o iatoed

Bulesngs 50 yoars

Leasehold mprovements.  Owver the shorior of the usoful life of tem or the ease period
Adrcrafn Barbwain 1é4 and 20 years

Molor vehickes b ypears

Furniture and Fithings 5 yoars

Computer harowarn & yoars

Equuiprmaeni 5 yiars

Work in progross Mot depreciied

Lifts* 10 yoars

0
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(M Property and equiprment - continuoed

*in the linancial statements, ifts are not treated as 8 soparate class of propoerty snd equipmaent
Thiy are included as part of Bulldings.

Work in progress represents costs incurred on assots that are not available for use. On becoming
available for use. the related amounts are transforred to the appropriate category of property and
it

Mmmmmmmm|muumn—mmmhm

adjusted If appropriate. Changes in the expectad useful life are accounted for by changing the
amortisation perkod o Mathodology, 35 appropriate, and troated as changes in accounting i
estimatis.

(W) De-recognition |
An item of property and equiprmon is dereoognised on disposal or when no fuluf e cconomic benefits
are expecled from (I8 use or disposal. Any gain or loss arising on de-recognition of thi assat |
{calculated a5 the differenca botwsen The net disposal procoeds and ihoe camying amounl of the
asaal) & nchded in profit or s in the yeoar The assol is derecognised.

{m) Intangible pssets

{1} Gomchill

Goodwill represents th excess of consideration over the Group's inferes! in net fair valuo of net
identifiable assets, kabillies and contingent liabilties of the acquired subsidiarios at the date of
acquisition. When the exces s nogative, it s recognised mmadiately in profit or loss. Goodwill =
maasurcd at 0ost kss accumutated Fmpainment iosses

PSS ST

Goodwill is allocated 1o cash-generating units o groups of cash-generating units for the purpose of

impairmont losting. The allocation s made 1o Ihose cash-genoraling unils of groups of cash-

gunerating units that are expected lo benefit Trom the business combination in which The goodwill

arcse. Goodwill 5 tested annually as well as whonower a trigger evenl has been observed for
impairment by comparing the present valus of the: expected future cashfiows from a cash generating |
wnil with The carrying vakie of its net assels, including attributable goedwill. Impalrment losses on
goodwill are not reversed

1) Software
Software acquired by e Group is staled atl cest kess accumulated amortisation and actimiilated

Impairmant 0%

mm:mmmmmdﬂmurmnmmﬂmummuﬂm
demonstrale its intention and ability to complele tho devolopmant and s thi SOfWares in a manner
that will gonerate future economic benefits, and can refably messure the costs 1o complote the
dirvelopment. The capitalised costs of infermnally developed software include all costs drecily
attributable 1o developing the software, and are amor tised over its useful ife. Internally developed
software is stated al capitalised cost less accumulated amortisalion and npainment

Subsequent cxpenditure on softwane assets is copitalised only wiin it INCreddes tha Tuture coonomic

MWHmmmlinMIIMM.MMCMMHWH
IncurTed,
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{n)

()] Soffware - Confinuoed

Amorilisation is recognised in profil or Ioss on o sirpighl-ine besis over The estimated useful life not
excoading Mve years, from he date that it s avallable for use. Tha amortisation poariod and the
amoriiEation maethod for an intngible assel with o fnite weful §fe are roviesoed at each rMeporing
date. Changes in the axpected useful ife. or The expectod paliern of comsurmplion of fulure eConommic
benefits embodied n the assel. are accounted for by changing the amoriisation period or
methodology, as appropriate, which are then treated as changos in actounting estimatos.

{m) mpairment of Aon-Financial assats

The Group fssesses al cach reporting date whether there is an indication thal an asset may be
impaiced, If any indication axils, of whan Annusl IMPEIMeNt Tesling 1o an Fst S requinsd, th
Group esfimates the assol's ecoverabks amount  An assols necovernbie amount s the higher of an
assars or CGUS Mir valud 1ess costs 10 5ol and its value In uSe. 'Whare the carrying amount of an
assal oF COU excoeds TS recoverabls amount, the assal B consdansd impaired and 5 written oown
10 s recoverabll Smount

I AsSEss NG value N e, The astimatiod future cash Nows ane discountad o thaeir presont value using
a pre-tas discount rate that reflects current marke ! assessments of the Tme value of money and the
risics spacific 1o the assat in dotermining fair value loss costs o sell. an appropriate valuation model
is used. These calculations are cormoborated by valuation muitiples. guoted share prices for publicly
tradod subsikdianies or other available fabr value ndicatons.

For assats axcluding goodwill, an assessment is made at each reporting date as to whether there is
any indication that proviously recognised impairment psses may no longer axist or may have
decreasoed. i such indication oxsis. the Group estimates the asset's or CGUs recoverable amount,

A proviously recognised mpairment loss s reversed only if there has boen a change in the
assumplions used o dotorming The assel's recoverable amount since thae ast iImpaimmant loss ws
recognised. The roversal is imited so that the carrying amount of the assel does not exceed its
recovernble amount, nor exceeds the carrying amount that would have been determined, net of
deprociation. had no imgairment loss been recognised for the el in prior years. Sudh roversal s
recognised in the income statement. Impalrment losses relating to goodwill are nol reversed in future
plriods.

Repossessoed collateral

Repossessod collatoral reprosents financial and non-financial assefs acguired by the Group in
sottliement of overdue loans. The assels are inifially recognitad al falr valued wihen acdquired and
included in the relevant assets depending on the nature and the Group's ntention n respect of
recovery of thase asets, and e wulsoduantly reMmassunead and ACCounTed For N accordance with
the accounting policies for these calegoriss of ASsols. Where repossossod collntoral resulls in
ACiUiring Control over & BUSINGSs, tho BusINGSs combination s accounted for using The acquisition
masthod of accounting with fair voluo of the sotthed loan representing tho cost of acquisition (refer (o
the accounting policy for consalidation). Accounting policy for associates s applied o repossessed
shawros whore the Group obtains significant influence, but not controd. The cost of the associate ks the
Fair walue OF thi: an séttlod by repossessing the plodged shares.
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SIGNIFICANT ACCOUNTING POLICIES - CONTINUED

FOR THE FIVE YEARS ENDED 31 DECEMBER 2017

(o)

(a)

(L)

Doposits and debt securities issuoed

When the Growp solls a financlal assel and simullaneously enters into a “repo” or “stock kending®
agreement o repurchase The asset (or a similar assel) at a fiwed price on a fulure date. the
arrangemant is accounted for as a deposit, and the undertying asset continues to be recognised in
the Group's Mlinancial statemenis.

The Group classifies capital Instruments as financial labilities or equity Instruments i accordance
with the substance of the contractual terms of the instrument. Deposits are initially maasured at Fair
vilue plus Iransac tion costs, and subsequently measured at their amortised cost using The effective
interost method, oxcept where the Group chooses. 1o carry the labilities at fair value through profit
or ks

Provisions

A provision s recognised if, as a resull of a past event, the Group has a presant legal of Construcive
obligation that can be estimated reliably, and it is probablke That an outfiow Of eConROMIC Denefits will
b required to setthe the cbligation, Proviskons are delermined by dscounting the expected fulure
cash Mows at a pre-tax rate that reflects current markel assessments of the time value of monay
and. where appropriate, e risks spocific (o the lability

A provision for restructuring s recognised when the Group has approved a detalled and formal
restructuring plan. and the restructuring either has commenced of has been announced publicly.

Future operaling costs are nol provided For

A provision for onerous contracts is recognised when the expecied benefits 10 be derbed Dy the
Group from a contract are lower than the unavoidable cost of meeling its obligations under the
contract. The proviskn s maasured at the present value of the
torminaling The contract and the oxpected nel cosl of continuing wi

provision is established. the Group recognises any impakment loss on the assets associated with that
contract

i
.
§
£
;

Financial guaranioes conlracts

Financial guarantoe coniracts are contracts thal require the Group (Issuer) 1o make specifed
muummwm:munmm-wmuﬁmm
paymont when due in accordance with the original or modified terms of a deb! Instrumant

Financial guarantee labilities are initially recognised al thel falr value, which & the premium
receheed, and then amortised over the life of the financisl guarantee. Subsequent o nitial
recognition, the financial guarantee liability ks moeasured at the highar of the present value of any
axpociod payment, when a payment undir th guirantes has becoma probabke. and tha unamor tsed
premium. Financial guarantoes are inchaded within other Habilithes.

Employes benoafits

Post-employment benefits

Defined coniribution plans

The Group operates defined contribution ponsion scheme . A defined contribution plan i a pension
plan under which the Group makes lxed contributions on contractual basis. The group has no legal
or constructive obligations 1o pay further contributions if the fund does not hold sufficient assels to

pay all emgioyees the benefits ralating 1o employod Servic in tha cusrront and prior porods

Obligations for contribulions to defined contribution plans ano recognised as an expense in profit or
loss whan Wy 6rd duib,
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FOR THE FIVE YEARS ENDED 31 DECEMBER 2017

{r) Employes bonelits - Continuad

Termina tion bonafits

The Group recognises termination bencfits as an expense when the Group s demonstrably
committed, without realistic possibility of withdrawal, to 2 formal detailed plan to ¢ither Terminate
Wh‘mhmlunmdﬂn,wtnﬁmmmm.r-irmmm
offor made L0 oo e redundancy. The Group settles termination benefits within 12
months and are accounted for as -term bonefits

Shor | ferrm ermployes Danaefirs

Short-1erm employos benelil obligations are measured on an undiscounted Dasis and are expensod
&5 thie retatod service is provided.

A Hability is recognised for the amount expecied 1o be paid undar short-term employee benefits if
the Group has a prosent legal or constructive obligation 1o pay this amoun! as a resull of past service
providid by the employee and the obligation can be estimated reliably.

(s) Share capital and rosenes

{0 Share issue COSTS
incremental costs directly attributable 1o the ssue of an equity Imstrument are deducted from the

indtiad measurement of the oguily Instrumoents

{#) Divigond on ordinary shares
Dividends on the Group's ordinary shares are rocognised in equity in the period in which thay are
paid or_ T eariier, approwved by The Bank s sharehoiders

() Treasury shares

Whare the Group or any member of Thi Group purchases the Group's shares, the consideration paid
is deduciod from the sharsholders’ equity as treasury shares until They are cancelled. Whare such
shares am subsequently sold or reissued. any consideration recoked is inCluded In shareholcars'

equity.

(t) Eamings por sharo

{ud

mmnmummwmmm-twmmm.mwsh
calculated by dividing the profit or loss aftributable 1o ordinary shareholders of the Bank by the

wiighted avorage number of ondinary shares cutstanding during tha period

Dituted EPS & dolormendsd Dy ing The profit or loss atiributable to ordinary sharehokders and
the wekghted average number of ordinary shares cutsianding for the effects of all dilitive potential
ordinary Shares.

Fiduciary activitias

The Group commonly acts as trustess in other fiduciary capac ities that resull in the holding or placing
of assets on behalfl of indbviduats. Trusts, retirement Denclit plans and other institutions. Those assets
and Incomes arsing thereon are excledod from these financial statements. as they are not assoels of
the Group.

V) Stock of consumables

S1ock of consumables comprise materials 10 be Consumad in the process of rendening of services as
wol as banking acoessoris held for subsequent issuance o cusiomerns. Thoy are measured at L
lower of cost and nel realisable value. Cost comprises costs of purchase and other costs incurred in
bringing tho iloms of stock 1o thair present location and condition. Net realsable valuo is the
ostimatod Bsuance prico. Whan items of stock are ssued 1o cusiomenrs, thelr carrying amount IS
rmummmﬂumndhmmmﬁrﬂundmumcw
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4. Significant acoounting judgements, estimates and assumplions

The proparation of the Group's consolidated financial statements roquires management o mako

Als, estimates and assumplions that affect the reported amount of TEVoNUes, exXpenses,
assots and Eabilities and the accompanying disclosure, a5 wall s the disclosure of contingant lability
aboul These assurmptions and estimatos could result in outcoms that require a material adjustment
10 the carrying amount of assels and labilities affected in future pariods

Mimmmmnmnnmmml.mmmﬂm j
Group's critical accounting polickes and estimales, and the application of these policies and
estimales

4 1 Estimatios and ASSumptomns

The key assumpltion concarning the future and other key sources of eslimalion uncaertainly at the
reporting date, that hawe a significant risk of causing a matoerial adjustment to The carrying amaunts,
of assots and liabilities within the next financial poricd, are descrited Bakow Tha Group based 1s
assumptions and utmhmwﬂm”ﬂmihfhﬂﬂmmmﬂ
Existing circumstances and assumption aboul fulure developments, hralt | May changs duo o
mlwwcﬂmwmmmnlm&m.mwnmﬂn:Mn
thae assumplions whoen they OCCur

(l Depreciation and carrying value of properly, plant and equipmant

The estimation of the usoful lives of assels i basod on managoment's judgemant. Any malertal
thhmhlﬂmﬂd“&ﬂﬂmdm.pﬂﬂuﬂ%1ﬂﬂum
impact on the carrying value of thase items

(i) Amortisation and carrying value of intangible assats

Tha estimation of the useful fves of assots s bosed on management s judgomoent. Any matarial
mmmtmmuﬂmhmdnmnfhumumﬂMmm1mw
carmying value of thase items

{iil) Determination af impairment of property. plant and equipment, and iNtangitie assets

1 & required o make judgoements concorning The Ccause, timing and amount of
impairmant. In the identification of impairment indicators, managaoment considers the mpact of
wnnmlwlllmmmmdmw.mmm.m
otsolescence, discontinuance of services and olhdr circumstances thal could indicate that
impairment oxists. Tho Group applies the mpament assessmaent 10 its separate cash generating
mm.Tﬂsrmmwmwmuﬂmmmmm
oxtstence of impairment indicators, separate cash generating units, remaining useful lives of assets,
projected cash flows and not roalisable valuoes. Mansgament's judgement s also required when

mmmupmwwhnmmm
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4. Significant accounting judgements, estimates and assumptions - continuaed
4.1 Estimates and Assumptions - Continued

() Derermination of collateral value

Managemen! monifors marke! value of collsloral on o reguiar basls. Management uses s
axporienced judgemoent or independent opinion (o adjust the falr wvalue o reflect the current
circumstances. The amount and collateral reguired depend on the assessment of credit rsk of the
countorparty. The fair value of coliateral is generally assossed. al a minimum. at inception and based
on the Group's quarterly reporting schadule. however some collateral, for example. cash or securities
rodating 1o margin redguirements, is valued daily. To the exlent possibee, Th Group uses. 8CThee markal
daia for valuing financial assets. held as collateral. Other financial assets which do not have a readily
delerminable markel value are valued wing modets. Non-Tinancial collateral. Such as real ostate. &
valued based on data provided by thind parties such as morlgage brokers housing price indices,
audited Mnancial statements, and other independent sowrces

(vl Allowances for mpairment of loans and sdvances

Thi specific counterparty componant of the total allwances for impairment apples to claims

ovaluatod indhvidusily For Mparment and S DBeted upon Management's Dest estimate of the presant

munuumrm:m“mnumm In estimating these cash MNows, mManagemont
makes judgements about a counter partys financial situation and the net realisable valua of any

undertying collateral Each impakrod asset IS assessed on s merits, and the workoul strategy and

estimate of cash Mows considensd recoverable ane iIndopendently approved by the Crodit Commiltea,

(v} Allowances for impalrment of loans and advancoes

Collectively assessed imparmant allowances cover crodil losses inherent in portfolios of loans with
similar economic characteristics when hore & objective evidence 10 suggoest that they contain
impaired loans, but the individual impaired lems cannot yot be dontified. in assossing the noed for
collective loan oss allowances, management considers factors such as crodit guality, portfolio size,
concenir athrs, and economec Tactors., n order 10 estimale The requined allowance, asSuMpiions ana
made to define the way nhorent osses are modelled and o detorminge the required nput
parametors, based on historical experience and curment economic condifions. The accuracy of the
allcwandas dopends on how well These estimate of fulure cash Mows Tor Speciflc counterparty
allowances and the model assumptions and paramelors used in dotormining collec tive allowances
are made.

{wi} Fair value of financial nstruments

The determination of fair value for financial assots and labilities for which there is no observable
markel price requires the use of lechnigues as described in accounting policy. For Financial
instruments that trade infreguently and have Bitle price tramnsparency, fair value is loss objective,
and requires varying degredss of judgimaent depending on lquidity, concentralion, uncertainty of
markol Facions, pricing assumplons and othor risks afTecting T Spocific irvs irunmsnt

{vil} Deferred tax assols

Doferrod tax assols ane mecognisod in respact of 1ax ossdes 1o tha axtent that it 5 probatiks that the
future taxable profit will bo avallabie against whech tha Dsses can b utlised. MIurﬂpm
1o determing the amount of defermed tax that can be recognised, based upon the lkely timing and
bl OF Tuliene taxable profits, togaetha with fulurs tax-planning strafegees. Tax Iosses Con bo used
ik finitedy
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4 Significant accounting judgemonts, estimatos and assumplions - conlinusd

4.2 Judgrments

Judgements are continually cvaluatled and aro basod on historical experience and othaer factors.
inciuding expectation of fulure svents Mat are believed 1o be resonable undor the Circumstances, In
the prociss of applying the Group's accounting policies, managomen! has made tha following
judgements. which have significant effect on the amount recognised in the financial stalements:

() Going Cancerm

The Growp s Mmanagement has made an assessment of is abiity o confinue s a going Concarn and
i satisfiod that it has the resources 1o continue in the busingss for tha next 12 months Trom ssuanca
of this Feport. Furthermorns, management & nol aware of any malerial uncoraintes that may cast
significant doub! upen the Growp's ability to continue &5 & going Cancanm Thersfore. the consolidated
and seporate financial statemants continue 10 bo prepared on the QoiNg concaim basis,

(i) Deferred tax assel
Managemen! uses its exporienced judgement in not recognizing additional deferred tax assats. The
amount of those items That give rise to the unrecognized doforred tax assat are disclosed
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5 Niow standards, interprotations and amoendmanis

The Group has nol earty adopled any standard, inferpretation or amendment that has been Ssoed
but s not yet effective. The follrwing amendmants 1o axisling standards became effective in 2017,

i) Recognition of Deferred Tax Assels for Unrealised Losses (Amandmaents to LAS 12)
“Amendments made 10 1AS 12 in January 2016 clarify the scoounting for diferrod tax whens an
assol ks measured at fair value and that fair value B Bolow the asset's tax base Spacifically, the
amendments confirm that:

» & lemporary dfforence exisls whanewer the CaMying aMount of 3N assel S oss than IS tax base o

tha @nd of the reporting porkod.
= A anlily Can aSsuime That it will recover &n Amount Righar than the amount of an assat to
astimate Its future Tacable profit. Tax deductions resulting from the of deforred tax assots

are exciudged from tha estimated fulure taxablo profit that is used 1o evaluate the recoverability of
hoss assets.

= Tha adoption of This amondrmaent did not have avy material mpact on the amounts. recogisaed in
T OF CLIrTen t parions. ™

iy Amendments 1o lAS 7 Siatemant of Cash Flows

in January 2016, the IASE ssued amendments to IAS 7 Statement of Cash Flows with the intention
io mprove discloswres of Minancing activitkes and help uSers 10 Bettor undorstand he reporting
entities’ Rquidity positions. Under the new requirements. entities will need 1o disclose changes in
their financial labiltes &5 a result of financing sctivities such as changes from cash flows and non-
cash itemes (e.q. and losses due 10 foregn curmency mowoements) The amoendment s offecive
from 1 dsnuary 2017, Tha amondments to WAS 7 require disclosure of changes in labilites arsing
from financing activitios,

HNew standards and interpratations nol yel adopled

Thi standards and INlorprolatons that are issued, but not yet effective ax at 371 Decombor 201 F aro
disciosed below. The Bank ntends o adopt these standards. it applicable, when [hay becoms
effective

D IFRS 9 Financial Instruments

IFRS 9, published in July 2014, replaces [he exisling guidance n IAS 39 Financial Instrumaents:
Recognition and Measuromant and introduces new guidelines for Classification and Measuremant of
financial mstruments, mpairment of financial Mess And hedge Accounting. IFRS 9 is affective for
annusl reporting periods baginning on or after 1 _kanuary 2018, with aarty adoption permitied. The
Group has not early adopted IFRS 9 (and ary amendments) in thase financial statements and has
chosen 1 lanuary 2018 os tha initial application date. The Group has elected not to restate the

comparatives for 2017 but the day one impact on transition will be reflected in opaning cquity

Classificaton and Measurcment

The new standard reguires all financial assots. oxcopt equity instruments and derivatives, 1O B
assessed based on a combination of the ontity's business modal for managing the assels and the
imnstruments’ contraciual cash Now characteristics. The IAS 39 moeasurement categor s are replaced
oy Tair valuo throwgh profit or loss (FYPL), fair value through other comprahensive iIncoma (FYOCT),
and amortisoed cost

A financial assel s moasured ot amortised cost i it s beld within a busingss modoel whioss objectiva
Is 1o hold assets to collec! contractual cash NMows and i1 contractual terms gve rise on specifiod
dates to cash Nows that are solely payments of principal and interest (SPP) an the principal amownt
OIS Earirsg
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& Noew standards and intorpretations not yoi adopled - Continued

() IFRS 9 Financial Instrumanis

Classification and Moasurdmant - Continusod

A financial assel s measured al FVOC] only it it s held wilhin a business model whosae objective s
achievod by both collecting contractual cash MNows and solling financial assets and also.its contrac hual
terms ghve rise on specified dates 1o cash Mows thal are solely paymants of principal and interest on
tha principal amount outstanding.

Financial assets not meeting either of theso two business models: and all equity Instrumaents (unless
dosignated at inception as fair value through other comprehensive income): and all derivatives ara
maasured at fair value through profit or loss. The standand permils entities 16, at nitial recognition.
designate a fmancial asset as moeasured al Fair value through profit or loss if doing so eliminates or
significantly reduces an accounting mismaich

The accounting for financial labilities will largely be the same as the requirements of 1AS 39, except
for the treatment of gains or losses arking from an entity's own credit risk relating o liabilities
designated at FYPL. Such movements will be presonted in OC) with no subséquent reciassification 1o
the Income stalement, unless an ACCOWNTING MEMatch in profit or loss would arse

Irrypaakrmeent

IFRS 9 replaces 1AS 39 ‘iIncurred loss” approach with a fonwvand-iooking ‘expectod credit loss’ (ECL)
approach. The Group will record an allowano: for expected osses for all loans and othoer debt
financial assats not hold at FYWPL, together with loan commitments and financial guarantes contracts
Tha alliowancs is based on the axpeciod crodit iossis associatod with the probability of default in the
il twolve months unless there has booen a significant iIncrease In cradil risk sinco originaton., N
which caso. The allowsnce & basad on The probability of default over the life of the asset.

The maasuromont of expected credit losses will primarily be based on the product of The instrumant’s
probability of default (PD), loss given defaull (LGD), and exposure at defaull (EAD), discounted to
the reporting date using the effective intorest rate. The ECL model has threo stages. Entities are
required 1o recognise a 12-month expected loss allowance on initial recogniticn (1age 1) and a
ifetime expocted oss allowance whon there has been a significant inCrease in crodit risk sinco nitial
recognition (stage 2). Stagoe 3 requines objective evidence that an assel is credit-impaired, which is
ﬂﬂuﬂw‘mﬂmmmmmm“mssmwm-nmmmmmmnﬁ
r

Tho Group will use fonsard looking information including ressonable and supporiabie forecasts of
fulurs economic conditions in tha ECL model. IFRS 9 requires consideration of a range of economic
SCENBrios and how Thay could Impact the loss alowance winich is subjective and requires judgement,
The MacrGeCOnOmME factors that are being considercd include GOP growth rate. nterbank FX rates.
inflation rate. cruds oll prices and population growth rate.

The loss allowance under IFRS 9 will be a probability weighted summation of multipkt aContmic
sconarios and the Group expects The impairmen! losses under IFRS 9 10 be more volatile than IAS 39

impairment losses

*Upon the adoption of IFRS 9, the increase in the Group's allowance for credit loss is estimated 1o B
berween N33 Sbilllon and N3 7. 4billion.

The Standard reguires this increase 1o be charged 1o retalnoed aarmags, in the lirst year of adoption.
However, this charge would have little or no impact on the Capital Adequacy Ratio, as the equivalent
amount would be tramsferred from reguilalony risk reserve Lo retain camings.
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&  New standards and interpretations not yot adopted - Continued

{0 IFRS 9 Fimnancial instrumants

Hodgo acoounting

IFRS % allows entitios 1o continue with the hodge sccounting under LAS 39 even whon othdr alomants
of IFRS become mandatory on 1 January 2018, The now hadging rubes ane howewer not expoected to
irmpact thd Group

(i) IF RS 15 Revinue from Contracts with Customens

0 May 2014, the IASE Esued IFRS 15 Rovenus fiom Contracts with Customens, affodtive for porios
begining on 1 January 2018 with carly adoption poermitted. IFRS 15 defines principles for
FacDNRING revenue Snd will be applicabie 10 all CONIFSCTS WITh CUSTOMET S HOWover, Intorest and foo
Income integral to financial irstroments and leases will continue 1o fall outside the scope of IFRS 15
and will bz regulated by the other applicable standards (e.g . IFRS 9. and IFRS 16 Loases),

Revenue under IFRS 15 will necd (o be recognised as goods and servioes are transferred, 10 e
cXlent that the transforror anticipates antitiement 1o goods and services. The standard also spocifies
a comprehemnsive sel of disclosure requirements regarding the nalure, oxient and timing as weil as
oy unceriainty of revenus and the cormesponding cash flows with customar s,

The adoption of IFRS 15 & not expecied io have any significant impact on the Group.

(i) IFRS 14 Leases

The IASE Issued the new standard for accounting for keases - IFRS 14 Leases in January 20716 The
i s tandard dods nolt significantly changs The acoounting for keases for lssors. However it requires
lsseos 1o recognise most leases on their balince sheets as lease kabillies, with the corresponding
right-of-usae assols Lassoos must apply a single modal for all recognised loases, but will have tha
oplion not 10 recogniss Shorl-Term” Dasos. and oases of low-value® assols. Gonerally, the profit or
Ioss recogniton patienn for recognised leases will be similar 1o today s finance loase accounting. with
intorest and deprociation eXponse recognised soparately in the statoment of profit or loss.

IFRS 14 is effective for annual periods beginning on or after 1 January 2019, Earty application is
pormitied provided tho new movenue standard, IFRS 15, 5 appliod on the same date. Lossaes musl
adopl IFRS 16 using eithoer & full retrospective oF & modified retrospective approach.

The Group doos Not anticipate carly adoptng IFRS 16 and i currently cvaluating its impact
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RISK FACTORS

Au investment in the Nofes imvolves certatn risks, Accordingly, proghective investors should carefully consicder, amongst other things,
the sk factors described beduw, together with all of the other information included in this Shelf Progpectns and any SP before
patrchasing the Notes. The risks descrilied below are not the only risks the Lsswer foves, Additions rmisks and wncertainttes not
presently knoun to the Lswer, or that it cwrrently belfeves are immiaterial, comld also impair the Lssuer's busness operations and as
a resalt, its ability fo service its payment obligations wnder any Notes,

Luvestors should reach their own views or obtain such professional advice as they deem appropriafe, before making an investment

decision 1w respect of the Notes.
RISK FACTORS RELATING TO THE OPERATING ECONOMIES OF THE GROUP

Nigeria experiences risks typical of an emerging market

Invesring in securities of emerping marker countries generally involves a higher degree of risk relanve o those
of corporates in more developed ceonomies. The Bank’s operanons are based in Nigeria and in other major
African economy and as such face the same risks rpical of an emerging marker. These nisks include, bur not
limited ro, higher volatility and more limited liguidiry in respeet of the Notes, grearer polirical risk, rerronsm,
changes 1o the economie environment, inflation, currency volaclicy, budger deficits, infrastrucrure gaps, and
delays in reform and transformarion agenda. Emerging markers are also more likely to experience higher
instances of corruption, fraud, bribery and eriminal activiry. Failure to prevent any of the aforementoned nsks
may result in criminal penalries and reputational damages thar may marenally affece the Bank’s hnancial
condirion or operatons,

Nigeria’s dependence on crude oil

The oil secror plays a cenrral role in Nigeria's economy, accounting for 4 substantial portion of exporr earnings.
The sector accounted for approximarely 8.2% and 8.7% of real GDP in 2016 and 2017 respectively and over
90%, of export carnings in 2017, The Government's tevenues are substanially dependent on oil sector revenues,
which arise from sales of crude oil and gas, rovaltes and raxes and tees.

Given the dependence of the Nigerian economy on the oil and gas secror, the Group’s operational resulrs and
financial condirion are materially impacted by the effect of global shocks in oil prices, as experienced n mid-
20114 causing a substannal withdrawal of portfolio capital and a corresponding decline in the stock marker, fall
in ZOVEINMENT FeVenues, weskening of rhe currency and a subsrantial ;Ir-r.rp in foreign curreney reserves, and
ultimately, cconomic recession.

Addirionally, high levels of disruprions resulring from restiveness in the Niger-Delra region of Nigena, pipeline
vandalism and oil theft could significantly impact on oil production in Nigeria. Weak oil producrion in Nigeria
and significantly lower global oil prices, particularly in light of the Group's exposure to the oil and gas sector,
could adversely affected the Group's eredit qualiry and loan portfolio growth. The impact of weak or low ail
production or oil prices, however, is nor just imired 1 an adverse impact on the Group's oil and gas customers,
but also could adversely impaer the performance of the Group's customers in those sectors whose performanee
is linked with that of the oil and gas seetor. These include the public sector, the manufacruring and construction
secror (where demand for services is linked with the oil and gas sector) and the consumer secror, which is
dependent on consumer confidence, employment rates and the performance of the economy as a whole,

The Group's businesses, results of operations, financial condirion and/or prospects are exposed ro the risk of
a downturn in the oil and gas secror. Any weak oil production and oil prices is likely o further adversely aftecr
the Group's credit qualiny and Ioan porrfolio growth, which may lead o further increases in NPLs and loan
impairment charges.
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Political and economic instability and adverse business conditions in the African markets in which
the Group operates

The Group operares in Nigeria and across |8 African countries represenring a significanr and increasing
proporton of the Group's asset base, The Group's functional and presentation currency is in Naira and a
sipgnificant adverse change in the value of the Naira relative o the funeoonal currencies of s subsidiaries in
other jurisdictions could negarively affect the Groups financial resulr. Also, irs operanons across these countries
exposes the Group o varving social, polineal, cconomic and financial developments affecting the African
countries where it carries our irs business. The Group's pan-African business model also resulis in a greater
burden of regulatory management and compliance than if ir operated in a single jurisdiction,

Sigmificant volarliry characrensed by slow or neganve cconomic groweh, high mflaton, frail fiscal and monceary
stance, low foreign currency reserves, high external debrs, unsrable foreign direcr and portfolio invesements,
high taxes, political uncertainty, and high rate of unemplovment has ridden many African cconomies. Their
dependence on primary commodiny exporr suscepuble o global ecconomic changes also pose a significant risk
on their financial amd economic performance. or example, the decline in global commaodiry prices expenenced
in 20135 and 216 adversely affecred many African cconomies’ balance of payvments, resulong in austere fiseal
and monerary policies which sreained the operational and financial performance of many of the Group’s
borrowers and rheir ability 1o service their obligations 1o the Group which subsequently affecred the Group’s
eredic qualiry.

Enunes located in the Group’s counries of operanon are also suscepuble o disruptions in the international
capital markers which may imply a reducnion in the avatlalility of credic or increases in cost of funds. This could
marcrially affeer the Group's business, resules of operarions, financial condinon and/or prospects,

RISK FACTORS RELATED TO THE BUSINESS OF THE GROUP

Credit Risk

Credit risk can be defined as the failure by corporate borrowers or counterpartics to perform their payment,
puarantee and/or other oblipations. [t also includes che nsk of suffering financial loss, should any of the Group's
consumer borrowers or counterparty fail ro honour their contractual obligarion ro perform on their payment,
guarantee and/or other obliganons.

Markect Risk

Marker risk is rhe risk of losses in on- and off-balance sheer posinons: ansing from movements or volaliey in
market prices thar could adverscly affeer business objectives. In addirion, it is the risk rthar the value of a
portfolio or a trading portfolio, will decrease due to the change in value of market risk facrors. The four standard
murker risk factors are stock prices, inrerest ranes, foreign exchange e, and commaodity prces.

Liguidity Risk

Liquidiry Risk is the risk to the Group's earnings and capiral arising from ies inability o fund increases in assers
ot to meet its pavment obligations to irs customers as they fall due or to replace funds when they are withdrawn.
The ability of an institution to ransact business effectively can be hampered by liquidire challenges,  Liquidiry
risk has the rendency 1o compound other nisks such as marker and credi; as such needs to be properdy managed.

Investment Risk

Invesmment risk is the risk of a decline in the ner realisable value of invesoment assers ansing from adverse
movements in market prices or factors specific o an investment iself (eg. repurarion and quality of
management). Investmenes vary and every imvestment rype has s inherent nisks, which have the porential ro
reduce the value of such invesrmenrs,

122




RisK FACTORS

Interes: Rare Risk

Interest rare nisk in the banking book is the risk thar a bank’s earnings or cconomic value will decline as a resulr
of changes in interest rates.

Legal Risk

Legal risk is the risk arising from the vpe and narure of the Group's contractual agreements. [ also involves
the risk thar contract may render LUBA particularly vulnerable o lirigation. I these risks are nor addressed, they
may result in unspecified erosion of value,

Regulatory Risk

This is the risk of non-compliance with applicable financial service regulations, thereby exposing the Group
penalties and reputarional damage. 1t may include the risk thar a change in law and regulanon or increased
complexiry in local and internatonal regulatory environment will marerially impact the group.

Financial Reporting Risks

Financial Reporting risk is the risk of failure to monitor and reporr on statutory financial requirements in line
with repulatory requirements leading to penaltics, In addition, ir is the risk rhar intemal controls over Ainancial
reporting fail to detecr a material misstaement or omission within the Group's exrernal reporring,

Business Strategy Risks

Business Strarcgy Risks arc risks inherent in rhe implementadon of well thought-out decisions aimed ar
achieving the organisation’s objectives. It is also a possible source of loss thar might arise from the pursuir of
an unsuccessful plan, For example, strategic risk might anse from making poor business decisions, from the
substandard execution of decisions, from inadequare resource allocarion, or from a faillure 1o respond well ro
changes in the business environmenr.

Currency Translation Risk
This is defined as the risk ro earnings or capital arising from the conversion of the group’s offshore banking
book assers or liahilics or commitments or earnings from forcign currency to local or functional currency.

Credit Concentration Risk

Credit concentration risk arises on a portfolio basis where the bank has significant aggregated exposures to
particular credit segments, sectors of industey, portfolios or products, Credir concenrranion nsk includes High
Loan Concentranion and High Country Concentration.

Brand and Reputation Risk

The risk of brand erosion and reputational loss as well as a change in the ability to deliver on brand promise. Ir
includes failure to understand, identify or subsequently manage development thar could neganvely impact on
UBA Group brand and its value,

People Risk

The risk thar possible inadequacics in human capital and inadequare management of human resource pracrices,
policies and processes will resulr in the ability of the Group to atracy, manage, develop and retan competent
resOurces.
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Process Risk

It is defined as the logical fow of acnvines of organisanons, whnch culrmmare m the delivery of spealic services
or producnon and delivery of specific products. Ir defines how an organisarion implements irs serategic plan
for the purpose of achieving its overarching goals,

Technology Risk (IT & e-Business)

The risk includes rechnology framework components such as design, alignment, architecture, deployment,
security, change managemenr and daea inregriry, The emergence of newer, faster, more eftficienr rechnology
infrasrrucrure has drastically changed rhe way business is transacred all across the world; however, this has also
led 1o the creanon of more inrelligent and sophisocared fraudsrers and rhicves. I is therefore imperanve for
UBA Group to rake rechnology-hased risks as a top burner exposure. The major rechnology based risk exposure
the Group faces includes:

Memwork downtime

oh

Fxternal fraud via the internet
Inrermal fraud
ATAL E-channel downime

Card Cloning

YUY Y w

Password theft/comprise

Project Risk

A Projecr consises of a temporary endeavour undertaken ro creare a unique product, service or result. Projecr
risk is the risk that specific ume-bound activiries, structured 1o arain specifie business goals fail to meer such
goals.

Financial Crimes & AML

The nsk of fulure o monitor, report and acr on financial crime and money laundering thereby cxposing UBA
10 losses, penalries or reputation damage, These crimes include offences involving money laundering, fraud or
dishonesty, or market abuse,

RISK FACTORS RELATING TO THE NOTES

Change in interest rates may affect the price of the Bonds

Where notes are offered with a fixed rawe of interest they are subjeet 1o price sk, Consequently, the price of
the Notes may vary inversely wath changes i prevailing ingerest rares, Thar is, a nse in inerest rare will cause
the price of a fixed rare nore 1o fall and when interest rates fall, the price increases. Accordingly, the exrent of
the fall or rise in the prices is a function of the exisung coupon, days ro maruriee and the mcrease or decrease
in the level of the prevalling interest rates, Inereased inverest rates which frequently accompany inflaton and/or
a growing economy are also likely ro have a neganve effect on the price of the Mores.

Ligquidity risk for the MNotes

There is a risk thar the Notes may not have an established reading marker when issued. There is no guaranree
that a secondary marker for notes or hgquidiey will exist upon ssuance. Consequently, mvestors may not be able
1o readily sell their nores or ar prices thar will enable them ro realise a vield comparable ro thar of similar
instruments, if any, with a developed secondary marker.
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The trading market for debt securitics may be volatile and may be adversely impacted by many events

The matket for debr securities is influenced by cconomic and marker conditions, interest rares and currency
exchange rates. Global evenrs may lead 1o marker volarility which may have an adverse effect on the price of
the Mores,

Credit Rating

The Notes will be assigned a rating by ar least one Rating Agency. A secunty rating is nor a recommendation
to buy, sell or hold sccuriries and may be subject ro suspension, reducrion or wirthdrawal at any time by the
assigning rating agency. Any adverse change in an applicable credit rating could adversely affect the mrading
price for the Nores,

Early redemption of the Notes

The Tssuer may choose o redeem the Notes at times when prevailing interest rates may be relarively low. In
such circumstances an investor may nor be able to reinvest the redemprion proceeds in a comparable securiry
at an effeerive interest rate as high as that of the Nowes,

Liquidity Risk for the Notes

A deep rwo-way quote trading system may be non-existent for the Nores once issued. The liquidire of the Notes
may be somewhar limited and investors may not be able ro readily sell their Nores or at prices thar will enable
them o realise a vield comparable to thar of similar instruments, if any, wirh a developed secondary market.

Exchange rate risks and exchange controls

Given thar the Notes will be denominared in Naira, it presents certain risks relaring o currency conversion for
investors with operarional currencics other than the Naira. These include the risk thar exchange rare may
sipnificantly change against the Naira causing a decrease in the forcign-currency-cquivalent vield of the Notes,
the principal and the marker value. The government may impose exchange conerols that could adversely atfect
an applicable exchange rate leading ro a reduction in the I*X-adjusred rerurns of the Nores,
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TAX CONSIDERATIONS

The forcgoing summary does nof purprort fo be comgprebensive awd does wot consiitite advice on faxe fo any actual or progpeciive
envestor in Nodes issed ander the Programame, Tn particalar, if does ol constitute a representation by the Liswer ar ifs advisers on
the tate consequences alferching fo a sulicrpiion or pearchase of Nodes isiwed ander the Programese, Tax considerations Hhat may
be relerant fo a deciion fo aoqieie, Dol or dispose of Neofer ioned ander the Programe and e fixe consequences apficable fo
cach actal ar prospective prrchaser of the Notes may vary. Any actuwal or prospective parchaser of the Notes whe intends fo ascerfain
Wdsf Ber faoe pesition showld seek frofessional advice frone bis/ ber preferred professional advivers as fo fhe Fax: conseqirences avfsing
o saebsoribing fo o parchasing the Nofes, bearing i weind s/ ber pecuffarities, Neither the Lssmer mor ity adrisers shall be falie
fo anry sabesriber or povchaser of the Nodes in any mawuer for plaviag refiance spor the contents g (s seciion,

CIn January 2, 2002, the repularory landscape for raxes for all carepones of bonds wimessed 2 major overhaol
as the Federal Governmenr of Nigeria (the "FGIN") approved a waiver of taxes for all caregories of bonds and
short term Federal Government Securities 1o drive the growth of all segments of the domestic bond marker.
The range of txes covered by the approval are those prescnbed under the Personal Income Tax Act (PITA),
Value Added Tax Ace (VATA), the Corporate Income Tax Aer (CITA) and the Capiral Gains Tax Act (CGTA).

Under the Companics Income "Tax (LHxempuaon of Bonds and Shore Term Governmenr Securines) Oveder, 200 1)
(the “CITA Bond Exemption Order™) which came into force in 2012 inrerest carned by holders of bonds
issued by Nigerian corporate bodies are exempred from income raxes which would ordinarily have been paid
on such income, This exemption is for a penod of wen (10) vears from the date of the CITA Bond Exemption
Order and is therefore expecred o expire in 2022,

In the same manner, the Personal Income Tax (Amendment) Act, Schedule 3, 31A, 2011 (the “PITA Bond
Exemption”) exempts interest carned by holders of bonds (to whom the PITA applics) issued by Nigerian
corporate bodies from income taxes which would ordinarily have been paid on such income. Unlike the CITA
Bond Exempoon Order, this exempnion 1s not stated 1o be for a limared peniod.

As a resule of rhe foregoing, there are no income rax oblipanons on inrerest carned by holders of the NMones
who are subsjecr mo either CITA or PITA.

Adsa, although the FOGXN has pronounced that gains aceruing from a diSTuJ-Kal of bonds issued by a Nigerian
corporare will be exempr from ax under the COGTA, the FGXN a8 yer o publish this pronouncement in the
Officiad Crargette which is a necessary last step in the process of formally enacring the exemprion.

Lastly, the proceeds from the disposal of the Notes are not lable 1o Value-added Tax (“VAT") under the
VATA, as VAT is only applicable on the supply of poods and services and rhis may nor be exrended o the
Motes as they are neither goods nor services. Furthermore, the Value Added Tax (Exemprion of Proceeds of
the Disposal of Government and Corporare Seeuriries) Owrder 2001 (the “VAT Exemption Order™) purpors
to exempt the proceeds from the disposal of corporate bonds issued by Nigerian corporate entities from VAT
for a period of wen (10) years from the date of the VAT Exemption Order (being 2 January 2012 to 1 January
2022), bur this exempoon is superfluous since, as previously stared, the sad proceeds not being goods or
serviees would nor have been liable to VAT in the first place. In any evenr, therefore, VAT will nor be payable

upon a disposal of the Notes,
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Furither Tax Analvsis

A. Nigerian Investors

i.

Income Tax

Under the Companics Income Tax Act ("CITA") the interest payments received by Nigerian
companies would be lisble to rx at the rare of 30%. CITA provides thar inrerests accruing in,
derived from, received by, or broughr into Nigeria by a Nigerian company shall form par of
the profits of such a company and be taxed accordingly. In the same manner, under the PITA,
the interest payments received by pergsons to whom the PITA applies will ordinarily be liable
to tax in Nigeria as pare of the profits of such individual. However, the raxes under the CITA
and the PITA will not apply to ineome camned on the Notes by reason of the CITA Bond
Exemprion Order and the PITA Bond Exemprion Order respecrively.

Withholding Tax

By virtue of the CITA, the Issuer is ordinarily obliged ro deduce withholding rax at the rate of
10 ar source from interest payments made 1o Nigerian invesrors of the Nores. However,
given that such mx is an advance payment of the income tax liabiliries described above,
withholding tax deductions will be inapplicable to interest income carned from invesrments in
the Notes by reason of the CITA Bond Exemprion Order and the PITA Bond Exemprion.

Orher Taxes and Dutics
No VAT or any other charge or dury shall be payable on the interest received by Nigenan

investors in connection with an investment in the Notes, However, if there is a gain on the
disposal of the Notes, CGT may be applicable ar 10%.

B. Pension Fund Administrators (“PFAs")

Income Tax

By virrue of Section 86 of the Pension Reform Act, PEAs derive their income from reasonable
fees and charges on the investments made on behalf of individual retirement saving account
holders and are thus subjeet to the heads of mxes applicable 1o Nigerian investors as dhscussed
under paragraphs Al-IV (i.c., Income Tax, Wirthholding Tax).

Orher Taxes and Duties
No VAT or any other charge ot duty shall be payable on the interest received by the PFAs in

connection with an invesoment in the Notes, However, if a gain is recorded on the disposal of
the Notes, COGT may be applicable ar 10%% of such gain.

C. High Net Worth Investors ("HNIs")

Income Tax
Under the PITA Bond Fxemption, High Net Worth investors or individual investors will nor

be subjecr to Personal Income Tax on interest income earned from imvestment in the Nores
ssued under the Programme.
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i

Withholding Tax

The interest receivable v HN s will nor be lialle ro WHT under the PITA Bond exemprion,
Cither Taxes and Duries

No VAT, or any other charge or duty shall be applicable on the interest receivable by the

HMNIs. However, if a gain is recorded on rhe disposal of the Mowes, CGT may be applicable ar
10% of the gain,

D. MNon-Resident Investors ("NRIs")

Income Tax

Invesrment in the MNotes by Non-Residenr Invesrors (individual and corporare) does non
qualify as carrving on any taxable business in Nigeria, XRls are therefore nor liable ro general
income tax in Nigerta by virnue of any investment in the Notes. The only rax liabiliry of Non-
Resident Investors s the withholding ax which the Dssuer would ordimarly be expected o
deduer ar rhe rare of 7.5% ra 10% on inrerest pavments made ro such investors.

However, pursuant o the CITA Bond Exempron Order and the PITA Bond Exemprion,
interesrs and such other disrriburions pavable by the Bank o any orher company or person
shall nor be liable o WHT.,

Chther Taxes and Dunes

There is no VAT or any other charge or duty applicable on the inrerest received by the NRIs
arising from an investment in the Notes, However, if there i3 a gain on the disposal of the
Mores, COT may be applicable ar 1% of the gain.

E. Pension Funds

it

1ii.

Income Tax

The interest income earned by pension funds from invesrmenr in the Nores s ordinanily
subjecr to Personal Income Tax (“PIT™) as Revrement Savings Account (R5A) Holders.
Hewwever, the interest income earncd on investments in the Motes would nor be subjeet o max
under the PITA Bond Exemption.

Wirhholding Tax

WHT shall not be payable on the interest paid 1o the holders of the Nores.

Criher Taxes and Duries

There is no VAT, or any ather charge or dury applieable on the interest received by the NRIs

arising from an investment in the Notes. However, if there is a gain on the disposal of rhe
Notes, CGT may be applicable ar 1076 of the gain.

F. Unit Trust Schemes

Income Tax
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iii.

If an Invesrment/ Unit Trust fund manager invests its own corporate funds, the ax rearment
of the interest would be the same as a Nigerian invesror and subjeer o the heads of raxes
applicable 1o Nigerian investors as discussed under paragraphs AL-IV 0 (e, Income Tax,
Withholding Tax).

Withholding Tax

Interests earned on umit trust funds are nor subject o WH'T,

{xher Taxes and Dunes

There is no VAT or any other charge or duty applicable on rhe interest received by the NRIs

arising from an invesrment in the Notes. However, if there is a gain on the disposal of the
Notes, CGT may be il_pplii:ahh_- ar 104 of che gain,

G. Employee/Suaff Schemes

ﬁlﬂ

Income Tax

There is no CIT implication on any inrerest carned on funds invesred by sraff schemes, as
funds invested are conrribunons made by individual employees to such schemes and any
interest earned therefrom should ordinarily acerue o the emplovees. Henee, although CIT is
not applicable, rhe rax treatment of rthe inreresr carned in such circumsrances would be the
same as for HNIs.

Withholding Tax

WHT would not apply on the inferest earned by the scheme or by the employees.

Ovther Taxes and Duties

No other tax is applicable on the interest received in connecrion with an invesrmenr in the

Nortes by Staff Schemes, However, if there is a gain on the disposal of the Notes, CGT may
bis applicable ar 10%% of the gun.
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STATUTORY AND GENERAL INFORMATION

Authorisation of the Programme

Ar the mectng held on 21 :.]'A:n.' af Aay 2018 of the Board of Divccrors of UBA Ple passed a resolunon

approving the establishment of a 2300000000000 Medium-Term Nores Programme.

Ownership Structure of the Bank

According 1o the Register of Sharcholders as ar 31 December 2017, the Bank has issued and fully paid

outstanding shares of 34,199 421 366 units of 50k cach held as follows:

Stanbic Nominees 3723685972 109
Consolidared Trost Funds 1. 778,022,687 52
Heirs Holdings 1,742, 180,600 5.1
Orchers 26955532,107 8.8

Total Issued and Paid-up Capital 34,199,421,366 100.0

Incorporation and Share Capital History of the Bank

Linired Bank for Africa Ple has been operanng in Africa since 1949, referred o then as the Bransh and French
Bank Limited. Tr ook over the assers and habilivies of BEB and was incorporated as a imired hability company

on 23 February 1961 under rthe Compliance Ordinance (Cap 37) 1922,

The ralile below descerles the ill:_'[_:r[‘u:ratiun ame] share L‘a[iiiﬂliﬁiltiﬂﬂT! history of the Bank since im:uplinn m

February 1961.
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1961
1970
1970
1973
1974
1975
1977
1977
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1983
1986
1990
1991
1994
1997
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2007
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12, 5000, 000,000
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22 500,000,004
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40060000
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20,000 00
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3,748,380 990
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10,778,231.231
12933 877 480
16,167 346,850
16, 400,693,782
|8,139.763,161
17099710683

Consideration
(Cash

Zash
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Bonus (1:4)
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Bamnus (2:3)
Bonus (1:3)
Bonus (2:1)
Bonus (2:3)
Bonus (7:10)

Bonus (1:2)

Bonus (1:5)
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Bonus (1:3)
Bonus {1:4)
Homnus U:?HJ‘:I
Rights lssuc
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Directors’ Beneficial Interesis

The interest of direcrors in the issued share capital of the Bank as recorded in the megister of direcrors’
sharcholding and/or as notfied by the directors for the purpose of seetons 275 and 276 of the Companics and
Allied Marrers Acr and the listing requirements of the Nigenan Srock Exchange is as follows

Ar, Tony Elumelu, CON 1HD B51 584 20853,024.4 ||:-3

1

2 Amb. Joe Keshi, OON 433,499 -
3 Me. Kennedy Uzoka 37173 0008 -
4 Mr, Victor Osadolor 16,583,126 .
3 Mr, Dan Okeke 30,279,156 -
fi Mr, Emcke Twerichor 7034071 -
7 Mr, Oliver Almwuba G2, M0 -
B Mr. Uche Tke 10,936 3095 -
9 Mr Avoku Liadi [RESTRLN ] -
10 Me, Puri hrahim 931,118 .
11 Mr, Chukwuma Nweke 11549, 560 - -
12 High Chief Samuel Oni, FCA 2,065 -
153 Alre Adekunle Olumide, OO0 3,282 5506 -
14 Chief kola _l:m‘ml,il,l, CI'R 657 415 128,311
15 Alhaji Ja’afaru Paki . 23,924,983
16 Mrs. Foluke Abdulrazag 10,00, 010 11,120,000
17 Ale. Yahava Zekeri 4949 0094 -
18 AMes. Rose Okwechime - 20,113,961
19 Mes. Odwanar Duke H'[-:,[P{':Z_ .

Subsidiaries, Associated Companies and Investments

As ar the dare of rthis Prospectus, the Bank has 3 non-bank wholly-owned subsidiarics: UBA Pension Custodian
limired, U'BA FX Marr Limired and UBA Capiral Evrope Limined.

L'BA Pension Cusrodian Limited commenced operation in Nigeria on 3 May 2006 and it primarily provides
custodial serviees 1o various pension fund adminiseearors, individuals and corporare customers. Irs principal
activities include the custody of pension assers, to hold and deal in such assets in accordance with the direcrives
of the National Pension Commuission ("PENCOM™). It has a rapidly growing fund under custody in excess of
2] rrillion.

UBA FX Marr was incorporated on January 30, 2008 and commenced operations on May 22, 2008, It operates
as @ licensed bureau de change, dealing in foreign corrency and raveller's cheques, In January 2015,
Management made a deeision o suspend the Company's operanions. As ar the reporting dare, the Company is
Yer [0 FCSUME operations,

UBA Capiral Furope Limired 15 a London-based investment banking company which was meorporated on
seprember 25, 1995, Iris primarily engaged in brokerage, trade finance and wealrh management businessces.

United Bank for Africa [H‘.ul'lhl;:} Lairmired 15 an associaned COrmrEny of UBA Ple {'\:'..’hn own 44T n}.

In addition to this, the following are the banking subsidiaries of UBA as ar 31st December, 2017:

UBAs %

S/N "iuh-ii:li:Lﬂ_. TEATEN Market Share

1 LU'BA Nigeria 100 Top Tier
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2. UBA Ghana Limired 1% Top Tier
1. UBA Cameroun SA K% Top Ter
4. UBA Corte I)'lvoire 100% Mid-sized
o UBA Liberia Limired LM% Top Tier
6.  UBA Uganda Limired T4%% Niche
7. UBA Burkina Faso 04% Top Tier
B.  UBA Chad 5A 89P% Top Tier
9. UBA Senegal 5A 6% Top Tier
10.  UBA Benin T6% Top Tier
11.  UBA Kenva Bank Limired Bi1% Niche
12, UBA Tanzania Limited BO%a Niche
13, UBA Gabon LM 0 Mid-sized
14, UBA Guinea (SA} 100%% Top Tier
15, UBA Sierra Leone Limired 100 Top Tier
16,  UBA Mozambique (SA) 85% Niche
17.  UBA Congo DRC (54) 1007 Mid-sized
18.  UBA Congo Brazzaville (5A) 100% Top Tier

Statement of Indebtedness

Details of all indebredness of the Bank ar the rime of issuance of any Notes under the Programme will be
disclosed in the 3P relaring 1o the series of Notes 10 be issued.

Extracts from the Memorandum and Articles of Association

The following are the relevant extracrs from the Bank’s Articles of Association.

A. Powers and Duties of Directors (Article 84)

i Borrow or raise any sum or sums of money upon such rerms a8 1o interest or otherwise as they deem
fir, and for the purpose of securing the same and interest, or for any other purpose, creare, issue, make
and give respectively any perperual or redeemable debentures, or any morgage or charge on the
undertaking or the whole or any part of the property, present or future, or uncalled capiral of the Bank,
and any debentures and other sccuritics may be made assignable free from any equities henveen the
Bank and the person to whom the same may be issued.

Extracts from the ProgrammeTrust Deed
The Programme Trust Deed contains inter alia, the following provisions:
2 Appointment of Trustees
The Issuer hereby appoints the Trustees o act for the benefir of the Bondhaolders, to hold the benefir

of the covenants and other obligations of the Issuer herein contained for the Bondholders and
themselves in accordance with the terms of this Deed,
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Deelaration of Trust
3l The Trusrees

The Trustees hereby declare themselves Truswees for the Bondholders with effect from the
dare of this Deed o hold rhe henefir of the covenams and other obliganions on the part of the
[#2uer herein contained on teust for the Bondholders subjeer oo the terms of this Deed.

5.2 Durarion of Trusrs
The rruar creared by this Deed shall remain in full foree and effecr unnl the earhier of:

320 the dare on which the Trustees receives unconditional confirmation in writing from
all the Bondholders thar there is no longer any ourstanding Financial Indebredness
incurred pursuant ro this Decd; or

322 the unconditional release of the lssuer from all of irs obligatons under this Deed.
The Trust Deed Binding On All Parties

The provisions of this Deed shall be binding on the Issuer, the Trustees and the Bondholders and all
persons claiming through them respecrively as if such Bondholders and persons are partics to this

Deed,
Covenant to Repay and 1o Pay Interest on the Bonds

5.1 The aggregare principal amount of the Bonds o be ssued under the Programme shall not
exceed rhe Aggregare Principal Amount.

5.2 The Issuer covenants wirh the Trusrees rhar it will, in accordance with this Deed, at least three
{3) Business Davs befare the Maturity Dare, or on such earier dare as the Bonds may become
due and repavable thereunder, pay or procure o Lse: pai{t unconditionally mo or to the order of
rhe Trusrees from immediarely available funds, the Principal Amount repayable on thar date,
and (exeept in the case of zero coupon Bonds) shall in the meannme and unnl such dare (bodh
betore and atrer any judement or other order of a court of comperent jurisdicrion) pay or
procure to be paid uncondirionally ro or to the order of the Trustees as aforesaid interese
{which shall accrue from day to day) on the Principal Amount ar the rare prescribed in the
Condirions of each Senes and on the Coupon Payment Dates specified in such Conditions,
PROVIDED THAT:

{a) every payment to any Bondholder in tespect of principal, or Coupon on the Bonds
held by him shall operare in sansfaction pre fanfe of the covenant of the Issuer in this
clause conmined excepr o the exent thar there is defaulr in the subsequent payment
therent in accordance with this Deed;

() in any case where payment of principal is not made ro the Bondholders on or before
the relevant Marurity Date, mterest shall continue o acerue on the Principal Amount
of the Bonds (both before and after any judgment or other order of a court of
competent jurisdiction) ar the rate aforesaid up 1o and including the dare which the
Trustees derermines ro be the dare on and afrer which payment 15 10 be made o the
Bondholders in respect thereof as seared in a notice given o the Bondholders in
accordance with Clause 36 (Novdes) (such date 1o be not later than thiree (30) davs
after the day on which the whole of such Pnncpal Amount, rogether with an amount
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equal to the interest which has accrued and is to accrue pursuane 1o this proviso up
t0r and including thar dare, has been received by the Trustees); and

(c) in any case where pavment of the whole or any part of the Principal Amounr 15
improperly withheld or refused (other than in circumsrances contemplated by proviso
(b) above and provided thar the relevant Bond is duly presenred (if required)) interest
shall accrue on rhar Principal Amount, payment of which has been so withheld or
refused (both before and after any judgmenr or other order of a court of competent
jurisdicrion) ar the rare aforesaid from and including the date of such withholding or
refusal up 1o and including the dare on which {upon further presentation of the
relevant Bonds, if required) pavment of the full amount (including mrerese as
aforesaid) pavable in respect of such Bonds is made or (in respect of the payment oof
the Principal Amount and if carlier) the 7% (sevenrh) day afrer notice 15 given to the
relevant Bondholder (either individually or in accordance with Clause 36 (Nodies) thar
the full amount (including interest as aforesaid) pavable in respecr of such Bonds is
available for payment, provided that, upon further presenrarion thereof being duly
made, such payment is made, The Trustees will hold the benefir of this covenant on
trust for the Bondholders and themselves in aceordance with this Deed.

Fvery payment of principal or inerest on the Bonds shall be made free of all cosrs,
commissions, charges, fees, or other payments or deductions, including tax on income which
the lssuer may by any Applicable Laws be required ro deduce.

Where the day on or by which a payment is due to be made or an event due to oceur, is not a
Business Day, that pavment shall be made and that event shall occur by or on the next
succeeding Business Day, unless that succeeding Business Day falls in the next calendar
month, in which case thar paymenr shall be made or that evenr shall occur on or by the
immediarely preceding Business Day unless otherwise specified in the applicable Supplemental
Trust Deed or Supplemenrary Shelt Prospecrus.

The lssuer shall ensure thar all pavments due w the Bondholders shall be paid o the
Designated Account as provided hercunder.

Payment by the Trustees

5.6

57

Subjeet ro paymenr having been duly made in accordance with this Clause 5, the Issuer hereby
authorizes and directs the Trustees to make pavments from funds so paid into the Designared
Account pursuant 0 Clause 1.2 (Caresant by the Issnery as set forth hercunder.

Unless otherwise provided in any applicable Supplemental Trust Deed, the Trustees shall pay
or cause to be paid on behalf of the Tssuer on or before 1H0.00am on each Payment Dare, the
Principal Amount, Coupon or Redemption Amounr (whichever is applicable) due 1o any
Bondholder in the following manner:

5.7.1  if any Bondhalder has elecred ro be paid by transfer 1o a specified accounr, payment
instructions will be initared by the Trustees for value on the Payment Date, or if the
Payment Date is not a Busimess Day, for value on the first following day which is a
Business Day unless rhar Business day falls in the nexe calendar month, in which case
that payment shall be made on or by the immediarely preceding Business Day:

57.2  where a Bondholder does not specify a bank accounr, the payment shall be made by
cheque drawn on a bank duly licensed by the Central Bank of Nigeria and defivered
by licensed courier or by sending same through the post in a prepaid letrer to the
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5.8

address of record of such Bondholder on the Business Day preceding the Payment
Date. Provided that where the payment due to such Bondholder exceeds the sum of
210,000,000.00 (Ten Million Naira), such payment shall be made by separare cheques
with the value of each cheque not exceeding the sum of #10,000,000.00 (Ten Million
Naira).

The Parties acknowledge thar:

5.8.1 a Bondholder shall be the only person c¢ndded to reccive payments from the
Trusrees; and

582 the Issuer shall be discharged from irs oblipadons under this Deed by pavment o,
or the order of the Trustees.

i, Issuance of Bonds

6.1

6.2

6.3

6.4

6.5

The Issuer shall be ar liberry from ome w ome {but subject always o the pruvmuns of rhis
Deed) without the consent of the Bondholders to issue Bonds either (i) ranking peri pusiv in
all respects (or in all respects save for the first payment of Coupon thereon) with outstanding
Senes, or (i) having the same terms and condioons i all respeces (or in all respeois save for
the amount and date of the first paymenr of Coupon thereon) with ourstanding Series, or (i)
upon such rerms as to ranking, interest, conversion, redemption and otherwise as the Tssuer
may at the tme of issue thereol determine,

Any Series created pursuant o the provisions of sub-clause 0.1 shall be constinuted by a
Supplemental Trust Deed. In any such case, the Issuer shall prior to the creaton of such Series
execute and deliver ro the Trustees a Supplemental Trust Deed (in relation to which all
applicable stamp duties or other documentation fees, duties or taxes have been paid and, if
applicable, duly stamped accordingly) contuining a covenant by the lssuer in the form suaiis
matandts of sub-clause 5.2 in relation o the principal and Coupon in respect of such Sernes
{whether or not corresponding to any of the provisions contained in this Trust Deed) as the
Trustees shall require including making such consequential modifications to this Trust Deed
as the Trustees shall require in order 1o give effect to such issue of a Series.

The Cerificare, Conditions and Provisions for Meetings of the Bondholders shall be atached
to the Supplemental T'rust Deed in respect of any Senies in the form ser out in Schedule 2 and
Schedule 3 of this Trust Deed respecuvely.

A memorandum of every Supplemental Trust Deed shall be endorsed by the Trustees on this
Trust Deed and by the Issuer on duplicares of this Truse Deed.

For the avoidance of doubt, each issue of Bonds shall form a separate series. The provisions
of this Deed shall apply mutants mutandis, separately and independently to the Bonds of each
Series. A Series may however be issued in Tranches and each Tranche of a Senes shall be
governed by the same terms and condinions of that Series,

7- Purpose

1

Subjecr 1o the cosrs of 1ssue, the Bonds Proceeds of any Series shall be applied exclusively
towards purposes 1o be determined by rthe Issuer and expressly stated in the Supplemental
Trust Deed creanng such Series (the “Purpose”).
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7.2 Without prejudice to the penerality of the foregoing and the subsequent provisions of this
eed, the Trustees shall not be bound to enquire as to the application of the Bonds Proceeds.
Rights of Bondholders

The Bondholders shall not have or acquire any right against the Trustees in respecr of the Bonds save
as are expressly conferred upon them by this Deed or by law, regulation or court order and no person
shall be recognized as a Bondholder excepr in respect of Bonds registered in his name.

Form and Issue of Bonds

91

9.3

9.4

2.6

9.7

Issue: The Issuer may from dme o ome issue Bonds in one or more Serics on a conunuous
basis under the Programme in an aggregare principal amount not exceeding $300,000,000,000
{Three Hundred Billion Maira).

Certificates: The Issuer may issue the Bonds in Certificates, and the Certificares in respect of
each Series shall be in registered form and shall be issued in the form or substantially in the
form set out in Part 1 of Schedule 2 and rransferable in unirs or amounes to be derermined by
the Issuer. The Cernificates shall be serially numbered and shall be endorsed with a Form of
Transfer in the form also ser our in Part 2 of Schedule 2 and with the Conditions. Title o the
Bonds in definitive form shall pass upon the regisiration of rransfers in respect thereof in
accordance with the provisions of this Deed.

The Certificates shall be issued under the common seal of the Issuer and affixed with the
signature of any person duly aurthorised to sign on behalf of the Issuer and the Registrar and
the Ceraficates so signed shall be binding and valid obligarions of the Issuer.

Book-Entry Credit: The Issuer may also issue the Bonds through book-cntry deposit by
credinng the Cleanng System Account of an Applicant who has expressed the preference o
hold the Bonds in demarenalized form.

Where the Bonds are held in demareriaised form, the Issuer, the Trustees and the Registrar
shall call for and, except in the case of manifesr error, shall be ar liberry o aceept and place
full reliance on (without liability) a certificate or letter of confirmation issued on behalf of the
Clearing System or any form of record made by any of them or such other form of evidence
and/or informadon and/or certification as they shall, in their absolure discrenon, think fit as
sufficient evidence thereof to the effecr thar ar any particular time or throughout any particular
period any particular person is, was, or will be, shown in the Register as the holder of a
partcular nominal amount of Bonds and, if they do so rely, such letter of confirmarion, form
of record, evidence, informanon or certficagon shall be conclusive and binding on all
concerned.

Unless otherwise stated in any Supplemental Trust Deed, the Registrar shall, nor larer than
|five (5)] Business Days before the Coupon Payment Dare, updare the Register as provided in
clause 9.5 above wirh rthe informanon contained in Clause 28.3 below.

Person Deemed Owners: Except as may be subsequentdy agreed, the Bondholder (or hus
lepal representatve) shall be deemed and regarded as the legal and beneficial owner of the
Bonds registered in its name on the Register and, in the case of Bonds held in dematerialized
form, credired into his Clearing System Account for all purposes including bur nor limired o
the payment of principal, premium (if any) and Coupon (if any).
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11.

0.4

Provisions for Meetings of the Bondholders: The rerms of the Provisions for Meetings of
the Bondholders as ser our in the form or ﬁ\lll!‘ﬂﬂl]".‘.l,":.' in the form of Schedele 3 herero shall
apply o each Series,

Establishment of Designated Accounts

1.1

.2

1.3

1.4

101,44

Unless arherwise stated in any Supplemental Truse Deed, the 1ssuer shall, nor larer than the
Closing Dare, open the Designared Accounr in favour of the Trustees for cach Series into
which rhe Tssuer shall ar lease three (3) Business Days before cach Payment Date pay all monies
due under the relevant Serics of Bonds ar the relevant nme to the relevanr Bondholders.

The Issuer shall send a pavment confirmanion by authenricared swifr acknowledgment or orher
acceprable form or norficadon w the Trustees nor later than three (3) Business Days from
the dare on which rthe pavments referred o in Clause 1001 are made, confirming thar the
relevant payment has been made into the Designated Account.

Any monies paid into the Designated Accounr which ar any given time are not required for
the discharge of any obligations hercunder within [five (5)] Business Days immediarcly
following the Payment Dare may be reinvested by the Trusrees so as w farm a part of the
balance of the Designaed Account.

The Trustees shall (ar the expense of the Issuer) immediarely notify the Issuer:

10.4.1 if it has not by close of business, three (3) Business Days immediately preceding the
dare on which the payments referred o in Clause 1001 are made, reecived the full
amount required for pavment to the Bondholders, thar it has nor received the full
amount required for payment o the Bondholders; or

10.4.2 if it has reecived the full amount of any sum payable in respect of the Bonds.
The Trustees may from time o fime vary any investment made pursuane o Clause 19

(Permirred lerestmeenss) hereunder and may realise and re-invesr any moneys invested under that
Clause.

Covenants by the Issuer

11.1

1.2

The Issuer hereby covenants with the Trustees thar ir will comply with and perform and
observe all the provisions of this Deed which are expressed to be binding on it. The Conditions
shall be binding on the Issuer and the Bondholders. The Trusrees shall be entitled 1o enforce
the obligations of rhe Issuer under the Bonds as if the obligatnons were ser our and contained
in the Truse Deed constmuring the Bonds, which shall be read and consrrued as one -document
with the Bonds. The Trusrees will hold the benefir of this covenant upon trust for themselves
and the Bondhaolders according to their respective interests.

The lssuer hereby covenants with the Trustees thar for as long as any Bonds are ourstanding
ir shall:

11.2.1  obrain, make and keep in full force and cffect all awthorisations that may be required
for the validity and enforceability against the Issuer of the Offer Documenrs and o
the extent that same have nor been delivered previously, promptly supply certified
copies 1o the Trustees of any marerial authonsaton required under any Applicable
Law to enable it to perform irs obligations under the Offer Documenrs and ro ensure
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11.24

11.2.6

11.27

11.28

11.29

11.2.10

the legality, validity, enforceability or admissibility in evidence of the Offer
Documents in any junisdiction where any of its assers are siare;

comply in all respects with Applicable Law, permuirs and licences, ro which it may be
subject and which in cach case are material 1o irs business and its obligarions under
the Offer Documents and shall obrain and maintain such permirs and heences;

procure that the payment obligations of the Issuer under rhe Sentor and Unsecured
Bonds shall, save for such exceptions as may be provided by applicable legislanon in
relation 1o preferenial staturory payments, ar all rimes rank ar least equally with all
other unsecured and unsubordinared indebtedness and monerary obligations of the
Issucr, present and Furure; and thart irs payment obligations under the Subordinared
Bonds rank and will rank ar least par passr with all other unsecured and subordinated
indebredness and monetary obligations of the lssuer, present and fumre;

not dismiss or replace irs Auditor withour replacing it with a reputable firm of auditors
acceptable to the Trustees or change or amend irs consttutional documents in a
manner that would be inconsistent with any provision of this Trust Deed and the
Oiffer Documenes;

duly and punctually pay and discharge and ensure thar irs Affiliaces shall duly and
puncrually pay and discharge all raxes (a) for which it reasonably believes it 1s liable
pursuant to any self-assessment procedure and (b) assessed upon it or its assets under
Applicable Law within the time period allowed withour incurring pemalnes, excepr
solely in the case of (b) 1o the extene:

11.2.5.1 thar such payment is being contesred in good Frh;

11.2.5.2 adequate reserves are being maintined for those taxes and any INterest or
penalties; and

11.2.5.3 thar such payment can be lawfully withheld;

ensure thar it maintains its legal and ax smas and ensure thar it complies with
Applicable Law required ro maineain such starus;

carry on and concduct its affairs in a proper and efficient manner and in particular will
ause all proceeds of the Bonds 1o be applied exclusively o the Purposes;

keep proper books of account and ensure thar the same shall ar all reasonable imes
during working hours be open for inspection by the Trustees, the Regisrrar and any
person (not being a person 1o whom the Issuer may reasonably object) appointed by
the Trustees in wrinng for the purpose;

give 1o the Trustees or to any such person as aforesaid such informanon as to all
matters relaring o the Purposes, as it shall reasonably require;

supply to the Trustees all such documents and information as the Trustees may from
rime to time require relating to or in connecrion wirh the operation of the provisions
conrained in the Conditions regarding redemption, or repayment of any ourstanding
Serivs;
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.21 promptly mform the Trustees of any event or condition which mighr marerially or
adversely atfecr or delay the carrying our or banging into operation of the Purposes
or the performance by the Issuer of any of irs obligations or covenants under this
Deed;

11212 issue to the Trustees under the hand of irs Auditor by [March 31] in each year in
which any Bonds remain ourstanding a certificare staring thar all funds required during
the next financial year o meer interest (and principal) pavments in respect of the
Bonds have been duly provided for in the Tssuer’s account;

PL2.15 not permir its capital adequacy rano 1o fall below the minimum capiral adequacy ranio
required by the Cenrral Bank of Nigeria; and

L2014 send as soon as practicable to the Trustees, the Commission and the Exchange mwo
copies each of every financial statement and report and any other documents required
by the Commission and the Exchange.

12, Cancellation of Bonds and Records
121 The Issuer shall procure thar all Bonds (a) redeemed or () purchased and surrendered for
cancellarion by or on behalf of the Issuer or (¢) in respeer of which Cerrificares, being mutilared
or defaced, have been surrendered and replaced pursuant o Condidon 20 (Replacesent of

Certificates) of Part 3 of Schedule 2 or (d) exchanged as provided in this Deed shall forthwith

be cancelled by or on behalf of the Issuer and a comficare sraring, for each Series:

{a) the aggregare principal amount of Bonds which have been redeemed,;

(T} a bisr of the serial numbers of the Bonds issued in certificared form (“Bond
Cerrificares™) thar have been cancelled and the applicable senal numbers;

{c) the aggregare amounr of Coupon (il any) paid (and the due dates of such paymenrs)
on the Bonds;

(d) the aggregare principal amount of Bonds which have been purchased by or on behalf
of the Issuer and cancelled and the seral numbers of such Bonds in definitive form;
and

{e) the aggregare principal amounrs of Bonds which have been so exchanged or
surrendered and replaced and the serial numbers of such Bonds in definitive form,
shall be given o the Trustees by or on behalf of the Issuer as soon as possible and in
any event within four months afrer the dare of redemprion, purchase, pavment,
exchange or replacement (as the ease may be) of the Bonds of any Serics, The Trustees
may accepr such cerrificare as conclusive evidence of redemption, purchase, exchange
or replacement pro tanio of the Bonds of such Seres or pavment of interest thereon
respectively and of cancellanon of such Bomds.

122 The Issuer shall procure that the Registrar shall keep a full and complete record of all Bonds

and of their redemprion, cancellation, pavment or exchange (as the case may be) and of all
replacement Bonds issucd in substitation for lost, stolen, mudlated, defaced or desrmoyed
Certificares.
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Representations and Warranties

13.1

Represenmanions and Warranties af the Issuer

The Issuer hereby represenes and warranes thar

13.1.1

13.1.2

15.1.%

13.1.4

13.1.5

13.1.6

1317

13.1.8

it has been duly incorporared, is in good standing and has full power and authoriry,
and all governmental licences, authorisarions, consents and approvals necessary, o

(1 exccute and deliver rthe Offer Documents; and
(i) perform irs obligations under the Offer Documents;

irs execurion and delivery of the Offer Documents and irs performance
thereunder:

)] have been duly authonized by all necessary corporate action (including any
necessary sharchalder resolunion(s) or similar action);

{u) will not contravene any Applicable Law; and

(1) will nor contravene or constitute a defaulr under any contractual obliganon,
judgment, injunction, order or decree binding upon ir or irs assers;

cach of the Offer Documents has been duly executed and delivered by it and (with
respect to any Bonds, upon its authentication and delivery by the Trusrees) constitues
irs legal, valid and binding obligation, enforceable againse ir (subject 10 corporare
insolvency and similar exceptions) in accordance with its terms;

the execution of this Deed does nor contravene any of the provisions of the CAMA,
the ISA or any other Applicable Law in Nigeria:

it is in substantial compliance with all Applicable Laws;
it hias obtained the regularory approvals required for the issuance of the Bonds;

neither the Issuer nor any of its asscts has any right of immunity on the ground of
sovereignry or otherwise, from the junsdicuon, attachment (hefore or afeer judgment)
or execurion in respect of any action or proceeding relaring in any way to the Offer
Documents thar may be brought in the courrs of the Federal Republic of Nigena or
any relevant junsdiction;

the obligations of the Issuer to the holders of Subordinated Bonds under the O)ffer
Documenrs are direct, general and uncondirional obligations of rhe Issuer and rank
at least pari passa with all other present and furure unsceured and subordinared
Financial Indebtedness, if any, of the Issuer and the obligations of the Issuer to the
holders of Senior Unsecured Bonds under the Offer Documents are direct, gencral
and unconditional oblipations of the Issuer and rank ar least part passr with all other
present and future unsecured and unsubordinared Financial Indebredness, if any, of
the Issuer;
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13.1.9

13.1.10

13.1.11

13.1.12

13.1.13

thar ir is neither unable nor has it admined its inabiliny to pay its debrs as they fall due
nor has i suspended making pavments on any of irs debis or, by reason of acrual or
anucipared financial difficulnies, commenced negotatons with one or more of its
credivors with a view 1o rescheduling any of irs Finaneial Indebredness;

a morarorium has not been declared in respect of any of is Financial Indebredness;
the value of irs assers is nor less than irs acreal lahilides;

that all the information in the Offer Documents (as supplemented from nme o rime)
that has been or wall hereafrer be made available o the Bondholders by the 1ssuer or
any direcror, officer, emplovee, or represenmanve of the Issuer in conneetion with the
rransactions conremplared herein is and will ar all fimes be complere and correct in all
material respects and does not and will not contain any untrue statement of a material
fact or omit to state a material fact necessary in order to make the srarements conrained
therein nor musleading in lighr of the crcumsmances under which such staements were
or are made: and

while any Bonds are oursranding, the Issuer agrees o supplement any of the
mformanon referned o m Clause 131,12 from ame o ome so thae the represenoons
and warrannes contained in this subelause 13,0 (Representations and Warranties of the
Lrswery remain correct ar all imes and acknowledge thar each of the Bondholders is
acting in reliance upon the accuracy of information supplicd to 1t by the Issuer withour
any independent venfication.

13.2 Reperition of Representations and Warranoes

The Representarions made by rthe Issuer in sub-clavse 13,1 (Ropresewtations and Warranties of the Lisier)
above are made on the date of this Trust Deed and are deemoed 1o be repeared by the Issuer on cach
anniversary of the Allorment Dare by reference o the facrs and circumstances then existing on the

Closing Dare.

Events of Default

Events of Default in respect of Senior and Unsecured Bonds

14.1 In the case of Senior and Unsecured Bonds, if any of the following events (“Events of
Default”) occurs and is contnuing, the Trustees at is discrenon may, and if so requested by
holders of ar least one-fifth in principal amount of rhe Bonds then owstanding or if so direcred

by an Exrraordinary Resolurion shall, give wrrten nonce 1 the Issuer ar irs specified office

that the Bonds are immediately repayable, whereupon the Principal Amount of the Bonds
together with accrued Coupon shall become immediarely due and payable:

14.1.1

Mon-Payment: default by che 1ssuer in the payment when due of principal or interest
in respect of the Senior and Unsecured Bonds and the continuance of any such default
for a period of 10 days in the case of cither the Principal Amount or Coupon after
the date when the payment falls due. The Issuer shall nor be in defaulr, however, if
during rthe 10 days’ period, ir sansfies the Trustees thar such sums “Withheld
Amouns™) were not paid (i) in order w0 comply wich any fiscal or other law or
regulation or with the order of any court of competenr jurisdicrion, in each case
applicable ro such pavment, the Issuer, the Trustees or the relevant Bondholder or (i)
in case of doubt as o the validity or applicability of any such law, regulation or order,
m accordance wirh advice as ro such validity or applicabiliny given ar any fime during
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14.1.2

14.1.3

14.1.4

14.1.5

the said period of 10 days by independent legal adviscrs acceprable to the Trustees;

Breach of Other Obligations: the Issucr does nor perform or comply with any onc
or more of irs other obligations under the Supplemental Trust Deed under which the
Bonds are constitured or the Trust Deed, which default has nor been remedied for a
period of 10 days after the dare on which written notice of such defaulr requiring the
Issuer ro remedy the same shall have been given ro the Issuer by the Trusrees (excepr
where such default is not, in the reasonable opinion of the Trusrees after consultation
with the lssuer, capable of being remedied, in which case no such nodce as 15
mentioned above will be required);

Security Enforced: if anv morgage, charge, pledge, lien or other Encumbrance,
present or furure, created or assumed by the Issuer over a marerial part of its property,
assers or revenues, becomes enforceable and any srep is rken to enforce it (including
the taking of possession or the appoinunent of a receiver, manager or other similar

person);

Enforcement Proceedings: a distress, artachment, execurion or other legal process
is levied on, or enforeed agamst the whole or a matenal part of the properry, assets or
revenues of the Issuer and is nor discharged or staved within 90 days; or

Insolvency: the lssuer is (or is deemed by law or a courr of comperent jurisdicaon o
be) insolvenr or unable 1o pay its debes (within the meaning of the CAMA) as they
fall due; or staps, suspends or threatens 1o stop or suspend payment of a substantial
part of irs debts.

Provided thar on the happening of any of the events specified in clause 14.1.1 above, the
Bonds shall not be declared immediarely payable unless and unil the Trusrees shall have first
served on the lssuer a preliminary notice requiring the Issuer to make the relevant payment in
arrears, with interest or 1o remove, discharge or pay out w the sansfaction of the Trusrees or
to perform and observe the covenant or provisions, the breach whereof has been committed,
or threatened and the Issuer shall have failed or neglected for a period of ren (10) Business
Days to comply wirh such notice.

Events of Default in respect of Subordinated Bonds:

14.2 An Fvent of Defaulr shall occur in respect of the Subordinared Bonds:

14.2.1

if. otherwise than for the purposes of a reconstrucrion, amalgamartion,
FCOTEANISALON, MErger or consolidation on terms pn:x-'tum:l}' approved by the
Trusrees or by an Extmordinary Resolution of the Bondholders, an order is made
or a resolution is passed for the winding-up of the Tssuer. 1F such an Evenr of
Default occurs, the Trustees may, subject as provided below, at their diseretion,
give notice 1o the Issuer that the Subordinared Bonds are immediately repayable
ar their Early Redemprion amount, plus accrued inrerest as provided in the Trust
Deed or relevant Supplemenral Trust Dieed;

if default is made in the payment of principal due, or inrerest which has nor been
deferred, and which is duc in respect of the Subordinated Bonds and such defaule
continues for a period of 7 Business Days, the Trustees may, subject as provided
below, ar their discretion and without further notice, instmee proceedings in the
Federal Republic of Nigeria (but nor elsewhere) for the winding-up of the lssucr.
Provided however that the Tssuer shall not be in defaule if during the 7 Business
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15.

16,

Days” grace period, it sansfies the Trustees thar Withheld Amounes were not pad
in order 1o -r;n-m‘]:-] ¥ with any relevant fiscal law or any other Law, r::.gul:.-lliml or order
of any court of comperent jurisdiction impacnng on the fulfillment of the paymenr
abligarions of the lssuer; and

14.2.3 Breach of Other Obligations: the Issuer does nor perform or comply with any
one or more of its orher obligations under the Supplemental “Trust Deed under
which the Bonds are constirmmed or the Truse Deed, which defaule has not been
remedied for a period of 30 davs afrer the dare on which wrirren norice of such
default requiring the Issuer to remedy the same shall have been given wo the Tssuer
by the Trusrees (excepr where such defaulr is no, in the reasonable opinion of the
Trustees after consulmrion with the Issuer, capable of being remedied, in which
case no such notce as 15 mennoned above will be required).

Proceedings to Enforce Repayment

15.1

152

Ar any nme afrer the Bonds of any Senes or Tranche shall have become pavable after the
expiry of the notice period in the immediae preceding Clause, the Trustees may ar their
discrenon and upon being requested o do so i wrnng by the Majority Bondholders or by an
Extraondinary Resolunon by the Majoriry Bomdholders present and vonng ac a special meenng
of the Bondholders of the Senes duly convened for thar purpose, and withowr further nonice
insrirure such proceedings as they may rhink fir ro enforce paymenr of the Bonds of such Senes
or Tranche, the premium (if any} thercon and all unpaid interese (if any) which has accrued
thereon.

Proof that as regards any speaficd Bonds the lssucr has made defaulr in payving any amount
due in respect of such Bonds shall (unless the conrrary be proved) be sufficienr evidence that
the same defaule has been made as regards all other Bonds in the Series ro which ir relares,

Cnly rhe Trusrees may enforce the provisions of this Deed. No Bondholder shall be enritled
o proceed directly against the Issuer o enforee the performance of any of rhe provisions of
this Deed unless the Truseees having become bound as aforesaid 1o take proceedings fail o
do so within a reasonable period and such Failure is continuing.

Trust of Receipis

All monies received by the Trostees hercunder shall be held by the Trustees (subjecr o the payment
of any monies having priority o ourstanding Bonds) upon rrust ro apply rthe same for the following
purposes and in the following order of prioriny:

16.1

16.2

16,53

Farsely, pavment of all coses, charges, expenses and habiliies incurred and pavments made in
or abour the execution of the rruses hereof including all remunerarion pavable ro the Trosrees
and other advisers with interest thercon as hereinafier provided;

Secondly, pavment of the Coupon (if any) owing upon each Series or Tranche pa passr in
proporton to the amount due o the Bondholders respectively and without preference or
pricoriry;

Thirdly, payment of the principal monics owing upon the Bonds of cach Series or Tranche

fari passy in proporton o the amounr of Bonds held by each Bondholder and without
preference or prioriry;
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k7.

14.

20.

164  Fourthly, payment of the premium (if any) owing upon each Series or Tranche pard pessir in
proportion to the amount duc to the Bondholders respectively and withour preference or
priority; and

165  Fifthly, the excess cash flow (if any) shall be paid ro the Issuer.
Alteration in the Order of Payment

171 Clause 16 above norwithsranding, if the Trusrees shall so determine, paymenes may be made
on account of principal monies and premiums before the interese (if applicable) or the whole
of the interest on Bonds of outstanding Series or Tranche have been paid bur such alterarion
in the order of payment of principal monies premium and interest shall not prejudice the night
of the Bondholders to receive the full amounr o which rhey would have been entitled if the
primary order of payment had been abscerved or any less amount which the sum uldmately
received may be sufficient ro pay.

17,2 Claims against the Issuer for payment in respecet of the Bonds shall be prescribed and become
void unless made within six (6) vears from the appropriate relevant dare in respecr of the
prncipal and the Coupon.

173 Nomwichstanding Clause 16 above, the payment of interest, principal monies and preminm of
the Subordinated Bondholders shall be subordinared ro the payment of inrerest, principal
manies and premium of the Senior and Unsecured Bondholders.

Power to Retain Monies

The Trustees shall be enritled ar their discretion 1o rerain wmporarily monies in their hands available
for distriburion to Bondholders and during the period of retention to invest all or any of such moneys
in one or more of the investments authorised in Clause 19 (Permitted  Tnvestwents) hereof with power
O vary such investments PROVIDED that on no oceasion shall the Trustees retain pursuant fo this
clause monies and investments sufficient o pay an amount equal w ten per aend (10%) of any
outstanding Serics for a period longer than three (3) months and such momes shall forthwith be
rerurned o the lssucr

Permitted Invesimenis

Subject to Clause 18 hereof, any monies subject 1o the trusts hereof which ar any given fme are not
required for the discharge of any obligations hereunder within the five (5) days immediarely following
the Coupon Payment Date may ar the discretion of the Trustees be invested in the name or under the
legal control of the Trustees i any of the Permirted Investments or any other investments for the nme
being authorised by Applicable Law for the invesrment of trust monics of in any such investments as
may be approved by the Commission or in accordance with the provisions of this Trust Deed or may
be placed on deposic in the name of the Trustees in such bank or banks as the Trustees may think fir
and the Trustees may at any fime vary such investment from rime ro nme for others of a like narre.
Provided, however, that the Trustees shall render accouns to the ssuerona calendar half-yearly basis.

Trustees Mot Bound to Enforce Covenants, Ete,

The Trustees shall not be bound o ke any action in relarion ro this Deed (including bur not lirred
to the giving of any norice pursuant to Clause 14 (Erents of Defandfy or the raking of any proceedings
and/or orther sreps mendoned in Subclause 23.1) or any documents exceuted pursuant therero unless
respectively direcred or requested to do so (a) by an Extmordinary Resolution or (b} in writing by
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Majority Bondholkders and then only if @ (and cvery antorney, delegate, manager, agent or other person
appointed by the Trustees hercunder) shall be indemnified and/or secured o ns sanstacoon agansr all
liabilities, procecdings, claims, demands, costs, charges and expenses o which they may render
themselves liable or which they may incur by so doing by the Bondholders or Majoriry Bondholders.
The Trustees may also waive on such reems and conditions as they shall deem expedient any of the
covenants herein contained and on the part of the Issuer to be performed and observed.

Powers, Reliefs and Indemnities of the Trustees

The Trusrees shall enjov all powers, reliefs, and indemnies herein below by way of supplement no the
powers conferred upon them by the Trustees Tnvestments Act. The powers hereby conferred upon
the Trustees shall be in addinon o any powers, which may from ome o ame be vested in them by
general law or by the Bondholders. In addinon, I'T 15 HEREBY EXPRESSLY AGRELD AND
DECLARED as follows:

211 Reliance on Experts” Advice

The Trustees acting reasonably and in good faith, may in relation ro this Deed acr on the
opinion or adviee of, or any information from any solicitor, valuce, surveyor, broker,
aucrioneer, accountant, or other expert, wherher obrained by the Issuer or by the Trustees or
otherwise, and shall nor be responsible for any loss occasioned by so acting. Any such advice,
opinion or informaton may be obrined or sent by lemer, welex, welegram, facsimile or
cablegram or elecrronic mail, and rhe Trusrees shall nor be liable for acring on any advice,
opinion or information purporting to be so conveyed even though the same shall conrain
some crror or shall nor be authenne provided however thar the Trustees bas exercised due
care and diligence in relying on any such advice, opinion or informarion;

]
—
{Ee ]

Trustees not Bound o Give WNotice

The Trustees shall not be bound to give notice to any person or persons of the exeeution
hereof or of any acrs or deeds made or done by victue of this Deed or w see o rthe regisiraton
hercof inany regisery or to any orther formalines in connecrion herewithy

215 Trustees Entitled to Assume That WNo Event of Default has Oceorred

The Trustees shall nor be bound o mke any steps w ascertam whether any BEvenr of Delaul
has eccurred or o monitor or supervise the performance, observance or compliance by rhe
Issuer of the provisions of this Deed and, unnl they shall have actual knowledge or express
notice pursuant 1o this Deed to the contrary, the Trustees shall be entitled to assume that no
Fvenr of Detaulr has occurred;

21.4 Discretion

Save as herein otherwise expressly provided, the Trustees shall as regards all truses, powers,
aurhorirics and discretons hereby vesred in them have absolure and uncontrolled discretions
as 1o the exercize therenl, and in the absence of frawd or lack of dilipence, negligence, or the
Trustees acung in defaule of their powers, the Trustees shall not be responsible for any loss,
costs, damages, expenses or inconvenience thar may resulr from the exercise or non-cxercise
thercof, and in particular they shall not be bound o act ar the request or discretion of the
Bondholders under any provision of this Deed unless the Trustees shall firse be indemnificd
1o their satisfacrion against all cosrs, charpes, expenses and liability which may be incurred in
{_‘nl'npl,."mg with such PULUICSE O discrenon |::.' the Bondholders;
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21.9

2110

211

Conditional Consent

With a view to facilitaring any dealing under any provision of this Deed, the Trustees shall
have full power prospectively ro consent (where such consent is required) ro any specified
transaction conditionally on the same conforming 1o specified conditions laid down or
approved by the Bondholders;

Application of Monics Subscribed

The Trustees shall not be responsible for the monies paid 1o the Issuce by subscribers to the
Bonds of any Series or be bound to sce to the applicarion of the proceeds of any Tranche or
Series;

Defect in Bondholders’ Resolution

The Trustees shall not be responsible for having acred upon any resolution purporting to have
been passed at any meeting of rhe Bondholders in respect whereof minutes have been muade
and signed, even though it may subsequendy be found thar there was some defect in the
constirution of the meeting or the passing of the resolurion with the effect thar the resolution
was not valid or binding upon the Bondholders excepr where the Trustees had knowledge of
such defecr; in which case the Trustees shall become liable for such acrs;

Indemnity

Without prejudice o the right of indemnity by law given ro Trustees, the Trustees and every
attorney, managet, agent or other person appointed by them thereunder shall be entitled 1o be
indemnified by the Issuer in respeer of all liabilities and expenses incurred by them in the
execurion or purported execution of the powers and trusts hereof or of any powers, aurhorires
or discretions vested in them pursuant to this Deed, and the Trustees may retain and pay our
af any monies in their hands upon the trusts of this Deed the amount of any such liabilitics
and expenses and also the remuneraton of the Trustees as hereinbefore  provided;
PROVIDED that the Trustees and such attorney, manager, agent or other person appomted
by the Trustees have not been negligent or have acred in default of their powers in which casce
the Trustees shall become lable for such aces;

Construction

Wirthour prejudice 1o the jurisdiction of any comperent court, the Trustees shall have full
power to determine all questions and doubrs ansing in relation to any of the provisions hereof,
and every such determinarion bana fide made (whether or not the same) shall relare in whole or
in part 10 acrs or procecdings of the Trustees hercunder;

Breach of Trust

The Trustees shall nor be liable for any thing save only a breach of trust commirted by them;
PROVIDED nevertheless thar norhing coneained in this clause shall exempt the Trusrees from
or indemnify them against any liability for breach of rrust where the Trustees fail to show the
degree of carc and diligence required of them having regard to the provisions hereof
conferring on them any powers, authoriries or discretions;

Liability of the Trustces
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2113

21.14

21.15

21.16

The Trustees shall be held lable for any breach of the provisions of this Trust Deed ansing
our of any acr or omission commirred by them or any of their agents or persons acting on their
behalf, as a result of lack of degree of care and or diligence as required of Trustees;

Confidential Information

The Truseees shall nor and shall procure thar their emplovees, agents or direcrors (unless and
o the extent ordered so o do by a court of competent jurisdiction) be required o disclose ro
any Bondholder any informanon (including, withour limiranon, informarion of a confidential,
financial or price sensirive narure) made available o the Trustees by the Tssuer or any other
person in connection with this Deed and no Bondholder shall be entded 1o rake any acuon
tor obtain from the Trusrees any such mformanom

The resmmenons ser our in this Clse 21,12 shall condnue ro apply norwithseanding the
terminarion of this Deed. The Trustees hereby agree ro indemnify the [ssuer for any cosrs,
damages or losses suffered by the Issuer as a result of the breach of the obligations stated in
this clause;

Trustees to Regard General Interest of Bondholders

In connecuon with the exercise by them of any of their vusis, powers, awhorines and
discretions under this Deed  (including, withour bmitaton, any  modification, waiver,
authorsanon, dercrmination or substirurion), the Trusrees shall have regard ro the general
inrereses of the Bondholders as a class and shall not have regard o any interests arising from
circumstances particular to individual Bondholders (whatever their number) and, in particular
bur withour limitarion, shall not have regard ro the consequences of any such exercise for
individual Bondholders (wharever their number);

Mistakes

Without prejudice to the breadth of sub-clauses 214 (Déseretion) and 2110 (Breach of Trust),
subject o the provisions of Secrion 188 of CAMA and provided rhar the Trustees have shown
rthe degree of care and diligence required of them as Truseees, the Troseees shall nor be
responsible ro the Bondholders, the Tssuer or anvbody wharsoever for the consequenee of any
misrake, oversight, or error of judgment on their part or on the part of any servant or officer
of the Trustees;

Mo Rating

The Trustees shall have no responsibiliny whatsocver o the Issuer, any Bondholder or any
other person for the maintenance of or failure 1o mainmin any ratng of any Bonds by any
Raring Agency; and

Limitation of the Liability of the Trustees

The Truscees shall have all the righrs and powers conferred upon them by the Trusiecs
Investments Act, as though the same were expressly ser our herein and by way of supplement
hereto, in addition o the other powers conferred on the Trusrees and provisions for their
protecrion, and nor by way of limitaion or derogation of anything in this Deed conained nor
any starute limiting the liability of the Trustees in Nigeria,
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22

Reliance on Certificates

22.1

In the absence of bad faith and negligence on the part of the Trustees, the Trustees may call
for and shall be ar liberty ro accepr as sufficient evidence any fact or marrer or the expediency
of any rransaction or thing in a certificare signed by any rwo (2) directors of the Tssuer and the
Trustees shall nor be bound in any such case to call for further evidence or be responsible for
any loss that may be oceasioned by it or any other person acting on such certificare provided
that in the case of any such document specifically required to be furnished o the Trustees in
accordance with this Deed, the Trusrees shall be under a duty 10 examine the same w
derermine whether it conforms o the requirements therero.

The Trustees shall be ar liberty 1o acceprt a cerrificare issued by the Issuer that all the Bonds of
4 Scries have been redeemed or relating o any maver prmanly wichin the knowledge of the
Issuer as sufficient evidence thereof and any such cernficare shall be a complere protection o
the Trustees w ace thereon except in the case of manifest crror or negligenee on the par of
the Trustees.

Trustees' Discretion as to Enforcement

231

232

The Trustees may ar any time, ar their discrenon and without notice, take such proceedings
and/or other steps as they may rhink fir against or in relagon o the Issuer to enforce its
obligations under this Deed.

Fxeept as hercin otherwise expressly provided, the Trustees shall be and are hereby authorised
to assume without enguiry and it is hereby declared to be the intention that they shall assume
without enquiry in the absence of knowledge by or express notice to it to the contrary thar the
Issuer is duly performing and observing all the covenants and provisions herein contained and
on its part 10 be performed and observed and norwithstanding knowledge by or nonice ro the
Trustees of any breach of covenant or obligation by the Issuer it shall mke any ACHON Or
proceedings to enforce the performance thereof, and the Trustees shall nor be bound
declare the Bonds of any Series immediately repavable or o rake any steps to enforce payment
thercof or any of the provisions of this Deed unless and uniil in any of such cases the Trustees
are required to do so in writing by the Majority Bondholders of the relevant Series or by an
Extraordinary Resolution, and then only if provisions shall have been made o the satisfaction
of the Trustees for the costs, charges and expenses of the Trusices of or incidenral ro the
exercise of any such power or the mking of any such steps PROVIDED THAT the Trusrees
shall in any case inform Bondholders of the happening of any Evenr of Default that comes
within rheir acrual knowledge.

Claims and Litigation

The Solicirors audir was limited to pending litigation and arbirral proceedings (together the “Disputes”) with
an economic impact of ar least 350,000,000 (Fifty Million Naira), 250,000,000 (Fifry Million Naira) is less than
(1013% of the Company’s sharcholders’ funds and 0.0013% of the Bank’s balance sheet. The total number of
Disputes at or above the 330,000,000 thresholds are 73. The Company confirmed to us that the Company 1s
involved in all of these Disputes as a defendant. The Company has counterclaims in some of the Dispures.

As at May 31, 2018, the roral amount claimed in the Dispures against the Company is an aggregare of
A4208,588,252,829.80 (minus interest claims) in the case of the Naira claims, and (i) USS489,162.45 (minus
interest claims) in the case of the United States Dollars claims. The Company counter-claims in aggregate the
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sum of #15330,160,172.6 (minus interest claims) in the case of the Waira counter-claims, and (i)
LU587.936,763.33 (minus interest claims) in the case of the United States Dollars counter-claims in the Disputes,

The Solicitors are of the opinion that most of the claims against the Company are either spurious or grossly
exaggerared and will most likely fail. For instance, in Suit No. FHC/PH/CS/1568/ 2013 (Kelwin Dappa v. UBA;
where it is alleged thar an awomared reller machine card was issued 1o the wrong person and used by thar
person), the claim, which is in excess of #8250 billion (construnng circa 80% of the aggregare claims against
the Company in excess of 850,000,000, is one, in our opinion, withour merir and will in all likelihood fail. In
the event that some of the other elaims suceeed, the portion of the contingent liability that is realistically likely
o materialize is nor likely 1o impacr the Company significantdy or adversely affecr the abilicy of the Company
o perform s ablipanons under the Transaction especially considering rhar the liabilities are nor likely o
materialize concurrently.

Off-Balance-Sheet Ttems

As ar 31 December 2017, the Bank had no off-balanee-sheer irems other than in the ordinary eourse of irs
operations,

Declararions

Excepr as otherwise disclosed in this Prospecius:

The Bank is not aware of any:

. prosecution commenced within the last owelve (12) months against the Bank or any of is
subsidiaries in respect of any breach of any securities or banking laws or the CAMA; or

2. acton raken against the Bank by FMDQ/The NSE on which irs securiries are listed in
respect of any breach of the listing requirements of the Exchanges.

* No share of UBA is under option or agreed conditionally or unconditonally to be put under
aption;

= No commissions, discounts, brokerages or other special terms have been granted by the Bank 1o
any person in connection with the offer or sale of any share of the Bank;

= Save as disclosed herein, the Directors of the Bank have nor been informed of any holding
representing more than 5% of the issued share capiral of the Bank;

= There are no founders, management or deferred shares or any oprions ourstanding in rhe Bank's
share capiral;

* There are no marerial service agreements herween the Issuer and any of irs Direcrors and
employees other than in the ordinary course of business;

*  There are no long-term service agreements berween the Bank and any of irs Dircctors and
employees excepr pension and graniry agreements; and

= None of the Bank’s Dircetors or key management staff is subject to any of the following (whether
in or ourside rhe Federal Republic of Nigeria):

1. A peadon brought under any bankruprey or insolvency laws filed (and not struck out), either
against his person or against any partnership or company of which he is a partner, direcror
or key personnel;
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2. A conviction in a criminal proceeding or 15 a named subject of pending criminal proceedings
relaring ro fraud or dishonesty;

3. No Director of the Company has had any interest, direcr or indirect, in any properry
purchased or proposed 1o be purchased by the Company in the five vears prior to the date
of rhis 317 and

4. The subject of any order, judgment or ruling of any court of competent jurisdicion or a
regulatory body relating to fraud or dishonesty resrraining him from acting as an investment
adviser, dealer in securities, director or employee of a financial instirurion and engaging in
any rype of business practice or actviry.

Material Contracts
The following agreements have been entered into and are considered material ro this Programme:

®* A Programme Trost Deed dated 19" October 2018 berween UBA Ple on the one part and the Trustees
on the other part by which the latter have agreed to act as Trustees ro the sinking fund o be established
in connecrion with the Programme, The extracts of the Programme Truse Deed are ser out in pages
136 1o 152 of this Shelf Prospectus,

¢ Prospectus dated June 6, 2017 in respect of the UBA US$500m 7.750 per cent Notes due 2022. The
Prospectus was approved by the Cenrral Bank of Ireland and the Notes are o be traded in any member
State of the Furopean Fconomic Area. The Note lssue is for a period of five (5) years starting from
June 8, 2017 and to marure June 8, 2022, Interest on the Notes are payable semi-annually in arrcats on
June 8 and December 8 in each year commencing on December 8 2017. The Notes mature on June 8
2022 and may be redeemed before then ar the option of the relevant holder ar their principal amount
rogether with accrued interest upon the occurrence of a Pur Event (defined in the conditions). The
Nores ate also redeemable in whole, at their principal amount, rogether with accrued interest, ar the
option of the UBA at any ume in the cvent of cerrain changes affecting taxes of Nigera.

Otther than as stared above, the Issuer has nor, 1o our knowledge, entered into any material contract except in
the ordinary course of business.
Cost and Expenses

The cost, charges and expenses of and ineidental to the Issue, including fees payable o SEC, FMDQ, The
NSE, CSCS, professional partics’ fees, brokerage commission, printing and distribution expenses will be
determined at cach issuanee. These coses are payable by rhe Issuer and deductible from the proceeds of the
Issue. This shall be specified in the relevant SP o be issued under this Programme.

Relationship between the Issuer and its Advisers

No relarionship other than the professional ones established pursuant to this Programme exists berween the
Issuer and any of irs advisers than in the ordinary course of its business,

Mergers or Takeovers

As at the date of this Shelf Prospectus, the Directors were not aware of a merger or akeover offer by third
parties in respect of the Bank’s securitics during the preceding financial year or current financial year.
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Consents

The under listed parties have given and nor withdrawn their written consents to the issue of this Prospecrus
wirh their names and reporns (where applicable) included in the torm and contese in which they appear:

Directors of the Issuer

Mr. Tony Elumelu, CON Chatrman

Amb. Joe Keshi, OON Viee Chairman

Mr. Kennedy Useoka Group Managing Direcror/CIL1O)

Mr. Vicror Osadolor Depury Group Managing Direcror
Mr. Dan Okeke [Execurive Director

Mr, Emeke Twerichor Executve Direcror

Mr. Oliver Alawula Lxecunve Dhrecror

Mr. Uche Tke Executive Director

Mr, Ayoku Liadi Faxecurive Direcior

Mr. Pun Ibrahim Executive Drector

Mr. Chukwoma Nweke Execunve [hirecior

Chief Kolawole Jamodu, OFR Non-eecurive Direcror

Mrz, Foluke .-"ni.nr_lulmxa-.i Mon-lxecunve [hirecror

Mrs, Owanari Duke Independent Non-Execunve Direcror
High Chicf Samuel Oni, FCA Independent Non-Executive Director
Mr, Bib Odumn Group Company Secretary

Professional Parties to the Prograomme

Unired Capiral Ple Lead Issuing House
Coronarion Merchanr Bank Limired Joint Jssuing House
FOMB Capiral Markers Limired Joine Issuing House
FsDH Merchant Bank Limired Juine Issuing [House
Stanbic IBTC Capatal Lamieed Juint Issuing House
Stankic IBTC Trustees Limired Trustees

Unired Capiral Trustees Limired Trustees

U'TL Trust Managemenr Services Limired Trustees

Ci. Elias & Co solicirors o the Issue
ARM Securiries Limired Stockbrokers
Union Capiral Markets Limired Stockbrokers
Unired Capiral Securines Limired Srockbrokers

First Bank of Nigeria Limired Recciving Bank
Stanbic IBTC Bank Ple Receiving Bank
srandard Charrered Bank Nigena Limired Receiving Bank
FCAB Limited Receiving Bank
Africa Prudenaal Ple Regisrrars

Agusto & Co, Limited Rating Agency
Global Credir Raring Co. Raring Agency
Ernsr & ‘l'nung ch-nrting Accounmnis
PricewaterhouseCoopers Audirors

Documents Available for Inspection

Copies of the following documents may be inspected ar the offices of the Issuing Houses during nomal
business hours on any weckday (except public holidays), during the validiy period of the Programme:
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ii.
i,

vi.

Vil

Vil

%1,

The Cerrificate of Incorporation of the Bank, duly certified by the Group Company Secretary;

The Memorandum and Articles of Associaton of the Bank, duly cernitied by the CALC,

A copy of the resolution dated 214 day of May 2018 passed at the meeting of the Board of Direcrors,
recommending the Programme for the consideration of the shareholders; signed by a Director and the
Company Secretary;

A copy of the resolution of the sharcholders passed at the EGM of the sharcholders of the Bank dared
26 day of October 2009, approving the Programme, duly cerified by the CAC;

The Bank’s Audited Accounts for the financial vears ended December 31 2013, December 31 2014,
December 31 2015, December 31 2016 and December 31 2017, prepared in aceonrdance with 1FRS:
The Reporting Accountant’s Reporr on the Audited Accounts of the Bank for the financial vears ended
December 31 2013, December 31 2014, December 31 2015, December 31 2016 and December 31
2017, prepared in accordance wirth 1FRS;

The schedule of the Claims and Litgarion referred ro above and the Solicitors” opinion thereon;

The material contracts referred ro on page 151 of this Prospecius;

The written consents referred 1o on page 1545 of this Prospectus;

The letter from Solicitors on claims and lidgations; and

The leter dared 26% June, 2018 conveving the CBN “No Objection” 1o the establishment of the

Programme;




FORM OF PRICING SUPPLEMENT

Set ot below is the form of Pricing Supplesent whech will be prepared by the Lsswer for each Sevies of Note issmed ander the

UBA A

UNITED BANK FOR AFRICA PL.C

R, JR7T
f.'f INCORPORATED WITH LIMITED LIARILITY IN THE FEDERAL REPURLIC OF NIGERTA)

OFFER FOR SUBSCRIPTION OF
[#]
Serics [@]: [®]-Year [@]%
Fixed Rate Notes Duc [o]
Under a 8300,000,000,000 Medium Term MNotes Issuance Programme
Issue Price: [#] per unit
Payable in full on Application

Application List Opens: |@) Application List Closcs: ||

Y ol rl‘:u_ Huilen amd Hl_ |_-|||.|I|.l-|| il I||,,|_ SeCUFiieE | ...._luu..;:l_

Corrarusasan (the “Consemsshom™ or 36 m commecmon wirhy ohe M0 (s oam w80 Sedium Term SNotes |ssisaice |'r--r_r.l1l|:.'5|;'

This. Peicing Supplement is prepared for the purpose of Rule

estublmhed by Unitesd Papk G Adfrica Ple (the “Ussuer™). This Prcing ."'tl.':'||:'-|i TR -II|1'|'l=|.'I1!Ir.'III al vov, wnad aheald be eead 0 conjenceon
with, the Shell Prospeotus duted (8] 200 8 and any other supplements 1o the Shild Peospectus o be fesued by the Lisuer. Terms defined
in the Shelf Prospecrus have the same medning when wsad in s Pocme Supploment

[ the extent that there is any conflict or inconsistoncy betwoen the conmenn of this Prcing Supplement and the Shelf Paospectus,
the PO TE NS f this l’TIatrtlp hll:'lpll'r:'.l.‘l'll skl |'lr|,"l all. Thas |'I1|'|“L: 1\I_!!I"Ii_|_]|||'||| v be used oo offer andd sl the MSotes ondy 6f

scCcompanied by the Shelf Prospectus,. Copees of the Shelf Prospeecres can be olrsdned from oy of the Lsupisg Hiouses

The registranion of the Sheli Prospocris and this Procing Supplemecint shall aof be iaken o mdicate that the Commromoon endoncs or
fecomimnenids the Soecunties r ssumes o \['\--ﬁllhlhtl o the comrectness of KEEY SFRAMEITRCRN S mracdc o -|~i1|11|.-.|1l- (. 1|:I|. s ;'\.i'\.“-.l\.;.l {E}]
the Shelf Prospecios or this Pocing Supplement. Mo Secuntties will be allomed or issoed om the basis uf the Sheld Prospeens read
wgether with this Priciog Supplement laser than three (3) yoars after the dare of the e af the Shelfl Prospecmus

This Pricing Supplement comaine pamiculars in complisnce with the roguirements of the Commission for the purpose of giving
imformanon with regaed we e Secunses being issued hereunder (the “Series | Notes™ or “Nones™), Appheanon has been made fo th
FMIPN) CGowerning Counetl of The N5E for the adomssion of the Notes oo the Dy Ot List of the Fachuange, The %oies pow
becaryy wswod wall wpeon wdoosssson po the Dby Odficial List qualify s 2 securine in which Tnstee mar imvest under the Trustes
Investments Act (Cap T2 Laws of the Federation of MNigeris, 20004

Mhe lsoer acceprs full respronsitnlity for the accumscy of the nformathn oontained in this Pricing Supplement The lssuer doclares
that having tsken rexronable cure in cosure thae such is the case, the Infrrmason contatmed in s Fracing h4q|1-|\.'|_-!||;-|:|.| b v T leese

"P|. s knevale lll.\_"'l'. in wcciwdance with rl:ll_' Lacis |I|.,‘| thq_-‘ TR N TR0l .|1_1|_|'|'||r|_|| Irlll.‘..|,:.1 i aticct hae :|||'||.|1| aaf wichy wwibasrmnaticm ..,",{ {iTTH

save as disclosed herom, oo othcr s

teant new Factor, materral misiahe OoF mecctrscy felatieg (o the infommenon uscloded i the
Shed{ Prosperms hys arisen or has Tseen noted, a5 the case may be, snce the publication of the Sheli Prospecis. Funther, the munerial
tacts contuived hotein are bruc std accuraie in afl matenal respecrs and the Tsoer confirma thas, having masde all peascsabile eniuiries,
pre the Trest of s knowcbedge and belief, there are o matenal Gicrs, the omussicn of which would make sy stacment commined berem
ruisbeachng or unteue.

This Pricing Supplement is dated @] 2018
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FORM OF PRICING SUPPLEMENT

FINAL TERMS OF THE SERIES [#] NOTES

1.  Issuer Inired Bank for Africa Ple
7 Deseription of the Notes: o]
3. Series Number: [9]
4. Aggregate Principal Amount of Notes: [®]
~ Issue Price:
: Mer Proceeds: o
6, Denominarion(s): [®)
Issue Drate:
7o Ineerest Commence Date (if different from i

lssue Dare)

8 Maruriry Dare: (e
9. Principal Moratorium; (]
10 Interest Basis: l®|
11, Redemprion/Payment Basis: [*]
12, Swarus: le]
13.  Securiry: |®]
14,  Lisung(s): |@|
15. Method of Distribution: |*]
16, Offer Period ]

Provisions Relating o Imerest (If Any) Payable

17.  Fized Rare Nore Provisions

- Inrerest Rane: |e]
- Coupon Payment Date(s) /Payment o]
Dhares:

= Interest Amount(s): e
[Following Business Day Convention/ Preceding

- Business Day Convention: Business Dav Convention/ Modified Business
Day|

- Business Day: Moxlified Business Day

= Other terms relaring to method of o]
calculating interest for Fixed Rare Bonds:




FORM OF PRICING SUPPLEMENT

®| (if not delete the remaining sul hs of
18, Floaung Rate Note Provisions |*] G NE-AU0- PAragIapha:

this paragraph)
- Coupon Payment Dare(s): |®]
= Reference Banks: [®]
= Spread (if applicable): [e]
- Party responsible for caleulating interest (o]
rate and interest amouni(s)
= Relevanr Time (if applicablc): |®]

= Sereen Rare Derermination:
*  Benchmark:
*  Coupon Derenminanon Dares(s):
*  Relevant Screen Page:

Merual/ Aerual: Acrual /360

Day Count Fraction [®]

Prowisions Ht'l'.li‘illp_ 1 Hw.lrrn'ﬂlurl

18, Optional Early Redemption (Call Option): [Applicable/Not Applicable]

19, Optional Early Redemption (Pur Oprion): | Applicable/Not Applicable]
20,  Scheduled Redemprion/ Amortization: [Applicable/Neot Applicable)
21, Redemption Amount(s): e
22, Scheduled Redemprion Dares: le]
23, Final Redemprion Amoune: i*]

General Provisions Applicable to the Nows

Form of Notes: Demarerialised Notes

24,  Form of Demareralized Nores: [Registered /Certificare / Dematerialized|
Registear: o]

25 Trosree(s): |®]

26, Record Date: |®]

27, Other terms or special condirions: [e]

Diistriburion, Clearing and Settdement Provigions

28, Underwrirten/ Book-building: [o]
29, If Underwritten, names of Underwriters Ll
30, Clearing Sysrem: Cenrral Securinies Clearing Svstem Ple
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FORM OF PRICING SUPPLEMENT

31, Raring: |e]
32, Taxaton: !
33, Governing Law Nigeria

T R o by R .

34, Appendices: |List and Arrach Appendices if applicable]

|Insert details of use of proceeds]

Material Adverse Change Statement

Fxcept as disclosed in this document and in the Shelf Prospectus dated [#] 2018, there has been no
significant change in the financial or rading pusition of the Issuer since [inserd dafe of denst anieliited caccounis or
interinr acnmnts (if fater)] and ne marerial adverse change in the financial position or prospecrs of the Issuer
since [insert date of fast prebiished anninal accosnts).

s -, e Ve

The Issuer acceprs responsibility for the information contained in this Pricing Supplement which, when
read together with the Shelf Prospectus teferred 1o above, contains all information thar is material in the

context of the issue of the Bonds.




