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at the price of J$58.50 per New Ordinary Share

Dated the 17th day of April, 2024

The total amount to be raised if the Invitation is successful is Five Billion Ninety-Seven Million Three Hundred and Ninety-
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Companies accepts no responsibility whatsoever for the contents of this Prospectus.
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who have taken all reasonable care to ensure that such is the case, the information contained in this Prospectus is in
accordance with the facts and does not omit anything likely to affect the import of such information. Each of such persons
accepts responsibility accordingly.

No personis authorized to provide information or to make any representation whatsoever in connection with this Prospectus,
which is not contained herein.
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SECTION 1

Important Notice

Unless stated
otherwise, terms used
in this Prospectus shall
have the meanings
attributed to them in
Section 5 - Definitions
of this Prospectus.

Ordinary Shares of the Company are listed on the
Jamaica Stock Exchange (“JSE”) and prospective
investors are invited and encouraged to view all TRADE
INFORMATION relating to the Company published on
the JSE website at www.jamstockex.com.

Investors are also invited to view the 2023 Annual
Report for the Company at www.myncb.com.

Copies of the audited Financial Statements for the Company for Financial Year ended
September 30, 2023 AND Interim Unaudited Financial Statements for the Company for
the quarter ended December 31, 2023 appear in this Prospectus as APPENDIX 2.

The signatures of the Directors of the Company appear in Section 19 — Signatures

of Directors of the Company of this Prospectus. The Directors of the Company are
individually and collectively responsible for the contents of this Prospectus. To the best of
the knowledge and belief of such Directors, the information contained in this Prospectus
is factually correct and true and no information has been omitted that would make any
statement in this Prospectus misleading or that is likely to otherwise materially affect its
interpretation.

The Directors of the Company do not warrant or make any representation as to the
accuracy of the information in this Prospectus as of any date other than the date on
which it is dated.

This Prospectus is issued by the Company to the public in Jamaica only and is not to be
construed as making an invitation or offer to persons outside of Jamaica to subscribe for
any Shares or other securities.

NCB Financial Group Limited



SECTION 2

Key Dates

Applications may be made online by visiting the link https://goipo.jncb.com/ and
following the instructions provided in Appendix 3 at the end of this Prospectus.

The Invitation will open at 9.00 a.m. on the Opening Date and will close at 4:00 p.m. on
the Closing Date, in each case in Jamaica subject to the right of the Company to: (a)
close the Invitation at any time after 9:00 a.m. on the Opening Date once the Invitation is
fully subscribed, or (b) extend the period during which the Invitation shall remain open for
any reason, provided that such period does not extend beyond the timeframes specified
in the Companies Act of Jamaica. In the case of the extension of such period or an early
closing, notice will be posted on the website of the JSE at www.jamstockex.com.

The below timetable is indicative and will be implemented on a “best efforts” basis, with
the Directors of the Company however reserving the right to change the dates that the
Invitation opens and closes based on market conditions and other relevant factors as
determined by the Company subject always to statutory and regulatory obligations.

Registration Date

Publication Date of Prospectus

Opening Date

Closing Date

Expected dispatch of investor statements
and any refund if applicable

April 23, 2024

April 25, 2024

May 6, 2024

May 27, 2024
subject to the right of the Company to
designate an earlier or later date in the

circumstances set out in this Prospectus

Within 10 business days
of the Announcement of
basis of allotment

Invitation by Prospectus



SECTION 3

Summary of
Key Information

The following summary information is derived from and should be read

in conjunction with, and is qualified in its entirety by, the full text of this
Prospectus, including the Appendices and the Trade Information published
on the JSE and TTSE websites.

U

Potential investors are advised to read carefully, this entire Prospectus and the Trade
Information published on the JSE and TTSE websites, before making an investment
decision about the transactions herein. Each recipient’s attention is specifically drawn
to the Disclaimer and Advisory on Forward Looking Statements in Section 6 and the
Risk Exposures in Section 9 of this Prospectus for purposes of determining whether or
not to apply/subscribe for Shares.

If you have any questions arising out of this document or if you require any explanations,
you should consult your stock broker, licensed investment advisor, attorney-at-law,
accountant or other professional advisor.

Company: NCB Financial Group Limited (sometimes “NCBFG”)

Lead Broker: NCB Capital Markets Limited

Shares the subject of the 78,500,000 New Ordinary Shares inclusive of 785,000 Reserved Shares, subject to

Invitation: the Directors of the Company (in consultation with the Arranger) increasing the number
of New Ordinary Shares to be made the subject of the Invitation, provided that the
Directors shall have no obligation to make any such increase and in no event shall any
increase in New Ordinary Shares be greater than 39,250,000 in number, for a maximum

total offering size of 117,750,000 New Ordinary Shares.

Up to 785,000 Shares are initially reserved for priority applications from Applicants
falling within the Employee Reserve Pool, priced at J$58.50 per Share.

If any of the Reserved Shares are not purchased by the Reserved Share Applicants,
they may become available for purchase by the Non-Reserved Share Applicants.

Shares to be Issued New Ordinary Shares of no par value in the capital of the Company and ranking pari
passu with the existing Ordinary Shares in issue. The Company intends to apply to
have the New Ordinary Shares issued pursuant to the invitation herein listed on the

Jamaica Stock Exchange.
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Invitation Price:

Minimum Subscription
Amount:

Use of Proceeds:

Timetable:

J$65.00 per New Ordinary Share, or J$58.50 in the case of New Ordinary Shares which
fall in the Employee Reserve Pool.

Applicants must request a minimum of 100 New Ordinary Shares in their application.
Applications for New Ordinary Shares for any greater amount shall be in multiples of 10
New Ordinary Shares.

NCBFG expects to receive net proceeds from the Invitation (inviting subscriptions for
New Ordinary Shares) of J$5,030,679,045.70 after J$66,718,454.30 approximately is
used to pay transaction costs.

We intend to use the net proceeds from this Invitation to support a part of our
deliberate plan to reallocate capital with a focus on reducing debt and bolstering the
capital in the NCB Financial Group. This APO is one of multiple strategies that the NCB
Financial Group is pursuing to reallocate capital.

The below timetable is indicative and will be implemented on a “best efforts” basis,
with the Directors of the Company however reserving the right to change the dates that
the Invitation remains open based on market conditions and other relevant factors.

i.  Distribution of Prospectus - April 25, 2024
ii. The Opening Date - 9:00am on May 6, 2024

iii. The Closing Date (completed and signed Application Forms to be received by) -
4:00pm on May 27, 2024

iv. Announcement of basis of allotment - June 3, 2024
v. Allotment of New Ordinary Shares - June 3, 2024

vi. Where applicable, it is expected that refunds will be returned by the Lead Broker
(as applicable) within 10 business days of the Announcement of basis of allotment.

vii. Listing of New Ordinary Shares - The Company intends to apply to have the New
Ordinary Shares issued as a result of this invitation listed on the J$ Main Market
of the Jamaica Stock Exchange. The Company intends to make such application
to the JSE in accordance with the Rules of the JSE as soon as conveniently
possible following the Closing Date and the allocation of the New Ordinary Shares.
However, the foregoing is a statement of intent and not a guarantee that the Shares
will be so listed. The Company offers no guarantee that any of the Shares will be
admitted to listing.

Invitation by Prospectus



SECTION 4

Message from the Chairman
to Prospective Investors

DEAR PROSPECTIVE INVESTORS:

NCB Financial Group Limited (“NCBFG”) is pleased to invite you to apply
to purchase up to 78,500,000 New Ordinary Shares in the capital of the
Company on the terms set out in this Prospectus. We are grateful to all our
shareholders and team members for your continued support, and we are
excited for you to take part in this opportunity.

U

On September 8, 2023 the Board of NCBFG approved the
Directors having the authority to issue up to 300,000,000
additional shares of the Company via an additional public
offering. This Invitation to purchase these additional
shares creates a unique opportunity for investors to share
in the continued growth of the Group.

NCBFG has placed considerable and deliberate focus on
“future-proofing” its businesses and in most instances,
the enabling strategies require some degree of patient
capital. The future-proofing agenda includes, but may not
necessarily be limited to the following:

» Preparation for the adoption of Basel 3 and IFRS 17;

» Increasing resilience to risks, including market and
interest rate risks, credit risk and insurance loss
absorption capabilities;

» A deliberate agenda focused on strategies that
enhance the NCBFG'’s Licensees’:

> Lending abilities; and
D> Loss absorption capabilities;

» The continued scaling of our unigue regional financial
services platform;

» Engaging with external consultants and investing
in related infrastructure to enable the pursuit of
transformative initiatives; and

» Developing and enhancing the NCBFG'’s fintech
agenda via TFOB - Lynk is focused on financial
inclusion, creating a path to wealth creation for
the underbanked and to serve the Group’s fintech
agenda.

Over the last few years, NCBFG prioritized its resources
towards funding the strategies mentioned above and in so
doing has foregone the payment of dividends to NCBFG

10 NCB Financial Group Limited



shareholders and increased debt at NCBFG. In recent
times, the NCBFG Executive decided that there is an
opportunity to recalibrate this future-proofing agenda:

» The preparation of the adoption of Basel 3 and IFRS
17 is quite advanced and the Group has absorbed
the adverse impacts of the pandemic and the rising
interest rate environment;

P Elevated expenditures can be reduced;

v

The focus on resilience and accretive growth is to be
maintained; and

» Itis time to accelerate the reduction of NCBFG debt
and resumption of payment of regular dividends to
shareholders.

As such the NCBFG Executive identified and initiated the
following recalibration strategies:

i. Substantially reduce the cost to income ratio, kick-
started with initial decisions and actions that will
reduce expenditures by JMD 6 billion to JMD 8 billion
annually.

ii. Realize on the extensive and unrealized expense
and revenue synergies created by the acquisition of
Guardian Holdings Limited.

iii. Pursue opportunities for the divestment of non-core
assets; and

iv. Raise new equity in the NCBFG via an additional
public offering of up to J$5,097,397,500.00 or as may
be upsized.

This recalibration is expected to have the effect of:

» Further strengthening the resilience of the Group;
» Reducing the levels of debt at NCBFG;

P Accelerating the growth of distributable net profit
through the multiplier-effect of top-line revenue
growth combined with increased operating
and capital efficiency and lower debt-service
requirements.

We intend to use the net proceeds from this Invitation to
support a part of our deliberate capital recalibration with a
focus on deleveraging and bolstering capital bases. This
APO is one of multiple capital recalibration strategies that
the NCB Financial Group is pursuing. One of the specific
purposes for which the proceeds will be used as a part of
our capital recalibration strategy is deleveraging.

NCBFG is proud of its unique regional financial services
platform. The Group is present across the Caribbean
region. It enjoys market leading positions in highly
regulated sectors including insurance, banking, capital
markets, payments and wealth management. It benefits
from market leading scale and the advantages of the
related potential economies of scale. The operating
companies have strong and trusted brands. Capital levels
exceed regulatory requirements and profitability, whilst
somewhat volatile, has been strong.

The Group has a long history overcoming challenges,
including those posed by the most recent global
pandemic. Going forward, the Group’s focus will be

on enhancing efficiency, governance and customer
experience (EGCe) in order to continue creating value for
our shareholders.

In addition, of the amount of 78,500,000 New Ordinary
Shares being made available for subscription by
prospective investors pursuant to this Invitation, 785,000
Reserved Shares are being reserved for the Employee
Reserve Pool.

The transaction will open on May 6, 2024, and close on
May 27, 2024.

Prospective investors are invited and encouraged to view
all TRADE INFORMATION relating to the Group published
on the JSE website at www.jamstockex.com.

How To Make An Application
For Shares

Those investors who are interested in purchasing Shares
should read this Prospectus in its entirety inclusive of

the Risk Exposures detailed at Section 9, the Trade
Information relating to the Company published on the JSE
website, and then follow the How to Apply Guide set out
in the Appendix 3 or visit goipo.jncb.com to apply.

Best regards,

ML J )L &

Michael Lee-Chin, O.J.
Chairman

Invitation by Prospectus
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SECTION 5

Definitions

Word or Phrase Definition Word or Phrase Definition

Applicant

A person (being an individual
or a body corporate) whether a
Reserved Share Applicant or a
member of the general public,
who submits an Application.

Application

Means the application to
be made by all Applicants
who wish to make an offer
to subscribe for Shares in
the Invitation, based on
instructions set forth in
Appendix 3.

Employee
Reserve Pool

Employees of NCBFG and/

or its direct or indirect
subsidiaries residing in
Jamaica that are permitted by
the Directors of the Company
in their sole discretion to make
a priority application on their
own behalf for Employee
Reserve Shares.

Application List

The application list in respect
of the Invitation.

Employee
Reserve Shares

The 785,000 Shares in the
Invitation that are initially
reserved for priority application
from the Employee Reserve
Pool, at a price of J$58.50.

The Group

NCB Financial Group Limited
and its subsidiaries.

Articles The Articles of Incorporation of
the Company.
Board of The Board of Directors of the

Directors of the

Company whose signatures

Group company

A company or companies

Company OR the appear in Section 19.
Directors of the

Company

Company NCB Financial Group Limited
Closing Date The date on which the

Invitation closes, being 4:00
pm on May 27, 2024, subject
to the right of the Company to
shorten or extend the period
during which the Invitation
will remain open, in the
circumstances set out in this
Prospectus.

or Group within the Group.
companies
Invitation The invitation to subscribe

for New Ordinary Shares in
the Company on the terms
and conditions set out in this
Prospectus.

Invitation Price or
Price

J$65.00 per New Ordinary
Share in Jamaican currency,
or J$58.50 in the case of New
Ordinary Shares which fall in
the Employee Reserve Pool.

J$

Jamaican Dollars

12
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Word or Phrase

Definition

Word or Phrase

Definition

JCSD

Jamaica Central Securities
Depository Limited, a wholly
owned subsidiary of the JSE,
incorporated under the laws of
Jamaica to provide depository
and settlement services for
securities traded electronically
on the floor of the Jamaica
Stock Exchange using a book
entry system.

Reserved Shares

Up to 785,000 Shares in the
Invitation which are specifically
reserved for application from,
and subscription by the
Reserved Share Applicants at
the same price

JSE

The Jamaica Stock Exchange

JSE website

The website of the Jamaica
Stock Exchange at
www.jamstockex.com

Reserved Share
Applicants

The persons who are entitled
to subscribe for Reserved
Shares are as follows:

Employees of NCBFG and its
direct and indirect subsidiaries
residing in Jamaica

Latest Audited
Accounts

the Audited Accounts of the
Company for the year 2023
posted on the JSE website.

Selling Agent

A stockbroker approved by
the Lead Broker to assist with
the implementation of the
Invitation

Lead Broker

NCB Capital Markets Limited,
the Broker engaged by the
Company in Jamaica to assist
with implementation of the
Invitation.

Shares or
Ordinary Shares

The ordinary shares in the
capital of the Company
(inclusive of the Reserved
Shares) where the context
permits.

TTSE Trinidad and Tobago Stock
NCBJ National Commercial Bank Exchiange
Jamaica Limited, a wholly
owned subsidiary of NCB TTSE website The website of the TTSE at
Financial Group Limited www.stockex.co.tt
New Ordinary Ordinary Shares the subject of uss United States currency
Shares this Invitation

Opening Date

The date on which the
Invitation opens, being May 6,
2024

Invitation by Prospectus
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SECTION 6

Disclaimer and Advisory on
Forward Looking Statements

If you are in doubt about the contents of this Prospectus, or have any
queries about any information contained herein, you should consult your
stockbroker, securities dealer, investment adviser, attorney-at-law, profes-
sional accountant or other professional adviser.

4

You should not subscribe for any of the Shares unless you have received and read or
had the opportunity to read this Prospectus in full. Specific attention of the Investors
is invited to the Risk Factors in Section 9 of this Prospectus. Any decision to

invest in the Shares should be based on consideration of this Prospectus, as a whole,
including any document incorporated therein by reference. No one has been authorized
by the Company to provide you with different or additional information. The Shares are
available for subscription or sale only in Jamaica. No action has been taken to register
or qualify the Shares for subscription or sale outside Jamaica. The Prospectus does
not constitute, and may not be used for the purposes of, an offer or solicitation to
anyone in any jurisdiction in which such offer or solicitation is not authorised, or to any
person to whom it is unlawful to make such offer or solicitation. The distribution of this
Prospectus and the offering of Shares in certain jurisdictions may be restricted by
law and, accordingly, persons into whose possession this Prospectus may come
are required to inform themselves about, and to observe, such restrictions.

Save for the historical financial information relating to the Company presented by Latest
Audited Accounts certain material in this Prospectus or referred to herein may contain
forward-looking statements including but not limited to statements of expectations,
future plans or future prospects, and financial projections. Forward-looking statements
are statements that are not about historical facts and speak only as of the date they
are made. Although the Board of Directors of the Company believes that in making

any such statements its expectations are based on reasonable assumptions, such
statements may be influenced by factors that could cause actual outcomes and results
to be different or materially different from those projected. Prospective investors in

the Company are cautioned not to place undue reliance on these forward-looking
statements, which speak only as of the dates on which they have been made. Future
events or circumstances could cause actual results to differ or differ materially from
historical or anticipated results.

14 NCB Financial Group Limited



Forward-looking statements are subject to numerous risks and uncertainties. Once this
Prospectus has been signed by or on behalf of the Company, the Company undertakes
no obligation to update publicly or revise any of the forward-looking statements in light
of new information or future events, including changes in the Company’s financial or
regulatory position, or to reflect the occurrence of unanticipated events (subject to any
legal or regulatory requirements for such disclosure to be made). There are important
factors that could cause actual results to differ or differ materially from those in the
forward-looking statements, certain of which are beyond the Company’s control. These
factors include, without limitation, economic, social and other conditions prevailing both
within and outside of Jamaica.

All phases of our business are subject to important uncertainties, risks and other
influences, certain of which factors are beyond the Company’s control. Any one of
these factors, or a combination of them, could cause actual results to differ materially
from those in forward-looking statements. These factors include, without limitation, the
following:

» economic, social and other conditions in any jurisdiction in which the Company
may invest or operate, including actual rates of economic growth in such
economies, local, regional or global instability, interest rate or exchange rate
volatility;

» adverse climatic events and natural disasters;

v

the Company’s ability to gain access to capital financing at an acceptable cost, or
business opportunities that meet the Company’s investment criteria;

P changes in regulatory policy adversely affecting the business model expected to be
employed by the Company;

P any other factor(s) negatively impacting on the realization of the assumptions on
which the Company’s financial projections are based; and

P other factors identified in this Prospectus.

We caution that the foregoing list of risk factors is not exhaustive and other factors not
set out above could also adversely affect our results. When relying on our forward-
looking statements to make decisions with respect to the Company, Applicants

and others should carefully consider the foregoing factors and other uncertainties

and potential events. Once this Prospectus has been signed by or on behalf of the
Company, the Company undertakes no obligation to update publicly or revise any of
the forward-looking statements in light of new information or future events, including
changes in the Company’s anticipated financial or actual or anticipated regulatory
position, or to reflect the occurrence of unanticipated events.

Invitation by Prospectus
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SECTION 7

Professional Advisors

16

Company

NCB Financial Group Limited
“The Atrium”

32 Trafalgar Road

Kingston 10

Jamaica

ncbfginvestorqueries@jncb.com
Attention: Jacqueline De Lisser

Jamaica Broker

NCB Capital Markets Limited
“The Atrium”

32 Trafalgar Road

Kingston 10

Jamaica

Tel: (876) 960.7108
NCBCaplnfo@jncb.com

Attention: Rockeisha Codling Redondo

Arranger

NCB Capital Markets Limited
“The Atrium”

32 Trafalgar Road

Kingston 10

Jamaica

Tel: (876) 960-7108
NCBCaplInfo@jncb.com
Attention: Rockeisha Codling Redondo

Registrar and Transfer Agent

Jamaica Central Securities Depository Limited
40 Harbour Street

Kingston

Jamaica

Tel: (876) 967-3271

NCB Financial Group Limited



Stock Exchange

Jamaica Stock Exchange
40 Harbour Street

P.O. Box 1084

Kingston

Jamaica

Tel: (876) 967-3271
Fax: (876) 924-9090

Auditor

PricewaterhouseCoopers
Scotiabank Centre

Duke Street

Box 372

Kingston

Jamaica

Tel: (876) 922-6230
Fax: (876) 922-7581
www.management.com/jm
Attention: Mr. Paul Williams

Invitation by Prospectus

Legal Advisors to the Company
(Jamaica)

Patterson Mair Hamilton
Attorneys-at-Law

Temple Court

85 Hope Road

Kingston 6

Jamaica

Tel: (876) 920-4000
Attention: Arthur Hamilton/Kimberly HoSue
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SECTION 8

The Invitation

The Company invites the public to subscribe for 78,500,000 Shares (with
the ability to upsize to a maximum of 117,750,000 Shares) in the capital of
the Company, subject to the terms and conditions of this Prospectus.

U

Issued Ordinary Shares at the
date of this Prospectus

Issued and fully paid

Ordinary Shares 2,545,325,512

Issued Preference
Shares 0

Total 2,545,325,512
Total Issued Ordinary Shares in

the event that the Invitation is
fully subscribed

Issued and fully paid

Ordinary Shares 2,545,325,512

Issued Preference Shares 0

Total before subscription
of shares in the Invitation

2,545,325,512

Non-Reserved Shares 77,715,000
Reserved Shares for
Employee Reserve Pool 785,000

Total after subscription
of shares in the Invitation

2,623,825,512

18

The Non-Reserved Shares are priced at the Invitation
Price being J$65.00 per New Ordinary Share payable
in full on Application. Reserved Share Applicants are
the persons (referred to herein) who are entitled to
subscribe for Reserved Shares.

The Reserved Shares are initially reserved for priority
application from and subscription by Reserved Share
Applicants at the price of J$58.50 per Share.

If any of the Reserved Shares are not subscribed for by
the Reserved Share Applicants comprised within the
respective pool (hereinbefore described), such Reserved
Shares will be made available initially for subscription by
Reserved Share Applicants in the other pools before the
same are made available for subscription by the general
public.

Subject to the provisions in this Prospectus, the
Company reserves the right to make available additional
New Ordinary Shares for purposes of this Invitation. In
such event the Company may allot the New Ordinary
Shares on a first come, first served basis, However, if
the Invitation is oversubscribed, the Company reserves
the right to allot the New Ordinary Shares to Applicants
on a basis to be determined by the Company, in its sole
discretion, including on a pro rata basis and/or to ensure
a fair and equitable allocation with an emphasis on a
wide distribution of New Ordinary Shares. In this case,
Applicants may be allotted fewer New Ordinary Shares
than they applied for.

The Application List will open at 9.00 a.m. on May 6,
2024 (the “Opening Date”) and will close on May 27,
2024 (the “Closing Date”) at 4.00 p.m. subject to the
Company’s right to close the Application List at any time
without notice, if Applications have been received for the
full amount of the Shares the subject of the Invitation.
Applications are due within the period commencing with
Opening Date and ending on the Closing Date.

NCB Financial Group Limited



Subject to the provisions in this Prospectus, the Company
reserves the right to extend the period during which

the Invitation will remain open. Allocations may be on a
prorated basis, up to 21 days after the Invitation is closed,
and an announcement will be made informing of the
allocation of Shares to successful Applicants.

Applications may be made online by visiting the link
https://goipo.jncb.com/ and following the instructions
provided in Appendix 3 at the end of this Prospectus.

The Invitation will close at 4.00 p.m. on the Closing Date
subject to the right of the Company to: (a) close the
Invitation at any time after it opens at 9:00 a.m. on the
Opening Date once the Invitation is fully subscribed; or (b)
extend the period during which the Invitation will remain
open for any reason, provided that such period does not
extend beyond the statutory restrictions contained in the
Jamaica Companies Act. In the case of the extension of
such period or an early closing, notice will be posted on
the website of the JSE at www.jamstockex.com.

The Company intends to apply to have the New Ordinary
Shares issued as a result of this invitation listed on the
J$ Main Market of the Jamaica Stock Exchange. The
Company intends to make such application to the JSE
in accordance with the Rules of the JSE as soon as
conveniently possible following the Closing Date and
the allocation of the New Ordinary Shares. However, the
foregoing is a statement of intent and not a guarantee
that the Shares will be so listed. The Company offers

no guarantee that any of the Shares will be admitted to
listing.

Invitation by Prospectus

Use of proceeds

The gross proceeds from the Invitation, assuming that it
is fully subscribed at the Invitation Price of J$65.00 per
share, will be J$5,097,397,500.00 of which approximately
J$66,718,454.30 is expected to be used to pay
transaction costs. The net proceeds from the Invitation is
expected to be in an amount of J$5,030,679,045.70.

The Company intends to use the net proceeds from
this Invitation to support a part of our deliberate plan

to reallocate capital with a focus on reducing debt and
bolstering the capital in the NCB Financial Group. This
APO is one of multiple strategies that the NCB Financial
Group is pursuing to reallocate capital.

Details on expenses related to this Invitation, which will be
paid from the proceeds of the Invitation, are contained in
Section 17 - Statutory and General Information.
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SECTION 9

Risk Exposures

The Company’s activities expose it to a variety of risks and uncertainties
that may affect the Group, individual entities within the Group, the business

and future financial performance, including, among others, the following:
economic, social and political conditions in the main operating territories; downgrades
of country specific credit ratings; vulnerability of each of the operating economies to
external shocks; governmental and regulatory actions and developments affecting the
Group or the financial industry in the respective country ; natural disasters; crime and
civil unrest; declines in the quality of relevant loan portfolios and other assets; declines
in the value of debt securities held by the Group; credit and counterparty risk; changes
in interest and exchange rates and other market risks; liquidity risk and increases in
funding costs; adequacy of risk management procedures and systems; inability to realize
collateral, including real estate collateral; prepayment of relevant loan portfolios; declines
in the value of securities managed by entities within the Group; downgrades in credit
ratings; failure to comply with regulatory requirements; changes in banking laws and
regulations; increased capital requirements; changes in the cost of providing pension
benefits to relevant employees; material tax exposure(s); inability to manage growth
successfully; failures of information technology and other systems; failure to detect
money laundering and other illegal or improper activities; competition; and loss of key
executive officers, in each case affecting one or more entities within the Group. One or
more of these matters could negatively affect the business, results of operations and
financial condition as well as the ability of the Company (and/or entities within the Group)

to successfully implement strategic decisions.

U

In addition to other information set forth in this
Prospectus, Prospective Investors should, before
subscribing for Shares carefully consider the risks
described below. These risks are not the only ones facing
Prospective Investors. Additional risks not presently
known to the Directors or that the Directors may presently
consider to be immaterial may also impair the Company’s
operations.

This Prospectus also contains forward-looking statements
that involve risks and uncertainties. The Company’s actual
results could differ materially from those anticipated as

a result of certain factors, including the risks faced by

the Company described below and elsewhere in this
Prospectus.

9.1 PRIMARY RISK FACTORS

By its nature, the Group’s activities are financial services,
including commercial banking; general, life and health
insurance; and wealth and investment management
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activities. The Group’s businesses, financial condition and
results of operations could be materially and adversely
affected if any of the risks described below occurs.

The Group’s risk management policies are designed

to identify and analyze these risks, to set appropriate
risk limits and controls, and to monitor the risks and
adherence to limits by means of reliable and up-to-
date information systems. The Group’s risk governance
framework is intended to provide a comprehensive set
of controls and ongoing management of the major risks
assumed in the Group’s business activities.

The NCBFG’s Board of Directors (“Board”) assumes
ultimate responsibility for the establishment and oversight
of the risk management framework and the Group’s risk-
taking activities. The Board delegates that responsibility
to the Group Risk Committee and the Group’s Audit
Committee. These Committees are supported, where
necessary, by the Board committees, Board risk
committees, and the Audit committees of the subsidiaries.
There are also a number of management committees
across the Group which support risk management
oversight with respect to strategic risk, operational
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risk, information technology security and fraud risks,
capital adequacy, market and liquidity risk and legal and
regulatory risk.

The Group Risk Committee established by the Board
assists in fulfilling its responsibility with respect to the
oversight of the Group’s risk management framework
including:

P risk appetite;
» policies;

» major procedures related to managing credit, market,
liquidity, capital, operational and certain other risks;
and

P decision-making process around significant risks that
are to be undertaken.

In addition to this, the Audit Committee (established
by the Board) is responsible for assisting the Board in
fulfilling its oversight responsibilities for:

» the financial and operational reporting processes;
risk management;
the system of internal controls;

the audit process;

vvyyvyy

the Group’s processes for monitoring compliance
with laws and regulations, the code of conduct,
policies and other relevant standards and best
practices;

v

the integrity of the Company’s financial statements;

» the Group’s efforts to comply with legal obligations
arising from material agreements and undertakings;

» the qualifications and independence of the Group’s
external auditors; and

» the performance of the Group’s internal audit function
and its external auditors.

The key risks to which the Group is exposed
and the manner in which it manages them are
as follows:

Invitation by Prospectus

Risks relating to main
operating territories

Economic, social and political conditions in the
Group’s main operating territories and downgrades
of each country’s credit rating may have an adverse
effect on the Group’s business, results of operations
and financial condition.

NCBFG and its subsidiaries operate in 21 territories
across the Caribbean; the main operating territories are
Jamaica, Trinidad & Tobago, Dutch Antilles, and Bermuda.
The Group’s business, results of operations and financial
condition are materially affected by the economic, social
and political conditions of these countries.

Each country may be subject to significant economic,
political and other uncertainties, including changes in
fiscal, monetary and trade policies that could affect the
overall business environment. Economic and political
developments in Jamaica may negatively affect the
Group’s businesses, results of operations and financial
condition.

Each economy remains vulnerable to external shocks,
which could adversely affect the Group’s businesses,
results of operations and financial condition.

A significant decline in economic growth of any of the
main operating territories’ major trading partners, in
particular the United States, the United Kingdom and
Canada, could have a material adverse effect on each
individual country’s balance of trade and economic
growth. Slow or negligible economic growth in the
Caribbean may result in asset quality deterioration and a
decrease in market prices and liquidity.

Government policies and actions and judicial decisions
could negatively affect the economies within the Group’s
main operating territories and, as a result, the Group’s
businesses, results of operations and financial condition.
These actions or decisions may impact a broad range of
matters, including interest rates, exchange rates, inflation
rates, taxation, banking, pension fund regulations,
insurance regulations and other political or economic
developments affecting each country.
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SECTION 9

Continued NN

Natural disasters in the Caribbean could disrupt the
Group’s businesses and adversely affect the results

of operations and financial condition. The Caribbean

is exposed to natural disasters, such as hurricanes,
tropical storms and earthquakes. In the event of a natural
disaster, relevant customers and the demand for financial
products and services along with insurance business
lines could be adversely affected. In addition, disaster
recovery plans may prove ineffective, which could have a
material adverse impact on the Group’s ability to conduct
businesses, particularly if such an occurrence affects
computer-based data processing, transmission, storage
and retrieval systems or destroys customer or other data.
In addition, if a significant number of relevant employees
and executive officers are unavailable because of natural
disaster(s), the ability of any affected company within

the Group to conduct business may be compromised.
Accordingly, natural disasters or similar events could
have a material adverse effect on the Group’s businesses,
results of operations and financial condition.

Risks relating to the Group’s businesses

A decline in the quality of the loan portfolio(s) of
relevant companies with