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1.0wner/ Company Name
MEBA MICRO FINANCE INISTITUTION S/C

2. Nationality Registered in Ethiopia

3. General Manager Name
Mrs. Azeb Mamo Deneke

4. Business Address

Region Addis Ababa _ Zone/Sub City Arada
Woreda 09 Kebele ---
House No. 741/2/14 Tel. No 0911557111
Fax E-mail

5. Capital in ETB 17,194,000.00

6. Type of activities engaged

, 8. FINANCIAL INTERMEDIATION, INSURANCE, REAL ESTATE AND BUSINESS
SERVICES
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Copies of the Company'’s
tax documentations



PIAPR L boloalAP 2 THeENLT LTNARN
P29 LL0EC
Federal Democratic Republic of Ethiopia
MINISTRY OF REVENUES

P he-£ 92110 WG4 T
TAXPAYER REGISTRATION CERTIFICATE

tidl -2 o209 BT

Taxpayer Identification Number:
CECEA/PIAOAL 2oT:

Name of Business/Individual:
P-loet 1l W& &7 /Registered Address:

0073036015

aofp W T LT FRT® W7
MEBA MICRO FINANCE INISTITUTION S/C

HTAYa W hh kN

Region: ~~— ~° 7T T T " ADDISAGABE = e Sl
/.o ) S heS s
Zone/Sub City: e A 1 T.(h) i e s e B G A -
i TN

Woreda:

00 MNRTTCTS WOREDA 09

Kebele/Farmer's Assoc.: WOREDA 09

Ll BT 741/2/14

House No.:

ESIC Sub-group:
ESIC Sub-group:

81113 - Micro finance institutions

PIN2T Lk
MINISTRY OF REVENUES
22 YEKATIT 2017
01-MAR-25

Chnar 9=
Issuing Authority:
C-l-tunil-- =F:
Date of Issuance:
£ eenne @l 41 -0 4 AFE P00 h-£91 7=n1n Au7 i +87° ¢s ¢-00 N4 290 99110 AR
WA LY AL Pl @S o7 o

hag Odmbam o2LE AL “TITard™ KEYT AoeT (LALT "G h4-2 A"Laepah-la CA4C ANANL B /0L P 0T
<8,:0" Wil

This certificate represents the sole and only registration as a taxpayer and supersedes all prior qmmwmﬂﬂmn_o%

dacumentation.
The taxpayer is responsible for notifying the appropriate Tax Office of any changes to the above information.

1888505521429

facd-Lha- 4.:
Conificate No.: 1888505521429

PAA ANy aof(LT -
Seal of Issuing Authority
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:?3»%&?3&h%gaﬂ_mﬁsps..
PMLF TutC

e+eno1s Al J-hn
eI HI P7°0hC A
The Federal Democratic Republic of Ethiopia
Ministry of Revenues
Value Added Tax
Registration Certificate
A 9T PRS- Ay P TV B o i IR EOP L L
Fre AE (Mam) T R R T T g :
heAMmaal . T T P .....W“w..._.i .._..1... - wes tli.llmmulll
AL ; AR SR TAV i e o 2519130595817 7 T A4 LT e P e
s PG hidegn onAx depe; 0073036015 5 ULk 14 ROl iy WPE e 13411 2016 : : ; e : .3
WilE 12 wes ARFR 14 oL aafl4 At 20 31662091429 3, | UA01 gy 20177V e e E._é_u_mﬁ__...%_f.._..- oo
LU ACLEBAANTLF PO o7 med g = Gt R e e S P iiw...mwwﬂm..w- T e e, = S
lr.Js or Company Name  MESA MICRO FINANCE INISTITUTION S/C iR N BN T R GRS R R |
Trade name /If anyl rEBA MICRO FINANCE INISTITUTION SIC S b, T e e sk
Address (Region) | ADDIS ABABA  Zone/Subcity ARADA é,H.MMwnzmw WOREDA-135 o i....?.m.wmﬂ-l if nnw..:n..._
Kebele/Farmers Ass. ~~ _“WOREDA 09 ~Housa Mo. 741214 Telephone No, 2519130595511 po.Box '~ oo = ._..1%415 i =

_ has been registered in accordance with VAT Proclamation No. 1341/2024

31663091429 has been issued starting from  -08-JUL-2025

07-JUL-2025/ 8537481429

Taxpayers" Registration & Service Directorate
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Py 04-02-2018
hasHh $1C: 16878

ArLoeA i A
PARE YL Pl DRTO R0 17l IK AT PULAT $7°0hC
DZFT MG/
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PHIC hd@ PAS RTC:- 0073036015
£2-hih “INhA

APe P WPI° Pof Pl AP ATILN

hAE fioo WG aoAL dg- PPmeaa: 0C hdL )
N80 AFEIFAT DMARTCIRA g\ nF

AT TFA PMIC LI @Y hATe vk PULLT £

meLA::

(G Y‘H-?‘ p+hi 918,00 APF@A eetry € 2018 Hovy PIE e @p.g° Qav-P fre

L PEF@- (LFEANFD KG/0LF° NAC 4P ag° -HaPHI Finchs hA@-2 (LRLA P7T1P@T
av P ATIAIA T Y PG hhd-4.4 eoahc Pl el APt e P99, 0707AP hah 06-

08-2018 7% i
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The Federal Democratic Republic of Ethiopia 6

Ministry of Revenues ‘ J

Electronic Clearance for Tax payer oz
Date: 14-0CT-25

Clearance No. 16878

To Whom it may Concern
Subject: Tax Clearance Certificate issued for renewal of business or

professional license.

MEBA MICRO FINANCE INISTITUTION S/C

Taxpayer Name:

Taxpayer TIN Number: 0073036015

Tax center: MOR-NORTH WEST ADDIS ABEBA SMALL TAX PAYERS
BRANCH

To renew its license, the taxpayer identified above, with the specified name and tax
identification number, has requested an electronic tax clearance certificate.

We would like to inform you that, as the taxpayer has fulfilled the tax obligations up to the
date this certificate is issued, the tax authority does not object to the taxpayer renewing
his/her License and/or conduct annual inspection service for motor vehicle owned by the
Taxpayer for the year 2018 E.C. For the purpese of participation in bids and auctions, this
Tax clearance is valid until 14-Apt-26.

Note: This tax clearance certificate has no legal value to return license or change the
ownership of a property or a commercial business.

Name of Official: SEID AHMED

Signature 6 \«C‘_ \‘_g_\‘

——
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Certified extract of the
minutes of the meeting of
the board of directors of
the Company
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MEBA MICROFINANCE INSTITUTION S.C.

BOD Minutes of the Meeting

Date: July 1, 2026
Time: 5:30 pm- 7:30 pm
Venue: Holy Trinity University Building 2nd Floor, Meba MFI Head Office
Meeting No: MMFI1/013/18
Attendees:
1. Ato Getnet Haile Debebe Chairperson
2. Ato Dadi Weyifen Getaneh Deputy Chairman of the Board
3. Ato Nebiyeleul Debebe Mogessie Board Member
4. Ato Teklemariam Awoke Alemu Board Member
5. Ato Gosa Ashine Getachew Board Member
6. Ato Tamirat Abebe Mamo Board Member
7. Ato Abera Misganaw Wolde Board Member
Excused:

1. Ato Daniel Tesfaye Asfaw
2. Ato Anduamlak Yebeltal Mengist
Minutes of the Meeting:

1. Discussion of agenda items

The Chairperson opened the meeting at 5:30 PM and presented the agenda items for
discussion. The agenda was reviewed, and all items were unanimously approved.

2. Discussion and Approval of the Rights Offer Amount and Minimum Subscription
Amount

The Board discussed the proposed Rights Offer and reviewed the capital requirements
of the Company in light of its strategic growth plans, regulatory capital needs, and the
conclusions of the valuation report prepared by the Company's transaction advisor, First
Addis Investment Bank (FAB).

The Board noted that the Company is entering a growth phase that requires additional
capital to support the expansion of its lending portfolio, strengthen its capital adequacy
position, invest in operational and digital infrastructure, and enhance its capacity to serve
a growing customer base.

sy | mEwwmem 1
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The Board further noted that the valuation report concluded that the Company possesses
significant growth potential within Ethiopia's under-served microfinance market and that
additional equity capital will enable the Company to capture these opportunities while
maintaining prudent risk management and regulatory compliance.

The Board further noted that the Extraordinary General Meeting (EGM) of Shareholders
held on 4 January 2025 approved an overall capital increase of up to 565,612 shares,
which, upon full subscription and issuance, will increase the Company's paid-up capital
from ETB 17.19 million to ETB 300 million. The Board noted that the capital increase is
to be implemented in tranches in accordance with a Board-approved capital raising plan
and applicable regulatory approvals, and that this schedule is designed to ensure
completion of the capital increase within the five-year period prescribed under the
Commercial Code. The Board considered that implementing the full EGM-authorized
issuance in a single offering would exceed the Company's near-term capital absorption
capacity and could result in an inefficient use of proceeds ahead of deployment into the
loan portfolio. Accordingly, the Board determined that the EGM-authorized share capital
should be issued in four successive tranches between 2026 and 2029, with the size,
timing, and method of each tranche calibrated to the Company's actual capital
deployment needs and growth trajectory, as set out below.

After considering the Company's capital requirements and future business plans, the
Board agreed on the following:

e Total Shares Authorized by the EGM (4 January 2025): 565,612 shares

e Tranche 1 (2026): Rights Offer Amount of 200,000 shares, comprising the Rights
Offer covered under this Prospectus.

e Minimum Subscription Amount for Tranche 1: 125,612 shares, representing the
minimum subscription threshold considered necessary to achieve the capital
raising objectives of this tranche.

e Tranche 2 (2027): 125,612 shares, to be offered by way of a subsequent Rights
Offer.

e Tranche 3 (2028): 120,000 shares, to be offered by way of a subsequent Rights
Offer.

e Tranche 4 (2029): 120,000 shares, to be offered by way of a subsequent Rights
Offer.

e The Company is committed to completing the issuance of the remaining authorized
shares through Tranches 2, 3, and 4 following completions of the first tranche, in
accordance with the schedule above and within the five-year period prescribed
under the Commercial Code, subject to prevailing market conditions, applicable

% &25%) _gegulatory approvals, and other relevant factors.

e
T2,
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Resolution

The Board hereby approves the issuance of the EGM-authorized 565,612 ordinary shares
in four successive tranches between 2026 and 2029, as follows:

(i) Tranche 1: the issuance of 200,000 ordinary shares through a Rights
Offer in 2026, being the subject matter of this Prospectus, conditional
upon receipt of subscriptions for at least 125,612 shares, representing
the minimum subscription threshold considered necessary to achieve
the capital raising objectives of this tranche and support the Company's
planned growth initiatives;

(i) Tranche 2: the issuance of 125,000 ordinary shares through a
subsequent Rights Offer in 2027;

(i)  Tranche 3: the issuance of 120,000 ordinary shares through a
subsequent Rights Offer in 2028; and

(iv) Tranche 4: the issuance of 120,000 ordinary shares through a
subsequent Rights Offer in 2029.

The Board further resolves that the Company is committed to completing Tranches 2, 3,
and 4 in accordance with the schedule above, within the five-year period prescribed under
the Commercial Code, subject to prevailing market conditions, applicable regulatory
approvals, and other relevant factors, and that the final amount, pricing, and timing of
each subsequent tranche shall be confirmed by further Board resolution and disclosed to
ECMA and shareholders in accordance with applicable disclosure requirements.

3. Discussion and Approval of Share Price

The Board reviewed the independent valuation report prepared by the Company's
transaction advisor, First Addis Investment Bank (FAB), and discussed the appropriate
pricing of the new shares to be issued under the Rights Offer.

The Board noted that FAB applied the Residual Income Method as the primary valuation
approach, supported by a market-based reasonableness assessment using comparable
regional financial institutions. Based on its analysis, FAB concluded that the fair value of
the Company's ordinary shares falls within an indicative valuation range of ETB 550 to
ETB 700 per share, with a base-case valuation supportive of pricing at the lower end of
that range.

The Board further considered the Company's current stage of development, future growth
prospects, capital requirements, projected profitability, and the need to establish a pricing
structure that is fair to both existing and prospective shareholders. The Board determined
that pricing the shares at the lower bound of the valuation range would provide an
appropriate balance between raising the required capital and offering investors an

@ CamScanner
A4


https://v3.camscanner.com/user/download

a1

Accordingly, the Board agreed to set the Rights Offer share price at ETB 550 per share,
which is fully supported by the valuation report and reflects the Company's current
intrinsic value while preserving upside potential for investors as the Company executes
its growth strategy.

Resolution

The Board hereby approves a Rights Offer share price of ETB 550 per share, based on
the conclusions and recommendations contained in the valuation report prepared by First
Addis Investment Bank and the Board's assessment of the Company's capital raising

objectives and future growth prospects.

Attendance & Signatures

Chairman of the Board

Ato Dadi Weyifen Getaneh

Deputy Chairman of the Board

Ato Nebiyeleul Debebe
Mogessie

Board Member

Ato Teklemariam Awoke
Alemu

Board Member

Ato Daniel Tesfaye Asfaw

'| Board Member

Ato Gosa Ashine Getachew

Board Member

Ato Tamirat Abebe Mamo

Board Member

Ato Anduamlak Yebeltal
Mengist

Board Member

Ato Abera Misganaw Wolde

Board Member
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A certified copy of a “No
Objection Letter” from the
National Bank of Ethiopia



PATEL L N TE

NATIONAL BANK OF ETHIOPIA

FIS/MFISD/783/2025
November 24, 2025

Ethiopian Capital Market Authority
Addis Ababa

Subject: Request for Cooperation
By the latter dated 21/11/2025, Ref. No. MMFI/HO/015, Meba Microfinance Institution S.C

has requested us to issue a No- Objection Lelter Lo register its shares al your institution.

Therefore, we declare that the National Bank of Ethiopia has No Objection to the MFI’s
shares registration at your Authority.

Your assistance is highly apprecigt

Sincerely yours,

Sintayehu Desalegn
A/Director, Microfinance Institutions Supervision Directorate

CC:
» Meba Microfinance Institution S.C
Addis Ababa

(47 145 7
Q e REET Il 5550/2048 Q +2511-551-7430 ol +251.1-551-4588 @ nbe.goveet RS ORE



An external, independent
legal opinion



NATeR? 42440 6C2 NFF MNP A5 PUT ASINL
Attorney & Legal Counsel at Federal Courts of Ethiopia

L5 +N46% 724 (LLB, LLM) ‘ T , FIRAOL TESFAYE GUDETA (LLB, LLM)
MmN K U7 ATTNL il e ATTORREY AT LAW
R h e T

EXTERNAL INDEPENDENT LEGAL OPINION

PREPARED IN ACCORDANCE WITH ARTICLE 8(1)(C)(XIII)
AND ARTICLE 44 OF THE ECMA DIRECTIVE NO.1030/2024)
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From: Firaol Tesfay Gudeta (LLB, LLM)
Attorney and Legal Consultant
Nifas siik Lafto subcity, Woreda 12,
House number-Zema Bldg., 2™ Floor 116.201
Submitted ¢o:
Ethiopian Capital Market Authority
Addis Ababa Ethiopia.

Meba Microfinance Institution Share Company
Arada Sub-city, Woreda 09, House No 741/2/14,
Addis Ababa Ethiopia.

First Addis Investment Bank PL.C
Kirkos.Sub-city, Woreda 03, Gabon street,
Addis Ababa, Ethiopia.

Date: 04 June, 2026
Security Type: Ordinary Shares

Subject: An Independent External { egal Opinion on the Offer and Registration of
Existing Shares with the Ethiopian Capital Market Authoritv (ECMA)

1. Intreduction and Background

1.1, T, Firaol Tesfaye Gudeta (the “External Legal Advisor”), have acted as an Independent
External Legal Advisor to Meba Microfinance Institution Share Company (hereinafter referred
to as the “Company”) in relation to the registration of all existing ordinary shares of the

Company and the issuance and offer of authorized ordinary shares to be issued upon the

ed rights, as prescribed in the Prospecius of the Coimpany to be filed with

the Ethropian Capital Market Authority (“ECMA”). { was engaged by the Company pursuant

/\
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to an agreement dated January 14, 2026 for the principal purpose of conducting legal analysis
and evaluation in accordance with the requirements of ECMA directives and providing this
Independent External Legal Opinion (the “Legal Opinion™).

1.2. [, as the External Legal Advisor of the Company, hereby confirm that I have given,
and have not withdrawn, my consent to the inclusion of this Legal Opinion in the registration
statemeiit of the Company for the registration of its shares with ECMA.

1.3.  This Legal Opinion is provided in compliance with, and pursuant to, the guidelines and
requirements of the Ethiopian capital market laws and regulations, including the Capital
Market Proclamation No. 1248/2021, Article 8(1)(c)(xiii) and Article 44 of the Public Offering
and Trading of Securities Directive No. 1030/2024.

1.4.  Unless expressly stated otherwise herein, or unless the context otherwise requires, the
definitions, terminologies, and expressions used in the Prospectus of the Company shall apply
to this Legal Opinion and shall be deemed to be incorporated herein as if fully set out in this
Legal Opinion.

2, Documents Reviewed

2.1.  For the purpose of issuing this Legal Opinion in accordance with the requirements of
the Ethiopian capital market laws and the regulatory requirements of the Ethiopian Capital
Market Authority, specifically pursuant to Article 8(1)(c)(xiii) and Article 44 of the Public
Offering and Trading of Securities Directive No. 1030/2024, I have examined and conducted
the requisite legal assessment of the documents listed under Annex I, titled the “Reviewed
Documents”.

2.2. The Reviewed Documents include, inter alia, the constitutive documents of the
Company, minuies and resolutions of the Ordinary General Meeting and Exiraordinary
General Meeting, minutes and resolutions of the Board of Directors, No-Objection Letters,
material contracts, company incorporation and tax documents, and such other documents as
are listed therein and considered necessary for the purposes of this Legal Opinion.

2.3.  These Reviewed Documents, together with the relevant applicable legal provisions,
form the basis for the opinions expressed in this Legal Opinion.

3. Legal Opinions

3}Page
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Based on my assessment and examination of the Reviewed Documents, together with the
requirements of applicable laws and regulatory authorities, I am of the opinion and hereby

assert that, as of the date of issuance of this Legal Opinion, the Company:

3.1.  Due Incorporation and Legal Status of the Company

3.1.1. Based on my examination of the incorporation documents of the Company as listed in
the Reviewed Documents, and in accordance with my assessment and evaluation against the
applicable laws, regulations, and regulatory requirements, I hereby confirm that the Company
is duly established, validly existing, and legally capable of issuing shares.

3.1.2. The Company is duly established and incorporated, validly existing, and in sound
corporate and legal standing as a share company pursuant to the applicable laws of the Federal
Democratic Republic of Ethiopia.

3.1.3. Pursuant to the relevant provisions of the Revised Commercial Code of Ethiopia and
the Micro-Financing Business Proclamation No. 626/2009 (as amended), the Company, as a
share company, is authorized to issue transferable securities.

3.1.4. The Company is in good legal standing and has the authority to carry on its
microfinance business activities and to issue its authorized shares pursuant to the Revised
Commercial Code of Eithiopia and the applicable Ethiopian capital market faws.

3.2,  Capital Structure and Authorization

3.2.1. The Company was established in 2023 with an initial paid-up capital of ETR
11,464,500 and a subscribed capital of ETB 17,194,000, which has since been fully paid up.
As of the date of this Legal Opinion, the issued, subscribed, and fully paid-up share capital of
Meba Microfinance Institution S.C. stands at ETB 17,194,000, divided into 34,388 Ordinary
Shares, each having a par value of ETB 500.

3.2.2. 'Yhe Company has only one class of shares, being Ordinary Shares. No preference,
redeemable, convertible, or non-capital shares have been issued. All issued shares have been
issued for cash consideration and fully represent the capital of the Company. No shares are
held by or on behalf of the Company or any of its subsidiaries.

3.2.3. Theauthorized share capital of the Company is ETB 300,000,000, divided into 600,000
Ordinary Shares with a par value of ETB 500 each. The authorized share capital was duly

4|Page
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approved in accordance with the Company’s Memorandum and Articles of Association, the
Commercial Code of Ethiopia Proclamation No. 1243/2021, and the applicable provisions of
the Microfinance Business Proclamation and related directives.

2.4, Atthe First General Meeting of Shareholders of the Company, duly convened and held
on Tahisas 26, 2017 E.C. (4 January 2025), the shareholders validly resolved, upon review of
the proposal submitted by the Board of Directors, to increase the capital of the Company to
ETB 300,000,000 through the issuance of an additional 565,612 new Ordinary Shares to be
offered for sale for an aggregate consideration of ETB 282,806.000. At the time of adoption
of this resolution, the paid-up capital of the Company stood at ETB 17,194,000.

3.2.5. The shareholders’ resolution approving the capital increase and the rights offer
issuance of new Ordinary Shares was adopted in compliance with the Commercial Code of
Ethiopia, the Microlinance Business Proclamaiion, and the Company’s constitutive documents
particutarly under Article 9 Sub-Article 9.1.6 of the MOA, and constitutes valid corporate
authorization, subject to compliance with applicable regulatory approvals and capital market
requirements.

3.2.6. Based on the Reviewed Documents, the existing capital structure of the Company and
the proposed issuance of Ordinary Shares are in conformity with applicable Ethiopian laws
and regulations, and all necessary corporate approvals in relation thereto have been duly
obtained.

3.3. Licensing of ilie Company

3.3.1. The Company holds a valid and subsisting microfinance business ficense issued by the
National Bank of Ethiopia, authorizing it to conduct microfinance business activities in
Ethiopia in accordance with applicable law.

3.3.2. The Company also holds a valid and duly renewed business registration certificate and
trade license authorizing it to operate exclusively as a microfinance institution. The Company
did not engage in, or authorized to engage in, any business activities outside the scope of such
licenses.

3.3.3. The existing operations of the Company and the activities proposed to be undertaken
as described in the Prospectus fall within the scope of the Company’s Heensed microfinance
business. >

e
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3.3.4. The Company operates five branches, each of which has obtained the requisite
approvals from the National Bank of Ethiopia. All such branch approvals are valid and
subsisting as of the date of this Legal Opinion.
3.3.5. Based on the Reviewed Documents, all licenses, permits, and authorizations required
for the conduct of the Company’s business as described in the Prospectus have been duly
obtained and remain in full force and effect. No additional license is required under applicable
Ethiopian law for such activities.
3.3.6. The Company has issued a written confirmation dated 28 January 2026 (Reference No.
MMFI/HO/196) addressed to First Addis Investment Bank PLC, confirming that (i) all
activities described in the Prospectus fall within the scope of its licensed microfinance
business, and (ii) no activities outside such licensed scope have been undertaken or are
contemplated.
3.3.7. 'The confirmation letter referred to above forms part of the Reviewed Documents and
has been relied upon for the purposes of this Legal Opinion, subject to the assumptions and
qualifications set out herein.
3.4 Consents and Reguiatory Approvals
3.4.1. The National Bank of Ethiopia, as the primary regulator of the Company, has issued a
no-objection letter confirming that it has no objection to the registration of the Company’s
shares with the Ethiopian Capital Market Authority, pursuant to its letter Ref. No.
FIS/MFISD/783/2025, dated 24 November 2025, addressed to the Ethiopian Capital Market
Authority.
3.4.2. 'The no-objection letter referred to above was issued following the Company’s formal
request submitied lo the National Bank of Ethiopia by ietter daied 21 November 2025, Ref.
No. MMFI/HO/015, and constitutes the requisite regulatory consent for the registration of the
Company’s shares with the Ethiopian Capital Market Authority.
3.4.3. The Board of Directors of the Company, at a duly convened meeting held on 217 anuary
2026, validly resolved to approve the registration of the Company’s securities with the
Ethiopian Capital Market Authority and the engagement of the Company’s securities advisor

and other professional service providers in connection with the registration and related capital
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market activities, in accordance with the Commercial Code of Ethiopia and the Company’s
Memorandum and Articles of Association.
3.4.4. The Board resolution recorded under Minutes No. 003/18, dated Tikimit 15, 2018 E.C.,
relating to the registration of the securities and the engagement of professional parties, was
adopted in compliance with applicable law and constitutes valid and effective corporate
authorization for the registration process.
3.4.5. Based on the Reviewed Documents, all material corporate approvals and regulatory
consents required for the registration of the Company’s securities with the Ethiopian Capital
Market Authority have been duly obtained, and no additional consent is required under
applicable Ethiopian law, other than approvals to be granted by the Authority in the ordinary

course of the registration process.

A5 Ownership of Major Assets

3.5.1. As of the date of this Legal Opinion, the Company does not own any immovable
property, vehicles, or other material tangible assets.

3.5.2. Based on the Reviewed Documents and the information provided by the Company,
there are no major assets of the Company that are required to be disclosed in the Prospectus or
Offer Document, nor are there any assels in respect of which documentary evidence of
ownership is required under applicable Ethiopian law.

3.5.3. Accordingly, and subject to the assumptions and qualifications set out herein, there are
no material ownership interests, encumbrances, or third-party claims relating to major assets
of the Company that require disclosure for the purposes of this Legal Opinion.

3.6. Material Contracts and Agreements with Professional Parties

3.6.1. Agreement Transaction Advisor

36:1.1. In connection with the registration of the Company’s securities with the
Ethiopian Capital Market Authority, the Company has entered into a Transaction Advisory
Service Agreement dated 30 October 2025 with First Addis Investment Bank PLC, an
investment banking service provider duly incorporated under the laws of the Federal
Democratic Republic of Ethiopia and licensed by the Ethiopian Capital Market Authonty to

provide investment advisory services (the “Transaction Advisor”).
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3.6.1.2. The Transaction Advisory Service Agreement has been duly approved by the

competent corporate organs of the Company and validly executed by the Company and the
Transaction Advisor in accordance with applicable law.

3:6.1.3. Based on the Reviewed Documents, the Transaction Advisory Service
Agreement constitutes a valid and binding obligation of the Company and the Transaction
Advisor, enforceable in accordance with its terms, subject to applicable insolvency,
reorganization, moratorium, or similar laws affecting creditors’ rights generally and to general
principles of equity.

3.6.1.4. The Transaction Advisory Service Agreement does not conflict with the
Company’s Memorandum of Association, the Commercial Code of Ethiopia Proclamation No.
1243/2021, the Microfinance Business Proclamation and related directives, the Capital Market
Proclamation No. 1248/2021, or Directive No. 1030, and does not impede or adversely affect
the registration of the Company’s securities with the Authority.

3.6.2. Agreemeni wiih the External Legai Advisor

3.6.2.1. In connection with the registration of the Company’s securities with the
Ethiopian Capital Market Authority, the Company has entered into a Legal Advisory
Agreement dated 14 January 2026 with Firaol Tesfaye Geleta (LL.M., LL.B.), Attorney at
Law, duly licensed practitioner by the Ministry of Justice (MoJ) under the laws of the Federal
Democratic Republic of Ethiopia (the “External Legal Advisor™).

3.6.2.2. The Legal Advisory Agreement has been duly approved by the competent
corporate organs of the Company and validly executed by the Company and the External Legal
Advisor in accordance with applicable law.

3:6.2.3, The Legal Advisory Agreement constituies a valid and binding obligation of
the Company and the External Legal Advisor, and expressly mandates the External Legal
Advisor to take all necessary steps to perform the responsibilities required under Article 44 of
Directive No. 1030/2024 on Public Offering and Trading of Securities, including the
preparation and submission of an independent legal opinion on the Company’s compliance

with applicable laws and regulations in connection with the registration of its securities with

the Authority.
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3.6.2.4. The Legal Advisory Agreement does not conflict with the Company’s

Memorandum of Association, the Commercial Code of Ethiopia Proclamation No. 1243/2021,
the Microfinance Business Proclamation and related directives, the Capital Market
Proclamation No. 1248/2021, or Directive No. 1030/2024, and does not impede or adversely
affect the registration of the Company’s securities with the Authority.

3.6.2.5. ther than the Transaction Advisory Service Agreement referred to above, the
Company has not entered intc any material contract with underwriters or other professional
parties in connection with the securities being registered that is required to be disclosed for the
purposes of this Legal Opinion.

3.6.3. Other Material Contracts

3.6.3.1. Fixed Term Loan Agreement with Commercial Bank of Ethiopia: The
Company has entered into a Fixed Term Loan Agreement dated 25 June 2025 with the
Commercial Bank of Ethiopia, pursuant to which the Company obtained a term loan facility
of ETB 10,000,000, representing approximately 58% of its paid-up capital. The facility is
intended to finance the Company’s operations and is repayable in quarterly instalments, with
final maturity on 25 June 2027. As of 25 January 2026, the outstanding balance under the
facility was ETB 7,747,567.15. The agreement has been duly authorized and executed and
remains valid and in force as of the date of this Prospectus.

3.6.3.2. Fixed Term Loan Agreement with Ahada Bank S.C.: The Company has
entered into a Fixed Term Loan Agreement, together with an accompanying Deed of
Mortgage, dated 22 August 2025 under Contract No. AHB/263/2025, with Ahadu Bank S.C.,
for a loan facility of ETB 5,000,000 to finance the Company’s operational and project
activilies. The ioan is secured by pledged assets under the Deed of Morigage and is repayable
in monthly instalments, with final maturity on 22 August 2027. The agreement has been duly
authorized and executed and remains valid and binding as of the date of this Prospectus.

3.7.  Other Material Legal Matters

3.7.1. The Company has provided a written confirmation letter dated 3 December 2025,
Reference No. MMFI/HO/056, addressed to First Addis Investment Bank PLC, titled

“Confirmation of No Pending Litigation™, in which the Company certifies that, as of the date
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thereof, it is not a party to any pending or threatened litigation, arbitration, or legal proceedings
that would materially affect its operations, financial position, or contractual obligations.
3.7.2. Based solely on the said confirmation letter and the Reviewed Documents, and subject
to the assumptions and qualifications set out in this Legal Opinion, the Company has
represented that there are no pending legal proceedings, claims, or disputes against it that are
required to be disclosed under applicable Ethiopian law for the purposes of the registration of
the securities.

3.7.3. For the avoidance of doubt, this Legal Opinion does not express any opinion as to the
existence or non-existence of investigations, inquiries, inspections, or regulatory actions that
may be ongoing or initiated without the knowledge of the Company or without public
disclosure, as such matters may not be ascertainable through document review or customary
legal due diligence.

3.7.4. Other than the matiers expressly disclosed in this Legal Opinion and the Reviewed
Documents, and subject to the foregoing, I am not aware of any other material legal matter
affecting the legal status of the Company or the proposed registration of its securities that is
required to be disclosed pursuant to Capital Market Proclamation No. 1248/2021 or Directive
No. 1030.

4, Assumptions, Reservations and Qualifications

The opinions expressed in this Legal Opinion are given subject to the following assumptions,
reservations, and qualitications.

4.1. Assumpfiions

For the purposes of issuing this Legal Opinion, and except as expressly stated otherwise, I
have relied upon factual information and documentation provided to us and have assumed that;
4.1.1.  All information, statements, and representations provided to us by Meba Microfinance
Institution S.C., its directors, officers, and advisers are true, accurate, complete, and not
misleading in any material respect as of the date of this Legal Opinion;

4.1.2. In accordance with Article 44 of Directive No. 1030/2024, 1 formally requested that
the Company present original or certified copies of all material documents relevant to the
regisiration of ils securities. Annex I seis out the documenis reviewed, specifying those

presented in original form and those provided as certified or plain copies. Where copies were

~
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reviewed, I confirmed that they conform fully to the originals or certified versions and appear
complete and unaltered on their face;

4.1.3. All corporate actions, resolutions, approvals, and regulatory authorizations referred to
in this Legal Opinion have been duly taken or obtained, are validly granted, and remain in full
force and effect as of the date hereof; and

4.1.4. All factual statements and representations contained in the documents and instruments
reviewed by us are accurate and complete in all material respects and have been relied upon
by us as such for the purposes of forming the opinions expressed herein.

4.2. Reservations and Qualifications

4.2.1. This Legal Opinion is based solely on my review of the documents and information
made available to us and on such legal due diligence as I considered necessary and appropriate
for the purposes of this Legal Opinion. I have not undertaken any independent investigation
of factual matters beyond such review.

4.2.2. lexpress no opinion as to any matter that is contingent upon future events, actions, or
circumstances, including, without limitation, the subscription for securities by existing
shareholders, qualified investors, or retail investors, which remain uncertain as of the date of
this Legal Opinion.

4.2.3. The opinions expressed herein are confined to the laws of the Federal Democratic
Republic of Ethiopia in force and publicly available as of the date of this Legal Opinion and
to the interpretation and application of such laws by Ethiopian courts and regulatory authorities
as understood by us on that date. I undertake no obligation to update or revise this Legal
Opinion to reflect any change in law, regulation, administrative practice, or judicial
interpretation occurring after the date hereol.

- Ceonclusion

Based on the examination of the Reviewed Documents and the information made available to
me, and subject to the assumptions, reservations, and qualifications set out in this Legal
Opinion, it is my opinion that Meba Microfinance Institution Share Company is duly
established, validly existing, and in good legal standing under the laws of the Federal

Democratic Republic of Ethiopia, and that it is legally authorized, subject to obtaining any
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applicable regulatory approvals in the ordinary course, to issue and register its ordinary shares

as described in the Prospectus. e P

Attorngy at Law and Legal Consultant . '_ -
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Annex I: Reviewed Documents

For the purpose of issuing this Independent External Legal Opinion, and in accordance with
Article 8(1){c)(xiii) and Article 44 of the Public Offering and Trading of Securities Directive
No. 1030/2024, the External Legal Opinion has examined and reviewed original copies of the

following documents (collectively, the “Reviewed Documents”):

1. Incorporation and Corporate Registration Documents

1.1.The original Commercial Registration Certificate of Meba Microfinance Institution S.C.,
issued under Commercial Registration and Business License Proclamation No. 980/201 &,
with Principal Registration No. MT/AA/3/0057318/2016.

1.2.The original Memorandum and Articles of Association of Meba Microfinance Institution
S.C., together with all amendments thereto.

2. Shareholder and Board Resolutions

2.1.The original Minutes and Resolutions of the First General Meeting of Shareholders of
Meba Microfinance Institution S.C. held on Tahisas 26, 2017 E.C. (4 January 2025),
approving the ncrease of the Company’s authorized share capital to ETB 300,000,000.

2.2.The original Minutes No. 009/26 of the Board of Directors Meeting of Meba Microfinance
Institution S.C. held on 21 January 2026, approving the Rights Offer of Ordinary Shares,
the issue price per share, and matters incidental thereto.

2.3.The original Board Resolution (Minutes No. 003/18) approving the registration of the
Company’s securities with the Ethiopian Capital Market Authority and the engagement of

professional parties.

3. Regulatory and Licensing Documents

3.1.The original Microfinance Business License No. MFI/067/2024 issued by the National
Bank of Ethiopia on 3 May 2024, valid and subsisting.

3.2.The original and duly renewed Business License and Trade Registration Certificate
authorizing the Company to engage exclusively in licensed microfinance and financial

intermediation activities.
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3.3.The original No-Objection Letter issued by the National Bank of Ethiopia, Ref. No.
FIS/MFISD/783/2025, dated 24 November 2025, addressed to the Ethiopian Capital

Market Authority, confirming no objection to the registration of the Company’s shares.

3.4.0riginal branch operation approvals and licenses issued by the National Bank of Ethiopia

in respect of the Company’s five (3) branches as outlined below:

National Bank of Ethiopa, License to Open a Microfinance Branch issued to Meba
Microfinance Institution S.C. for the Wolaita Sodo Branch, NBE Authorization No.
Meba/005/25.
National Bank of Ethiopia, License to Open a Microfinance Branch issued to Meba
Microfinance Institution S.C. for the Scalite Meheret Branch, NBE Authorization No.
Meba/002/24.
National Bank of Ethiopia, License to Open a Microfinance Branch issued to Meba
Microfinance Institution S.C. for the Jemo Mikal Branch, NBE Authorization No.
Meba/003/25.
National Bank of Ethiopia, License to Open a Microfinance Branch issued to Meba
Microfinance Institution S.C. for the Adama Branch, NBE Authorization No.
Meba/004/25.

National Bank of Ethiopia, License to Open a Microfinance Branch issued to Meba

Microfinance Institution S.C. for the Kidest Mariyam Branch, NBE Authorization No.
Meba/001/24.

6. Tax and Fiscal Registration Documents

6.1.The original Taxpayer Registration Certificate (TIN) No. $073036015 issued by the

Ministry of Revenues.

6.2.The original Value Added Tax (VAT) Registration Certificate issued by the Ministry of

Revermes,

7. Transaction and Advisory Agreements

7.1.The original Transaction Advisory Service Agreement dated 30 October 2025, entered into
between Meba Microfinance Institution S.C. and First Addis Investment Bank PLC, in

connection with the registration of the Company’s securities.
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8. Material Contracts

8.1.The original Fixed Term Loan Agreement entered into between Meba Microfinance
Institution S.C. and the Commercial Bank of Ethiopia, executed on 25 june 2025, relating
to a term loan facility in the principal amount of ETB 10,000,600.

8.2.The original Fixed Term Loan Agreement and accompanying Deed of Mortgage entered
into between Meba Microfinance Institution S.C. and Ahadu Bank S.C., executed on 22
August 2025 under Contract No. AHB/263/2025, relating to a term loan facility in the
principal amount of ETB 5,000,000.

9. Confirmatory and Supporting Documents

9.1.The original Confirmation of Licensed Business Activities Letter issued by Meba
Microtinance Institution S.C., dated 28 January 2026, Ref. No. MMFEI/HO/196, addressed
to First Addis Investment Bank PLC.

9.2.The original Confirmation of No Pending Litigation Letter issued by Meba Microfinance
Instituiion S.C., dated 3 December 2025, Ref. No. MMFI/HO/056.

9.3.Written confirmation letter dated 28 January 2026, Reference No. MMFI/HO/193, issued
by Meba Microfinance Institution S.C. and addressed to First Addis Investment Bank PLC,
confirming that all branches of the Company have been opened in compliance with the
directives issued by the National Bank of Ethiopia and that the Company’s microfinance
business license remains valid and in full force and effect as of the date of the letter;
reviewed in original.

9.4.Such other certificates, records, confirmations, and documents as were deemed necessary

and relevant for the purpose of issuing this Legal Opinion.
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First Addis Investment Bank (FAB)
Ref. No.: FAB/MEBA/2026
Date: 07/08/2026

To:

Ethiopian Capital Market Authority
Addis Ababa, Ethiopia

Subject: Consent and Responsibility Statement
Dear Sir/Madam,

This letter relates to the Registration Statement dated August 7,2026 submitted by Meba
Micro Finance Institution S.C. in connection with its proposed public offering and the
registration of its securities.

We hereby confirm that we have been appointed by Meba Micro Finance Institution S.C. to
act as Transaction Advisor and that we have undertaken the preparation of the prospectus
forming part of the Registration Statement.

Pursuant to the Public Offering and Trading of Securities Directive No. 1030/2024, we
expressly approve the reference to, and inclusion of, our name and the complete report
prepared by us in the Prospectus, as presented. We further confirm that this consent remains
valid and has not been withdrawn as of the date of the Prospectus.

We also confirm that, based on our knowledge and belief, we have exercised reasonable skill,
care, and diligence to ensure that the information supplied by us is accurate and complete,
does not contain any misleading statements, and does not omit any material information that
could affect its interpretation or significance.
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Date: January 29,2026

From: Firaol Tesfay Gudeta (LLB, LLM)
Attorney and Legal Consultant

Nifas silk Lafto subcity, Woreda 12,

House number-Zema Bldg., 2nd Floor no.201
Submitted To:

e Ethiopian Capital Market Authority (“ECMA”), Addis Ababa, Ethiopia.
e First Addis Investment Bank (FAB), Addis Ababa, Ethiopia.
e Meba Microfinance Institution Share Company, Addis Ababa, Ethiopia.

Re: Consent Letter

Dear Sir/Madame,

[ hereby give our consent to the inclusion in the Prospectus dated January 29, 2025, issued by the
Company (the “Prospectus”) of the External Independent Legal Opinion and to the use of my name
in the form and context in which it appears therein, including its public display in accordance with

the requirements prescribed by the Ethiopian Capital Market Authority (ECMA).

This consent 1s provided in accordance with the requirements of the Capital Market Proclamation
No. 1248/2021 and the Public Offering and Trading of Securities Directive No. 1030/2024, and is
given solely for the purpose of complying with the foregoing Proclamation and Directive and for

no other purpose.

This letter shall be governed by and construed in accordance with the laws of Ethiopia.

Attorngy and Legal Connsel at Federal Courts of Ethiopia
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GETACHEW WAKJIRA

'CHARTERED CERTIFIED ACCOUNTANT (UK)
CERTIFIED AUDIT FIRM (ETH)

Office 011-515 78 06 - 011 -552 05 80 P.o. Box 40418
Mobile 0911- 212087
Fax 251-011-552 05 80 Ref, No. aSi /ﬂj / / Z

Addis Ababa, Ethiopia

Meba MEL's External Auditor Responsibility Statement
Getachew Wakjira Certified Audit Firm, in its capacity as External Auditor of Meba MFL
5.C., hereby accepts full responsibility for the audit opinion it has issued and consented

to the inclusion of in this Prospectus,

Getachew Wakjira Certified Audit Firm declares that, to the best of its knowledge and
belief, and having taken all reasonable care to ensure thatsuch is the case, the information
contained in this Prospectus that relates to the auditopinion issued by Getachew Wakjira
Certified Audit Firm is in accordance with the facts and does not omit anything likely to
affect the importance of such information or to make the expression of such information

or opinion misleading or untrue.

Getachew Wakjira Certified Audit Firm has audited the June 30,2025 and January 31,2026
audit of the MFI included in this Prospectus in accordance with International Standards

on Auditing and the applicable requirements of the Accounting and Audit Board of

Ethiopia. This opinion statement has been prepared for inclusion in the Prospectus, and

Getachew Wakjira Certified Audit Firm has formally provided its written consent to such

inclusion.

The responsibility of Getachew Wakjira Certified Audit Firm is limited to the audit
p ; J

opinion and related statements expressly attributed to it in this Prospectus. Save for any

responsibility expressly arising under the Public Offering and Trading of Securities
Directive and only to the extent provided therein, Getachew Wakjira Certified Audit Firm

does not assume responsibility for any other information contained in this Prospectus.
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SAY Audit Service LLP
Certified Auditor (ETH)
Chartered Certified Accountants (UK)

Date:30/6/2018
Ref No: SAY/090/2018

Meba MFI’s External Auditor Responsibility Statement

SAY Audit Service LLP (formerly known as Yonas Fekadu Certified Audit Firm), in its capacity
as External Auditor of Meba Microfinance Institution S.C., hereby accepts full responsibility for
the audit opinions it has issued and consented to the inclusion of in this Prospectus.

SAY Audit Service LLP declares that, to the best of its knowledge and belief, having taken all
reasonable care to ensure that such is the case, the information contained in this Prospectus relating
to the audit opinions and reports issued by the Firm is consistent with the facts and does not omit
any material information that would make such information misleading in any material respect.

SAY Audit Service LLP audited the financial statements of Meba Microfinance Institution S.C.
for the periods ended March 31, 2023, June 30, 2023, and June 30, 2024, in accordance with
International Standards on Auditing (ISA). The audit reports issued in respect of those financial
statements are included or referred to in this Prospectus with the written consent of the Firm.

The responsibility of SAY Audit Service LLP is limited to the audit opinions and related
statements expressly attributed to it in this Prospectus. Save for any responsibility expressly arising
under the Public Offering and Trading of Securities Directive and only to the extent provided
therein, does the audit firm does not assume responsibility for any other information contained in
this Prospectus.

SAY Audit Service LLP confirms that it does not have any material interest in Meba
Microfinance Institution S.C.
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Ceruﬁd udnm (ETH)
Chartered Certified Accountant (UK)

License No. ADF16242
Issued data 2026-03-18
Valid until 2027-02-07

Lancha Area Infront of Ministry of Revenue Tel 4251 114 705679, +251 927 346257
+251 930 589645 P.O.box 7513 E-mail suyauditllpigmail.com
Addis Ababa, Ethiopia




EXPERT CONSENT LETTER
(Pursuant to Article 39 and Article 8(1)(c)(xv) of ECMA Directive No. 1030/2024)

Date: 9/12/2025
To: Ethivpian Capilal Market Authorlty (ECMA)
Addls Ababa, Ethlopia

Subject: Expert Consent for Inclusion of Sector Expert Statement in the Prospectus of Meba
Microfinance Institution S.C.

Dear Sir/Madam,

|, Dawit Wakgari acting as a Microfinance Sector Expert, hereby provide this written consent
in accordance with Article 39 and Article 8(1)(c)(xv) of the ECMA Public Offering and Trading
of Securities Directive No. 1030/2024. !

1. Consent for Inclusion of Expert Statement

| confirm that | have reviewed the prospectus prepared for Meba Microfinance Institution
S.C. (the “Issuer”) and hereby give my full written consent for the Issuer and the Ethiopian
Capital Market Authority to include:

e My sector expert analysis, findings, and conclusions; and
* My name, experience, background, and qualifications

in the form and context in which they appear in the prospectus. | affirm that | have not
withdrawn and do not intend to withdraw this consent prior to approval of the prospectus.

2. Basis of Expert Statement
My expert statement is based on an independent assessment of:

e Ethiopia’s microfinance landscape, regulatory framework, and market
conditions

e The Issuer’s business model, operational readiness, governance structure, and
competitiveness within the microfinance sector

| confirm that the information attributed to me in the prospectus is, to the best of my
knowledge, accurate, fair, and professionally prepared.

Expert opinion:

Based on the review conducted, | am of the opinion that the Issuer’s proposed microfinance
services, business model, and operational plan are sector-relevant, financially and
operationally feasible, and aligned with prevailing regulatory expectations and market needs
within Ethiopia’s microfinance industry.




3. Independence Declaration

| declare that | am fully independent and have no financial, governance, or other conflict-of-
interest relationship with Meba Microfinance Institution S.C.

4. Expert Background and Qualifications

| confirm that my professional background, experience, and qualifications as presented in the
prospectus are accurate and reflect my competence as a Microfinance Sector Expert.

s
f

r'..n"rl rl 1/."’.;..--?';. f
'f_.; J‘:’,}v"{f .
Sincerely, 074

Full Name: Dawit Wakgari

Microfinance Sector Expert

Qualifications: MBA, Business Administration Specialization in Project
Signature:

Email & Phone Number: dawitwak@gmail.com, +251911059722
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Schedule of estimated
expenses and fees
payable to all external
professional parties



Sg:hedule of Estimated Expenses and Fees

Related to Share Repgistration with the Ethiopian Capital Market Autharity Pursuant to Article ‘
8(1)(c)(xvi) of ECMA Directive No. 1030/2024 :

Issuer: Meba Microfinance Institution S.C.

Expense / Fee Categoty. o P Amolint (ETB)

Transaction Advisor ' | 1,500,000
Independent Legal Advisor 100,000
Ethiopian Capital Market Authority- Application Fee 300,000
Ethiopian Capital Market Authority- Registration Fee 127,194
Interim Audit Report 42,550
Marketing Expense 1,100,000
Total Estimated Expenses of the Offer 3,169,744
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£ f fationsy o m o 5 m/w .m = {Renumer Short Bio
No v. W m = \___...4 A.:v wu Key Duties/ Responsibilitics P ﬁ m Educational Qualification Relevant Experience “m 53
m M S = :\...“.”.:.c £ w g g = &\ Bencfits
1. It is only a sharcholder director, who can be Ato 00:2 Haile Debebe
the chairperson of the Board of directors. A 1. Team Leader in PFM reform Chairman of the Board
director, who participates in the day to day BA Degree in Accounting,  [strategy development Government of Born on July 28, 1967, >‘5 Genct
activities of the Company, cannot be a Ethiopia Haile Debebe is the Chairman of
chairperson. the Board since August w.owu. He
2. Implementation Completion Report holds a BA m:4>nno:::=m. an
¥ - 2. The Chairperson of the board of directors Master in Busincss (ICR) preparation team _:a::wnn Z.m>. and is a Chartered
£ =] g [shall:- Administration, World Bank funded PFM project- Ow._,:mn.a >n2.=_u52.;.0m>.
S 5| € |2 . = T publc Fvarci et
, u.m. M m M 2, 0._5:. _Mﬁ_ wﬂm.a. u._a mc__,os‘ up the m Chartered Certified ) 3. Uganda Climate PEFA Assessment nwa international unnc:n:::m
m N..u .w: m execution of the decisions of the board; M Accountant (ACCA UK, 2022 standards, he has led Ethiopia’s
nm m .m 2.2. Prepare reports that :,:_.vr. mpr_m___nrm..r_”_“_q _\””MM.—"M_%__,_M_ 4. Ethiopia Climate PEFA MM_“\”_nmqm._mw—mﬂ_mw_.cﬂuw”“‘_ﬂﬂ__ma
< “ presentec terthe genersLomectines: Standards, Messzsment 2021 and participated in climate-
2.3. Chair ordinary and extraordinary 5. Morc than 20 International Public qn_Emn_ _wm_u> mmmnwmanza. in
fieeTiigs y Sector Accounting Standard m__:ou_m. and Uganda. His
il . - Implermentation lcadership reflects a strong
2.4. Follow up the execution of the e et commitment to governance,
decisions of the general mectings based 6. Ethiopian PEFA Assessment - accountability, and inslitutional
on the direction given by the board. 20Ls/ excellence.
B.A. Degree in Business Junior Engincer—Ethiopian wg Dail e<.ovi.n: Getaneh
O o : eputy Chairperson of the Board
Deputy Chairperson of the board:- >a.=:=_v€:w: and Ao_anwa_:::_n.u:c: O_u_<_>.n_u.:_::m Born on April 24, 1990, Ato Dadi
Information System(IS), & design, Addis Ababa, Ethiopia, Weyifen Getanch was appointed
Addis Ababa 26/09/2007- 25/11/2009. : )
Deputy Chairperson of the Board
) Electrical Engineer —Ethio-Telecom in August 2023, He holds a BA in
= ..m University School of CDMA planning & design. Addis Business Administration and
m = © Commerce in July 10, 2015  [Ababa, Ethiopia, from 26/11/2009- Information Systems and an MA
3 & = 24/12/2010. in Project Management, both
Pm %. W m e MA in project management, |Radio design Engineer/Specialist from Addis Ababa University.

2 e _Mr @ & & Addis Ababa university ~Ethio telecom Radio Design -~ With over 15 years of experience
W < Mo W In the absence of the chairperson, the deputy I school of commerce in July |Engincer. Addis Ababa, Ethiopia, X at Ethio Telecom, he has served
M m ¢&5 |shall replace and act as a chairperson based % o018 o SITITIG O ECED, 2 // N - B._nm ranging fom.Jurior
° o 2 [on the powers and duties given to the o ~ |Engineer to IP Backhaul Planning
< m. chairperson. 4\ \ 1 {and Optimization Supervisor. In

- IP Backhaul Planning 'and ’ 84 3 - 2 | |Dis current qo_n., e SUppPIS
Optimization m:voi_mcr mFS P i coE..a _nmaﬂm.:_n Al BRI
Telecom, Addis Ababa m::cu_s\ 4 / <7/} .O_B_Bnao: in :_.r. absence of the
from Feb 1, 2020 till now. A E incumbent, bringing strong
i technical expertise and
. govemance experience to the
institution.
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Ato Nebiyeleul Debebe Mogessie

19-Oct1-80

3487967597618310

Board Member

1. Directors shall be responsible for
exercising duties imposed on them bya low,
memorandum of association, and resolution
of general meetings of sharcholders; without
prejudice to the generality of the foregoing,
the board of directors shall:

From 2023 — Present
(Attending) at American
College of Technology
Masters in Leadership

Dircector, South District, Ahadu Bank
S.C.. Addis Ababa (July | 2024 -

Present)

1.1 Manage the company's finance with
aview to ensuring that the company has
adequate capital and liquidity to meet its
blities in a timely manner.

FFrom 2013 - 2015 in St.
Mary's University MA in
Business Administration
(MBA)

Director, Retail Banking Operations

Directorate, Ahadu Bank S.C.. Addis
Ababa (January 15, 2024 - June 30,

2024)

1.2 Ensure the company's governance
arrangemnets are such as to ensure the proper
monitoring of the company's fienacial
statements and positions.

From 2008-2010 in Unity
University BA Degree in
Economics

Director, Institutions Relationship
Management, Ahadu Bank S.C.,
Addis Ababa

1.3 Make certain that sufTicent procedures for
risk managemnet and internal control are
established.

From 2001-2002 in Addis
Ababa Commercial College,
Diploma in Banking &
Finance

Division Manager, Credit follow-up
and portfolio management, Ahadu
Bank S.C., Addis Ababa (July 1,
2022-June 13, 2023)

1.4 Prevent damage to the company: or where
prevention is not possible, mitigate adverse
impact of acts which are prejudical to the
company.

2. Under Sub-Articles 14.2.1 to 14.2.4 of this
article, directors shall be resposible.

8/4/2023

From 1998-2000 in Entoto
TVET Diploma in Secretarial
Science

Division Manager, Ahadu Bank S.C..
Addis Ababa (Novemberl, 2021 -
June 30, 2022)

Project Office Manager, Ahadu Bank
S.C. (Under formation), and Addis
Ababa (January, 2020—October 30,
2021)

Project Office Manager, Dallol Bank
S.C. (Under formation), Addis Ababa
(August, 2015, December, 2019)

Customer Relationship Manager
(Credit), Nib International Bank S.C.
Addis Ababa (June, 2013-August,
2015)

Senior Credit Analyst, Nib
International Bank S.C., Addis Ababa
(June 2012-August 2013)

Loan OfTicer 1, Nib International
Bank S.C. Addis Ababa (April
2011-June 2012)

Loan Clerk II, Nib International Bank
S.C. Addis Ababa (March
2006-March 2011)

Teller, Bank of Abyssinia S.C. Debre
Berhan (August 2005-March 2006)

Junior Bank Clerk, Commercial Bank
of Ethiopia, Debre Berhan
(March 2004-August 2005)

board.
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Ato Kebydelul Debebe Mogesie
Board Member
Born in 1980, Ato Kebydelul
Debebe Mogesic is a Board
Mcember with extensive banking
and leadership experience. He
holds degrees in Economics and
Business Administration, along
with diplomas in Banking &
Finance and Secretarial Science,
and is currently pursumng a
Master’s in Leadership. His
career spans over two decades
across major Ethiopian banks,
including roles at Commercial
Bank of Ethiopia, Bank of
Abyssinia, Nib Intemational
Bank, and Ahadu Bank, where he
has served as Director in multiple
departments. He brings strong
expertise in credil management.
retail banking, and institutional
relationship management to the
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Teklemaniam Awoke Alemu

481

Board Member

1. Dircctors shall be responsible for
exercising duties imposed on them bya low,
memorandum of association, and resolution
of gencral meetings of shareholders; without
prejudice to the generality of the foregoing,
the board of directors shall:

Master's in Business
Administration (MBA), St.
Mary’s University, Ethiopia,
2016

July 2022-todate Innovative
Financing Expert, WRI, FOLU,
Ethiopia

1.1 Manage the company's finance with aview
to ensuring that the company has adequalte
capilal and liquidity to meet its liablities in a
timely manner.

Degree in Marketing
Management, AAUCC,
Country, 2007

2015-2022 Business Development
Advisor, Fair and Sustainable,
Ethiopia

1.2 Ensure the company's governance
arrangemnets are such as to ensure the proper
monitoring of the company's ficnacial
statements and positions.

1.3 Make certain that sulTicent procedures for
risk managemnet and internal control are
established.

1.4 Prevent damage to the company; or where
prevention is not possible, mitigate adverse
impact of acts which are prejudical to the
company.

2. Under Sub-Articles 14.2.1 10 14.2.4 of this
article, directors shall be resposible.

8/4/2023

Diploma in Accounting,
Kotebe College of Teachers
Education, Country, 1997

2014- 2015 Marketing, Research and
Business Development Manager,
Wasasa Microfinance, Ethiopi

2011-2014 Head, Planning and
Marketing, Wasasa Microfinance,
Ethiopia

2011-2014 Head, Planning and
Marketing, Wasasa Microfinance,
Ethiopia

2007-2010 Marketing OfTicer,
Wasasa Microfinance, Ethiopia

2006-2007 Scnior Accountant,
Wasasa Microfinance, Ethiopia

2004-2006 Accountant, Wasasa
Microfinance, Ethiopia

003-2004 Accountant, Maru Metal
Industry, Ethiopia

2001-2003 Accountant, East African
Industrial Park PLC, Ethiopia

1999-2001 Accounts Clerk, Gumaro
Tea Development Enterprise of
MIDROC Group, Ethiopia

Consultancy

Teklemariam Awoke Alemu
Board Member
Appointed in August 2023,
Teklemariam Awoke Alemu is a
Board Member with strong
expertise in finance, marketing,
and business development. He
holds an MBA from St. Mary's
University, a degree in Marketing
Management, and a diploma in
Accounting. His carcer spans
roles in accounting, marketing,
and leadership at Wasasa
Microfinance, East African
Industrial Park, and other
enterprises, as well as advisory
positions with international
organizations such as WRI and
Fair & Sustainablc. He brings
deep experience in innovative
financing, governance, and
institutional growth to the board.
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Danicl Tesfaye Asfaw

47638460

7215

3741

Board Member

1. Directors shall be responsible for
exercising duties imposed on them bya low,
memorandum of association, and resolution
of general meetings of sharcholders: without
prejudice to the generality of the foregoing,
the board of directors shall:

Master of Public Health
(MPH) degree in Gamby
Medical and Business
College, Addis Ababa

Chemonics International Ine,Regional
Team Director, USAID Urban WASIH
activity, Addis Ababa, Ethiopia, Oct
16, 2023 to present

1.1 Manage the company’s finance with aview
to ensuring that the company has adequate
capital and liquidity to meet its hablities ina
tumely manner,

Master of Sciences (MSc¢)
degree in Applied Trade
Policy Analysis, Addis
Ababa University, Addis
Ababa

Population Services
International/Ethiopia (PSVE)
Program Director, Associate Program
Director, WASH Technical Manager
at USAID Transtorm WASI Project.
Addis Ababa, Ethiopia April 2017-
Oct 13,2023

1.2 Ensure the company's governance
arrangemnets are such as o ensure the proper
monitoring of the company’s ficnacial
statements and positions.

1.3 Make certain that suflicent procedutes for
rsk managemnet and internal control are
established

1.4 Prevent damage to the company ., or where
prevention is not passibic, mitigate adverse
impact of acts which are prejudical to the

company.

2. Under Sub-Articles 142 110 14 2.4 of this
article, directors shall be resposible

8/4/2023

Bachelor of Arts Degree
(BA) in Economices from
Addis Ababa University
Addis Ababa

Population Services
International/Ethiopia (PSVE) Child

Survival Program Manager, Addis
Ababa, Cthiopia Oct 2014-April 2017

Mothers and Children Multisectoral
Development Organization
(MCMDO) Deputy Director Genera
Addis Ababa, Ethiopia August 1-Oct
2014

Daniel Teslaye Asliaw
Board Member
Appointed in August 2023,
Daniel Tesfaye Asfaw is a Board
Member with expertise in
cconomigs, trade policy, and
public health. He holds an MPLY
from Gamby Medical and
Business College, an MS¢ in
Applicd Trade Policy Analysis,
and a BA in Economics from
Addis Ababa University. is
carcer includes leadership roles
with Chemonies Intermational and
Population Services International,
as well as senior management
positions in child survival and
WASIH programs. He brings
strong experience in governance,
development, and intermational
project management (o the board.

1. Directors shall be responsible for
excreising duties imposed on them bya low,
memorandum of association, and resolution
of general meetings of shareholders; without
prejudice to the generality of the foregoing,
the board of directors shall:

1.1 Manage the company's finance with aview
to ensuring that the company has adequate
capital and liquidity to meet its liablities in a
timely manner.

AT TR
o ¥ &

N S

Saret Accountancy Service LLP,
Managing Partner from August 2024
- Present

Gosa Ashine Authorized Accounting
Firm, Manager (Principal) August
2020 - July 2024

Gosa Ashine Getachew
Board Member
Appointed in August 2023, Gosa
Ashine Getachew is a Board
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1.2 Ensure the company's governance Member with strong expertise in
z - arrangemnets are such as to ensure the proper Monarch Hotel PLC, Finance accounting and financial
£ S _ |monitoring of the company's fienacial Manager from May 2013 —~ March management. Fie carned his BA
3 2 2 |statements and positions. 2020 in Accounting from Jimma
w m m m Jimma University, BA in o i A
£ o . . sity, roles including Fing Aanage
M m M _..ur.Zuro nmnm_w that m.:z._nr._: procedures for W Accounting (2003-2006) Ethiopian Sugar Corporation, at yﬂﬂuﬂh___ﬂqhnvﬁmdgmi
< m 8 MMSM_JM”MW:::S and internal control are Accountant from October 2010-April Accountant at Ethiopian Sugar
= = : 2013 Corporation, and Managing
1.4 Prevent damage to the company; or where Partner at Saret Accountancy
prevention is not possible, mitigate adverse Ethiopian Sugar Development Service LLP. Currently, he lcads
impact of acts which are prejudical to the Agency, Accountant February Gosa Ashine Authorized
company. 2009—October 2010 Accounting Firm, bringing
cxtensive experience in auditing,
Beacon International PLC, General finance, and govemance to the
Accountant February 2008 — board.
February 2009
2. Under Sub-Articles 14.2.1 to 14.2.4 of this
article, directors shall be resposible. Berehet Woreda Finance & Economic
Development Office Revenue &
Disbursement Section Head from
October 2006 — February 2008
1. Directors shall be responsible for MSc in Computer Science
exercising duties imposed on them bya low, (Specialization in Software Di ;
memorandum of association, and resolution Engineering) -with Very zm_a...nﬂw_. O«%m_.o“n%qzm ﬁmua%wqw_dm:r
of general meelings of shareholders; without Good Thesis work (October Nﬁ_vum”%”%%:m ARk 3, e Tamirat Abebe Mamo
prejudice to the generality of the foregoing, 2017-March 2023 G.C), Board Member
the board of directors shall: From AA University Appointed in August 2023,
1.1 Zm:.mmn the company's finance with aview wm.n Degree in Computer pirestor, [TRISk and Eybemsecusity Tamirat >¢n¢w Mamo _m.w m.woﬁa
to ensuring that the company has adequate Science (October 2010/11- p . Member with expertise in
. A it v w0 B 3 Department: Nib International Bank oo .
- capital and liquidity to mect its liablitics in a July 09,2015, G.C), From $.C.(February 1,2023 10 June 2025) computer science, accounting,
E =3 s timely manner. AA University o ’ and finance. He holds an MSc in
m M ._m 1.2 Ensure the company's governance e |BA Degree in Accounting E nowanc.ﬁw vQM:mn v .Amm?ﬂkn
e el 5 |arrangemnets are such as to ensure the proper | S ngineering), a BSc in Computer
2 = = e ) : N (2005/06- June 2008/09 Science. a BA in Accounting, and
< = o |monitoring of the company’s fienacial = |G.C), From AA University i | ng an
s S & |statements and positions. < |77 ‘aDiplomain Banking and
g b a : - fficent procedures for Finance, all from Addis >.aucu
8 =8 _..w Make certain that M: icent pro University. With extensive
risk :...m:mm,wssﬁ and internal control are Manager, IT Security Division: Nib * experience at Nib International
established. ) . . International Bank S.C,(March Bank, he has served as Director
1.4 Prevent damage Lo the company; or where _u._n_oas in Banking and 1,2019 — March 31,2023) of Cybersecurity, IT Risk, and IT
prevention is not possible, mitigate adverse Finance (October 2001/02- Security, bringing strong
impact of acts which are prejudical to the June 2003/04 G.C), From technical and governance skills to
company. AA University the board.
2. Under Sub-Anticles 14.2.1 to 14.2.4 of this »
article, directors shall be resposible. % /
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1. Directors shall be responsihle for
excreining duticy imposcd on them bya low,
memorandum of association, and resolution
of general meetings of sharcholders, without
prejudice to the pencrality of the forepoing,
the board of disectors shall:

WD (in Education)
Candidate specializing in
Curriculum & Inslruction
Manipal Globalnxt
University, Malaysin

Chigl Ixecutive Officer, Deshet
Fducation and Tramning Scrvice 5.C
from Sept 2022 10 Present

1.1 Manage the company's finance with aview
ta ensuring that the company has adeguite
capital and liquidity to mecet its lablities in 4
timely manner.

M. A, Cusriculum and
Instruction, Addis Ababa
University

[ fiad becn enpaped in private
consufancy, research and training
activitics on the arci of cdugation
from Moy 2009w Augost 2022

Acadamic Dean at Yorn Institute of
Jieonomic Development from March
2019 10 Oct 2019

1.2 Ensure thie company’s governance
arrangemnets are such as to ensure the propes
moniloring of the company’s ficnacial
statements and positons.

.Sc, Biology major,
Chemistry minor, Faculty of
Science, Addis Ababu
Universily

President, Gage University College
from Jung 2047 1o Feb 2019

Andamlak (ebatlal Mengid
{3emrd Member

sk n 1974, Andamlsk Tebetlal
thenyint ganed the Foaed in
Augirt 2024 He voa il
candidate i Curneulum &
fastsvction at Mampal Globalac
(University, Malayua, #ith an
WA in Cugriculum & Instoaction

TNt

O-Feb-74

a

Anduamlak Yebelal M

Deputy General Manager, fisdros and 3 BS¢ in Bihogy from Addn

Service SO, President of Gags
i University College, and Deputy
& ik General Manager at Esdros
CompaRy. y Trade, Comtruction and Indus

5 Lecturer Saint Mary's University §.C. He brings deep cxpertise in
3. Under Sub-Articles 14.2.1 to 14.2.4 of this College from August 2006 to ...A._Hﬁ::: leadership, and
anticle, directors shall be resposible. Novemhber 2010 )

Onthodox Tewahido Church
Mahibere Kidusan from November
2010 till November 2013

" |-
£ 11.3 Make certain thal sufficent procedures for | 21
Wu risk managemnet and internal control are n\\. __.:_.._a. P:E__:_M:_M E:._.\__:aw”__.w Ababa University His career
o |established m S.C. from Feb 2014 to May 20 includes leadershup roles a CLO
W. e Beputy General Secretary Ethiopyan of Deshet Education and Traming
& puty ry

1.4 Prevent damage to the company, of where
ate adverse

2309260

prevention 1s not possiblc, mit
cts which are prejudical to the

institutional management 12 the

Diploma, Biology, Bahir Dar gaa
Teachers College, .

Teucher Kokebetsibah Secondary
School from Sept. 2004-July 2006

Teacher Kolfe Sccondary School
from Scpl. 2001-Aug.2004

Teacher SNNP Region Hadiyd Zone
Education Office from Scpt. 1993-
Sept. 1998

= s
e ,.Wf}‘....?a!.l..'l.» » .,v«ﬁv.
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Ato Abera Misganaw Wolde

20-Oct-98

0

3

47287391042712

Board Member

1. Directors shall be responsible for
exercising dutics imposed on them bya low,
memorandum of association, and resolution
of general meetings of sharcholders;, without
prejudice to the generality of the foregoing,
the board of directors shall:

|Diploma: Biology 1996 from

Addis Ababa University

annnoav:aa_nm:S_snnEnr
jm:::mZuzmmn_‘m.oazgmoo_.
May,2002

1.1 Manage the company's finance with aview
to ensuring that the company has adequate
capital and liquidity to meet its liablities in a
timely manner.

1.2 Ensure the company's governance
arrangemnets are such as to ensure the proper
monitoring of the company's fienacial
stalements and positions.

1.3 Make certain that sufficent procedures for
risk managemnet and internal control are
established.

1.4 Prevent damage to the company; or where
prevention is not possible, mitigate adversc
impact of acts which are prejudical to the
company.

2. Under Sub-Articles 14.2.1 to 14.2.4 of this
article, directors shall be resposible.

30/08/2024

BSc Degree: Management of
Information Systems 2008
from Unity University
College

TABY Computer Trading Center,
Training Manager from June 201-
February, 2002

Sept. 2008

Horizon Youth Acadamy, Instructor
From February 2002- June,2006 ;

Ethiopian Cabin Crew Association,
General Manager from July,2007-

TABY Engineering PLC Delegated to
GTZ Ethiopia ICT Service, Incident :
Manager from Sept. 2008- March
2013

AMZ Business PLC, General
Manager from March 2013-
June 2015

Ato Aberan Misganaw Wolde
Board Member
Born in 1998, Ato Aberan
Misganaw Wolde joined the
Board in August 2024. He holds
a BSc in Management of
Information Systems from Unity
University College and a Diploma
in Biology from Addis Ababa
University. His career includes
leadership roles as Training
Manager at Grace Computer
Learning Center and TABY
Computer Trading Center,
Instructor at Horizon Youth
Academy, General Manager at
Ethiopian Cabin Crew
Association, Incident Manager
for GTZ Ethiopia ICT Service,
and General Manager at AMZ
Business PLC. He brings
expertise in ICT, training, and
organizational management to the
board.
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NATIONAL BANK OF ETHIOPIA

FIS/MFISD/607/2024
August 30, 2024

Mcba Microfinance Institution S.C
Addis Ababa

Subject: Approval of Board Replacement

Itis to be recalled that, by the letter dated 27/1 172016, Ref. No. en4./P//021/16, you have

requested the National Bank of Ethiopia to approve the replacement of the following two

0 board members, namely:
1) Ato Abera Misganew Woldie , and
2) At Anduamlak Yibeltal Mengist.

Accordingly, we have reviewed the overall profiles of each of the proposed board member

and found that they fulfill all the requirements stipulated under the National Bank of Ethiopia

Directive No, MFI1/21/2012,

Therefore, we are pleased to inform you that the appointment of the aforementioned persons

as Board of Directors of Meba Microfinance Institution S.C. is approved by the National

e

Bank of Ethiopia. w8 -ﬁb-
F‘ =Y

Sincerely yours, = "

f‘) A TN !
7{ {-)' ‘\\ ; ’-i"‘ = = f
/. "’{\Lx >/
Sintay 5 .84 K

AfDirector, Microlinance lnstn‘nmn;—gﬂﬁur\lslon Directorate

ccC:
» H.L. The Governor
» The V/Governor, Financial Institutions Supervision
Nutional Bunk of Ethiopia

CobarstRerr Il 555072048 D 425115517430 M) +25111-551-4588

@ nbe.gov.et

SWIFTCODE
NBETETAA

@ CamScanner
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Schedule of material
contracts outside of the
ordinary course of
business
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Payment Schedule

Date|Total Due |Principal Interest Outstanding
25-Sep-25| 1,459,641.68| 1,114,025.24 345,616.44| -8,885,974.76
25-Dec-25| 1,459,641.68| 1,138,407.61| 321,234.07 -7,747,567.15
25-Mar-26| 1,459,641.68| 1,182,639.62| 277,002.06 -6,564,927.53
25-Jun-26| 1,459,641.68| 1,219,707.07| 239,934.61| -5,345,220.46
25-Sep-26| 1,459,641.68| 1,264,284.86| 195,356.82| -4,080,935.60
25-Dec-26| 1,459,641.68| 1,312,113.06| 147,528.62| -2,768,822.54
25-Mar-27| 1,459,641.68| 1,360,646.79| 98,994.89| -1,408,175.75
25-Jun-27| 1,459,641.68| 1,408,175.75| 51,465.93 0
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Summary of Material Contract

1. Loan Agreementwith Commercial Bank of Ethiopia

ance Institution S.C. entered into a fixed-term loan agreementon 25 June 2025

Meba Microfin
g approximately 58%

with the Commercial Bank of Ethiopia for ETB 10,000,000, representin

of its paid-up capital, to supportits operations. The loan carries an interest rate of 14.5% per
annum and is repayable in quarterly instalments of ETB 1,459,642 starting from 23
penalty interest of 3% on overdue

September 2025, with final maturity on 25June 2027,anda

amounts. As of 31 January 2026, the outstanding balance was approximately ETB 7.75
million, with repaymenfs scheduled through June 2027. The agreement includes customary
obligations such as restricting use of proceeds, maintaining collateral and insurance,
providing financial information, and allowing inspections, and grants the bank enforcement

rights over pledged assets, including scizure, sale, or set off in case of default.

2. Loan Agreement with Ahadu Bank S.C.
titution 5.C. entered into a fixed-term loan

On 22 August 2025, Meba Microfinance Ins
000 to finance operational and project

agreement with Ahadu Bank S.C. for ETB 5,000,
activities, secured by a Deed of Mortgage over pledged assets, including cash deposit of

ETB 1,000,000. The loan interests at 16.6% per annum and is repayable in quarterly
installments of ETB 747,455.34 beginning 26 October 2025, with final maturity on 23 July
2027, and a penalty interest of 3% on overdue amounts, along with additional fees such as
service charges and stamp duty. As of 31 January 2026, the outstanding balance was

approximately ETB 3.9 million. The agreement imposes standard obligations, including
maintenance of collateral and insurance, reporting and

e bank to enforce security through measures such
|, and set off in the event of default.

restrictions on use of proceeds,

compliance requirements, and allows th
of collatera

as acceleration, seizure, auction
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Attorney & Legal Counsel at Federal Courts of Ethiopia

L2 +HE4Q 124 (LLB, LLM) I FIRAOL TESFAYE GUDETA (LLD, LLM)
maPe XG VP ASYINE — | - ATFTORNEY AT LAW

L ey V I

AGREEMENT BETWEEN
MEBA Micro Finance Institution S.C.
&

Firaol Tesfaye Gudeta
Attorney &1Legal Counsel at Federal Courts of Ethiopia

FOR THE PROVISION OF LEGAL
ADVISORY SERVICE FOR REGISTERING
THE COMPANY’S SHARES

ADDIS ABABA, ETHIOPIA
14 January 2026




NATCR? L&R4A §C2 ALFF MOP AS QU ACYNY
Attorney & Legal Counsel at Federal Courts of Ethiopia

LRD TH4&Q 124 (LLB, LLM) ‘ : ] - FIRACL TESFAYE GUDETA (LLB, LLM)
mOP NG QU7 ATV -— | - ATTORNIEY AT LAW
. \/ ]

AGREEMENT FOR PROVISION OF INDEPENDENT LEGAL CONSULTANCY
SERVICE (LEGAL OPINION) ON REGISTRATION OF EXISTING SHARES

BETWEEN
MEBA Micro Finance Institution S.C. Share Company
&
Firaol Tesfaye Gudeta
Attorney &Legal Counsel at Federal Courts of Ethiopia

ARTICLE ONE - CONTRACTING PARTIES
This Agreement (“Agreement”) is made and entered into between:
1. MEBA Micro Finance Institution S.C. is a company registered with the National Bank of
Ethiopia and operates under the Micro-Financing Business Proclamation No. 626/2009 and
its amendment, Proclamation No. 1164/2019. MEBA MFI is headquartered in Addis Ababa
Arada Sub-city, Woreda 09, House No 741/2/14 and is represented by
its (herein after referred to as the “Company™);
And
2. Firaol Tesfaye Gudeta Attorney &Legal Counsel at Federal Courts of Ethiopia, a duly

licensed to practice law in Ethiopia, represented by Mr. Firaol Tesfaye Gudeta, Address:
Addis Ababa, Sub-City Nifas Silk Lafto Woreda 12, Zema Bldg Building 2™ Floor House
No. 201, Phone: +251910616711, Email: Firaoltesfa@yahoo.com (hereinafter referred to as
the “Legal Advisor”);

The Company and the Legal Advisor are hereinafter collectively referred to as the “Parties”,
and individually as a “Party.”

ARTICLE TWO - PREAMBLE
WHEREAS, the Company intends to register its existilyg__.secu[iﬁqs__and the right to offer new
securities i accordance with the Capital Market Prualarr;z&tfc;n No 1248/2021 and the
relevant directives of the Ethiopian Capital Market Authority (ECMA);
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WHEREAS, the Company requires an independent external legal opinion to support its
application for registration of securities with ECMA;

WHEREAS, the Legal Advisor possesses the requisite qualification, experience, and
professional license to render such legal advisory services;

NOW, THEREFORE, the Parties have agreed as follows:

ARTICLE THREE — DEFINITIONS
For the purpose of this Agreement, unless the context atherwise requires:

1. “Authority” or “ECMA” means the Ethiopian Capital Market Authority.

2. “Assignment” or “Services” means the legal consultancy and advisory services
described under this Agreement.

3. “Deliverables” means the final legal opinion and any other reports, correspondence,
or documents prepared by the Legal Advisor pursuant to this Agreement.

4. “Contract Price” means the total remuneration payable to the Legal Advisor for the
completion of the Assignment, inclusive of VAT and all applicable taxes.

5. “Day” means a calendar day unless otherwise specified.

ARTICLE FOUR - SCOPE OF SERVICES
The Legal Advisor shall provide independent legal consuitancy services in connection with
the registration of Company’s existing securities and review of a Prospectus for submission
to the Ethiopian Capital Market Authority (ECMA) as per ECMA Directive No. 10630/2024
("the Directive"). The services shall include, but are not limited to:
1. The Transaction Advisor shall undertake a comprehensive legal and regulatory due
diligence exercise, which shall include, without limitation, all of the following:
1.1. Examination and review of the Company’s constitutive documents and Board
of Directors and Shareholder meeting minutes.
1.2. Validation of all historical share issuances, together with verification of the
Company’s current authorized, issued, and subscribed capital.
1.3. Assessment of all material contracts to determine their enforceability, expiry,

renewal provisions, and any change-of-control or termination triggers.
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1.4. Assessment of all the company assets, Building, Vehicles, are duly obtained
and authorized by the competent Authority;

[.5. Comprehensive review of pending or threatened [itigation, regulatory
investigations, or administrative proceedings thal could have a material
impact on the Company or its public offering.

- 1.6. Address and resolve all ECMA comments, inquiries, or requests for
supplementary information until final regulatory approval for trading has
been secured.

2. Preparing and reviewing the legal components of the Registration Statements,
including the prospectus document. The legal advisor shall specifically develop
detailed, tailored risk disclosures addressing market, regulatory, and operational risks.

3. Preparation of the external independent legal opinion confirming the legality of the
offering and the validity of the securities under Ethiopian law.

4. Ensures the timely and complete submission of the Registration Statement, including
the Preliminary Prospectus, to ECMA before the deadline set.

ARTICLE FIVE — TIMELINE
The Legal Advisor will submit the Independent Legal Opinion and the Consent Letter to
Meba within the timeframe provided by the Transaction Advisor First Addis Investment
Bank for the submission of the prospectus.
ARTICLE SIX — CONTRACT PRICE AND PAYMENT SCHEDULE
1. The total contract amount is ETB 100,000 (One Hundred thousand Birr) only,

which is exclusive of VAT.

2, Thirty percent (30%) of the contract price shall be paid upon signing of this
Agreement up on submission of equivalent advance payment guarantee.

3. The remaining seventy percent (70%) shall be paid upon completion of the
assignment and the Company’s securities registration process completed and a
registration certificate is issued to the Company by ECMA.

4. The price charged for goods and services delivered shall not be adjustable and
figcludes VAT and all other related taxes, if any.

ARTICLE SEVEN - OBLIGATIONS OF iHE JEGAL ADVISOR
| z i ‘ €\ 5
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The Legal Advisor shall:

1. Perform the services with due diligence, skill, care, and professional ethics consistent
with recognized standards of legal practice in Ethiopia;

2. Submit deliverables in accordance with the Terms of Reference (ToR) and directives
of ECMA;

3. Maintain confidentiality of all information obtained in connection with this
assignment;

4. Ensure that all findings, opinions, and conclusions are factually and legally sound;
and

5. Participate in mectings, clarifications, or presentations requested by the Company or
ECMA in relation to the assignment.

ARTICLE EIGHT - OBLIGATIONS OF THE COMPANY
The Company shalt:
1. Provide all documents, information, and assistance required for the performance of
the services;
2. Review the deliverables and provide comments, if any, within three (3) working days
of receipt;
3. Make timely payments in accordance with this Agreement; and
4. Facilitate communication between the Legal Advisor and any third parties, including
transaction advisors or auditors, as necessary.
ARTICLE NINE - DELIVERABLES
The Legal Advisor is required to produce a tangible output (deliverables) by conducting the
tasks indicated above. Key deliverables of this engagement include:
1. A detailed project inception report indicating the proposed methodology and a work
plan to attain the engagement objective.
2. The legal components Prospectus document of the Company to be prepared per
ECMA requirements
3. Comprehensive, external, and independent legal opinion Report
The deliverables shall be submitted both in electronic and signed hard copy format.
 ARTICLE TEN-INSPECTION AND ACCEPTANCE
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1. The Company shall have the right to review and evaluate all deliverables submitted
by the T.egal Advisor. Should any deliverable fail to meet the agreed standards or
scope, the Legal Advisor shall, at its own expense, revise or correct such deliverable
to the satisfaction of the Company.

2. The Legal Advisor shall, at its own expense, replace or make necessary alterations
to all or part of the service rejected by the Company.

ARTICLE ELEVEN- PENALTY FOR FAILURE TO PERFORM

1. If the Legal Advisor failed to complete any of its obligation in the time specified in
this contract under Article 5, the Company shall be entitled to deduct from the
contract price an amount equal to 0.1% of the total price of undelivered service for
each day of delay up to a maximum of 10% of contract price.

2. If the delay in performing the contract affects its activities, the Company may
terminate the contract by giving advance notice, without any obligation to wait until
the penalty reaches 10% of contract price.

ARTICLE TWELVE — CONFIDENTIALITY

1. The Legal Advisor shall treat all information, data, and documents obtained during
the course of this assignment as strictly confidential and shall not disclose or use such
information for any purpose other than the performance of this Agreement.

2. This obligation shall survive the expiration or termination of the Agreement.

ARTICLE THIRTEEN - INTELLECTUAL PROPERTY RIGHTS
All reports, opinions, documents, and deliverables prepared by the Legal Advisor under this
Agreement shall remain the intellectual property of the Company, provided that the Legal
Advisor may retain copies for its internal records.
ARTICLE FOURTEEN - PERFORMANCE STANDARDS

o The Capital Market Proclamation No. 1248/2021 and relevant ECMA directives;

o The ToR issued by the Company;

= Professional standards of legal practice in Ethiopia; and

 Applicable procurement and contract management procedures of the Company.

ARTICLE FIFTEEN - LIMITAFION OF LIABILITY

{ * |
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L. The aggregate liability of the Legal Advisor under this Agreement shall not exceed
the total contract amount it has received as per this Agreement.
2. This limitation shall not apply in cases of fraud, wilfful misconduct, or gross

negligence.
3. The Legal Advisor shall remain liable for any damages caused to third parties as a
result of such misconduct.
ARTICLE SIXTEEN — DURATION AND MILLSTONE OF THE
CONTRACT
1. This Agreement shall enter into force upon signature by both Parties and shall remain

valid until the completion of the assignment, and the Company’s securifies have been
duly registered and authorized for trading under ECMA rules.
ARTICLE SEVENTEEN - TERMINATION
1. Either Party may terminate this Agreement upon written notice of fifteen (15)
working days in case of material breach by the other Party, provided that such breach
is not remedied within the notice period.
2. In the event of termination by the Company without cause, the Legal Advisor shall be

entitled to payment for services satisfactorily performed up to the date of termination.

ARTICLE EIGHTEEN - FORCE MAJEURE
Neither Party shall be liable for failure to perform its obligations under this
Agreement if such failure is caused by force majeure, including but not limited to war,
natural disaster, or acts of government, provided that the affected Party gives prompt
written notice to the other Party.
ARTICLE NINETEEN - NOTICES

All notices and communications under this Agreement shall be in writing and
delivered by hand, courier, or email to the addresses stated in Article One.

ARTICLE TWENTY - AMENDMENT OF CONTRACT

This Agreement may only be amended or modified by wmwm agrmncnt duly signed

by both Parties. No oral agreement or umlatcral d;m@zﬂl‘jc b‘Ed ing. 2
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ARTICLE TWENTY-ONE - DISPUTE RESOLUTION

1. Any dispute arising out of or in connection with this Agreement shall first be

resolved amicably through negotiation.

o

If the Parties fail to resolve the dispute within ten (10) working days, either

Party may submit the matter to the competent courts in Addis Ababa.

ARTICLE TWENTY-TWO — GOVERNING LAW

This Agreement shall be governed and construed in accordance with the relevant laws

of the I'ederal Democratie Republic of Ethiopia.

ARTICLE TWENTY-THREE - ENTIRE AGREEMENT

This Agreement constitutes the entire understanding between the Parties with respect

to the subject matter hereof and supersedes any prior oral or written agreements.

SIGNATURES
For MehaoMicru Finances Institutions S.C.
0 ¥
2 o\
Name: N_e‘ﬂ W «\c,e
Title: Sig y 0
\
Date: ™ |4] a1 L?_QM;:
For The Legal Advisor

Name: Firaol Tesfaye (:udgta ¢ Pl 2

Title: Altornu{dl Law, .
Signature: [ " [j

Date; _\ Qs

(ESSES:
Narie: Signature
Name: Stgnature
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Ref, No, (FAB/CL/006)

TRANSACTION ADVISORY SERVICE AGREEMENT

This Transaction Advisory Service Agreement (the “Agreement”) is entered into as of

October 30, 2025 (the “Effective Date™), by and between:

First Addis Investment Bank PLC, an investment banking service provider company duly
incorporated under the laws of the Federal Democratic Republic of Ethiopia and licensed by the
Ethiopian Capital Market Authority (ECMA) to provide investment advisory services, with its
principal office at Addis Ababa, Gabon Street, Meskel Flower Area, Kirkos Sub-City, Woreda
03, Phone No: 4251 911 68 69 47 / 4251 930 097 461 - represented by Michael Addisu its Chief
Executive Officer (here in after referred to as the “Advisor”), on the one hand;
AND

MEBA Micro Finance Institution S.C. is a company registered with the National Bank of
Ethiopia and operates under the Micro-Financing Business Proclamation No. 626/2009 and its
amendment, Proclamation No. 1164/2019. MEBA MFI is headquartered in Addis Ababa Arada
Sub-city, Woreda 09, House No 741/2/14 represented by Azeb Mamo its Chief Executive
Officer (here in after referred to as “the Client/Issuer”), of the other part, have agreed as

follows.

The Advisor and the Client are collectively referred to as the “Parties” and individually as a
“Party.”

I. RECITALS
WHEREAS, First Addis Investment Bank PLC is a company duly registered in Ethiopia under
the Commercial Registration and Business Licensing Proclamation No. 980/2016, with the
Ministry of Trade and Regional Integration, Principal Registration No. MT/AA/2/0060915/2017
issued on 5/10/2017 E.C., and with Tax Identification Number (TIN): 0095696148;

2

WH[«.RFAS the Advisor possesses the requisite expertise, personnel, quallﬁcatléms, and
'C/ pacity to assist the Client in the process of registering its existing sccuriucs and duthorlzed
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securities based on the recent General Assembly meeting of Meba (the “Registration™) with
Ethiopian Capital Market Authority (ECMA) and support on Dematerialization of its securities at
the Central Securities Depository (CSD);

WHEREAS, the client is a duly registered firm under the Commercial Registration and Business
Licensing Proclamation No. 626/2009 with the Ministry of Trade and Regional Integration,
Principal Registration No. MT/AA/3/005/318/2016 issued on 08/05/2024, and with Tax
Identification Number (TIN): 0073036015 and VAT Registration Number: 31663091429;

WHEREAS, the Client desires to engage and appoint the Advisor to undertake and manage the
Registration process before ECMA, and agrees to provide all necessary cooperation, information,
and documentation, as well as to make the payments as provided under this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained

herein, the Parties hereby agree as follows:

ARTICLE 1: PURPOSE
1.1.The Client is desirous to appoint the Advisor to act as its sole and exclusive transaction
advisor in connection with the preparation, structuring, organization, and facilitation of
Client’s registration with the Ethiopian Capital Market Authority as per the applicable
directives and regulatory requirements.
1.2.The Advisor hereby accepts such appointment subject to the terms and conditions of this

Agreement.

ARTICLE 2: SCOPE OF WORK
The Advisor hereby agrees to provide comprehensive advisory services to support the Client’s
registration, including:
2.1.Conducting detailed financial analysis, projections, and valuation assessments.
2.2.Advising on capital restructuring, dividend policy, and capitalization strategy whenever the

necessity, comes in the process of registration. =
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/2:3Recommending the relevant issues of accounting, disclosure, and reporting enhancenignts to
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2.4.Advising on board composition, independence, and committees including Audit, Risk,
Nomination & Remuneration, and other committees as necessary and required in the process
of registration.

2.5.Recommending governance policies on risk management, compliance, and internal controls.

2.6.Briefing the Client’s Board and high-level management team of their roles, mandates,
responsibilities and obligations in relation to the registration process.

2.7.The Advisor shall be responsible for Preparing, coordinating, and submitting the Prospectus
to ECMA in accordance with applicable regulatory requirements.

2.8.Working with and coordinating with the Client’s legal counsel and auditors in drafting
mandatory disclosures.

2.9.Supporting regulatory filings and approvals with ECMA, and other relevant authorities.

2.10. Filing the Registration Statements with ECMA and respond to any question or

clarifications that ECMA may seek on behalf of the Client.

2.11Acting as the central and exclusive transaction advisor, ensuring alignment of

professional advisors as per directive no 1030/2024 and any other applicable regulatory

requirements.

2.12. Allocate qualified professionals, experienced manpower and equipment for the execution

of the works.

2.13. Execute the works in accordance with the agreed schedule of work and without hindering

the work of the Client.

2.14. Providing advisory services and support required from the Advisor to the Issuer in relation

to the dematerialization process
2.15.  The Advisor shall facilitate the provision of an independent legal opinion from a

recognized legal firm or licensed practitioner regarding the registration process.

Article 3. Delivery Periods

3.1 The Transactional Advisor shall provide the deliverables and perform the advisory services

m ‘accordance: wnh the timelines and phases set forth under Article 7 (Work: Iglan) of tfle
o)

/ Technical Proposal g 4 \
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3.2 The timeline for the performance of the services shall commence from the Effective Date of

this Contract.

ARTICLE 4: EXCLUSIONS AND LIMITATIONS

4.1.While the Advisor shall provide the scope of services as provided under Article 2 of this
Agreement and as required by the relevant directives of ECMA, the Advisor shall not be
responsible to (a) Provide legal services, statutory audits, or tax filing services; (b) Act as
broker. dealer, or underwriter of securities unless there is a separate written agreement to that
effect; and (c) not undertake actual dematerialization tasks.

4.2.The Advisor doesn’t by any means guarantee regulatory approvals, pricing levels, investor
demands, or registration outcomes unless acted in violation of this Agreement or against its
stated obligation under ECMA’s Directive No.1030/2024 or fail to comply with established
practice of the business.

4.3.The Advisor doesn’t take and accept responsibility for information provided by the Client or
third parties regarding the accuracy, legality, compliance and completion of such information

provided to it.

ARTICLE 5: CLIENT’S RESPONSIBILITIES

The Client shall have the following responsibilities:

5.1.To promptly provide complete, accurate, and timely information, including audited
financials, organizational documents, and disclosures.

5.2.To ensure compliance with ECMA, National Bank of Ethiopia (NBE), Ethiopia Investment
Commission (EIC), tax, corporate laws and other legal and regulatory requirements always.

5.3.Ensure and fully guarantee that all documents, information and data it provides to the
Advisor is legally compliant, complete, accurate and acceptable.

5.4.The Advisor shall take the lead in identifying, recommending, and coordinating the
engagement of licensed auditors, lawyers, brokers, and underwriters as required for the

transaction, subject to the Client’s approval. —
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5.5.The costs and fees of licensed auditors, brokers, and underwriters engaged for the transaction
shall be borne by the Client. The Advisor shall assist in obtaining quotations, negotiating
terms, and coordinating their engagement, subject to the Client’s approval

5.6.Pay all statutory fees and professional costs according to Art.6 of this Agreement and cover
third-party expenses associated with the share registration.

5.7.Indemnify the Advisor for losses or liabilities arising from: (a) Misrepresentation or omission
in Client-provided information; (b) Regulatory breaches, penalties, or fines caused by the
Client; and (c) Any third-party claims relating to Client’s disclosures or operations.

5.8.The Client shall be solely responsible to secure all documents and requirements such as the
internal corporate approvals, board or shareholder resolutions, and governmental
authorizations required for the Advisor to perform its duties and for the registration process
to proceed.

5.9.The Client hereby acknowledges that any delay, failure, or omission to fulfill its
responsibilities under this Article and other parts of the Agreement may affect the timely
performance of the Advisor’s obligations. In such cases, the Advisor shall not be held liable
for any resulting delay or non-performance to the extent caused by the Client’s default,
provided that the Advisor has taken reasonable steps to mitigate the impact and has promptly
notified the Client in writing of such circumstances;

5.10. The Client shall not without the knowledge of the Advisor communicate, negotiate,
submit document for or correspond directly with ECMA, Ethiopian Securities Exchange
(ESX), any other regulatory body or other Investment Banks and Security Advisors in
relation to the registration process without prior written notice to and consultation with the
Advisor.

5.11. The Client shall notify the Advisor immediately and without any unreasonable delay of
any material change in its financial condition, ownership, management, or operations, or of

any event that may affect the registration process.
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ARTICLE 6: AMOUNT AND MODALITY OF PAYMENT
6.1. Advisory Fee: A fixed fee of Bimr 1,600,000 including 15% VAT and fees paid to the

independent legal advisor opinion required in the process of registration. The payment shall

be paid in tranches as provided in the table below:

Milestone Percentage of Amount including Payment Due Date
Total Fee 15% VAT (in
ETB)

Advance Payment (Upon 20% 320,000 Within Five (5) business
Contract Signing) days after contract signing.
Before Submission of 800,000 Within Five (5) business
registration statement 50% days of the completion of
(including prospectus the work.
Registration certificate 480,000 Within Five (5) business
issued 30% days of the completion of

the work.
Total 100% 1,600,000 -

6.2.All fees agreed herein are inclusive of VAT and other applicable taxes.

6.3. Payments shall be made within five (5) business days from the date of invoice issuance. Any
delay in payment shall incur a penalty of 5% per day on the outstanding amount until full
settlement is affected.

6.4. The contract price shall be fixed for all works under this Agreement and shall not subject to
any escalation unless modified by written mutual agreement of the Parties.

6.5. All fees payable to regulatory bodies and/or government entities, including the Ethiopian

Capital Market Authority (ECMA) and the Central Securities Depository (CSD), shall be

borne by the client.

ARTICLE 7: DURATION OF THE AGREEMENT
7.1. This Agreement shall remain in effect from the Effective Date for a period of 6 weeks as stated under

Artxefeﬂ‘%\&rk Plan) of the Technical Proposal. Notwithstanding the foregomg, lf the reglstratlon

B / process is de]ayed due to regulatory or administrative reasons beyond the control of the Pames the
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term of this Agreement shall be extended through mutual agreement of the parties until such
registration is completed. Notwithstanding the foregoing, if the registration process is delayed due to
regulatory or administrative reasons beyond the control of the Parties, the term of this Agreement
shall be extended until such registration is completed.

7.2. The commencement date for the works under this Agreement shall be the date of signing this

Agreement and the effecting of the agreed upon advance payment.

ARTICLE 8: TERMINATION OF THE AGREEMENT

8.1. Either Party may terminate this Agreement after 30 (Thirty) consecutive days of providing
the other Party a written notice where the other Party has breached its material obligations
under this Agreement and fails to rectify such breach after such period of notice by the non-
defaulting Party.

8.2.The Client is also entitled to claim damages for loss incurred due to non-performance of the
Advisor, provided that such non-performance is caused by the gross negligence or intentional
misconduct of the Advisor. The Advisor’s total aggregate liability for any and all claims,
losses, damages, or expenses arising out of or in connection with this Agreement, whether in
contract, tort, or otherwise, shall not exceed an amount equal to one hundred percent
(100%) of the total professional fees paid or payable to the Advisor under this Agreement.

8.3.The Advisor may likewise claim any unpaid fees, expenses, or damages resulting from the
Client’s breach or early termination without cause proportional to the damage the Advisor
has sustained.

8.4. The Advisor’s right to terminate this Agreement shall be without prejudice to any other legal
remedies, including claims for compensation, damages, or any other rights and interests the
Advisor may have against the Client.

8.5. Upon termination of this Agreement, the Client shall effect any outstanding, due or pending

payments to the Advisor for the services the Advisor has already performed.

ARTICLE 9: CONFIDENTIALITY
9 1. Boﬂames shall maintain confidentiality of all proprietary or sensmve mformatmn and

)

u,./,,.-l

- -’/ shall not dlsclose without the written approval pf the confidential 1nf0rmat10n owner. 7 _‘
' . Page of 7/ I 1
Signat e FAB Slgnature MEBA O

P

@ CamScanner


https://v3.camscanner.com/user/download

I : Q Contral Printing Press tldg , 6™ fluor
B Gahan Street, Meskel Flower
Phone +2%1 114401 473

Fax 4251 114404649
htp //aww staddidnvestme tittark cofn

Flivt Addis Investmient lank

0.2, Por the purposes of this Agreement, “Confidential Information™ shall include but not be
limited to. financial statements, reports, and projections, business plans, strategics, and
policies, contracts, proposals, and transaction documents, corporate and legal documents,
regulatory and licensing information, intellectual property & proprietary information, any
information marked “confidential™ or which a reasonable person would understand to be
confidential by its nature.

9.3.Confidential information shall not include information that: (a) is or becomes publicly
available without breach of this Agreement; (b) is lawfully obtained by the Advisor from a
third party without restriction; or (¢) Is independently developed by the Advisor without use
of the Client's Confidential Information; and (d) legally required disclosures.

9.4.This confidential obligation shall survive the termination of the Agreement and shall be

binding on the Parties for a minimum of 5(Five) years from the termination date.

ARTICLE 10: REPRESENTATIONS AND WARRANTIES

The Client hereby represents and warrants to the Advisor that:

10.1. It is a duly incorporated share company, validly existing and functioning in compliant with
applicable laws and regulatory requirements;

10.2. It has full legal and valid power, authority, and capacity to execute, deliver, and perform
its obligations under this Agreement;

10.3. The execution and performance of this Agreement by its part do not and will not violate
any law, regulation, corporate resolution, or contractual obligation binding upon the Client;

10.4. All information, documents, and representations provided to the Advisor are, and shall
remain, true, complete, and not intentionally misleading in any material respect;

10.5. Each Party (the “Indemnifying Party”) shall indemnify, defend, and hold harmless the other
Party (the “Indemnified Party”) from and against any loss, damage, liability, or claim by
any third party arising out of or in connection with the Indemnifying Party’s fault,

negligence, misrepresentation, or breach of this Agreement, or any other cause attributable
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ARTICLE 11: LIABILITY AND INDEMNITY

11.1. According to the responsibilities of the Transaction Advisor outlined under the Public
Offering and Trading of Securitics Directive No.1030/2024, the Advisor is liable for
damage inflicted on the Client in relation to its faulty work or gross negligence.

11.2. However, Advisor's aggregate liability under this Agreement, shall not exceed the amount
specified on article 8.2.

11.3. The Client shall indemnify and hold harmless the Advisor, its directors, officers, and
employees against any cl‘aiin, loss, or liability arising out of: (a) Inaccurate or incomplete
information provided by the Client; (b) Breach of law or regulation by the Client; and, (c)
Any third-party reliance on documents prepared based on Client data.

11.4. The Advisor shall not be held responsible for any delays in meeting the deadlines set by
ECM/\:*d;é.“tz)w};;)’()‘r“a;;e; ;va—ﬁ;bﬁliy‘ol the Client’s failure to provide the necessary
information required for the Advisor’s work. Notwithstanding the foregoing, the Advisor
shall be responsible for any delay caused by its own fault or failure to perform with

reasonable due care.

ARTICLE 12: EXCLUSIVITY AND CONFLICT OF INTEREST

12.1. The Client appoints the Advisor as its Exclusive Transaction Advisor for the proposed
share registration.

12.2. However, the above provision shall not bar the Client from hiring other Transaction
Advisor where the existing Advisor evidently fails to perform its material obligations under
this Agreement provided 30(Thirty) consecutive days written notice is provided to the
Advisor and the Advisor fails to rectify such default , abandons the engagement without
justified cause, or otherwise becomes incapable of completing the assignment despite
written notice and reasonable opportunity to remedy such default.

12.3. The Client shall not engage with any other firm for similar services without issuing a
written notice to the Advisor.

12.4. The Advisor shall disclose any actual or potential conflict of interest and take reasonable

-5 0

Py

v
O

74 steps to mitigate 1t.

Page of:‘\)'/ 11
Signature MEBA '

@ CamScanner


https://v3.camscanner.com/user/download

B B Central Printing Press Bldg., 6™ floor
l Gabon Street, Meskel Flower
Phone: +251-114 401 473

First Addis Investment Bank Faxe 1251-114 403 649
dx. v’

http://www firstaddisinvestmentbank com

ARTICLE 13: PERFORMANCE DISCLAIMER

13.1. The Client acknowledges and agrees that: (a) the Advisor does not guarantee approval
by regulators, pricing, investor participation; and, (b) All investment outcomes remain
subject to market conditions, regulatory review, and Client performance.

13.2. The Advisor acknowledges and agrees that: (a) it shall duly exccute the work in
compliance with this Agreement, the law and the practice known in the business
transaction; (b) it is legally qualified and has a valid license with professional capability to

carry out the agreed advisory work; and, (c) to diligently and professionally handle its

responsibilities as agreed herein.

ARTICLE 14: INDEPENDENT CONTRACTOR STATUS
The Advisor is engaged as an independent contractor. Nothing herein creates an
employment, partnership, fiduciary, or agency relationship within and among the Parties

hereto.

ARTICLE 15: GOVERNING LAW AND DISPUTE RESOLUTION

15.1. This Agreement shall be governed by the laws of the Federal Democratic Republic of
Ethiopia.

15.2. Disputes shall first be resolved amicably through mutual discussion and negotiation.

15.3. If unresolved amicably as provided under Article 15.2 within 30 (Thirty) consecutive days
of the occurrence of the dispute, disputes shall be referred to Addis Ababa Chamber of
Commerce and Sectorial Association Arbitration Institute.

15.4. All procedural matters including the selection of arbitrator shall be governed by the
Revised Arbitration Rules of the Addis Ababa Chamber of Commerce and Sectoral
Associations.

15.5. The arbitration shall be in English/Amharic, and the award shall be final and binding unless
fundamental error of law and procedural irregularity committed.

15.6. For the purposes of enforcement of an arbitral award or any interim or injunctive relief not

F

e/xcﬁded by arbitration, the Federal Courts of the Federal Democratic Républic’ of Ethiopia
g A i)

O

- [shall have jurisdiction. /“ / o
{ i 9 .
_ . | .. Page of 10/11
Signatur¢ FAB Signature MEBA '

v

@ CamScanner


https://v3.camscanner.com/user/download

4

/09 Central Printing Press Bldg., 6% floor

90 o
Jo0 e Gabon Street, Meskel Flower
Phone: +251-114 401 473

Fax: +251-114 403 648
http //www.firstaddisinvestmentbank com

..0 First Addis Investment Bank

ARTICLE 16 - FORCE MAJEURE
16.1. If either party is prevented from performing any of its obligations under this Contract due to
events beyond its reasonable control, including but not limited to acts of war, government order
or decree, civil commotion, riot, strikes, lockout, labour disturbances, sabotage, breakdown of
communication, fire, explosion, storm, floods, earthquake, pestilence, or epidemic, the affected

party shall notify the other party promptly.

16.2. The obligations of the affected party shall be suspended for the duration of the force
majeure, provided that the affected party uses all reasonable efforts to mitigate the effects.

16.3. If the force majeure continues for more than 60 days, either party may terminate the
Contract by written notice to the other party.
ARTICLE 17: MISCELLANEOUS

17.1. This document represents the entire agreement between the Parties.

17.2. This Agreement or any part of it can only be modified or amended in writing and signed by
both Parties.

17.3. This Agreement shall be valid and effective only when delivered in writing to the addresses
specified above.

17.4. Neither Party may assign or transfer its rights or obligations under this Agreement without
the prior written consent of the other Party. However, the Advisor may subcontract or
delegate specific tasks to qualified professionals, provided that the Advisor remains
responsible for the performance of the services.

17.5. If any provision is found invalid, the remaining provisions remain enforceable.
ap

ARTICLE 18 - LAW APPLICABLE

18.1. The Contract shall be construed and governed by the Laws of Ethiopia. Jurisdiction will be
Addis Ababa.
ARTICLE 19: DOCUMENTS CONSTITUTING INTEGRAL PART OF THE
CONTRACT -
ghe Yechnical Proposal and Financial Proposal submitted by the Advisor ‘sh"a'ﬂ tl‘n"r"ﬁt'alimtegml

‘ part of this Contract. 2\
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ARTICLE 20: EFFECTIVE DATE
This Agreement shall be effective as of October 30, 2025 and remain in effect until its date of

completion or terminated by either Party as per the terms of this Agreement or expiration of

its duration.

SIGNATURE

IN WITNESS WHEREOF, the Parties have affixed hereunder their respective signatures on

October30, 2025. ,

FOR AND ON BEHALF OF FIRST ADDIS INVESTEMENT BANK PLC

e

Name: Michael Addisu _/G\:es‘"‘cnr &
Position: CEO f \\\
Signature: - I‘ \(\/; 5
cf
Date: A’)(;lf’ ,24 /)L).Q( )
‘\‘Mr o ﬁg}/
FOR AND ON m‘ﬂ BQE, EB "Nncgg iFinapges §.C
ta N\
Names___ 0™ ':\a‘“%é\“"“;@“’“i“ A
Position: N‘.’O\\“g e ;x: / .‘f"vf A \ %
Signatu w o QU 5 j
""" \ 5/
Date: v
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Ref. No. FAB/CL006/A019
For Contract Ref.No: FAB/CL/006)
Amendment of Contract
This contract amendment is made on January 13, 2026.
Belween

First Addis Investment Bank PLC, whose address is Central Printing Press Building, 6th floor;
Gabon Street Meskel Flower Road; Kirkos Sub City; Phone: +251-114 401 473; Fax: +251-114
403 649; Tax Identification Number 0095696148. Addis Ababa, Ethiopia

(hereinafter referred to as the "Advisor" or "FAB") of the first part;
And

Meba Micro Finance Institution S.C. is a company registered with the National Bank of
Ethiopia and operates under the Micro-Financing Business Proclamation No. 626/2009 and
its amendment, Proclamation No. 1164/2019. MEBA MFI is headquartered in Addis Ababa
Arada Sub-city, Woreda 09, House No 741/2/14 represented by Azeb Mamo its Chief
Executive Officer

(hereinafter referred to as the "Client" or "Issuer") of the other part.

Purpose

The purpose of this contract amendment is to adjust the total contract value and payment
structure to account for the separate procurement and cost of an Independent Legal Opinion,
as required by the Ethiopian Capital Market Authority (ECMA) Directive No. 1030/2024 and
standard practice for securities registration.

Change 1: Adjustment of Total Advisory Fee

* The total Advisory Fee stated in Article 6.1 of the Agreement is hereby reduced from
ETB 1,600 Oﬁ)\[ﬂhéi\ﬂt{ﬁon six Hundred Thousand Birr) to ETB 1,500 OOO (One Million
Five Hundr?d/thousand B fr} inclusive of 15% VAT.
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¢ This reduction of ETB 100,000 (One hundred thousand Birr) represents the estimated
cost for securing the mandatory Independent Legal Opinion, which shall be contracted
and paid for separately by the Client, as detailed below.

Change 2: Provision for Independent Legal Opinion
¢ Anew clause, Article 6.6, is added to the Agreement as follows:

6.6. In accordance with ECMA Directive No. 1030/2024 and standard securities registration
practice, the Client shall be solely responsible for procuring and bearing the cost of an
Independent Legal Opinion from a recognized legal firm or licensed legal practitioner. The
Advisor may facilitate the identification and engagement of such legal counsel, subject to the
Client’s final approval. The fee for the Independent Legal Opinion, estimated at ETB 100,000,
is not included in the Advisory Fee stated under Article 6.1. The Client shall enter a separate
contract with, and make payment directly to, the selected legal firm.

Change 3: Removal of Clause 2.16

¢ Clause 2.16 of the Agreement is hereby deleted in its entirety and shall have no further
force or effect.

Change 4: Revised Payment Schedule

» The payment schedule in Article 6.1 is hereby amended and replaced in its entirety
with the following table:

Milestone Percentage of | Amount including | Payment Due Date Remark
Total Adjusted | 15% VAT (in ETB)
Fee
Advance Payment (Upon | 21% 320,000.00 Within Five (5) business days | PAID
Contract Signing) after contract signing.
Before Submission of | 50% 750,000.00 Within Five (5) business days | Not Paid
registration statement of the completion of the
(including prospectus) milestone work.
Registration certificate issued | 29% 430,000.00 Within Five (5) business days | Not Paid
R e of the compietion of the
milestone work:
Total 1,500,00,000 .
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The relevant Annex to the Agreement is hereby amended to reflect the changes set out in this

Amendment.

All other terms and conditions of the original Agreement will remain in full force and effect.

A ‘n“l'r__

Signed for and on behalf of First A_d__dis_.-lnves_tment Bank PLC

Signature:

Date:

Signed for and on behalf of Meba Micro Finance Institution S.C.

Name: Azeb Mamo

Position: Chief Executive Officer

Signature: @/‘_ﬁﬂﬁ}

Date:

Signature FAB Signature Meba MF! S.C.
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Transaction Advisor Contract Summary

Parties: First Addis Investment Bank PLC (Advisor) and MEBA Microfinance Institution S.C.
(Client/Issuer).

Purpose: The Advisor is appointed as the exclusive transaction advisor to manage the Client’s
registration of existing securities with the ECMA, including support for dematerialization at
the CSD, in accordance with Directive No. 1030/2024.

Scope: The Advisor’s services include financial analysis, valuation, governance advisory,
preparation and submission of the Prospectus and Registration Statement, coordination with
other professionals, and responding to ECMA inquiries.

Key Terms:

o Fee: A fixed fee of ETB 1,500,000 (inclusive of 15% VAT and legal opinion costs),
payable in tranches tied to contract signing, submission of the registration statement,
and issuance of the registration certificate.

¢ Term: The Agreement commenced on October 30, 2025, with an initial work plan
duration of 6 weeks, subject to extension for regulatory delays.

e Exclusivity: The Advisor serves as the exclusive transaction advisor for this
engagement.

o F

\ ~
For anit:pn behalf of Firsy’Addis Investment Bank
Mr’s Eye'ru"_.?.jafl_é‘m'lk_'sﬁ'éﬁ
Chief Compliances Officer



Summary of Agreement with all Professional Parties

Related to Share Registration with the Ethiopian Capital Market Authority Pursuant to Article
8(1)(c){xvi) of ECMA Directive No. 1030/2024

Issuer: Meba MFI S.C.

No. | Contracting - Contract " Contract Date | Description ~
: Parties Amouit - i b
| RN e s e e S Lol

1 First Addis 1 1,500500 = T e 6rigihéi Contract: | Transaction advisory for |
Investment Bank | ’ October 30, 2025 1 the registration of '-

PLC i | - Amended | existing shares “1

! * Contract: January | |

b ! 13,2026 % \

2 independent | 100,000 | January 14, 2026 | To provide legal opinion H
Legal Advisor ‘ ‘ | on the prospectus i]
3 External Audi?c;rmm"‘dz,rsso February 27, 2026 - W To b;a\)icle Interim audit t

|
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Meba MFI Summary of Agreement with All External Auditor

Audit Period

For the year
ended June 30,
20/23

For the year
ended June 30,
2024

Year ended
June 30, 2025

Interim audit
for the Year
ended January
31, 2026

Auditor / Firm

Yonas Fekede
Cenrtified Audit Firm

Yonas Fekede
Certified Audit Firm

Getachew Wakjira
Chartered Certified
Accountants

Getachew Wakjira
Chartered Certified
Accountants

Contract
Amount

112,412.50

48,000

42,000

Date

February
25,2023

January
13,2025

January
22,2026
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REF. NO.

To: - First Addis Investment Bank
Addis Ababa

Subject: Confirmation of No Pending Litigation

Dear Sir/Madam,

(Meba
body

We hereby confirm that, as of the date of this letter, Meba Microfinance Institution S.C.
MFI) has no pending litigation, arbitration, or legal disputes in any court of law or regulatory

that may affect our operations, financial standing, or contractual obligations.

Furthermore, we affirm that Meba Microfinance Institution S.C. (Meba MFI) is in full compliance
with all applicable laws and regulations governing microfinance institutions in Ethiopia, that there
are no outstanding claims, or proceedings which could materially impact our ability to meet
financial or operational commitments. This confirmation is issued upon your request for the

purpose of due diligence and institutional assurance, and it reflects the current status of our legal

standing.
Sincerely
C)i
b ‘/q‘aa mo ‘\ EO\
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cutN®
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e e e e
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