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Transaction Advisory Serviee Agreement

This Iransaction Advisory Service Agreement (“Agreement”) is made as of 22 September
2025,

by and between

Berhan Bank 8.C., a licensed commercial bank organized under the laws of Ethiopia, with
its principal plece of business at Addis Ababa, Bule Sub-city, Kebele 03/05 House No.
2185 Tel. 0116 630127 P.0.Box 387 code 1110 Fax 0116 623431, hercinafler referred 1o

as “the Bank™.
And

Ethio Capital Solutinns Ple, a licensed advisory scrvices company, acting on behalf of -
COS-SIB Consortium, in good standing with the Ethiopian Capital Market Authority
{FCMA), with its principal place of business ul Addis Abuba, Kirkes S.C., Woreda 10,
H.No. New8-03&04, herzinafter referred o as “the Advisor”.

WHEREAS, the Cthicpian Capital Market Authority (ECMA) has issucd Direclive
103072024 Lo provide detailed guidance anid requirements for the registration and allering

of securilies in accordance with the Proclamation,

WHEREAS, the DBank is desirous of registering ils securities with the ECMA in

campliance with Proclamation 1248/2021 and Directive 1030/2024.

WHEREAS, the Advisar possesses specialized knowledge, expertise, and experience in
securilies registration processes and capital markets compliznee and duly licensed to

provide mransacrional advisury services under Echiopian law,

WHFEREAS, the Bank wishes (v engage the Advisor to provide professional advisory
services for the repistration of its sceurities and the Advisor agrees to provide such services,

subject to the terms and conditions sel forth herein,

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

herein, the Parties agree as follows:

Page 1of 14

i



Transaction Advisery Service Agreement

Article One

Purpose of Agreement

The Bank hereby engages the Advisor 1o provide professivnal transaction advisory SOVICGE
it relation w the registration of its securities with the Cthiopian Capital Market Authority
(ECMAL in compliance with the Capital Marker Proclamation Ne. 12482021 and

Directive Mo, 10302024 on the Registration of Securitics,

Article Twn
Definitions and Interpremtion

2.1 Delinitdons

For the purpases af this Agreement, the following tenus shall have the meanings sct forth

el

2.1.1 "Proclamation” means the Capital Markets Proclamation No. 12482021 as amended

from Lime 10 time,

2 1.2 "Directive” means the EOMA Dizective 103002024 on Securities Regislralion and

Offering Requirements as amended from time lo Lime.

213 "ECAM A" means the Bthiopian Capital Market Authorily established under the
Proclammation.

2.1.4 "Securities” means the Bank's securities which was issucd and propused to be issued
amd afTered following registration at ECMA,

215 "Regstration Application” means he comprehensive submission to ECMA for
approval of securitigs offering, including all required documentation, disclosures, and

applications.

2 | "Services" means the advisory services to be provided by the Advisor under fus

Agresment as detailed in Artiele Thres.
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Transaction Advisory Service Agreement

2.1.7 "Engagement perind” shall meax the length of time that Advisor will be retained by

the Bank pursuant to the tenns of the Transaction.

2.1.% "Confidential Lxformation” shall, for the purposcs of this Agreement, include without
limitation any finangial, strategiv, technical, commercial and scientific informetion, know-
how. rade scerets, design, software and data in whatever torm, cormpunicared o the
consultan: or acguired by the consultant from the client during the course of the contract

cavisaged shove.

2.1.9 “Consortiumy” shall refer to the group of companies, namely, Standard Investment

Bunk aud Ethio-Capital Solutions PLC, jointly delivering the transaction advisory services.

Article Three
Scope of Services

3.1 Scope of Services
The Advisor shall provide the following services to the Bank:

3.1.1. Comprehensive Regulatory Assessment: Conduct a thorough analysis of the
Bank's current cspital suucture, and existing securitics to determine  regulatory

reguirements under the Proclamation and Directive.

3.1.2. Documentation Preparation: Prepare, compile, und organize all reguired
dacumentation for the registration precess. meluding but not limited ta the prospeetus,

offering documenrs, financial statements. and corporate governance policies.

1.1.3. Due Diligence Coordination: Conduct thorough due diligence on the Bark,
including but rot limited 10 corporate und legal documenys, ownershin and share capical,
securitics iformation. financial information, material contracts, and others required hy the

selevant law.

1.1.4. Coordination: Cocrdinate with the Bank’s external legal advisor, auditor and other
stukeholders throughout the registration process to eblain the required informarion/data as

per the Directive,
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Transaction Advisory Service Agreement

3.1.5 ECMA Ligison: Serve as the primary lisison between the Bank and ECMA
twouzhout the registration process, including all communications, submissions, and

reapomses wo regulalory wguirics.

Ll6. Compliance Advisary: provide advice on corporate gevernanes, disclosurs
requirements, and cngoing compliance requirements with ECMA regulations fallawing
successful vegisteation of securizics. And guiding the Benk to ensurs compliance with il

applicable dircetives. gnidelings, aml regulutions issued by ECMA.

3.1.7. Other; handle any cther duties required for the registration of securitics per the

Proclumation amd Crrective,

ARTICLE FOUR
Duration of Engagement
4.1, Theengapement period shall commence on the Elfective Date of this Agreement anid

ahall contirue until the carliest of the follow mg:

410 The complzticn of ninety {90 calendar days e the commencement
date of this Agresmenl, or ounlil the suceessfal conclusion of the
Transaction, whichever occurs [irst, .

41,2 The termination of this Apreement pursuant to Armicle Twelve,

41,2 The Advisor shall submit registrstion siwtement aloung with all the
required docurments Goe the pegistration of securities ol TOMA withie
sinty (80} calendar davs from the commencement datz of this
Elg'l'l!l!l'.'ll'_'ﬁl.

4.1,4  The Advisor sholl submit o detailed praject plan with tmelines before
sipming (he contract. The projeet plan shauld ke sipned by both partics.

4,1.5 The Project Plan is part and parcel of this Agresment.

4.1.6 I here is any delsy, the Advisor shall promptly notify the Bank in

writing of the fuct of the delay, likely duration and 1ts canse(s).

™ 6.. 1\
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Iransaction Advisery Service Agreement

417 Assoon as practicable afler receipt of the advisor's notice, the Benk
shall craluate the sitaation and may at its discretion extond the slviser's
time for performance, with or without liquidated damaped, in the cuse
the extension shall be ratified by the parties by amendments of the

contracl.

4.1.8 In such ease the advisar i obligated w pay 0.1% of the toml contract
price for cveryday it defuults to advisory service which shall not exceed
10%, of the contractual price for such service ie. Birr LOTS,.250.00

(Birr Omne Millinn Seventy Five Thousand Two Hundred Fifty),

ARTICLE FIVE
AINVISOR™S RESMONSIBILITY
The Advisir shall perforin the following specific responsibilities in connection with the

enEAgEmEnt:
5.1 Repistration Strategy Development

5101 Drevelop a comprehensive strategy for rapistering securities with FECMA, ineluding
seyueneing, fiming, and regulatury upproach.
5.1.2. Identity potential regulatory obstacles and develop contingency plans e address

them

5.2 Docnmentation, Preparation and Review

5.2.1. Prepare all required registration documents, including the main application fonm,

nrospecius, and supporting decumentebion as specified in Direcrive 10302024,

5.2.7. Keview the completeness of all financial staternents, legal opinions, and corparare

repords to be submitted with the registration gpplication.

%.2.3. Coordinate wirh the Bank's external lepal advizor, auditors, and other professional

advisors 1 obtaim necessary infermation and apinions,
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5.3, Regulatory Complianee Assurance

5.5.1. Ensure that all aspeets of the regisuation application comply with the requinements

of the Proclomarion and Directive, as well as any other applicable ECMA regulations.

$.3.2. The Advisor shall assist the Bank in complying with ongoing disclosure ohligations
as mandared by ECMA, including umely reporting of material developments, financial

statements, and other required filings aficr the seeurities are registered.

$3.1. The Advisor shall ensure adherence ro all relevant laws, reguletions, tules,
puidelines, policics and ethical standards relating to securities registration, capitul markets
operanions, and professional conduct during the term of this agreement.

5.4 Representation before KCMA

5.4.1, Act as the Bank’s primary representative in all interacrions with ECMA regarding

the registrution process.

5.4.2, Submit the registration application and all supperting documents to ECMA on the
Bank's behail

5.4.3. Respond promptly and thoroughly to uny inguiries, comments, ar requests for

additivnal information from ECMA,
£.5 Others
5.6.1. Executc ths Scope of Work as defined in Article Two and technical proposal.

562, The Advisar shall assist the Hank in implementing proper KYC procedures for

demarerialization of securitios,
3.6 3. Provide regular progress reports and updates,

5.6.4. The rechnical preposal submitied by ECS-S1B Consortium shall constitute an

mtegral companent ol this agrosment.
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ARTICLE 81X
BANK'S RESPONSIBILITIES

The Bank shall have the fallowing responsibilitics throughout the term of this Agreemenl:

6.1, Provide the Advisor with complete, accurate, and timely access o all mfomation,

documenls, records, and team necessary for the Advisar to perfonmn (e Services,

52 Provide ressunable access to the Bank's Board of Darcerors, managemenl, auditors,

and mdvisers as reguived For the purpeses of the Trangacrion,

6.3, Promptly review and peovide comments on drafls prepared by the Advisor and approve

final versions in o Urmely manner.
&4, Muke timely payments of the orofessional fees as set forth in this Agreement.

ARTICLE SEVEN
CONFIDENTIALITY OF REPORTS AND OWNERSHIP OF DOCTMETNS

7.1, Al docwments and reports made aveilahls to the Adviser by the Benk wmler the wrms
of this agreement shall be treated a5 confidential by the Adviser and its team and shall not

without the Bank's wiitten consens, be muade available o any person or parly.

7.2 All documents and reports submitted by the Advisor e the Bank shall be the property

of the Bank may be used by the Bank for any purpuse it may so wish

7.3 Al information gathersd under this contract by the Adwvisor and all reperts and
recommendations arising there from shall be treated 2z confidentiul by the Adviser and

shall not, withour the Bark s wrillen 2pproval. be made available to any third parties,

T4, The Advisor agrees that they shall protest the Confidential Information disclosed
pursuant 1o the pravisions of this Agreement, using the sume standard of care that they
apply to safeguard their own proprictary, secret or Confideatial Informarion and that the
Comfidential uformation shall he stared and handled i such a way s to preveat any

voauihorized disclosure thereod,

Fage 7 ot 14




Transaction Advisory Service Agreement

7.5, Confidentiality and non=disclosure agresment shall constitute an integral componeni
of this agreement, thereby rendering such obligarions hinding upon the partics for the
duration of the agreement and surviving its termination in accordance with the gaveming

provisions,

ARTICLE EIGHT
DATA PROTECTION
8.1. Each party to this agreement acknowledges the importance of protecting the privacy
of ail information provided by the other pariy and warrzals that in dealing with data
colleeted during the Transaction, they shall at all times strictly comply with the Data

Privacy Law ol Ethiopia.

¥.2. The parties bureby agree that in dealing with data collected for the pumposes of this
relationship, the data shall be used only in accordance with the terms of this agreement end
for purpuses connected to the provision of the transaction. in accordance with the Tawful
and reasonable insteuctions of the party providing the data and with the consent of the data

subjects.
£.3 Fach party to this agreement shall:

%.3.1 Comply with the specific security and date protection obligations imposed on

them in terms of applicable data protection lewislation; and/or

R.3.2 Where applicable comply with the specific abligations impased an Lhem in
terms of the Data Protection Regulations Ethiopia in respect of the specitic role
they fulfil in terms of providing the services as agreed between the parties; and'or

%.3.3 Tuke. implement and maintamn all such techaical and erganizational security
measures and procedure necessary or appropriste (o preserve the scourity and
confidentiality of information m ity pussession and o proteet such confidential
informatior: against unauthorized or unlawtul disclosure access or prucessing

aceidental loss destruction or damage.

¥.4 The parties underteke and agree not to disclose to ony unauthorized person eny dala

compiled. collected or created as a result of their co-operation under this Agreement.
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ARTICLE NINE
LIABILITIES
9.1, Tn the event the Advisor breach or [eil (o comply with any terms and conditions of this
Apreement or the Bank's specifications, they shall, if the issue is remediable, address and
rectity the breach or failure at the Bank’s request. This remediation will be undertaken al

a0 additinnal cost within the engagement period.
9.2. Neither Party will be Hable for any loss of profits.

9.3, The Adwisor shall be liable for direcl. indirect or conscquential damages, losses or
expenses that the Bank muy suffer resulting from the Advisor's negligence, failure to

perform obligations vethin the engagement period or breach of this agreement,

9.4, The Advisor shall indemnify and hold harmless the Bank from and apainst any claims,

lusses. or damage resulting from the Advisor’s actions, <rrors, or losses.

ARTICLE TEN
FEES AND EXPENSES
The total prefessional fee (total contract amount) is Birr 10,752,500.00 (Ten Million
Seven Hundred Fifty Two Thousand Five Hundred only), including tax. This amaunt
is o be paid hy the Bank to the Advisor for the comprehensive service of the regstration

of securitics us outlined in this agreement.

ARTICLE ELEVEN
TERMS OF PAYMENT
[1.1. The Bank shall pay the lees to the Advisor as follow:

11.1.1, The Bank will pay 20% {Twenty Percent) of the total contracl amount,
totaling Bire 2,150,500.00 (Birr Two Million One Hundred Fifty Thousand
Five Hundred Only) to the Adviser upon Contract SignefT and Service kickoff.
This payment will be contingent upon the Advisar providing 2 corresponding 20%
(Twenty Percent] Bire 2,150,500.00 (Birr Two Million One Hundred Fifty
Thousand Five Hundred Only) Advance Payment Guarantee from a reputable
bank, structured as & Cash Payment Order {CPO) or a Bank Guarantee.
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11,1.2. The Bank will pay 40% (Forty Percent) of the tatal contract amount, totaling
Birr 4.301,000.00 (Rirr Faur Millinn Three Hundred One Thousand Only) to
the Adviser upon submission of final regisration dovuments o ECMA. This
pavment is contingent upen receiving conlirmalicn from the appropriate personnel

un the Bunk s side.

LL.1.3, The Bank will pay 40% (Forty Percent) al the wotal contract amount, totaling
Birr 4300000000 {Birr Four Million Three Hundred One Thousand Only) 1o

the Adwisor upon receiving certificate of registration foom ECMAL

11.2, The Bank will pay the payment to the Advisor by transferring to Advisor sceount al
Merhan lank 5.0, 2502650163739 within seven days, when written request and legal
receipt issued by the Advisor and appreval of the work done by the Bank.

1.3, The Advisor shall be responsible ma furmish Tncondibonal Performance Guarantee

Birr 1.075,250.00 (Birr One Million Seventy Five Thousand Two Hundred Fifty).

[.4. The proceeds of the performance bond shall be pavable w the Bank as compensation

when the Advisor failed to complele ils performance obligations under the Contract,

ARTICLE TWELVE
TERMINATION
12.1 Grounds for Termination

a) T'ermination for Canse:

Lither party may tarminate this agrecment immediately upon written notice it the other
party materially breaches any term, condition, or obligation under this agreement and fails

to cure sich breach within 15 days afler receipt of written notice speeifving the breach,
b) Termination for Non-performance:

It either pariy fails to perform ils material oblipations toder this agreement For reasoms
other than fores majewre, the non-defaulting party may terminale this apreement by
praviding at least fourteen {141 days' prior wrilten notice to the defaulting party, specifying

the grounds for terminatian,
f,.:i“
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12,2 Adviser-lnitiated Canecllation:

1T the advisor cancels or terminates the projest without cause after cempleting o defined
phase, the advisor shall be liable Lo pay a termination fee equal o the Lolal contract price,

whichever is applicable, as determingd at the time of cancellation.

12.2 Effect of termination

12.2,1, Termunation shall not atfect any rights, claims, or liabilities ol cither party that have
eocrusd privr o the ettective date of fermination, Allsuch vights and liabilities shall survive

el atian

[2.3.2, Within 7 days of tennination, the adviser shall deliver all work-in-progress,

deliverables, and relsisd materials we the bank.

[2.5.3 Any unpaid amounts dug 1o either party shall become pavable within 15 days of

lerniiiatioi,

12,34, The filure of either party to enforee any provision of this actiels shall nor constituss

a waiver al such provision or any other nghis under this apreement,

12.3.5 Provisions relaling w confidentiality, intellectual property rights, indemnity,
dizpute resodution, and any wiher clauses that by their namre should survive, shall remain
in effect after wrminalion.
ARTICLE THIRTEEN
FORCE MAJERE

13,1, Force Majeore shall be constried as defined under Article 1752 1w 1794 of the Civil
Code of Ethiopia.

13.2. In the event of force majeurs. the affeored pary shall, within 15 days alter
cocurrences, notfy the other party together with noeessary evidence that proves tha

cccurrences and its possible duraiow, if any,
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ARTICLE FOURTEEN
SETTLEMENT OF DISPUTE

14.1 1f any dispize arises between the contracting parties, it shall first be settled amicably

between the partics {the Bank and the Advisor).

14.2 A party claiming such dispute or difference, shall forthwith advise the other in writing

thereoll

14.3 Upon receipt of such nntice, the parties shall meet and negotiate in geod Laith in order

to resalve such dispute or difference within a period of fourteen (14) business days.

14.4 1f no agreement can be reached, it shall he settled by arbifration in accordance with
the rules and procedures of the Addis Ababa Chamber of Commerce and Sectorial
Association.

145 The Arbitration shall be conducted by three asbitrarors chosen by each party. Each

pariy appoints ifs arbitrator and the arbitrators jointly appoint the Chairman.

4.6 [[ the parties are unahle to agree on the atbitrators within fourteen (14) days of
receiving the notice of dispute, the arbitrators shall be appointed by the chosen arbitrarion

mstulion.

147 To initiate arbitration, vne parly shall give written notice to the other party {ics)
requesting arbitration, with a copy of the request submilted to the sclected arbitratian

insitution,

14.& The arbitration process shall comimence no later than twenty-eight (28) days from: the

date ol receipt of the written notice.

14.9 The arbitration shall take place i Fthiopiz and the language of arbitration will be

Amahric.

14.10 The costs of arbitration shall be shared cqually between the parties UNLESS the

award expressly provides othenwise.
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[4.11 Mo parmy mey commeance any cowrt proceedings in relation 1o any dispute arising
ut ol this agreement unless it has exhausted the allemnative modes of dispure resalution
unless Lhe said court &ction s for purpeses of oblaining orders and for reliefs thal are

atherwise incapable of heing granted by an Arbitraticn Tritunal,

ARTICLE FIFTEEN
EXTENT OF AGREEMENT

This Aprcement represents the whole and entire agrecient between the Bank and the

Mdlvisor and supersedes 2l prior nepolialions, representations or agreements.

ARTICLE SIXTEEN
MOMFICATON PROCEDURE
Any Modification of the terms and conditiens of this Agreement including any
midification ol the Scope of Service may only be made by mutul consent of the parties
and ir writing. Proposals in this respeet from ane party shall be piven due consideration by

e uther party.

ARTICLE SEVENTEEN
APPLICARLE LAW

The present Agreement, its meaning and mterpretation or the relation of the partivs shall

ne governed inaccerdance with the laws of Erthiopia

This Agreviticnt constitntes the entire undenstumling belween the parties and supersedes all
prior Agrecnnents,
ARTICLE EIGHTEEMN
LANGUAGE
411 mctivities listed ueder Article Twao are developed in the Enplish language. Wherever

the Bank decms recessary mmanslation o the Ambaric language will be camed out
- -
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ARTICLE NINTEEN
NOTICES
Any notice or communication or request required or permitted ta be made under the terms
of this Agrevmnent shall be in writing. Such natice or tequest shall be deemed to be duly
given or made when it shall have been delivered by hand or email or fax to the party to
which it is required to be given or made at such party to which address specificd hercunder

ar at such other address as eilher party may specify in writing. Either party may change its
addrass provided hereunder by giving the ather party notice of such change to meet the

requirement of this clause.

ARTICLE TWENTY
EXECUTION
N WITNESS WIHEREDF, the parties herete have caused this Agreement to be made in
two {2) aurhenric copics and duly signed for znd on their behalf by their authorized
representatives on the date specified above at Addis Ababa, Ethiopia,

FOR AND ON BEHALF OF THE BANK  FOR AND ON BEHALF OF THE ADVISOR

Nz

Position:

Date:

WITNESS

1

Name: | v el | {¥rersame Colomon \‘ atefew
N P —\—-\ R
oY AT
Signalure: [ Ny ,;1-—" Signature m
S #F

Date: L '{_uQ ] 2o o Dae_ A lf Y ‘!'[ loty
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