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IMPORTANT NOTICE

THIS DOCUMENT AND ANY ACCOMPANYING DOCUMENTS ARE IMPORTANT

a)

b)

c)

AND REQUIRE YOUR IMMEDIATE ATTENTION

This Prospectus is prepared In accordance with, and contains the information reguired by,
the Public Offering and Trading of Securities Directive No. 1030/2024 issued by the Ethiopian
Capital Market Authority, and relates to the registration of existing ordinary shares and the
public offering of new ordinary shares of Berhan Bank 5.C.

The Prospectus has been approved and the Securibies that it offers has been registered, by
the Ethiopian Capital Market Authority,

Please read the Prospectus in full and, where in doubt as to the action you should take
consult an appropriate licensed independent securities advisor for guidance before investing
i securities,

d} The Issuer, Board of Directors of the Issuer, and the Chief Executive Officer and the Chief

e)

Financial Officer, accept full responsibility for the information contained in the Prospectus
and, to the best of their knowledge and balieve have taken all reasonable care to ensure that
the information in the Prospectus is in accordance with facts and does not omit anything
likely to affect the importance of such information or make the expression of such information
or opinion misleading or untrue,

Investing in this offer involves risks. Investors should refer to section nine, Risk Factors,
which should be considered by prospective investors.

IMPORTANT NOTICE OMN THE ELECTION OF THE BOARD OF DIRECTORS EARLY IN THE
OFFER PERIOD: The entire Board of Directors is to be elected at the Annual General Meeting
to be held on 1 December 2026 because the terms of office of all current Directors are
expiring {see Table 63), fifteen days after the commencement of the Offer Period (9:00 AM
on 16 November 2026 to 5:00 PM on 13 February 2027), so that investors who subscribe
before that date will do so while the composition of the new Board is not vet known. In
accordance with the directives of the National Bank of Ethiopia, at least one-third of the
Directors must be independent directors. The composition of the Board of Directors described
in this Prospectus is that at the date of this Prospectus and may change as a result of the
election; the outcome is not known at the date of this Prospectus. The terms of office of the
current Directors shown In Table 63 end on 18 April 2027; the period from the elaction on 1
December 2026 until 18 April 2027 is a transition period during which the newly elected
Directors will undergo training and induction on their assignments. The terms of the Offer
are not affected. Prospective investors should read SEctmn 3.3, Section 4, Section 6 and the
risk factor "Board Election and Reconstitution Risk” in deciding to imvest.
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THE APPROVAL OF THE PROSPECTUS AND THE REGISTRATION OF THE SECURITIES
SHOULD NOT BE CONSTRUED AS AN ENDORSEMENT BY THE ETHIOPIAN CAPITAL
MARKET AUTHORITY OF THE ISSUER OR OF THE SECURITIES THAT ARE THE
SUBJECT OF THIS PROSPECTUS. THE ETHIOPIAN CAPITAL MARKET AUTHORITY
DOES NOT ASSUME RESPONSIBILITY FOR THECORRECTNESS OF ANY STATEMENTS,

1 |
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Key Particulars of the Offer

The table below sets out the key particulars of the Offer for identification purposes only. It is
not, and does not purport te be, a summary of this Prospectus or of the Offer. The summary of
the Prospectus is set out in Section 1.5 and the complete terms of the Offer are set out in Section
8. Prospective investors should read this Prospectus in its ntirety.

Item
[ssuar
NBE Registration Number
Security Type

Shares Registerad

Mew Shares Offered amount
payable in full application

Offer Typa

Board of Directors Election
early in the Offer Period

Doscription
Berhan Bank 5.C.
LBB/14/2009
Ordinary Shares

6,328,419 Existing Ordinary Shares with par value of 1000
and 3,671,581 New Ordinary Shares with offer price of 1,065

3,671,581 New Ordinary Shares with offer price of 1,065

The 3,671,581 new share public offer comprising Rights
Issue and External Tnvestor Offering

The entire Board of Directors is 1o be elected at the Annual
General Meeting on 1 December 2026 because the terms of
office of all current Directors are expiring (see Table 63), so
that investors who subscribe before that date will do so before
the outcome is known; at least one-third of the Directors must
be independent directors {se-e Sectrnn 3.3 and Section 9). The
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Professional FEI‘tIEE Involved in the Prospectus

TRANSACTION ADVISOR

Location: Kirkose sub-cry, woreda 10, ORDA
= H : Towier at Lagahare, 10 th Neor reom number 3004
Ethio Capital iy L
—_— = Tqbq:hnne'..;b! 911-64-45-02 (or +251 115-57-
GO-85)
Email; infofehiozapitalsolutons. oo, et
Wabisibe: hitpes: /ethioczpitaisolutions, conm. et

LEGAL ADWTSOR

Location; Yeka Sub-City, Woreda 11, House Ne.
TEFEAMLAK T QkaN 1751, Africa Avenue, Gety Commersial Center, ath
& ASEOCILTES Floar, Adcs Abaha, Etrmpa

Emall; faoimmangirs [
Telephane: +258 ETEE

Locatien: Bok =zub  oby, wreda 02, HAW
ST onumber 503-511, Tal, 011, 51, 61, 46,
External Addis Ababa, Ethepia
Audione- 2023124 Contact: 0311516146
Email: sokmelkagmai. Lo

Location: Bole sub  city, woreda 02, HM
5073k purnber 503511, Tel, 011, 51, &1, 46,
= = Bfelis Abaina, Ethioglz
External Auditor - 2024/ 25-202526 - (911516146
Email: kokmedkdigmall.oom
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Abbreviations and Acronyms

Abbraviation | Acromym
ALM
AML
ATHM
Basal II1

EGM

ESMS
ESX
ETB

GhpP
H.Na.
]
IFRS

KYLC
LEE
LDR

I3R3FEE

P.0. B

898 %

Full Meankng
Aczet Lishility Management
Angi-Mianey Lavndering
Automated Teller Machine
Based 111 Intermationad R%.llaum Frarmeviork for Banks
Boand of Dérachord
Compoung Annual Growth Rate
Capital Adegquacy Ratio
Chief Exacubiva Officer
Cashier's Payment Orda
Cantral Securities Dopositany
Developrer: Bank of Ethiopia
Discountesd Cash Flow
Ethinptan Calendar
Ethiopian Capitad Market Authority
Extraardinsry General Mesting
Ervronmental, Socal and Governance
Envranmental and Social Managemert Syshem
Ethicgian Secunties Exchange
Exhiopian Bl
Forgigm Currency Account
Financial Year
Gris Domestic Froduct
House Mumber
Identification Docurment
Tntemational Firancal Beporting Standarts
Infoemabion Technokgy
Ens Your Customes
Licensing Bureaw of Banking
Loan-to-Theposit Ratio
Limited Liability Partnership
Mamorandurm of Association
Matinzl Bank of Ethiopia
Ner-Perfarming Loan
Other Comprehensive Income
Open Market Operation
Orver-the-Counter
Fost Office Box,
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Prospectus
Abbreviation | Scronym Full Maaning
PPE . Praparty, Plant, and Equipment
ROA Retum on Assats
ROE Raturn on Equity
EC Share Compary
Sos Strategic Objectives %
SEME Emall and Madiur Enterprise
TIN Taspayer IdentFficabion Number
UsD United States Doflzr

VAT Value Added Tax
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Tearm
Allotment Report

Ant-Money  Laundering
(ALY

Bank or Jssier

goard o Board of
Directors

Capatal Market
Froclamation

Central Sarunties
Cepastary (C50)

Commerncial Code

Carparate Eanking
Cremand Deposit

Depost Mobdization

Digaal Banking
Directors

Ethiopan Capilal Market
Autharity (ECMA}

Ethicpian Securties
Exchanpe (E5X)

Excuss Application

Excess Pool

Existing Shareholder
Existing Shares

Expert

Extemal Aumior

External Invastor

External Investor
Offering

Fwag-Tarm Daposit

Internick Banking

Kmaw  Your Cusiomer
iy

Privpeclius

Definitions of Key Terms

Furll Meanimg

The repoet an the results of the Offer and he proposed aliatments that the Bank
submits i ECMA for approval bafore the Offer Shares ere issued, as described n
Lactian 8.2 5.

Laws, regulations, and procedures ﬂﬁiqhd to prevent money kundering, terroeist
financirg, and other financial crimes.

Berhan Bank 5.C., an Ethioplan share company incomorated undes the laws of
Ethicola and the issaer of the Ordinany Shares described in this Prospecius,

Tha goeerning bexdy of Barhan Bank collectively composed of elected Sarectars,

The Captal Market Prodamation Mo, 124802021, beng the Ethiapian cagital market
egislation goveming the issuance, registration, aoffenng, trading, amd regulation of
secyrities in Ethiapia.

The llcensed entiy resporsible for maintining eledironic securities reconcs,
sattlernent, and custody ssrvices within the Etheopian capital markes.

The Cormmarcial Cocli af Ethispis, Proclamaton Mo, 12432021, as amended from
time b tirmea,

Banking sendces provided 1o large businessas, instifutions, and corporate entities,
Deposits withdrawable on demand, inckiding checking and current accounts.

The process of attractng deposits from customers (o suport the Bank’s funding
and kndirg activitles,

Ranking services delivesed through digita] platfarms and electronic channels.
Members of the Board of Directors of Berban Bank

The reguaiony auttority establshed woder Ethiogian 3w to reguiate and sipervise
the Ethiapian capital market.

The securties exchange licensed o facilitate trading of sscurities in Ethéopia.

An application by an Exisfing Sharehokler that has exercsed fs full Rights
Entitlement for additional Offer Shares, satished onby from the Excess Pool,

The Offer Shares nok taken up through the exercise of Rights, mcluding thoss
réfating to lapsed Rights and frectional entitliements, evailable to satisfy Ewoess
Applications,

A sharehalder recorded in the Bank's share register as at the Record Dafe,

The 6,328,419 Ordinary Shares slready ssued and hald by existing shareholders of
FerhaEn Bank 5.0, and proposed o be regelered with ECHG, under this Prospectus.
Ay person or firm whese profession gees autharity fo a statement made by then
and included in this Praspactus,

Tha independent awdit firm respensble for auditing the finandal setemenis of
Berhian Bank

An Ethiopran nabional, a foreign national of Ethiopian ongin, or & legal anfiby
incorparated in Ethiopia, which is not an Esesting Sharaholder and is eligibde to apply
tor Odfffer Shares under the Extermal Investor Oifering,

Tha offaring te Externad Investors of any Offer Shares not taken wp by Existing
Chareholders under the Rights Tssuee,

Deposits maintained for a spacified matuity period and subject @ agreed
withdrawal corditions.

VII | Faqge
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Teimi
Ligquidity Fis
Market Bisk
FHemorandurn ard
drticles  of  Association
(MOA)
Mahile Bankirg

Maticna Bank of Ethiopia
(MBE)

Oparational Rk
Ordinary Shares
Oiffer

Offer Closing Date
Differ Period

Oiffer Price

Offer Shimes

Pre-emptne Fights o
Preferred Rights

Projact
Prospeactus

Publbc Offier Directive
Record Dats
Regisirar
Regictration

Retail Banking
Right(s)

Rights Entitlement

Rights Tssie

Savings Depasit

Securities
Shareholdars

Prospiectus

Full Meaning

The risk ansing from the inabilty of a financal instituticn o meet its firancial
obiigations as they fall dee without Incurring uracceptable losses.

The risk of fimancial oss resulling from Nuctuetions in market variables such as
mnigrest rates, exnchange rates, and market prices

The constitutkanal documents of Berhgn Bank 5.0, setting out #s objectives,
govemance strisciure, shareholder righlsland aparational frarmework,

Banking smrvices delivered  through mobile devices and  tefecomemumications
platfonms.

Thie centrad bank and banking sector requlator of Ethiopéa,

The 1k of K5s resulting Mroen inadequate or failed intermal processes, human error,
syatern failures, or external cvents,

The ordinary voting shares of Beman Bank

The offar of 2,671,581 Offar Shares under this Prospactus, comprsing the Rights
Issue and the External Inwastar Offering.,

5:04 PM East Africa Time on February 13, 2027, being the dlose of the Offer Pariod,
unless estended or amended subject to regulatary approval,

The pericd from %00 AM on Movember 16, 2026  the Offer Closing Date, during
which applcations for Offer Shacas may be submitied.

ETE 1,065 per (e Shsre, comprsing the par value of ETB 1,000 and a premism
of ETB &5.

The 3,671,581 new Ordinary Shares being offers] pursuant to this Prospectus,

Rights granted to existing shareholders fo subsonbe first to newly =sued shares in
proportion 1o their existing sharehalding.

The registration of existing issued shares and pulbilic offaring of new Ordinary Shares
af Barban Bank 5.C. with ECMA,

Thig legal decosure dacument prepared in connection with the registration af
existng issued shares and the pubdc offering of new Ordginaey Shares of Barkan
Bank

The Public Offering and Trading of Securities Directive Mo, 103072024 issuad by
ECHA goverming public offers of secumties in Ethiopia.

Movamber 10, 2026, the date as at which the Bank's share register determines tha
Exisung Sharenoldars and their Righis Entitherments.

The énlfy responsile for maintaining the register of shaseholders and securnities
TS,

Tha registration of existing isswed shares of Berhan Bank S,C. with ECMA pursuant
to applicabes capkal market 3es and regulations.

Banking services provided prirmarly to indivigual custamers and small businesses.
The right attached to each Existing Share held at the Record Date [0 subscribe for
Offer Shares under the Bights Tsswea.

The number of Offer Skares an Existing Sharehodder may subscriba for, baing tha
number of Rights it holds multiphed by 3,671,581 = 6,328,419 (soproxirmately
0.5802 ), mounded daown o the nearest whole share.

The offering of Offer Shares ko Existing Shareholders in proportion D thalr
sharahalgings & al the Record Date, including Excess Applications,

Interest-bearing customer da ounts pimarily  maintaingd for savings

[l o

ferned o in this Frospecus.
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TErm

Transaction Advisor

Underwriting

Prospactus

Full MMeaning

Ethin Caphal Solutions PLC, the transsction advisor and Independent valuer for the
CAfer.

hn arrangement wheneby Secunties are guaranteed to be subscribed by an
uncenariter sulject to agreed terms and conditions.

%
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SECTION ONE

1 GENERAL INFORMATION

1.1 Corporate Directory

The Bank was licensed by the MNational Bank of Ethicpia on June 1, 2009, G.C in accordance with the Banking
Business Prodamation Mo. 592/2008 (snce repealed and replaced by Banking Business Proclamation No.
1360/2025), authorizing it to undertake banking business in Ethiopia. Following the completion of the
necessary reguiatory and operational requirements, the Bank officially commenced operations on October 3,
2009 (G.C), with the opening of its first branch in Bale, Addis Ababa.

The registered office of the Bank is given below:

Tahle 1: General Inlarmalian ol Berhan Bank 5 l'_

B T e

Hﬂ:mz Iiaiuw Bank 5.0
Bole sub-city, woreda 5. H.No. 2185, Dildive, TH
Corporata Registered Offica Internatiorial Bulding, Addis Ababa, Ethicpia

Bale Dildye, TE Intermational Building,
China - Afrca Smuare

Head Office Address P.0. Box 367 - 1110 Addis Ababa,
Erhiepia
Call; +251 11 618 5722

Had Ciffice Telephone Mumibar T

E-mall Address fpmbor iy

Weabsite

As of the prospectus date, the Bank maintains 380 branches located throughout the country in addition to
twelkve [12) District Offices supervising these branches, The phone numbers for the district offices and the
branches are provided in Appendix 1, and the regions, obies and physical addresses of the District Offices are
given in Table 13 (Section 2.1.2) and Appendix 1.

The Company's registrar is the Ministry of Trade and Regional Integration (MoTRI), and their
address is:

Ministry of Trade and Regional Integration {MOTRI)

Bole Sub City, Addis Ababa, Ethiopia

+251 1111 51536

1.2 Person Responsible for the Information Disclosed

The Bank, the Bank's Divectors in office at the date of this Prospectus, the Chief Executive Officer, and the
Chief Finance Odfficer (Collectively, the “Responsible Parties” angd_w Qse Tames appear bedaw) accept full
responsibility for the information contained in the Prospectusiand; TP eheBest of thesr knowledge and belief,
have taken all reasonable care to ensure that the infom dheells (s In docordance with facts
and does not omit anything Bkely to affect the importange i jn-or make the expression of such
information or opinion miskzading or untrnee, The Respangbl 5 > redche

1lBage
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address or corporate directory. The individual responsible persons do not have any material inberest in the
Offer or in the matters disclosed in this Prospectus other than their interests as shareholders, directors,
officers, or employees of the Issuer, as applicable. The entire Board of Directors s to be elected at the Annual

General Meeting on 1 Decamber 2026 (see Section 3.3); the Directors named in Table 2 are those in office at

the date of this Prospectus.

Talile 2: l-'ElEl.'II'I- Hesu-nn cifde fnr th-l!' Infnrrn ;lllr.lrr J:n-:.: In-u-d

S:No Full H.-fru:

W OO0 s ™ WA e G R

S REE

Ato Eligo Legesse Maka

Ao Ermias Girma Tekle

W', Menn Geralwon Seifu
AtD Sibu Ayels Etefa

AfD Jaleta Wordolfa Girarma

Ao Bimyam Bedewi Mohammesd
Or. Lemma Degefa Gudeta

Dr. Abaydar Kettema Waldeeab
Dr. Aynalam Abayneh Mama
Ao Danied Wondima Wiolderufasd
Abp Girra Mamo Milky

Ao Ermias Tefera Shawel

Atp Teslaye Mans Abate

ilonle

Board Charpersn

Board feputy Chairparsen
Director

Dirgctor

Director

Director

Director

Director

Director

Direckor

Diresctor

Chief Exeputive Officer
Chigf Finance Officer

Tabke 3: Maltedial Interest of Person Responsitle for the Informalion Dhschnsed

Marts Fole

Ata Eligo =
Legesse Mot = 1oRpersan
Ata Errnizs Deputy
Girma Tekle Chadperson

Wino, Meron
Gerahagn Selfy  DI'EFET

A Sibu Ayele oi

shares HMW
uwm:

343 direct; fa Bdirect

200 direcl; 56,653
mcdiract (held thraugh
Ethicpian Kale Heyevwat
Church and 56 affiliated
local churches and
church bodies)

1,214 direct; ro indirect

156 direct: 63,550
indinect (fesd theaugh
Barhan Insurance 5.0

o g
Iezuad
Capetal
b |

1. 5%

L930%

LO19%

1.007%

Crtbwm Maturial Iriterests

Genera| Manager, Gallately Hankey; Managing
Director, DCL Trading PLC {see Tabde 63)

Represents Ethiopian Kale Hepawet Church,
which together with 56 aMiliated locsl churches
and church bodies holds 58,653 shares in the
Bank; formerty Directar of the Ethiopian Kalo
Heyawet Church {2012-2023) {s2e Table £2)

Intermal Auwditor, Auwdit and Fnancial
Managernant and Risk Advisor, Lrish fad
Ethiopia (zee Table 62

Reprasenits Berhan Insurance 5.0, on the
Board, Berhan Insurance S.C. holds 63,550
shares (1, um-a] in the Barik .;Tame 70} and the
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Abn Jalela
WhardofTa
Grarra

AtD Biryam
Bedewi

O, Lemma
Degefa Gudeta

D, Abaydar
Ketterna
Welderah

Dir, Aynalem
Abayneh Mamo

Ato Daniel
Wondima
Wiclderufaed

Abo Girma
Mamo Milky

At Ermiag
Tefera Shivwel

Abo Tesfaye
Maru Abata

Haula

Directar

Director

Director

Director

Director

CFD

Sheres Fleid (Dineck)
fncirect) at 10

493 direct; no indirect

14,022 girect; 120,000
ireiresct [ 110,000 held
through Tablon Trading
PLLS 10,000 held
through Aku
Gabretsadik
Habtemichasl)

3,330 direct; no indirect
663 direct) no indirect

1,227 direct; o indireet

160 direct; no indirect

413 direct; nd Indirec

Mo ehares {@rect o
inglirect]

FO direct; no indlirect

2.118%

0.053%

0.010%

0.019%

0.003%,

0.007%

0,000 %

0.011%

Prospscius

Ot Material ntérsity

Finance and Dperations Manager, Bleu Blac
Rouge Foundaban {sae Table 63)

Chief Executive Officer of Phison Real Eslate
5C, Zablon Trading PLE, Eva Coffes PLC and
Diplomat Real Esiata 5C [sea Tabla 62), Zablon
Trating PLC holds 110,000 shares (1.74%) in
the Bank, the secand-largest shareholding
(Table 79}, and a further 10000 shares ars
held through Ak Gebretsadik Habtemichasd,
and has an outstanding faciity of ETE 0,30
srillion from the Bank {Table 77}

Cauntry Diractod, Rescue The Gensration (see
Tabiz 62

Hone bepand directoeship and sharsholding

Founder and Manager, GOLDIE Managemsant
Carsullancy Sarvice (see Tabi 62

General Manager and co-avner of Messidan
[ntrnational Trading PLE, which has an
autstanding facilky of ETE 6.12 milion from
the Bank (Table 77), and of Dima Aower Farm
PLC (5ee Table 62)

Thief Exerute Officer, Girma Mamo Ganeral
and Wiater Works Construction Company (see
Tabla §2)

staff personal koan of ETH 227 millisn
autstanding at 30 Jure 2026 [effactive inferest
rate P, bicked by & persongl Guarantee)

Seall Prargacs lan of ETE 6.98 milicn
outstancling 8- 30 lure 2026 [effect e inferest
rate P, secured by building collateral)

D¥rect holdings in Table 3 are registered in the personal name of the Director, Indirect heldings are registered
in the names of the entities and person shown in brackets {Ethiopian Kale Heyewet Church and 56 affillated
local churches and church bodies; Berhan Insurance 5.0, Zablon Trading PLC, and Aku Gebretsadik
Habtemichael} and are attributed to the Director as indirect interests in Note 29 to the audited fimancial
etaternents, in the capadty described in the "Other Material Interests” column; they are not held in the
personal name of the Director, The Chief Executive Officer and the Chief Finance Officer hold no indirect
interests. The holdings agree to Table 76 in Section 6.1, Except as disciosed above, no Responsible Party
halds any direct or indirect material interest m the Bank or the

CFO. All related-party transactions are dischosed in full in Sectiop’

ir role as Director, CED, or

':H i 3|Page
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1.2.1 Transaction Advisor Responsibitity Statement
Ethio Capital Solutions PLC, having its registered office in Addis Ababa, Ethiopia, and duly hicensed as an
Investment Adwisor by the Ethiopian Capital Market Authority (ECMA) under License MNumber
ECMA/CMSP/S18/004/2017 in accordance with the Capital Market Service Providers Licensing and Supervision
Directive Mo, 980,2024, accepts responsibility for the information contained in this Prospectus as specifically
attributed to it

Berhan Bank 5.C. has formally contracted Ethio Capital Sclutions PLC. Share Company to act a5 its Transaction
Achviser for the purpose of this Prospectus, In this capacity, Ethio Capltal Solutions PLC has pravided advisory
serices regarding the structuring of the transaction, the preparation of the offering documents, and the
eoordination of the due diligence propess.

Ethio Capital Solutions PLC dedare that to the best of Ethio Capital Selutions PLC's knowiedge and belief, and
having taken reasonable care to ensure that such is the case, the information contaned in this Prospectus i
in accordance with the facts and does not omit anything likely to affect the impoartance of such information or
make the expression of such information or opinion misleading or untrue.

Ethin Capital Solutions PLC relled upon information provided by Berhan Bank 5.C. and its vanous professional
advisers, and has performed the necessary checks as required by the Capital Market Prodamation No.
1248/2021 and the Directives issued by ECMA.

The responsibility of Ethio Capital Solutions PLC is limited to the advisory services rendered and the disclosures
expressly attributad to the Transaction Adviser. Ethio Capital Solutions PLC does not accept respansibility for
the finamcial statemients, technical reports, or legal opinicns provided by other independent experts, nor for
the eommercial suceess of the Investment, Ethic Capital Solutions PLE hereby consents to the incusion of Its
name and references to its robe as Transaction Adviser in this Prospectus in the form and context in which
they appear. This consent ts dated Movember 3, 2026, being the date of this Prospecus.

The Transaction Advisor is respansible for the information it supplied in the prospectus and shall be liable to
pay compensation for losses or damage suffered by persons relying on information it induded in the
prospectus that &5 inaccurate, misleading, or incompleta.

In aceordance with Artide 81(3) of the ECMA Public Offering and Trading Directive No. L030/2024, the
Transaction Advisor hereby confirms that it does not have any material interest, direct ar indirect, in the Issuer
or in the Offer beyond its respective role.

The prindpal professionals of Ethio Capital Solutions PLC involved in the preparation of this Prospectus and
their relevant qualdfications are in the enciosed doouments,

Registered Office: Kirkos Sub-City, Woreda 10, ORDA Tower at Lagahare, 10th Fioor, Room Nos, 1001 and
1002, Addis Ababa, Ethiopia. Telephore: +251 911 &4 45 02 § +251 115 57 90 85. Email:
infedethiocapitalzolutions.com.et

1.2.2  Legal Advisor Responsibility Statement

Tsegamiak Solomon & Assocates acted as independent legal advisor to Berhan Bank 5.C. in relation ta the
registration of Securities described in the Prospectus. Legal Advisor accepts full responsibility for the
information it has provided and has consented o its indlusion in this Prospectus and, to the best of its
krnowdados and balief, has taken all reasonable care to ensure that the information provided is in accordance
with facts and does not omit anything likely to affect the imporigpee-et.such information or make the

et e -'+'~ wed its legal opinion an
November 4, 2026 and, by its written consent dated November 420026, consertixPasthe Inclusion of Its name
and that opinion within this Prospectus. g +
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The Legal Advisor hereby consents to the indusion of its name and the references to s legal opinions in thls
Praspectus in the form and context in which they appear. This consent is given specifically for the purposes
of compliance with the Capital Market Proclamation No. 1248/2021 and the relevant Directives issued by the
Ethiopian Capital Market Authority (ECMA).

This consent shall not be deemed an admission that the Legal Advisor is an “expert” for any part of the
Prospectus other than the specific legal sections expressly attributed to it. The Legal Advisor accepts liability

under Article 75 of the Capital Market Prodamation (Civil Liability for Prospectus) in relation to the legal
opinions authared by it and included herein with its express authorization.

In accordance with Articke 81(3) of the ECMA Public Offering and Trading Directive No. 1030/2024, the Legal
Advisor hereby confirms that it does not have any material interest, direct or indirect, in the Issuer or in the
Offer bevond its respective role, The relevant gualifications of the Legal Advisor are sel out In the
accompanying dacuments fled with this Prospectus.

Registered Office; Africa Avenue, Getu Commercial Center, 6th Floor, House No. 1751 Addis Ababa,
Ethiopia, Email; tsolomon@isegasolomon, cam.

1.23 External Auditors Responsibility Statement

Kokeb and Melkamu Audit LLP, acting as the Independent Auditor to Berhan Bank 5.C., hareby declares that
it accepts full responsibility for the financial infermaticn provided within the 'Audited Financial Statements’
and the "Accountants’ Report” included in this Prospectus. This responsibility staterment relates to the audited
financial statements of the Bank for the financial yvears ended 30 June 2023, 30 June 2024, 30 June 2025 and
30 Jure 2026, an which the Extoernal Auditer lssuad audit reports dated 16 October 2023, 19 September 2024,
& October 2025 and & October 2026 respaciively.

To the best of its knowledge and belief, the External Auditor has taken all reasonable care o ensure that the
information pravided s in accordance with facts and does not omit anything likely to affect the importance of
such information ar make the expression of such information or opinion misieading or untrue.

The Extermal Auditor's reports were prepared in accordance with the Intemational Financial Reporting
Standards (IFRS) and the International Standards on Auditing (ISA), as adopted by the Accounting and
Auditing Board of Ethiopia [AABE}, The Extemal Auditor confirms that it i independent of the Issuer in
accordance with the ethical requirements relevant bo its audit of financial statemerits in Ethiopia.

The External Auditor has given its writhen consent, dabed Cctober 13, 2026, o the nclusion of its Auwdit Reports
gated 16 October 2023, 19 September 2024, & October 2025 and & October 2026, and the references to its
rame in the form and contest in which they appear in this Prospecius, and has nodf, before the publication of
this Prospecius, withdrawn that consent.

Re-presented comparative information. The External Auditor confirms that the FY2024/25 amounts presenbed
in this Prospedus as "re-presented” {Tables 74 to 70 in Section 1.5} agree to the comparative information in
the financial statements for the vear ended 30 June 2026, on which it Issued its audit report dated & October
2026, and that the amaounts presented as "previously raported” agree to the audited financial stataments for
the year ended 30 June 2025, on which it issued its awdit report dated & October 2025,

This declaration of responshbility is Bmited to the finandal information specifically stated to have been audited
by the External hul:r tor. The External Auditor does r'-t:lt -':ll:l:ﬂpt rﬁmnﬁltulrtﬁr for any other part of the

In accordance with Article 81(3) of the ECMA Public Of afing-and Trading Directive No, 103072024, the
External Auditor hereby confirms that it does not have aniy*rale pheest, dindrt or indinect, in the Issuer

S| Page
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or in the Offer beyvond It respeu;ti-.-e roke. The relevant gualifications of the external auditor s In the
acoompanying dacurments,

Registered Office: Bole Sub-City, Woreda 02, HN 5073/K, Rooms 503-511, Addis Ababa, Ethiopia. Tel.z 011
51 61 46, Email: kokmelk@gmail.com license Renewal date: 25/6/2018 E.C llcense Expiry date: 30/5/2019

the Legal Advisor I'l;liltﬂﬂ Hm

Table 4: summary of registersd offices of Professional Parthes

Professiomal Party Hogistered Offce { Contect Detalla

Erhio Capital Solwtars PLC

Localan: Kirkas Sub-Ciy, Woreds 10, DRDA Tower at Lagahare, 10th Foar, Room
Mos, 1001 and 10032

Telephone: +251 911 64 45 (¢ / +251 115 57 90 B5

Emnall: infaibathiocapitalsodutions.com.et

Wiahsibe: hittps: ) ethincapiatoolutions. com. et)

Transachion Advisor

Kokabt and Melkamu Aadit LLE

Locatan; Bak Sub-City, Werada 02, HN 50737k, Room ko, 3053-511, Addis Ababa,
Ethicpia

Tel.; 011 51 61 46

Contact: 0911516146

Emall: kokmeldgmail com

License fenewal date: 25/6/2018 E.C

Licerse Expiry date: 052018 EC

Extarral Audicirs

Taegamiak Soiomon B Assoclates
Legil Achvisors Alvica Averue, Gl Commencsal Center, 6ih Foar, Addis Ababa, Ethiopia
Email; tsolomeeibegasciomon_com

1.3 Third-Party Information

The information contained in this prospectus has been compiled from 3 variety of pubdicy availabde third-party
sources to support the analysis of the Banking industry and the macroeconomic environment influencing IL.
The principal extermial references inchude publications issued by the Mational Bank of Ethiopia such as Financial
Stanility Reports and Quarterly Bulletins,, GDP figures fram the Ethiopian Statistical Agency, Banking Business
Proclamation Nao. 1360,/2025 {which repealed Proclamation No. 592/2008) and Directives SBB/91 2024 and
SBE/BY2024, a5 well as additional data from credible local and international instibutions, Additionally,
publications of the International Monetary Fund (IMF), World Bank {including the Global Findex Database
2025), United Mations Development Programme (UNDP), GSMA, McKinsey & Company, the Ministry of
Finance, the Ethiopian Securities Exchange and the Ethiopian Capital Marker Authority are utilized, Whike the
Bank believes these sources to be reliable, & has not independently verified the underying data, Where third-
party information has been included, the specific source has been duly identified.

In accordance with Articke B2(1) of the ECMA Public Offering and Trading Directive No, 1030/2024, Berhan
Bank confirms that: (i) where information in this Prospectu: been sourced from a thind party, such
information has been accurately reproduced and, to the heshof the'TsaPrs knowledge and belief, no facts
have been omitted which would render the reproduced Surate or misleading; and (i) the
Issuer has identified the source of all third-party info '
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Citation of external sources: Certain data and statistics referenced throughout this Prospectus, including those
presanted under section 2.4 (Principal Markets and Competition), and their respective subsactions, have been
sourced from third-party publications, Each item of third-party data presented in thoss sections 5 footnobed
at the point of use, identifying the publication, the issuing institution, the reporting period and the table, page
of paragraph from wiich the figure s drawn. The following primary sources have been used:

o MNBE Annual Report 2023724, Table 1: Macroeconomic and Social Indicators, National Bank aof
Ethlopia, June 2025,

# NBE Bankird Supervision Annual Report 2023724 and Quarterty Economic Bulletin, Natianal
Bank of Ethiopia -- used for industry structure data, market share statistics, and banking sector
aggregate figures presented in Section 2.4 {Principal Markets and Compestition]),

s [MF Country Report No. 26/20, Fourth Review under the Extended Credit Fadlity Arrangement
Federal Democratic Republic of Ethiopia, Intermational Monetary Fund, January 2026,

» [MF Country Report No. 267174, The Federal Democratic Republic aof Ethiopla: Fifth Review

Under the Extended Credit Fadlity Arrangement, Request for Rephasing of Access,
Modification of Indicative Targets, and Financing Assurances Review, International Monetary
Fund, July 2026 (Press Release PR26/235).
MBE Monetary Policy Committes Meeting Statement, Mational Bank of Ethiopla, Febriany 2026,
Ministry of Finance, Mid-Year Budget Implemantation Review 2025/26 (April 2026) and
Monthly Domestic Debt Bulletin No, 2 (September 2025), Federal Democratic Republic of
Ethicpia.

& NBE Monetary Pobicy Committes Meeting No. 7 Statement and Governor's Statement, National
Bank of Ethiopia, 13 July 2026; NEE Financial Stability Report {thisd adition), March 2026; MBE
Birribu Mo, 142, 2025,

= Ethiopian Securities Exchange, Interbank Money Market Miestone Press Release, ESX,
September 2025,

s World Bank, Global Finandal Development Report and Digital Development Report 2024,
Elapper, L. et al., The Global Findex Database 2025: Connectlvity and. Financial Inchusion in
the Digital Economy, World Bank, 2025.

# 35MA, The Mobile Economy Africa 2025 (October 2025} and The State of the Industry Report
on Mabile Money 2026.

= Ethiopian Secunties Exchange [ Listad Comparies; Interbank Money Market milestone release,
29 September 2025) and Ethiopian Capital Market Authority (licensing release, 13 July 20263,

& MoKinsey & Company, From potential to performance: A snapshot of African banking, 31 March
2026,

1.4 External Auditors

Berhan Bank 5.C. has retained the sama External Auditor for four consecutive fiscal periods, The same auditing
firm has conducted all the Bank's external awdits for Fiscal Year/2023, Fiscal Year/2024, Fscal Year/2025 and
Fiscal Year/2026. The Bank complied with the Commerdal Code of Ethiopia (Prodamation Mo, 1243/2021)
and the refevant directives issued by the NBE in the appointment of the following exdemal auditors. They are
selected through a competitive bidding process, conducted in accordance with its intermnal procurement palicies
and procedures, and is subsequently appointed by resolution of the shareholders at an Ordinary General

Kokeb and Melkamu Audit LLP _
Location: Bole sub dity, woreda 02, House No. S073/K, F
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Telephorse: +251 11 516 1446  +251 911 516 146
Email; kokmetk@omail,coen

Business License Mo. 14/706/538450/ 2006

Renewal date: 25/6/2018 E.C

e Expiry date; 30/52M9E.C

1.5 Summary of the Prospectus

This summary is an introduction ko the Prospectus and should be read together with, and in the context of,
the other parts of this Prospectus. Any decision by an investor to invest in the Securities should be based an
a careful consideration of the Prospectus as a whole, including the risk factors and financial information set
out herein,

1.5.1 Key Informabion on the Issuer

Berhan Bank, incorporated on 10 January 2009 under the Commercial Code of Ethiopia then in force (now
Proclamation No. 1243/2021), operates as a full-service commercial bank guided by the principles of integrity,
innovation, and service excellence. The Bank was licensed by the Mational Bank of Ethiopia (NBE)} with an
authorized capital of ETE 300 million, subsoribed capital of ETE 137 million and initial paid-up capital of ETB
95 million. The bank curmantly does rat Rave a major sharebalder that hodds more than 5%,

Al its establishment in June 2009, 6,636 founding shareholders founded the Bank. The capital striscture has
developed as follows since establishment:

Table 5: Capital Elruq.ll.rre of thie Bank

Erumn Eﬁﬁﬁﬁ;t 34 a;nxg}n {30 :F;' 1;:;;?4; (30 ﬂql;ulﬁ';n (30 _,':"- 1;::!]’1“ (20
E.ILTETEG 300,000,500 4 000,000, 000 4 000,000 000 10,000, 000,000 L0 00D, 000,000
E"m"'ft‘:;'f’” 137,000,000 3,350,433,000 3,447,898,000  4,286,885,000 6,328,419,000
Paid-up Capital 95, D00, T 3.350,433,0040 3,447 8BS0 4, 286,585 D 6,328, 415.000
m’ of 35,000 3,350,433 3,447,558 4,286, 5E5 £,328,419
T tere | 6636 (founders) 16,71 16,302 20,752 23,580

The paid-up capital reached ETE 6,328,419,000 on 24 November 2025 and was unchanged at 30 June 2026
(audited finandial staterments, Mate 23). As at November 24, 2025, Berhan Bank 5.C.% authorized share capital
stood at ETB 10,000,000,000, with subscribed and fully paid-up share capkal of ETE 6,328,419,000,
compnsing 6,328 419 Ordinary Shares at a par value of ETB 1,000 per share. As at 25 October 2026, the Bank
has 23,580 registered sharehalders. The number of shareholders has remained unchanged since 24 November
2025, including at 30 June 2026 and 25 October 2026. Mo simghe shareholder holds more than 5% of the
Bank's issued share capital. Subscribed capital has equated paid-up capital in each period presented from FY
2022723 onwards, confinming that nn partly-paid shares are cu.:'tstandlrbg a5 at the date of this Prospectus.

(2,041,534 shares) were fully paid before 24 November 20,
the issued and fully pakd share capital was 6,328,419 Ond
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The registerad office of Berhan Bank is located at Bole Sub-City, Woreda 5, House No. 2185, and Addis Ababa,
Ethiopia. Berhan Barnk offers @ comprehensive range of finandcial services, The Bank primanly provides a
diversa portfobia of finandal products and services to wholesale, retall, and SME clients wathin the Ethiopdan
market, Berhan Bank 5.C.% core activities indude the following:

» Deposit Mobilization: Offering a wide range of depasit products, inchuding savings, current, and
fixed acoounts, designed to meet diverse customer needs;

s Credit and Lending Services: Providing tailored credit factlities to individuals, businesses, and SMEs
across various sactors of the economy,

# Trade Finance and International Banking: Fadiitating international trade through Import and
export fmancing, foreign exchange sernces, and comespondent banking relationships; and

s Digital Banking: Delivering convensent and secure financial services through digital channels,
inclieding mobile and internet banking, ATMs, and POS terminals.

By October 2026, Barhan Bank 5.C. had grown its branch network to reach 380 branches, including a mix of
oty and outhing locations, The bank cperates the Rublkon core banking systemn, which alkows for flexible
system imbegration, operational efficency, and supports the launch of mnovative finandal products, The bank
has 172 ATM machines, while only 21 POS terminals are actively operating across branches and merchant
sites, because the Bank has shifted it= strategy on POS terminals after finding it machines slow and outdated
cormpared with those of its competitors {numbers as at October 2026), supporting electronic payment services,

Financially, the Bank has exhibited continuous Growth over recent years. Total operating income increased
significanthy to ETE 11.29 billion In 2026 from ETE 7.94 billion in 2025, ETB 4.51 billian in 2024 and ETE 3.45
billion in 2023, driven by Growth in both net interest income and non-interest income streams, particularly
fees, commissions, and other operating income, Profit before tax rose to ETE 4.24 billion in 2026, compared
to ETB 2.51 billion in 2025, ETB 1.51 billlon in 2024 and ETB 605 millian in 2023, while profit after tax reached
ETE 3.27 tiflion in 2026, reflecting high earnings performance and Improved operational efficiency. Total
comprehensive income akso grew to ETB 3.53 billlon in 2026,

As of 30 June 2026, Berhan Bank 5.C. reported total assets of ETE B2.47 hillion, up from ETB 58.96 billion in
2025, primarily driven by Growth in loans and advances to customers, which reached ETE 46.65 billion, and
increased holdings of financial assets. Customer deposits stood at ETB 55.90 billion, demonstrating a major
funding base, while total lisbilities amounted to ETB 69.58 billion. The Bank's total equity increased to ETE
12.89 Gillion in 2026 from ETE 8.54 billion im 2025, supported by retained sarnings Growth, new shara capital
contributions and strengthened reserves, including legal and reguistony risk resenves,

In line with its Stratagic Plan 2025/26-2027/28 FY, Berhan Bank 5.C. will continue to focus on strengthening
its capital base, enhancing risk management and governance structures, and investing n human cap#al
development to support sustainable Growth.

1.5.2 Corporate Governancs

Berhan Bank maintains a carporate governance framewark that is aligned with the Mational Bank of Ethiooia
(NBE) Corporate Governance Diractive No. SBB/91,/2024, the Banking Business Proclamation, the Commercial
Code of Ethiopia (Proclamation Mo, 1243/2021), and the Basel Committee's Corporate Governance Principles
for Banks. The governance framework is guided by the Bank's Corporate Governance Charter, which defines
the roles, responsibilities, and accountability of the Board of Directors and Senior Management.

The Board of Directors currently cansists of eleven members with e | _~_ perience in banking, finance,
e, 2 »and leadership, The entire

Decambear 2026 because
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of the Offer Period, and in accordance with WBE directives at least one-third of the Directors must be
independent directors {see Section 3.3 and Section 4), The Board is supported by executive management and
operates through five specialzed Board committees responsible for oversight of key operational and
governance areas,

Tahbe 6 Boeard and Commities Strecturs

Gevnance Composition | Status Koy Rismpanaibillties Fm;ﬁy
11 mesribers at the data
af this Prospectis: entire
Boerd 10 e eleced ab
udar meaahin
Eﬁﬁ:ﬂ 1;“”':‘:' Pravides stratage: oversight, aporoves mfwﬂ b ingﬁ
Board of Directors iy policies, owerseas management parformance, .
the commencernant of risk governance, and regulatory complance ke e
the Offer Period or 16 Board Charter
Movember 226); at
lEast ane-thied

ndependent dirscions

Qyersses financial reporting, intemal confrals,
Aidit Committes Board Comamitiee intarrsal and echernal audt functions, and Pericdic
follow-up of audes findings

Risk Management Oversess enterpriss risk management
and Complanos Board Comemities framesenrk, risk appetite, complianoe controds, Pariodic
Cormimithes and regulatary complianoe
Reviews cradit policies, approves laroe
Credit Committes Board Commities expasures, and mardors podtfolo quality and Paricdic
non-parfoerring kaansa
Mamination and Owarsass appointments, succession panning,
Remuneration Board Committes perfommance svalsation, &nd remuneration Pernodic
Commities poficies
(rezrszes constrection and infrastructure
Er::::?u:amjm Board Committag privjects, inchuding budgat, timelines, and Pericdic

strategic alionmant
The Bank perodically reviews its governance policies and bylaws to ensure abgnment with regulatory
devalopments and operational requirements, Independant cversight owver audit, risk management, and
internal control funchions is maintained through direct raposting lires to the relevant Board committass, The
Bank also conducts periodic Board and committes self-assessments ammed at strengthening governance
effectiveness and accountability.

1.5.3 Summary of Key Historical Financial Information

The finandal information has been extracted below without material adjustments, FY 2024725 figures ane
presented as in the comparative columns of the audited financial staternents for the yvear ended 30 June 2026,
in which certzin items differ from the amounts previously reported (including personned expenses, prafit before
tax, prafit for the year, total comprehensive income and earnings per share in Table 7). The previously
reported and re=presented amounts, the differance on each fne and the réasons are set out In Tables 78 to
7C below, and the External Auditor's statement on them i in Section 1.2.3,
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Summany of the Income Statement

1.5.3.1
Table 7: Summary of Profit or Loss and Other Comprehensive Income

Paticulas | Fvaozsias FYaoaafss Fraozsjas  Frz022/23
(ETE ‘000)

[rtarest [noome B.651,627 6,158 457 5,112,154 4,391,533
Irterest Expenge (2, 881,543) [2,107,561) [1,796,517) (1,603, 668)
Mat Tnterest Tncomsa 5,779 6684 3,950,856 3,315,637 2,787 865
Pt Fes and Commssion [ncome 3,455,175 2,087 B4z 156,719 435,173
Other Operating Income 2,053 833 1, %00, 6002 438,161 228,164
Todal Operating Income 11,288 602 2,539, 34 4,510,617 3,451,204
rﬁmam&mym {344, 565) 7,235 66,516 {111,149
Parspnnel Expenses (3,166,584) (2,407,302 {2,076 281) {1,616,270)
Dther Cperating Expenses (2,933,621) (2,582,113) [5592,576) (547,315)
Depreclalion & Amortizstion

(including right-of-use (507,8321) {446,080} (400 Ba1) 1371,234)
assots]

Total Dperating Expenses (6,508,023) [ 5,435,495 (3,069, 148) (2,534, 620)
Profit Befare Tax 4,336,008 2,511,080 1,507,785 B4, 235
Tax Cherge (1,068, 114) {415,521) (315,573) {96,604
Prefit for B Yoar 3,367 983 2,095,554 1,188,212 508, 6db
Dther Comprehensive Income 266,67 7 26R,0548 217,056 144,38
Total Comprahensive Income 3,534,660 2,363,617 1,405,264 E53,514
Earnings Per Share (EPS) =T 547 350 156

Bebtween 2023 and 2024, Berhan Bank 5.C. recorded Growth across its income statement. Inberest income
increased from ETH 4.39 billion to ETB 5.11 hillion, representing a Growth of approximately 16.4%, while
interest expense rose by 12.0% to ETB L.BO billion, resulting In a 18.9% increase in net interest income, Non-
Interest income showed an increass, with net fee and commission income increasing by 73.9% and other
operating income rising by 92.1%, driving total operating income up by 30.7% from ETE 3.45 bilion to ETE
4.51 billion.

Operating expenses increased by 21.1% in 2024, mainly due to a 2B.5% rise in personnel expenses. Despite
this, profit before tax grew significantty by 149.1% to ETE 1.51 billion, whike profit after tax increased by
133.79% to ETB 1.19 billion, reflecting steady operating leverage,

From 2024 to 2025, the Bank's performance accelerated further, Interest income grew by 18.5% to ETB .06
billion, while nterest expense increased by 17.3%, leading to a 19.2% rise in net interest income. Net fee
and commission Income surged by 173.9%, and other operating income Inoreased sharply by 333.6%,

o
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A

Total operating expenses rose by 77.1%, largely driven by
[335.7%) and continued Growth in personnel costs (15,
increased by 66.5% from ETB 1.51 bilkon n 2024 to ETB &,
76,4% to ETE 2.10 billion.
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Fram 2025 to 2026, the Bank's performance stremgthened further. Interest income grew by 43.0% o ETB
B.86 billion, while nterest expense increased by 36.7% to ETE 2.88 bilion, leading to a 46.3% rise in net
interest income, Nek fee and commission income increased by 65.5%, and other pperating moome increased
by 8.1%, resulting In total operating income growing by 42.2% to ETB 11.29 billion.

Met impairment charges on financial assets amounted to ETE 344,6 million in 2026 (a loan impairment charge
of ETB 93.3 milfion and an impairment loss on other financial assets of ETR 251.3 millkan), comparad with a
net release of ETB 7.2 million m 2025, Total operating expenses rose by 21.6% 10 ETB 6.61 billion, with
personnel costs increasing by 31.5% and other operating expenses by 13.6%. Profit before tax increased by
72, 7% from ETE 2.51 bilfion in 2025 to ETE 4.34 billien in 2026. The tax charge rose by 157.1% to ETE 1.07
billion {(an effective tax rate of 24.6%, compared with 16.5% in 2025), so that profit after tax grew by 55.9%
to ETB 3,27 hillion. Total comprehensive income increased by 49.5% to ETE 3,53 Bllion, and basic eamings
per share rose by 5.3% to ETB 576 (2025: ETB 547), reflacting profit growth partly offset by the inorease in
the weighted average number of ordinary shares from 3,831,194 to 5,675,562,

1.5.3.2 Summary of the Statement of Financial Position

Table §: Summary statement of NMinancial posiion

Partcutar FY¥ 20245/ 26 FY 024725 FY 202324 FY: 202213
(ETB 000

Total Assets 82,472 B5E 58,456, 850 145,021, 506 45,045,221
Total Liabi#fties 69,563,925 0,418,739 34,808,311 40,015,777
Share Capital B, 328,419 4, 186, BAS 3447 B8 3,350,433
Reservas & Surpks £, 560,524 4,153,235 2,765,247 1,679,011
Total Equity 12,8848 943 8, 540, 1.0 6,213,145 5,029 444
Total Equsty & Liabdities 82,472 968 58,956,855 46,021,506 45, 045,221
Ky Ratios 30-Jun-26 A0-Jun-25 30-Jun-24 30-Jur-23
Capial Adequacy Rato (CAR) 17% 1% 17% 16
Equity-to-Asset Ratis 15.53% 14.4%% 13,50% 1116%

Between 2023 and 2024, Berhan Bank 5.C.'s total assets grew marginally by 2.2% from ETB 45.05 bdllion to
ETB 46.02 billkon, indicating a refatively stable expansion phase. However, total liabilities slightly declined by
0.5%, reflecting improved balance sheet management. Total equity Increased significanthy by 23.5%, driven
by Growth in retained eamings and reserves, strengthening the Bank's capital base.

From 2024 to 2025, the Bank experienced accelerated balance sheet expansion, Total assets increased by
28,1% o ETE 58.96 billion, largely driven by Growth in loans and advances and investment securities. Total
[iabilities rose by 26.7% to ETB 50,42 billion, primarily supported by increased customer deposits, Total equity
grew by 37.5% to ETE B.54 billion, reflecting incremental profitability and inkemal capital generation.

From 2025 to 2025, balance sheet expansion conbnusd. Tolskmssals increased by 39.9% to ETB 82,47 billion,
largely driven by growth in loans and advances (net g 3 25BN ETE 46.65 billion) and in cash and
[ mErse by 38.0% to ETB 69.58 billion,

50 bdllion), together with higher
 Ahd miw inter-bank money market
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borrowings of ETE 4.21 billion. Total equity grew by 50.9% to ETB 12.89 billion, reflecting prafit for the year
of ETB 3.27 biflion and ETB 2.05 billion af new equity contributions, net of dividends of ETB 1.05 billion.

The Capital Adequacy Ratio (CAR) showed a slight dedline from 18% i 2023 to 16% in 2025 and was 170
irt 2026 as stated In Mote 6.6 of the audited finandal staterments {16.46% when recaloulated from the disclosed
capital base of ETB 10.44 billon and rsk-welghted assets of ETB 63.42 billion), and it exeesded the 11%
regulatory minimum at each date, The capital adequacy ratio reported by the Bank to the National Bank of
Ethiopia at 30 June 2026 was 11.73%, on total capital of ETR 9,771 million and common equity ter 1 and tier
1 capital of ETE 8,259 million each; it is 0.73 percentage paints above the 11% minimum under Directive MNa.
SBB/95 2025, This ratio and the ratio in Note 6.6 to the audited financial staterments ane computed on different
capital bases and different risk-weighted assets, and the NBE requirements for commeon equity tier 1 and ber
1 ratios take effect on 31 December 2026, Meanwhile, the eguity-to-asset ratio improved consistently from
11.16% in 2023 to 15.63% in 2026, demonstrating strengthaned capitalization and a higher proportion of
equity financing the Bank's asset base,

1.5.3.3 summary of the Slatement of Change in Equity

Table % Summary of the Statement of Change in Egudby

| Parboishes e e 024425 2023124 2033/23
(ETE "000}

Share capltal BE2E 219 4 JREEHS 3,447 E98 3,350,433
Share pramium 28 504 16,628 16,372 15,847
Retainad eamings 1,694 312 1,045,835 GA1,088 1596, 354
Eﬂrﬁ” Rk 1,585,195 1,128,204 04,020 203,104
Oithar feserse Ler e 352 944 310,080 206,583
Legal Reserve 2,494,622 1,677,627 1,153,737 856,684
Total 12,888,843 8,540,119 6,213,195 5,029,445

1.5.3.4 Summary of the Cash Flow Statement

Table 10: Summary Satement of Cash Flows

: LR FY FY 207374 FY 203173
Particalars BY J035 /36 L ;
(ETE "000)
Net Cash flaw from 3,651,198 5,760,276 2,081,462 1,561,286

Operating Activities
Mt Cash Maw From

Srnsastifg ACties -1,129,823 -3,356,593 -2} BAG -1,425,203
Mat Cash fow from

Hnancing Actites 5,082,293 79,956 <733,359 453,226
Changes in Cagh and

Cash FLivalents /613,668 1,107,754 589,311
Cash and Cash

Equivalent at tha 7,323,707 3,732 B13 3,143,500
Beginming of the Year

Cash and Cath

Equivalent ot the end 14,537,375 4,840,067 1,732,811
_nf the Year
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Betwean 2023 and 2024, net cash flows from operating achivities increased by 33.3%, rising from ETB 1.56
billicn to ETB 2.08 billion, reflecting improved core banking operabions and cash generation capacity. Wet cash
used in investing activities declined significantly by B3,1%, indicating reduced investment outfiows during the
pericd. Financing activities shifted from an inflow of ETB 453.2 millian in 2023 to an outflow of ETE 733.4
milion in 2024, suggesting repayments or reduced extermal finandng. Overall, cazh and cash equivalents
increased by 29.7%% to ETE 4.84 billian.

From 2024 to 2025, operating cash flows grew substantially by 176.7% to ETB 5.76 billion, demanstrating
internal cash generation. Net cash outflows from imvesting aclivibies increased charply by over 1,293%9%,
reflecting significant investments in assets and Growth initiatives. Financing activities tumed positive in 2025,
with 2 net inflow of ETB 80.0 millien compared to an outflow in 2024, indicating improved finandng conditions
or capital inflows.

As a result, cash and cash equivalents increased by 51.3% from ETB 4.84 billicn in 2024 to ETB 7.32 hillion
in 2025.

From 2025 to. 2026, net cash flows from operating activities decreased by 36.6% o ETB 3.65 billion, reflecting
larger outflows on loans and advances (ETE 12.09 billion, compared with ETB 5.16 billion in 2025) and other
assats (ETE 3.72 billion, compared with ETE 1.4% billion), partly offset by higher deposit inflows (ETB 11.44
billion, compared with ETE 7.60 biflion}. Met cash used in investing activities declined by 66.3% to ETB 1.13
hilfion, as investrnent in NBE bills and bonds fell from ETE 2.74 billion to ETE 0,30 billion, Finanding activities
generated a net inflow of ETE 5.09 billion (2025; ETE BOL.O million), comprising proceads from ordinary share
ssuance of ETE 2.05 billion {ncluding premiem) and an ETE 4.21 billien increases in inter-bank maney market
borrowings, partly offset by dividends paid of ETE 1.05 billion. &5 a result, cash and cash equivalents increased
by 104.0% from ETB 7.32 billion in 2025 to ETE 14.94 billion n 2026,

1.5.3.5 Reconciliation of Previously Reported and Re-presented FY2024/25 Figures

Previously reported and re-presented amounts. The FY2024/25 amounts shown in this Prospectus are those
presented as comparatives in the audited financial statements for the year ended 30 June 2026 {"re-
presented”). They differ in certain respects from the amounts reported for FY202</25 in the Prospecius
previously approved by the ECMA (“previcusly reparted ™). Tables 78 to 7C reconcle the two sete of amounts,
show the difference on each affected line and give the reasons stated in the audited financial statements, The
previgusly reported amounts are superseded by the re-presented amounts; they are disdosed here because
investars may have relied on the previously approved Prospecius,

Table 7A: Reconciliation of FY2024 /25 Profit or Losa and Other Comprehengive Income (ETB '000)

Line item (FY2024/25) W Asre-presented  Difference

Personnel expansas (2,400,661} {2,407 302) {6,630)
Tatal eperaling expenses [5,428,856) [5.435,495) (6. 539)
Profit bafore tax 2511719 2,541,080 (6,639)
Taw charge (4#15.521) (915.521) -
Profit for the year 2,102,198 2 1045,559 (6,4539)
Other comprahensive incomey, 268 0SB 268,058 =
Total camprahensive income £.370,.256 2363617 [6,63%)
Earmings ser thare (ETE) G40 47 el
All other lines of Table 7, induding total Unchanged Unchanged B

operating income of ETE 7,939,340 thousand

Personnel expenses, profit before tax, profit for the yvear, total comprehensive income and earnings per share,

The audited financal statements for the year ended 30 June 2026 present FY 202425 personnel expenses of
14 | Fag
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ETE 2,407,302 thousand (Nate 12), which Is ETE 6,639 thousand (0.28%) mare than the ETB 2,400,566
thousand previously reported, Profit before tax, profit for the year and total comprehensive ncome are lower
bry the same ETB 6,639 thousand, and eamings per share by ETB 2 (from ETB 549 Lo ETB 547}, as a diredt
result, The tax charge, other comprehensive income and total operating income are unchanged, and total
assets, tolal Nabilltbes, total equity and net cash Aow from operating activitkes at and for the year ended 30
June 2025 are as previously reported (Table 78).

Table 7B: Reconciliation of the Statement of Financial Position at 30 June 2025 (ETE '000)

Line item (30 June 2025) A DY Asro-presented  Differance

Staff |pans {gross) 2,763,940 2,335,254 AZE B
Girass loans and advancss io customers 35,573,941 15,545,259 (928,642
Impaimeant afowanoe (Stages 1 0 3) VBT 023) (897 023) =
Staff loan market interest adgusiment (428,642 ] = 428,642
Interest in suspense (120,252 - 120,202
Met loans and advances o customenrs 34,527,964 34,648,257 120,253
Cikbedr agaals 2,807 257 2,777 005 1120, 252 4
Total assets 5E,958,45% 56,958 455 i
Total kabilities 50,418,755 a0,418,755 =
Total equity B, 540,120 8,540,120 £
?FTI{;IT;HET from operating activities 5,760,276 5,760,276

Loans and advances, Note 16 to the audited financial statements for the year ended 30 June 2026 explains
that, to improve the relevance, reliability and transparency of presentation in accordance with 1A5 1,
suspended interest on Stage 3 loans (ETE 120 milkon) and staff loan market interest adjustments (ETB 428.6
million), which were previously presented separately from the loan balances, have been re-presented as
shown in Table 78, and that these changes affect presantation only and have no effect on profit or loss, total
equity or cash flows. Gross loans and advances are ETE 428.6 million lower because the staff doan market
interest adjustment is now part of staff loans, and net lpans and advances are ETB 120.3 million higher; the
equal reduction in other assets leaves tofal assets unchanged.

Table 7C: Reconciliation of Key Ratios [previously reported and current basis)

As previously  As re- . "
Ratio reported presented Basis of the differance
Stage 3 lnans divided by gross loans and 34
(Mot 5.3.6 [0 the auditad financal staefm

NPL ratio, FY2024/25 4.78% BAYM  reviousty reparted ratio was not cz

bantis
HPL ratio, FY2023,/24 4.96% b4 Same basis as above
NPL ratip, FY2022023 5. 75% B.24% Same bass as above
Cosl-lo-inoome ratio, 3 1
FY2024/75 63,33% BE404%  Higher personned expanses (Table §AY
fieturn on equity, FY2024/25 24,610 24.59%  Lowesr profik far the year (Table 7A)
REwIm on assets, FY2004/25 3.55% 3.55% Mo change o ted decimal places
Nist ifberest margin, PY2024/25 9. 16% 9.14% HRe-presented nat loans and advanoes (Table 78)
Capital adequacy ratic, 30 Juna 16% 6% Mo changs

2025
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MNPL ratio, The previously reported NPL ratios of 4.78% (FY2024/25), 4.98% (FY2023/24) and 5.75%
{FY2022/23) were not calculated on the Stage 3 basis. This Prospactus presents the NFL ratio on the single
basts disclosed in the audited financal statements, being non-performing [Stage 3) loans as a percentage of
gross loans and advances: 5.24%, 6.49% and 6.45% for FY2022/23, FY2023/24 and FY2024/35, and 5.92%
for FY2025/26. Wherever a figure in this Prospectus rests on previously reported amounts, it is labelled "as
previcusty reported”. The External Auditor's statement on the re-presented comparatives is set out in Secticn
1.23,

Personnel expenses:Table 7D analyses the ETE 6,630 thousand difference in FY2024/25 personnel
expenses by the companents shewn in Note 12 to the audited finandal statements for the year ended 30 June
2026. The whaole of the difference arises in two components: bonus, which Is ETB 215853 thousand in the
audited eomparatives against ETE 209,213 thousand previously reported (ETB 6,640 thousand higher), and
calaries, which ara ETE 1 thousand fower (ETE 1,379,709 thousand against ETE 1,379,710 thousand
previously reported), Every other component is the same in both sets of amounts.

Table 70 Reconcillation of FY2024 /25 Personngl Expenses by Component (ETE 0040

Salaries (1,379.710) {1,379, 05) i
Staff allowances {431,228) (431,22E) -
Dwvertime (23,111} {23,111) =
Bonis (20%.213) [#15853) (6,640
Trairing and education ' 43,786) {43,786) -
Leave payrment {15,731L) {15,731) =
Pension costs - defined contnbution plan (150,573) (150,573 =
Providant fund — defined contribution plan {13,727) (13,727 =
(rher staff exponses {31 IRI) {51, 18%) =
Defiried banefit plans - severanoe {42001 {42,002 -
Total personnel expenses [L-l-ﬂl:l..ﬁﬁ]'_l [L-lﬂ?.anll - (6639)

.ﬁ.gremmnt with the statement of financial pusnl:mn and the staternent of manges in equn:',.- The bonus payrahie
carred in provisions at 30 June 2025 is ETE 215,853 thousand {Mote 22e to the audited financial statements
for the year ended 30 June 20268), which equals the re-presented bonus expense for FY2024/25, Total
provisions at 30 June 2025 (ETB 301,061 thousand), total Rabilities and total equity (Table 7B) are as
previously reported, and the statement of changes in equity in the audited financial statements carries the
Fy2024/25 profit for the year at ETB 2,095,559 thousand, the re-presented amount in Table 7A, with total
equity of ETB 8,540,120 thousand at 30 June 2025. The audied financial staterments do nol skabe
far the changa in the FY2024/25 comparative bonus expense, and this Prospectus doe it
to it. The difference is 0.28% of FY2024/25 parsonnel expansss and 0.26% of FY2024
and it affects no line other than those shown in Tables 74 and 2T '

1.5.3.6 Summary of FY2025/ 26 Audited Financial Highlights

transaction volumes. The Bank akso continued strengthening its batance sheet through gro
depasits, Ioans and advances, and sharehodders” equity, whilte maintaining positive operating cash flows and
ongoing investment in technology infrastructure and digital banking capabilities. Net aperating cash flow was
loweer than in FY2024/25, reflecting larger outflows on koans and advances and othar assets,
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Table 11; Summary of FY2025/ 26 Audited Financial Highlights (30 June 2026

My Tinancisl Indicator

Total Assets (ETE Billion}

Loans and Advances [ETE Bilkian}
Customer Degosits (ETE Billlon)
Todal Equaty (ETE Edllion)

Total Gperating Income (ETH Bfion )
Profit Before Tax (ETB Bilbon)

Profit After Tax (ETE Bilsar)
Eamings Per Share (ETH)

EY3035/08 | ¥ 2024)35  Growth (1)

Hr AT bt i ] 39.EB8%
46,65 3485 34.64%
a3.90 4445 25.74%,
12.84 B.54 50,92%
1129 704 43 19%
4.34 .51 71.60%
1.27 P L] 55.95%,
575,80 46,97 5.27%
365 5,76 3661%

1.5.4 Information about the Registration and Offer of Securities

1.5.4.1 About the Rights Offer

Barhan Bark S.C. ks offering 3,671,581 new Ordinary Shares at ETB 1,065 each to raise about ETE 3,91 billian,
first to existing shareholders by rights and then to external investors. The affer runs from 16 November 2026

to 13 February 2027, s not undenwritten, and procesds only IF at least 50% s subscribed.

1.5.4.2 Koy offer terms

The offer lifts the Bank's share count from 6,328,419 to 10,000,000 (paid-up capital ETB 10 bilion at par) if
fulty subscribed, All shares are of one dass; the Bank has no preference shares, convertibles or warrants.

Tabla 12: Key Offer Detail

Term. Detail

'.Sacurl.ry C;'-dlﬂﬂt‘f Shares ul; Eerhan Eanl: 5:’.‘., single cia:-:s

| Dffer shares 3,671,581 new shares

Offer price "ETB 1,065 per share (par ETE 1,000 + premium
ETB 65, i.e. 6.5% above par)

Existing shares 5,328,419, held by 23,580 registered sharehalders

(as at 25 October 2026)

' Shares after offer {full subseription)

ED000,000

e T L L e

Rights Dffer ratio

Record Date 10 Mowvember 2026
Gross procesds (full subscription) ETB 3,910,233,765
| Estimated offer expenses ETB 26,805,268 {0.69% of gross)
Net proceeds ETH 3,883,428,497
Minimum subscripti 1,835,790 shares = ETB 1,955,116,350 (50%);

below thes the offer does ot proceed

Mone

17| Page



ACY?

Prosgectus
Term D=tail - -
Memimmiurn applicaton 1 share
Maximum hoiding | 8% of post-offer paid-up capital without prior NBE
:  approval {500,000 shares i fully subscribad )

Registration Existing and new shares to be registered with the

Ethicpian Capital Market Authority (ECMAY;

registering existing shares raises nd monsy

1.5.4.3 Offer timetable

The offer is open for about three months; new shares reach brokerage accounts arcund 22 March 2027. All
dates are expacted datas keyed to ECMA's approval of the prospectus and of the Allotment Report, and may
mowve; bmes are East Africa Time,

Event Expected date

ECMA approval of the updated prospectus On or t-érl‘ur-e .EIHﬂ'I.-emt.ler 2026

Publication of the prospectus 5 November 2026

Record Date (determines rights entitliement) | 10 November 2026 T
Offer Period opens 16 November 2026, 9:00 AM

Offer Period closes (Offer Closing Date) 13 February 2027, 5:00 PM —
fllotment and verification completed | 20 February 2027 i

Board approval of the allotment; submission | 25 February 2027
af the Allatment Report to ECMA

ECMA approval of the Allatment Report | On or about 2 March 2027

Notification of allotment results; refund of Nobification: 5 — 12 March 2027. Refunds: |
excass subscription monies within 30 working days after the
| announcemant of the allotment results,
without inberest and net of bank charges

Issue of the new shares and crediting to On ot about 22 March 2027
subscribers' accounts

Rights not exercised or transferred by 5:00 PM on 13 February 2027 lapse without compensation. This is the
single deadiine for all Investors, existing and external. Applications received culside the Offer Period are
rejected,

1.54.4 Allotment policy
Shares are allatted strictly in the order below, only after the Offer Period closes and subject to ECMA approval,
External investors receive shares anly iF existing shareholders leave some untaken,

1. - Every existing sher=nméder who validly exercises rights offer

1. ] ..‘ T

lapsed rights and fractional remainders) form the Excoes apenciders who exercised their
full entitlement may apply for excess shares, :
1B |Page



ACYD :

FITIsReEws

6.

o If excess demand is within the pool, every applicant gets its full request,
o If excess demand exceeds the pool, the pool is shared in proportion to each applicant's
shareholding at the Record Date, capped at the amount applied for.

Shares remaining go to external investors in the
order in which a valid application and full payment reached the brokerjdealer or investment bank
(date and time stamp),

An allctment that would take an investor
above the NBE awnership cap (5% of post-offer paid-up capital) is scaled back; the excess money is
refunded within 30 working days after the announcement of the allotment results, without interest
and less bank charges, Shares released by a scale-back are re-allotted in the same order of priority.

A shareholder receives nothing for rights & transfers,
renounces or kets lapse, Transferred rights are exercisable by the transferes; lapsed rights fall into the
Excess Pool,

Any shares left after external-investor allotment are cancefled, not
held back or placed later,

If existing sharsholders take up the whole offer, no shares are allotbed to externad investors,

1.54.5 Who can participate and how to apply

All applications go through a licensed broker/dealer or investment bank, with full payment into the Bank's
offer escrow account; applications made directly to the Bank are refused. Escrow account details will be
published in the Offer Opening Notice.

Investor l Eligibility What they can apply for

Existing Sharehalder | hn the share register at the Lip ko its Rights Entitlement;

Record Date {10 MNov 2026) plus Excess Applications if it
takes its full entitlement

" External Investor Ethiopian naticnals, forelgn | Any number of shares up to

nationals of Ethiopian crigin, | the 5% cap; allotment not
and legal entities guaranteed
incorporated in Ethiopia

Minimum KYC to open a brokerage account

Resident Ethicpian: FAYDA D and TIN.

Mon-resident Ethiopian; FAYDA 1D or Ethiopian passport, and TIN,

Foreign national of Ethiopian origin: FAYDA 1D, TIN and Yellow Card.

Companies and institutions: certificate of incorporation, memarandum of association, company TIN
certificate, directors’ IDs, TINs and photographs, authorised signatories and specimen signatures,
board resolution to open the account, power of attorney where applicable, and compary seal,

All applicants also pass AML/CFT due diligence under Prodlamation No. 780/2013,

Application steps
1. Open an active brokerage account with a licensed broker/dealer or Investment bank.
2. Existing shareholders confirm their Rights Entitlermnentarfi Hom-broker (based on shares held at the
Record Data).
3. Complete the Subscription Form, stating rights gloer g shares (or, for extemal

investors, shares applied for),
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&, Pay in full; sharas = ETB 1,065, plus broker commission, through the broker to the escrow account;
attach the deposit confirmaltian.

5. Submit the form and payment confirmation to the broker before 5:00 PM on 13 February 2027, For
extermal imvestors, the receipt time of 3 complete application sets thesr queue position,

6. Await allotment results (5 — 12 March 2027); unallotted money is refunded through the broker to
the paying account within 30 working days after the announcement of the allotment results,

1.5.4.6 Prcing
The ETB 1,065 offer price is a 30% discount to an independently estimated fair value of ETE 1,522 per share,
set by Board Resolution Mo, 010/2026 to encourage existing sharehoiders to take up their rights.

1.5.4.7 Reasans for the offer, use of procecds and expenses
The raise is strategic rathar than a response to a shortfall: paid-up capital of ETB 6.33 billion (at 24 November
2025) already exceeds the NBE minimum of ETB 5 billion. The Board says the capital will:

Keep the Capltal Adeguacy Ratio above the NBE minimum of 11% and the Bank's internal target of
1 3%, despite planned 28% asset growth;

Fund expansion to 386 branches (an increase of 10 branchas from the 380 branches in cperation in
Dotaber 2026) and digital investment, including the Rublkon CBS-24 core-banking upgrade and a
digital lemding platform;

Position the Bank for a strategic foreign bank partner, now permitted up to 40% ownership under
Banking Business Proclamation No. 1360/2025;

Prepare for a possible rige i the NBE minimum capital to ETB 15-20 billion, which the Banlk's own
scenaria planning anticipates.

The Board states that net proceeds are sufficient for these aims provided the 50% minimum subscription 5
reached.

1.54.8 Shareholder rights, tax, and transferability
Mew shares rank equally with existing shares in every respect fram ssue,

a proportional share of anneal net profits and of winding-up proceeds; votes In
proportion to capital held; pre-emptive rights on future capital increases; free transfer subject to law
and NBE prudential rules.,

dividands are subjact ba withholding tax on the gross amount (Art, 57, Incoma Tax Proclamation
Mo, 9792016 as amended by No. 1395/2025); share disposals may attract capital gains tax (Art, 59);
the Bank may be taxed on undistributed profits (Art, 64). Section 8.1.8 states the rates: 15.0% on
the gross amount of dividends (At 57) and 15.0% on gains on the disposal of shares (Art. 59);
independent tax advice is recommended.
shares are freely transferable, subject only to law, regulation and the NBE 5%
o nership limit.
the Bank's Capital Market and Equity Management department maintain the share register
at the Bank's head office; while the Central Securities Depository (OS50 of the Ethioplan Securities
Exchangs will also hold eledronic records.
none made for or by the Bank in FY2023-FY2025 or the current year to date.

1.5.5 Summary of Koy Risks
Investment in the Ordinary Shares of Berhan Bank 5.C. involves gig Iesgks and uncertainties that could

ould carefully review the
befare making any

profitabiity, capial adequacy, and future growth prospects.
detalled risk disclosures contained under Section 9 (RiskfRact
investment decision.
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The following summary prasents the 29 principal risk factors applicable to the Bank and the Offer. Each risk
ie presented in the same structure as Section 9: a description of the nature and drivers of the nsk, followed
by its potential impact. The risks summarized below are not exhaustive and should be read together with the
full risk disclosuras in Sedbon 9 of this Prospectus.

1.5.5.1 Company=-5pecific Risks
A, Conceniration Risk

The Bank s materially exposed to concentration risk arising from significant geographic,
sectoral, depasitor, and branch network concentration, As at 30 June 2026 {management infarmation),
approximately 63.98% of tolal deposits and approximately B1.53% of tofal outstanding boans were
concentrated in Addis Ababa. In terms of sectoral distribution, construction and real estate aceocunted for
21.8% of the loan portfolio (management-information sector dassification), followed by domestic trade and
services at 18.45% and export financing at 15.28%. Collectively, these sectors represented 55.53% of total
loan exposure on the same classification. Additionally, as at October 2026, 150 of 380 branches [40%) were
located in Addis Ababa. On the liability side, private sector and cooperativie customers who accounted for
appraximately 70%—88% of total deposits dominate deposits.

Such concentration exposes the Bank b heightensd wulnerabifity from localized aconomic
disruptions, sector-specific downbums, competitive pressure within core markets, and liquidity volatility from
concertrated depositor groups. Adverse developments affecting urban trade and refail activities may
disproportionately increase non-performing loans, reduce earmings capacly, waaken hquedity, and negatively
affect the Bank's capital position and financial stahility,

B. Liquidity Risk

Liguidity risk is closely linked to the Bank's concentrated funding structure and limited

diversification of deposit sources and investment outlets. The dominance of demand and savings deposits,
carmbinad with high concentration in private sector end urban-based customers, creates a structuraly sensitive
liquidity profila. A significant portion of deposits is short-tarm and potentially volatile, increéasing senstivity to
sudden withdrawals or shifts in depositor behavior,
Impact: In the avent of significant daposit withdrawals, market-wide Houidity tightening, or shifts im customsr
Imvestment preferences, the Bank may experience liquidity stress requiring asset llquidation a3t discountad
values or rellance on expensive emergency funding. Such drcumstances may adversely affect profitability,
liquidity ratios, operational continuity, and compliance with NBE prudential liquidity requirements.

C. Strategy Execution Risk

Description: Strategy execution risk arises from the Bank's limited darity and structure in defining and
targeting its core customer segments, particutarty on the lending side, The Bank operates a broadly diversified
loan portfolio without dearly sagmented products or well-defined sector-specific target markets, making it
difficult to identify which oustomer groups, sectors, or value chains drive risk-adjusted performance. The
Bank's strategic plan sets ambitious targets across depasits, leans, income, capital, and digital metrics for
FY2026/27.

Impact: Weak strategic execution may resull in ineflicient resource allocation, reduced competitiveness,
suboptimal risk-adjusted returns, sfower market penetration, and an inability to achieve planned growth
objectives. Inadequate use of market analvtics, limited perfos m=magtoring systems, and operational
coordination challenges may further constrain effective impl ot Srategic initiatives, potentially
adversely affecting the Bank's financial performance and sk

0, Capital Adeguacy Risk
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Description: Caphtal adequacy risk refiers to the possibility that the Bank may not maintain sufficient capital
buffers to absorb losses arsimg from it growing and increasingly concentrated asset base. As the Bank
continues to expand its logn portfolio, from ETE 28.9 billion in FY2023 to ETE 47.6 billkon as at 30 June 2026
{audited gross loans and advances), while maintaining significant exposure to trade, construction, and retail
sectors, risk-weighted assets are growing at & pace that may place increasing pressure on regulatory capital
buffiers, particularly under the Risk-Based Capital Adequacy Directive (SB8/95/2025),

Impact: In adverse stress scenarios involving elevated credit losses, deterioration in asset quality, or
accelerated loan growth without proportional capital accumulation, the Bank may reguire additonal capital
injections under unfavarable market conditions, Failure 1o maintain minimum capital adeguacy thresholds may
result in regulatory restrictions, limitations on dividend distribtions, supenisony intervention, or constraings
an futere business expansion.

E. Credit Risk

Description: Credit risk represents ane of the Bank's most materal financial risks, The gross loan portfalio
increased from ETE 28.89 billion in FY2023 to ETE 35.55 billion in PY2025 (as re-presented in the audited
FY2026 financal statements) ard ETE 47.64 billior as at 30 Jume 2026 (net of impairment allowance: ETB
34.65 billion and ETB 46,65 billion respectively), Non-performing leans (NPLs) increased from ETE 1,80 billion
in FY2023 to ETB 2.29 bilion in FY2025 and ETE 2.82 billion as at 30 June 2026, reflecting an NPL ratio
(impaired Stage 3 loans as a percentage of gross leans, per the audited financial statements) of 5.92% as at
30 June 2026, above the 5.0% maximum prescribed by the NBE, and 6.45% as at 30 June 2025 o the same
basis {4.78% as previously reported). The Bank's credit exposure is highly concentrabad in construction and
real estabe, domestic trade and services, and export sectors, which collectively account for over 55.53% of
total lending {management-information sector dassification) and represent the langest contributors to NPL
formation,

Impact: Macroeconomic challenges including inflation, foreign exchange shortages, supply chain disruptions,
and weakening borrower repayment capacity may further deteriorate asset quality, & sustained increase in
credit defaults may materially reduce profitability, Increase Impairment provisioning reguirements, weakan
capital adequacy ratics, and adversely affect Bquidity and investor confidence.

F. Retail Lending Growth and NPL Concentration Risk

Description: Retail lending has become the largest and fastest-growing segment of the loan portfolio. Retail
loans rose from ETE 11.15 bilion at 30 June 2025 to ETE 25.34 billion at 30 Jume 2026 (an increase of
127.26%; 52.78% of gross loans on the management-information classification), while total gross loans and
advances grew by 34.0% (audited). At 30 June 2026 retail non-performing koans were ETRE 2,13 billion, or
75.53% of total NPLs of ETE 2.82 billion, and the Bank's NPL ratio of 5.92% was above the 5% celling set
by the Mational Bank of Ethiopia {MBE). Retail borrowers are sensitive to income volatility, inflation and cost-
ofiving pressures,

Impact: Further deterioration in refail repayment performance may require higher impalment provisions
(the loan loss allowance was ETE 990.3 milkon, 2.08% of gross [oans, at 30 June 2026%, reduce profitabifity
and cagital, prolong the period in which the NPL ratio stays above the NBE ceiling and expose the Bank to
supenvisory measures by the NBE.

. Interbank Money Market Bormowing Dependence Risk

(30 Jume 2025: nil), equal to 6.0% of total liabilities, The pri-term unsecured interbank
loans at interest rates of 12% to 16% per annum for a mapfy %, obtained to support daily
Fguidity requirements (Note 22c to the audited financial stitgmentd): B porrowings from domestic
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Impact: Because the borrowings mature within seven days, they must be repeatedly refinanced. Reduced
availability of interbank funds, higher rates or a lass of counterparty confidence may force the Bank to sell
assets at a discount, increase funding costs and compress net interest income, and may draw supeTvisory
attention to the Bank's Hquidity,

H. Litigation and Tax Assessment Risk

Description: The Bank is a party to numerous legal actions arising from #s normal business. As at 30 June
2026 the maximum outfllow and inflow of exposure to these cases were ETB 23 1.9 million and ETB 136 millien
respectively, with provision held (Note 30a). In additicn, the Bank is appealing a dividend tax assessment for
which the maximum potential exposure is estimated at ETB 194.5 million. The largest single claim is ETB
151.0 million (Section 7.11).

Impact: Adverse court or tax-appeal outcomes may require cash payments that excesd provisions, recuce
profit and capital, and affect the Bank's reputation. The audited financial statements state the maximum
exposure on the tax assessment but do not state a provision for it

1. Dividend Payout and Capital Retention Risk

Description: For FY2025/26 the Board has recommended a dividend of ETB 1,894.3 million, equal to 100%
of the retained earnings balance avadable for distribution at 30 June 2026 (58.0% of profit after tax and
95.0% of profit available after the mandatory reserve transfiers), subject to approval at the Annual General
Meeting. The opening retsined eamings of ETB 1,045.8 milllon were likewise distributed during the year,
Total equity of ETE 12,888.9 milllon would be ETB 10,994.6 million after the dividend (Table 61A).
Impact: Distributing all retained eamings limits the Bank's intemal capital generation at a time of rapid asset
growth and while an equity raise is under way. Investors should not assume that dividends of this size will
continue: future dividends depend an profit, NBE capital requirements and the Annual General Meeting.

1.5.5.2 Offer-Reliated Risks
A, Under-Subscription Risk

The Offer targets a total capital raise of approdimately ETE 3.91 biflion (3,671,581 new Ordinary
Shares at ETB 1,065 per shara), with a minimum subscription threshold of 50% (ETB 1.96 billion, representing
1,835,790 shares) required the Offer to proceed. The Offer is nat underwritten, No underwriting arrangement
has been entered into, and there is no guarantes that the minimum subscription threshotd will be achieved,
Weak market sentiment, inflationary pressure, constrained investor liguidity, limited capital market
participation, valuation concems, or inadequate investor awareness may reduce subscription levels below the
minimum threshold, Fallure to achieve the required subscription threshaold will result in canceflation of the
Offer and refund of all application monkes n full without interest within 30 working days after the
announcement of the cancellation, thereby delaying or preventing the Bank's capital strengthening objectives,
liquidity enhancement plans, and strategic growth initiatives,

B. Share Price and Offer Prce Mismatch Risk

There is a risk that the Offer Price of ETE 1,065 per Ordinary Share (representing a premium
of ETE &5, or 6.5%, above par value) may materially differ from the future market valuation of the Bank's
shares once secondary market trading on the OTC market commences. The Ethiopian capital market remaing
at an early stage of development with limited historical trading benchmarks and market pricing references for
banking sector securities, iy

Changes in investor sentiment, inflation, i
performance, and market liquidity conditions may
suhsequent secondary market price, Such divergentce

ange conditions, banking sector
E]' ! 2 YEfean the Offer Price and tha

s - digsatisfaction, reduced secondary
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market liquidity, price volatility, reputational concems for the Bank, and patentially weaker future fundraising
capability if shareholders perceive the Offer Price as having been set above rmarket-clearing levels.

C. Dilution Risk

Existing shareholders who do not fully exercise their rights during the Offer Period will
experience dilution in their proportional ownership, voting rights, dividend entitlement, and govemance
influence within the Bank. The Offer structure permits both Rights Tssue participation by Existing Shareholders
and participation by External Investors in any ursubscribed shares. A shareholder who fails to exercise thelr
Rights in full will sae their propartional sharehalding reduced upon issuance of the new Ordinary Shares.

Shareholders with insufficient liguidity or those wha are unaware of or unable to participate in the
Rights Tssue may experience reduced proportional control over the Bank's strategic and governance decisions,
reduced dividend entitlement per existing share, and a dilution of their relative share in the Bank's nit assets,
The extent of dilution depends on the proportion of Rights exercisad across the Existing Sharaholder base.

L. Regulatory Approval and Compliance Risk

The successful completion of the Offer is contingent upon obtaining all necessary requilatary
approvals, registrations, disclosures, and compliance clearances from ECMA, the National Bank of Ethiopia,
and other relevant autharities. The ourrent Offer represents Berhan Bank's 7th ECMA submission, reflecting a
histary of requlatory review cycles. Any delay, modification requirement, or non-compliance Issue identified
during the reguiatary review process may affect the Offer imetable and capitad-raising timeline.

Requistory delays, evolving disdosure requirements, procedural  uncertainties, governance
deficiencies, or non-compliance issues identified by ECMA ar NBE may delfay or pravent the exscution of the
Qffer. Fallure to comply with applicable regulations may expase the Bank to penalties, reputational damage,
increased compliance costs, suspension or cancellation of the Offer process, or other supervisory actions that
adversely affect the Bank's capetal position and strategic plans.

E. Regulatory, Supervisory and Enforcement Action Risk

The Bank is subject to concurrent supervision by ECMA, with power to impose penalties and require remedial
action. Spedific exposures include the uncertain regulatory treatment of certain historical share issuances
effected before the current securities registration regime took effect (Section 7.11), which may result in
ECMA requiring regularisation, imposing administrative measures, of delaying approval of the Offer. Adverse
reguiatory action could result in penaltties, Increased compliarce costs and reputational damage.

F. Board Election and Reconstitution Risk

The entire Board of Directors is to be elected at the Annual General Meeting to be held on 1
December 2026 because the terms of office of all current Directors are expiring (see Table 63), fifteen days
after the commencement of the Offer Perlod {16 November 2026 to 13 February 2027}, so that investors
wha subscribe before that date will do so whila the composition of the few Board |s not yet known. At least
one-third of the Directors must be independent directors in accordance with NBE directives, The Directars
named in this Prospectus are those in office at its date; the composition of the Board, the idantity and
independence status of &s members and the membership of its Board committess may be different after the
€lection, and the sutcome is nat known at the date of this Prospectus, Offer Shares are expectad to be issued
on or about 22 March 2027, after the election, and are not expected to camy voting rights at that meeting.
All Board seats will be subject to election, and the terms of office of the current Directors {expiring on 18
April 2027) will be superseded by the terms of the Directo that meeting. The outcome will be
disclosed by way of a supplementary prospectus.
The election may change the composition; ki
affect strategy, risk appetite, governance practices and
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the election, or in obtaining NBE approval of newly elected Directors, could affect the Bank's governance and
regulatory standing, Such developments may ocour after investors have subscribed and could affect investor
confidence and the market perception of the Bank and its shares, The terms of the Offer are not affected.

1. INiguidity of Shares and Over-the-Counter Market Risk

Description: The Bank's Ordinary Shares are not listed on any secunties exchange or regulated market and
thera is no established market price for them. Trading is expacted to take place on the over-the-counter
(OTC) market through leensed Capital Market Service Providers after registration (Section 10.1). The
Ethtopian capital market is at an early stage and OTC trading volumes are uncertam.
Impact: Investors may be unable to sell their shares when they wish, in the quantity they wish or at or near
the Offer Price. Wide bid—offer spreads, thin trading and a delay in the start of OTC trading could reduce the
value that can be realised.

K. Dematerialisation Risk

Description: Under the Dematerialisation Directive, the Bank must comvert the 6,328,419 existing shares
held by 23,580 registered shareholders (as at 25 October 2026) from physical certificates into esectronic
records at the Central Securities Depository. Shares that are not daimed and dematerialised cannoct be traded
on the OTC market until claimed.
Impact: Delayvs n deansing the register or in shareholders completing dematerialisation may keep part of
the sharehaolder base from trading, increase servicing costs and complaints, and give rise ko errors or disputes
aver entitlement.

L. Non-Repatration of Dividends Risk

Description: Shareholders of Ethioplan orgin who reside outside Ethiopla receive dividends in Ethioplan
Birr. Those amounts are mat repatriable but may be reinvestad in newly sued shares of the Bank [(Secton
54.6). This limks the economic reburm available to non-resident investors, who are also exposed o
depreciation of the Birr.

Impact: Non-resident investors cannot convert dividends into foraign currency for transfer abroad, so the
return in their home currency may be lower than expected, and reinvestment is possible onfy in the Bank's
own shares.

1.5.53 Industry -Specific Risks
A, Competition Risk

Competition risk arises from the increasingly aggressive and rapidly evohing Ethiopian banking
industry, where both established and newdy incorporated banks are competing for deposits, loans, foreign
ourrency generation, digital banking customers, and branch expansion. As a small-bank category participant
with an estimated 2.5=3% deposit markst shaneg, twe Bank compebes against significantly larger institutions
with stronger capital bases, broader branch networks, and greater foreign curmency generation capacity. The
enactment of the Banking Business Proclamation Mo, 1360/2025 now permits foreign banks to enber the
market, introducing additional competitive pressure.

Intensified compettion from established domestic banks, newly established banks, microfinance-
converted banks, digital-only financial service providers (such as Telebire), and prospective foreign bank
entrants may increase funding costs, compress lending margins, weaken customer retention, reduce foreign
currency generation capacity, and adversely affect the Bank's profitability, market positioning, and long-term
competitive viability,

B. Foreign Exchange Risk
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Foreign exchange risk arises from fluctuations in foreign cumrency availability, exchange rate
walatiity, and mismatches between foreign currency inflows and obligations. As at March 2026 (unaudited
management information), the Bank generated approximately USD 281 million in foreign currency,
representing approximately 3.8% of total industry foreign currency generation. The Bank's FX income of ETB
1.71 billion in FY2025 was significanthy influenced by the July 2024 exchange rate liberalization, which
produced a one-time revaluatian gain that may not recur in future periods at the same magnitude. As of June
30, 2026, the total foreign currency-denominated assets and lizhilties axposad to foraign exchange risk
amounted to Birr 709 million, compared with Birr 1.5 billion as of June 30, 2025, In FY2026 the Bank's gain
on foreign exchange was ETE 1.79 bilion (FY2025: ETE 1.71 billion}.

Persistent foreign currency shortages, exchange mate depreciation, mport-related economic
dependence, and volatility in the ETB/USD rate may adversely affect borower repayment capacity on foreign
currency-denominated obligations, trade finance operations, foreign currency liguidity, customer satisfaction,
and the Bank's reparted profitability. FX income, which represented approximately 21.5% of total operating
income in FY2025 and 1%.8% in FY2026 {gain on foreign exchange of ETB 1.79 billlen), may moderate
significantly In subsequent periods as the one-time revaluation gains are not repeated,

1.5.5.4 Macroeconomic Risks
A, Inflation Risk

Inflation risk refers to the adverse impact of persistent inflationary pressures on the Bank's
finandal performance, operational costs, customer affordability, and overall economic environment. Ethiopla's
average inflation was 26.6% in FY2023/24 and 16.0% in FY2024/25, and the IMF projects 11.7% in
FY2025/26 and 12.3% In FY2026/27 (Table 42). The Bank's significant exposure to rade, manufacturing,
canstruction, and consumer-related lending increases vulnerabifity to inflation-related borrower stress.

Persistent inflation may weaken borrower repayment capacity, reduce customer purchasing power,
increase operating expenses, compress real deposit retums, and increase credit default risk. Sustained
Inflationary pressure may materially deteriorate asset guality, increase impaimment losses, weaken profitability,
increase the cost of deposit mabilization, and negatively affect the Bank's overall financial performance and
capital adequacy.

B. Regulatory and Policy Change Risk

Regulatory and policy change rick arises from the evoling legal, supervsory, and monetany
policy environment governing the Ethiopian banking sector. The sector & undergoing substantial reform:
capital market development, menetary policy modernization, Basel 11T implementation through the Risk-Based
Capital Directive (SBB/95/2025), Recovery Planning Directive (SBB/93/2025), and financial sector [iberalization
under the Banking Business Proclamation Mo, 1360/2025, The NBE has progressively revised the credit growith
ceiling from 14% to 18% o 24% in the review pericd, and further changes may affect the Bank's kending
capacity.

Changes in resenve requirements, capital adequacy diredives, liguidity requlations, foreign exchange
policies, treasury investment obligations, loan growth restrickions, and predential supervision frameworks may
materially affect the Bank's operations, profitability, lending flexibility, and growth strategy. Faikure ta comply
with evolving regulatory requirements may expose the Bank fo supervisory intervention, penalties,
reputational damage, increased compliance costs, and operational constraints including potential restrichons
on dividends or business activitkas.
1.5.5.5 Operational Risks
A. [nformation Technology and Cybersecurity Risk
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The Bank it increasingly dependent on digital banking systems, electronic payment platforms,
mobile banking infrastructure, and intercannected financial technologies, thereby increasing exposure to
cybersacurity and operational technology risks, The Bank is undertaking a major CBS upgrade (Rubikon CES,
cost USD 539,000) and new cybersacunty infrastructure deployments (SIEM, PAM, EDR cumubative investment
exceeding USD 500,000 System transitions during implementation increase operational vulnerability, As at
30 June 2026 {management information), the Bank had 2,142,527 mobile banking sutscribers and processed
ETE 183.2 hillion in mobile banking transactions, representing a large attack surface,

Cyberattacks, ransomware incidents, system failures, digital fraud, telecommunications
interruptions, power outages, or weaknesses in technology infrastructure may result in financal losses,
customer data breaches, operational disruptions, reputational damage, and regulatory sanctions. As digital
banking adoption continues to expand, cybersecurity threats are expected 0 become increasinghy
sophisticated and the finandal impact of any successful attack could be material refative to the Bank's eamings
base.

B. Human Resource and Talent Risk

The Bank's operations and long-term strategic objectives depend significantly on its ability to
attract, develop, and retain qualified professionals across banking operations, digital banking, treasury,
compllance, risk management, and information technology functions. The Bank's tetal workforce declined
from 6,004 permanent employess in FY2023/24 to 5,624 as at June 2026, reflecting the branch rathonalization
program. The entry of foreign banks under Proclamation Mo, 1360/2025 is expecied to mbensify competition
fior qualified personnel in specialized roles.

Failure to retain experienced personnel or to address skifls gaps may adversely affect operational
efficiency, strategic execution, senice quality, risk management capability, and institufional continuity. The
concentration of key FX income generation in a limited number of relationship managers, and CES system
management in & specialized [T team, creates specific key-person concentration risks that could materially
affect the Bank's operations if not adequately mitigated through succession planning and capacity
development.

M. Key-Person and Specialist Staff Concentration Risk

Description: The Bank has no material dependency on amy singhe indvidual, but two areas depend on a
small number of specialised staff. Core banking system (CBS) and IT operations depend on a small,
specialised IT team that administers the Rubikon CBS, including the CBS-29 upgrade that went live on 25
August 2025, More than 62% of the Bank's organic foreign-cumrency inflow is orginated through a limited
number of FX treasury relationship managers. Foreign-exchange gains were ETB 1,785.6 million in
FY2025/26, equal by 15.85% of total cperating income and B8.9% of other operating income [Sections 2.3.8
and 2.6.3}.

Impact: The unplanned departure of several of these specialists within a shart period coubd disrupl system
avaiability and cybersecurity, delay system upgrades, reduce forslgn-currency and FX income and weaken
comespondent-banking relationships, Competition for such staff is intense, and replacement may taka time.

. Unauthorised Transactions and Digital Channel Intrusion Risk

Description: Customers have brought claims alleging unauthorised withdrawals from their accounts: two
pending Federal Court actions with 100 and 34 co-plaintiffs cdaim ETE 15.09 million and ETE 11.03 million
respectively (Section 7.11). The Bank's growing digital and mobile channels are also exposed to upauthorised
atcess and Intruskon,

Impact: Unavthonsed withdrawals or intrusions may Cause
[tigation costs, regulatory sanctions and loss of customer
and transaction volumes grow,

, relmbursement of customers,
be greater as digital channels
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1.5.5.6 Emvironmental, Soclal, and Governance {ESG) Risks

The Bank ks exposed to Environmental, Social, and Governance ("ESG") risks through its financing activities,
operational practices, governance struchures, and stakeholder relationships. The Bank does not currenthy
maintain a fully inbegrated ESG assessment framework or a formal Board-approved ESG policy. As at 30 June
2026, the Bank's aggregate lending exposure to sectors with elevated ESG risk profiles {construction and real
gstate ETB 10,478, domestic trade ETB 8.868, manufacturing ETB 6.798, transport ETE 1.07B8) totalled ETB
27.19 billion, represanting 57.07% of the awdited gross loan portfalio of ETE 47.64 billkon (audited sector
diassification, Notes 6.3.5 and 6.3.6),

A. Environmenital Risk

Environmental risk refers to the possibility that the Bank's lending activities, operational
practices, or financed projeds contribute to, or are adversely affected by, emdronmental degradation, dimate
change, regulatory non-compliance, of sustainability-related disruptions. The Bank's specific enviranmental
risk is concentrated in its construction and real estate exposure (ETE 10,47 biflion, 21.97% of gross loans,
growing 47.51% YoY to 30 June 2026) and manufacturing expasure (ETB 6.79 billion, 14.26%, growing
36.85% YaY). The Bank does not currently conduct formal environmental due diligence as part of its credit
assessment process for these sectors,

Fallure to incorporate environmental considerations into lending dedisions may increase credit risk
exposura throwgh borrower requlatory non-compliance, project stoppages, of envircnmental liakility events
that impalr borrowers' repayment capacity and reduce the realizable value of associated collateral. Agricultural
borrowers (ETE 154.93 milbon, 0.33% of gross boans) are directly expesed o rainfall variability, drought, and
flooding all of which are projected to increase in frequency under dimate change scenarias for the Horn of
Africa, potentially causing widespread borrower default with limited collateral recovery,

B. Social Risk

Social risk refers Lo the possibility of financal loss, reputational harm, or cperational disneption
arising from labour practices, human rights concerns, community impacts, digital exdusion, and customer
pratection issues, The Bank's lending to sectors with elevated occupational safety and community-impact
profiles {construction, manufacturing, transport) exposes it bo potential social risks through financed activities.
&5 a provider of banking services to over 2.9 million customer accounts (as at 30 June 2025), the Bank also
carries reputational and regulatory risk in relation o fingncial consumer protection standards,

Failure to adequately manage social risks embedded in financed activities may expose the Bank to
reputational damage, loss of customer trust, regulatory sanctions under financial consumer protection
frameworks (FCP/01/2020), increased operational and compliance costs, and reduced access to funding or
investor support from ESG-conscious institutional investors as the Ethiopian capital market matures and ESG
disclosure requirements develop.

C. Governance Risk

Governance risk refers to the possibility of financial boss, regulatory sanctions, cperational
inefficiencies, or reputational damage arsing from weaknesses in the Bank's governance structure, internal
contral systems, decision-making processes, ethical standards, and owersight mechanisms, The Bank has
strengthenad ite governance framewark in line with MBE Directive 5BB/91/2024, ncluding requiremants for
independent directors and the establishment of specialized Board committees, The entire Board is to be
elected at the Annual General Meeting on 1 December 2026, fifteen days after the commencement of the
Offer Period, and at least ane-third of the Directors must be indepaadeat directors under NBE directives (seg

approved ESG palicy.
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Governance weaknesses, including gaps In Board oversight, inadeguate internal controls, refated-
party transaction management lapses, or ethical fallures by Directors or senior management, may lead Lo
regulatory sanctions, reputational harm, increased compliance costs, loss of NBE confidence, or supervisory
Intervention including management remeval, dividend restrictions, or operational Emitations. The absence of
formal ESG governance structures also creates growing disclosure risk as ECMA's reporting requirements
continue to evolve. The election of the entire Board on 1 December 2026 may also affect the continuity of
Board oversight and the composition of Board comrmitbees early in thi Offer Period.

The risk factore summarized above are described in full detail in Section 9 {Risk Factors) of this Prospecius,
presented in the same categorical structure as this summary. Investors are strongly encouraged to read
Sectlon 9 In its entirety before making any investment decision, The order of presentation of risk factors does
nat imply any ranking of their likelihood or magnitude, All 29 sk factors above should be considered material.
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SECTION TWO

2 INFORMATION ON THE ISSUER AND ITS BUSINESS

2.1 Information on Berhan Bank 5.C. and the Business

1.1 Mame and Domicile of the Issuer
The legal and commercial name of the [ssuer is Berhan Bank 5.C. Share Company "Berhan Bank 5.C.% the
"Bank”, or the issuer, The Bank is incorporated anc domidled in the Federal Democratic Repubfic of Ethiopia
and operates in accordanca with applicable laws and regulations, including the Banking Business Proclamation
and directives msued by the National Bank of Ethiopia.
The Bank was incorparated aon 10 January 2009 under the Commercial Code of Ethiopia then in force, and is
registered with the Addis Ababa Oty Administration Trade Bureau under Registration Number
BL/&A,/2/0002442/2005. The Bank s now governed by the Commercial Code of Ethiopia (Proclamation Na.
124372021,
The registered address of the Bank is:

Berhan Bank Head Office

Bale Sub city, woreda 5, H.Mo 2185, Dildly, TK Intemational Bulkding, China-Africa Sguare, P.0, Box

3a7-1110

Addis Ababa, Ethiopla

Tel: +251 11 618 5722

Email; infoifiberhan.com

Webelte: hitp:/ www berhanbankscoomy

2.1.2  Major District OfMoes

Berhan Bank 5.C. has established & broad national presence, operating 380 branches across the country, Its
branch network is managed through 12 districts, which support effective coordination, regional oversight, and
operational efficiency. This extensive branch and district structure enables the Bank to serve a diverse
customer base across multiple geographic areas. The twelve District Offices, with thew reglons, cities and
physical addresses, are listed in Table 13 below and in Appendiv 1.

Mo, District Name Region Ciry 5,;,‘; Contact Address {House No, |/
Lich Vioreda Addis Ketema;

1 Central Ethiopia Cerral Ethicgla  Mossana o +251990074874 House Na. not epphcable

Contral Hiwdssa ! 5 Woreda Tabor; House Mo,
B Sidarma Howssse  Menharis  046-2-21E5BS R
Eost Addis Ababa Adkdis (116-354011 Wioreda 04; House Mo, e,
3 Districr Aadis Abana Ababa Dok 0116354795 Tencfe Dinberu Buliding
4 Exet Digbrict Dirannia adarma Gade 22-0112239
g MNorthAddisAbaba e Ababa Addis Kikos  D115-578745

District Ababa
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Mo,  District Name Reglon City
A=
Marth East District Addis Ababa Ahat
Maith Haiassa
Dicarict Sidama Hawassa
rorth District Amhara Bahar Dar
T Adelis
South Adds District  Adds Ababa Prov
Addis
VWest Addis District Adds Ababa hat
3 ddis
West District Adds Abahe Abaiba
‘Wodaita District South Etheapia Saoin

12

.

Sub-
Ciky

Menhariay

Tara

Lidieta

Mehal

1.3 History and Development of the Issuer
AL its ectablishment in June 2009, &636 founding shareholders with an authorized capstal of ETE 200 million,
subscribed capital of ETB 137 million, and paid-up capital of ETE 95 million founded the Bank, The authorized
capital was increased from ETE 2,000,000,000 to ETE 4,000,000,000 by the Extraordinary General Meeting
held an 2 Tahsas 2012 E.C. (December 2019) and remained ETB 4,000, 000,000 until the Extraordinary General
Meating of 17 October 2024 increased i to ETE 10,000,000,000. The capital structure has developed as
follows {the issued and paid-up capital remained ETB 6,328, 419,000, comprising &,328,419 ordinary shares
of ETE 1,000 each, as at 30 kune 2026, per Mote 23 to the audited financial statements):

Tabie 14: Capital Structure of the Bank

Exrticulars
JETEY
Autharized
Capitad

Subscribed
Cagitad

Pald-up Capital

Murnber of
Shares

MNurmber of
Shareholders

Shares  Issued
im e Year

(Murribear]

At
Establichmant
{Junw 2009

3000, 0o M

L3700, 00
55,000,000

95,000

6,636 {founders)

95,000

Jun 2023)
4,000,000,000

3,350,433,000
3,350,433,000

3,350,413

1a,781

3,255.433

Contact
116592579 |
DESnG T4 3

Diig-2-2 1 745

+25195%8422591

O115-5/4 726

0112300106

0115-25169%

046-160-27 26

wWoreda (8; House Mo, New

wWiradsa Tabor: Housa Mo,
Mew

Wirrada Bahir Dar; House
Mo, New, Papsres Hotel
Buildng

Woreda (8; House Mo, New;
Balcha Hospital, Capstone
Building

Wioreda [ Housa Mo, New)
Capstane Bulding

‘Womda 0F; House No, MNew;
Hicokas Bullding

‘Woreda Mehal; Housa Mo,
Mew, Waler Davelopment
Buslding

FY 3022/33(30- FY 2023/24 {30 FY 2024/25 (30 | FY 2025/26 (30
e Jun 20243 Jun2025)  lun 2028)

4, 000,000,000 10,000,000,000  10,000,000,000
3,447 898,000 +, 286,885,000 6, 328,415,000
3,447 898,000 4,286,885,000 5, 328,415,000
3,447 806 4,286 885 6,328,415
23,500
2,041,514
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Particulais FY 202303 (30 EY 2023/04 (30 FY 2024/25 {30 F¥ 10 /26 (30
(ETH) T wn2023) T en2024)  Jun2025)  Jun2026)
Share Presmium
Received in the nia 2,215 525 2,256 9,876
Year (ETH Ti00)
Ehare Premedm
Balance at
Year-and (ETB nfa 15,847 168,272 18,628 8,504
000)

Since Its establishment, Berhan Bank 5.C. has pursued a phased institutsonal development strategy forused
an banking expansion, technology modemization, operational resilience, and digital transformation. The Bank
has progressively expanded its service delivery capabilities through investments in core banking infrastructure,
cybersecurity, digital banking platforms, and strategic finandal technology integrations.

Key milestones in the historical development of the Bank are summarized below:

-

Banking business license obtained from Maticnal Bank of Ethiopia authorizing the
Bank to undertake commercial banking operations.

Commencement of banking operations through the opening of the Bank's first
branch in Bole, Addis Ababa.

Participation in the establishment of Berhan Insurance 5.C., expanding the Bank's
strategic presence within the financial services sechor,

Introduction of Berhan Card services through integration with Premium Switch Schution
iP55), marking the Bank's entry into card banking amnd electronic payment services.

Establishment of a modern data center aimad al enhancing operational continuity, digitsl
service delivery capacity, data management, and information technology infrastrcture resilence.

Initsation of major digital transformation and cybersecurity enhancemeant. programs,
incleding:
= [Institutionalization of recurring vulnerability assessments and penetralion testing exercises;
« Deployment of Cisco Identity Services Engine (I15E) to strengthen netwark acoess control;
¢ Introduction of an Open API platform and middleware layer to faclitate secure third-party
integrations and digital ecosystem expansion;
» Upgrade of corporate email infrastructure and Adive Directory Systems;
» Deployment of redundant high-avaiiability storage systems to improve operational continuity
and data resilience.
Implementation of extensive technology modemization Intiatives, including:

s Adoption of Agile software develapment methodology for internal technology projects and
digital product developmeant;

« Deployment of enterprise systems includiperilmSTR
Training Management System, Shay ﬂ A
Management System; ;

s Launch of enterprise-wide cybersgpen ige . rograms and specialized security
DpeErations training initatives; y
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» Deployment of next-generation network security infrastructure and commencement of
advanced threat monifoning capabilites;

o Implementation of Privikeged Access Management (PAM) systems to strengthen access
governance and cybersecurity controls;

« Establishment of strategic fintech integrations including MPESA, fuel payment systems,
microfinance integrations, and a digital lending platform developed with Kacha Digital Financial
Services, which has completed user-acceptance testing and was deployed In the live
environment on 31 October 2026 (Contract 14, Section 2.10; see 2026/27 below).

= 202425 = 202526 - Expansion of infrastructure resiience and governance capabéitias through:

s Major upgrade of the Bank's Core Banking System to Rubikon CBS version 24 (CBS-24), a
mutti-varsion migration implemented over FY2024/25 and FY2025/26. The original contractual
completion date of 31 May 2025 was missed and the system went live on 25 August 2025
(FY2025/26); the contract price of USD 539,000 has been paid n full and post-go-five suppart
oontinues under the contract (Conbract 5, Section 2,10);

& Magration of the primary data center to a professonal colocation envircniment;

# Development of & dedicated Disaster Recovery [(DR) site with improved Recowvery Paoint
Dbjective [RPO} and Recovery Time Objective (RTO) capabilities;

+ FReplacement and modernization of core nefwork and secunty infrastructure;

+ Deployment of enterprise-grade Security Information and Event Management [SIEM), which
went live on 27 January 2026 (Contract 4, Section 2.10), and Endpoint Detection and Response
[EDR) systems; USD 202,838 of the LUSD 278,166 contract value has been paid and the
balance of USD 75,328 remains sutstanding pending completion of the implementation under
the project plan;

» Fomalization of Information Technodogy Governance and IT Service Management (ITSM)
frameworks to strengthen operstional governamce, service delivery, and ‘reguiakory
compliance,

» 2026/27 — Launch of digital lending through a controlled release;

# The digital lending platform developed with Kacha Digital Financial Services (Conbract 14,
Section 2.10% was deployed in the [ve emironment on 31 October 2026 and is ready for
production. Approximately 31 whitelisted customers and staff are accessing the platform,
which allows the Bank o assess the system before it s opened ko the market, General release
to the market remains subject to MBE approval of the digital lending product.

Over the years, the Bank has expanded its branch netwark, customer base, and digital banking infrastructure
while continuing to invest in technology modernization, cybersecurity capsbility, operational resilience, and
financial service diversification. These developments have contributed to the Bank's operational capacity and
supported its participation within Ethiopia's evolving banking and finandal services industry.

2.1.4 Recent Events Materiaily Relevant to the Issuer's Solvency
Betwean 30 June 2025 and the date nf this Fn:rspemls, the fulh:l'mn events oocurred which are materially
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share subscriptions, and remained at ETB 6.33 bdllion at 30 June 2026 (audited), The effect on sohvency
is positive: the increase raises the Bank's capital base and its headroom above the minimum capital
adequacy ratio presoribed by the National Bank of Ethiopia. Total equity increased from ETE 8.5% billion
at 30 June 2025 to ETE 12.89 billlon at 30 June 2026, and the Bank's capital adequacy ratio was 17% at
30 June 2026 {16% at 30 June 2025), as reported in Note 6.6 to the audited financial statements {16.46%
on the capital base of ETB 10.44 billion and total risk-weighted assets of ETB 63.42 billion disclosed in
that note). The capral adequacy ratio reported by the Bank to the NBE at 30 June 2026 was 11.73%
(total capital ETB 9,771 million; common equity tier 1 and tier 1 capital ETE B,258 milbon each), against
the 11% minimum wnder Directive Mo, 5B88/95/2025; it differs from the Nobe 6.6 ratio because it &
computed on a different capital base and risk-weighted assets. See Section 2.1.3 and Section 3.

Changes in the prudential framework. The Banking Business Prodamation Mo, 1360/2025 and the Risk-
Based Capital Adequacy Requiremeants Directive No. SBB/95/2025 came into force during the period. The
Bark has ascessed its position under the revised capital framework and remains compliant, See Section
2.5,

Mor-performing loans above the NBE ceiling. On the audited Stage 3 basis the Bank's non-performing
loan ratio was 5.92% at 30 June 2026 (Stage 3 loans of ETE 2,822.4 million on gross loans and advances
of ETE 47,639.96 million) and 6.45% at 30 June 2025 (4.78% as previously reported on a different basis),
againsk the NBE maximum of 5.0% under Directive Mo, SBB/%0/2024. The loan mpairment allowance
was ETE 990.3 million, equal to 35.1% of Stage 3 loans. The regulatory engagement and status of the
Bank, the supervisory powers of the NBE and the measures by which the Bank manages its NPL ratio are
set aut below. See also Section 2.3.2, Section 2.5.13 and Saction 7.2.5.

Regulatory engagement and status. The Bank has received no correspondence from the NBE on (s NPL
ratio, and no corrective measure, remedial plan, restriction or sanction has been imposed on the Bank,
or agreed between the Bank and the MBE, in relation to it. The Legal Advisor's opinion dated November
4, 2026 states that the Bank holds a renewed banking licence, is in good standing with the NBE and has
no known pending administrative, Bicensing or regulatory action, and that the Bank has obtained the
MBE’s no-objection latter for the Offer and the registration of its shares; the cpinion does not address
the Bank's compliance with prudential ratios. The NPL ratio of 5.92% at 30 June 2026 is 92 basis points
above the 5.0% maximum under Directive No. SBB/90/2024 and 53 basis points below the 6,.45% at 30
June 2025,

Supervisory powers. Under the prompt cormective action provisions of the Banking Business Proclamation
Mo. 136072025 (Artide 32], the NBE may Intervene early in a bank that does nof meet prudential
requirements, including by removing managers, requiring a capital restocation plan, suspending
dividends, amranging a purchase-and-assumpbion fransaction or placing the bank in temporary
administration (Section 2.5). No such action has been notified to the Bank. Whether, and In what
circumstances, the NBE would apply those powers in respect of the NPL ceifing is a matter for the NBE
and cannot be predicted by the Bank. IF the NBE were to take such adtion, the conseguences could
incluede suspension of the proposed dividend for FY2025/26 (Section 5.4) and changes In the Bank's
mianagement or capital, which could affect the Bank's earnings, its capital adequacy ratio {11.73% at 30
Jurne 2026 against the 11% minimurm) amd the value of the Offer Shares.

Measures addressing the NPL ratio. The Bank's objective, et in its Board-approved Strategic Plan, is an
MPL ratic below 5% in each of FY2026/27, FY2027/28 and F¥PRRRA0 (Stratagic Objective 4 and Table

H1S ek, The Bank manages asset quality
rparate, SME and retail portfolios
(Section 2.3.2), through a Deputy Chief — Loan Refoue : pon Officer appointed on 4
Movermnber 2025 (Section 4), and through provisionifig | irrnEntAalioeiance on Stage 3 loans was
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ETE 794.6 million at 30 June 2026, within a total allowance of ETB S90.3 million {35.1% of Stage 3
loans), and the Regulatory Risk Reserve was ETB 1,585.2 million, During FY2025/26 Stage 3 loans
increased by 23.19% while gross loans and advances increased by 34.0%, and the ratio fell from 6.45%
to 5.92%. To bring the ratio to 5.0% on the 30 June 2026 loan book, Stage 3 koans would have to ba
ETE 2,382.0 million, which |s ETE 440.4 million {15.6%) lower than the ETB 2,822.4 milllon reported
{illustrative arithmetic on audited balances; not a forecast), Growth in gross loans and advances,
recoveries, cures and write-offs reduce the ratio, and new Stage 3 classifications increase |t

s [nterbank money market borrowing. At 30 June 2026 the Bank had interbank money market borrowings
of ETE 4,206.3 millian frorn four lenders (nil at 30 June 2025), at interest rates of 12% to 16%% per annum
and maturing between 2 and 7 July 2026. The Bank thersfore relies on short-term wholesale funding for
part of its liabilities, Ses Section 2.7,

» Tax assessment and litigation. The Bank is appealing a dividend tax assessment, with maximum potential
exposure of ETE 194.5 million, and the maximum potential outflow from legal actions against the Bank
was ETB 231.2 million at 30 June 2026 {Note 30a to the audited financial statements). See Section 7.4
and Section 7.11.

+ Historical share issuances and ECMA. Cerkain historical share issuanoes were effected before the current
securities registration regime took effect; they constitute a potential infraction, and ECMA may require
regularization, Impose administrative measures, or delay or condition its approval of the Offer. No
monetary amount has Been disdosed in respect of this matter, See Section 7.11 and Section 9.

= Proposed dividend, On & October 2026 the Board of Directors recommendad a dividend of ETB 1,894.3
million in respect of FY2025/26, equal to 100% of the retained earnings of ETE 1,8%94.3 million at 30 June
2026, subject to approval by the shareholders at the Annual General Meeting on 1 December 2026, If
approved, the distribution will reduce retained earnings, and therefore total equity, by that amount, See
Section 5.4,

» Develppments after 30 June 2026. On 13 July Z026 the NBE rernoved the credit growth cap in full,
replaced [t with targeted addibonal reserve requirements for individual banks based on their loan-to-
deposit ratios, and raised its policy rate to 16%. The Beard approved the audited financal statements an
6 Dctober 2026, The Annual General Mesting of 1 December 2026 will consider the dividend and elect
the entire Board aof Directors (Section 3.3). This Prospectus contains no fimancial information far pericds
after 30 June 2026,

Save as set out above, no event has oocurred bebween 30 June 2025 and the date of this Prospectus that is
materially relevant to an evaluabion of the Bank's solvency, In the opinion of the Directors, none of the events
described above has had, or is expeded to have, a materially adverse effect on the Bank's solvency, the
Bank's capital adequacy ratic remairdng abowve the minimum {17% against % in Note 6.6 to the audited
financial statements; 11,73% as reported to the MBE against 11%6). As disdosed In Mote 31 to the audited
financial statements for the year ended 30 June 2026, there were no significant post halance sheet events
requinng adpustment or dischosure in those financlal statements,

2.1.5 Organizational Chart
Berhan Bank 5.C. operates as an independent share company that is fully govermed by s own corporate
QOVErMANCE organs, ensuring autonomy and transparency in its operations. The Bank is detinctly nat part of
any larger corporate group, holding company, or conglomerate, which allows it to maintain full contral over
its strategic and operational decisions, The governance fra

¢  The General Assembly
¢ The Board of Directors

I5|Page



NCY

= The Executive Management Team
Each of these operates independently. Berhan Bank S.C. is subject to mandatory reporting requirements to
the MBE, ts regulatory authority, The Bank regularly submits financial statements, compiiance reports, and
governance disclosures as required by the NBE to ensure regulatory compliance and oversight.

The Banks Board of Directors holds the ultimate authority owver govemance, risk managerment, and
compliance, supported by spedalized committess such as the Risk Management and Cormplisrnce Commities,
This committee is responsible for overseeing the Bank's risk appetite, manitoring exposures, ensuring
adherence o regulatory requirements, and maintaining alignment with national banking directives fram the
Mational Bank of Ethiopia,

The Executive Management team manages day-to-day operations while ensuring compliance with governance
policies set by the Board. The Company Secretary main tasks is; coordinating meetings, maintaining records,
and ensuning transparency in communication between corporate organs.

Revised organizational structure, The Bank's organizational structure has been revised and is presented in
Figure 1 below, which bears the approval of the Board of Directors. As cepicted in Figure 1, the Board of
Directors oversees the Chief Executive Officer, the Company Secretary, the Chief Risk Management and
Compllance Officer and the Chief Internal Audit Officer, the tatter three having 2 functional relationship to the
Board and an administrative relationship to the Chief Executive Officer. The Ceputy CEQ, Credit and
Intemational Banking; the Deputy CEO, Strategy and Credit Follow-up; the Deputy CEC, Estate Management
and Supply Chain; the Chief District and Branch Banking Officer: the Chief Corporate Service and Marketing
Officer; the Chief Human Capital Officer: the Chief Finance Otficer; the Chief Digital Banking Officer; and the
Chief Information Officer report to the Chief Executive COfficer, together with the Legal Service Departrment
{headed by the Legal Advisor, equivalent to a Director), the Executive Assistant to the CEQ, the Business
Ethics Liaison Davision and the AI Division,

The revised arganizational structure was accompanied by appointments and re-designations of exacutive
officers bebween 13 July 2024 and 23 January 2026, all of which are listed in Tabbe 654 in Section 4; the titles
of the executhe officers and the dates of their appointment in Saction 4 are those stated in the Bank's Annual
Report. The Board of Directors shown at the top of Figure 1 is the Board in office at the date af this Prospedtus;

3.3 and Section 4,
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Figure 1: Organizational Chart
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2.1.6 Group Structurs and Subsidlaries

Berhan Bank 5.C, i a standalone banking entity and does nokt have any subsidiaries or joint venturas as at
the date of this Prospectus. Tt hodds minarity equity investments of 5.00% in EthSwilch 5.C and 5.00% in
Berhan Insurance 5.C., and smaller holdings in two other companies (Section 2.8). The Bank has designated
these holdings as equity investments at fair value through other comprehensive income under IFRS 9 {Mote
17 to the audited financial statements) and does not account for them as assodates under TAS 28; a holding
of 5.00% is below the 209 level at which significant influence s presumed under [A5 28, Berhan Insurance
5.C. holds 63,560 shares of the Bank (1.00%) and is representad on the Bank's Board By a Director [Section
5.2). The Bank conducts all of its operations directly and does not exercise control over any other entity. The
financial statements are those of the Bank alone; the word "conzolidated"” used in some notes o the audibed
financial statements does not mean that any entity is consolidated, and no consolidated financial statements
are required.

IAS 28 assessment of the holding in Berhan Insurance 5.C. 1AS 28 presumes significant influence where an
entity holds, directly or indirectly, 20% or more of the voting power of an investee, and also requires the
entity to consider whether it has the power to participate in the financial and operating policy decisions of the
irvestee, as evidenced in particular by (a) representation on the board of diredtors or equivalent governing
body of the investee, (b) partidipation in policy-making processas, including decisions about dividends or other
destributions, (C) matenal ransactions bebween the entity and the investes, (d} interchange of managenal
personnel and (&) provision of assential technical infarmation. each indicator n respect
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of Its 5.00% holding in Berhan Insuranoe 5.:;.. {carrying amount ETE 31.0 milion at 30 June 2026, less than
0.04% of total assets):

{a) Board representation. The Bank has no representative an the Board of Berhan Insurance 5.C. Berhan
Insurance 5.C. holds 63,560 shares of the Bank (1.00%) and is represented on the Bank's Board by one of
its eleven Directors {Ato Slbu Ayele Etefa; Section 5.2 and Table 62). That is representation of the investee
on the Bank's Board, not representation of the Bank on the gowerning body of the investes, and it does not
give the Bank the right to appaint or remave directors of Berhan Insurance 5.C

{} Participation In policy-making. The Bank does not participate in the policy-making processes of Berhan
Insurance 5.C., including decsions on dvadends or other distributions, and its 5.00% voting interest doas not
allow it to determine or block any such deosion.

{c) Material transactions. The anly recurring transactions between the Bank and Berhan Insurance 5.C. are
the Bank's purchases of motor insurance cover for its wehicle fleet, with annual premiums pakd in full of ETE
12,630,231 (Section 2.10), equal to 0.43% of the Bank's other operating expenses and 0.11% of its total
aperating income for FY2025/26, These purchases are not material to the Bank and are not of a nature or
size that would give the Bank influence gver Berhan Insurance 5.C.

{d) Interchange of managerial personnel, No executive officer of the Bank serves as a manager or director of
Berhan Insurance S.C., and no manager of Berhan Insurance 5.C. serves as an executive officer of the Bank.
One Director of the Bank, who represents Berhan Insurance S.C. as a shareholder, was Deputy CEQ, Strategy
and Corporate Service, of Berhan Insurance 5.C, from 2020 to 2023 (Table 62); this is a past rale af a non-
executive Direchor and not an interchange of managenal personnal betwaen the two entities.

{8} Technical information. The Bank neither provides essential technical information to, nor receives it from,
Berhan Insurance 3.C.

Condusion. Having considered the 5.00% halding together with these indicators, the Bank has conduded that
it does not have the power to participate in the financial and operating policy dedsions of Berhan Insurance
5.C. and does not have significant influence over it. The holding is therefore accounted for a5 an aquity
investrment at falr value through other comprehensive income under [FRS 9 (Note 17 to the audited financial
statements), and not as an assoclate under [AS 28,

2.2 Business Overview

2.2.1 Dverview of the Business

Berhan Bank S.C. is a licensed commercial bank operating in Ethiopia under the regulatory oversight af the
Mational Bank of Ethiopia. The Bank provides a comprehensive range of financial services, including deposit
mobilization, eredit provision, trade finance, international banking services, and digital financial soiutions. 1ts
operations are structured to serve retal customers, SMEs, corporate dlients, and institutional clients through
an integrated banking model combining physical and digital channels.

The Bank functions as a financial intermediary by mobilizing funds from surplus units of the economy throwgh
varous deposit products and channeling them into productive sectors through loans and advances. [n
addition, it generates income from fee-based services, foreign exchange operations, and transaction-basad
digital services. This structure allows the Bank to support economic activity whilke maintaining a sustainable
revenue base.

Over time, the Bank has strengthened its operational cag
enhancement of its digital infrastructure, and diversifi
enablad it to improve customer readh, increase 7
within the Ethiopian banking sector.

gh expansion of its branch network,
U, portfolio. These developments have
ey prgtnen s competitive position
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r i 1 Deposit Mobilization Structure
Deposits constitute the primary source of funding for Berhan Bank 5.C.'s operations and form the basis for its
lending, hiquidity management, and investment activities. The Bank mabilizes deposits through a range of
products, including savings deposits, demand deposits, and fixed-term deposits, designed to address the
financial and liguidity requirements of individual customers, businesses, institutions, and other customer
SEQMENts.

Thie mobilized deposits support the Bank's financial intermediation function by providing funding for oredit
expansion, operational Bquidity, and investment in eaming assets. The Banks deposit struclure also
coniributes to funding diversification and supports balance sheet stability.

As of June 2025, the Bank's total deposits reached ETB 55.90 billion. Savings deposits accounted for the
largest share of the deposit portfolio at 61.49%, followed by demand depoesits at 26.49% and time deposits
at 12.02%,

The ralatively high share of savings deposits reflects the Bank's broad retail customer base and continued
mobilization of stable customer deposits, Demand deposits continue to provide transactional liguidity support
from business and institutional customers, while time depeosits contribute to funding diversification and
liquadity planning.

The composition of the deposit portfolio indicates a balanced funding struchure across major deposit categones
and supports the Bank's capacity to sustain lending operations, manage liquidity requirements, and support
ongoing business activities,

Table 15: Deposit Distribution by structure [As at 30 June J026]

Doposit Type dirmounl Share (%]
(ETB '000)

Savings Depasi 34,369, 164 G1.405%
Demand Depost 14,803, 505 2E.9%
Tirne Deposit 6,718,736 12.02%
Total 55,897,406 100.00%

2.2.1.2 Geographic Deposit Distribution

The Bank's deposit base is geographically diversified across multiple regions of Ethiopia, reflecting its branch
expansion strategy, customer acquisition efforts, and market penetration across urban and emerging markets,
Regional deposit mobilization supports the Bank's liquidity position and provides a stable funding base for
bending, investment, and other banking operations.,

As at 30 June 2026, total deposits amounted to ETB 55,90 billion, with Addis Ababa accounting for the argest
share of deposits, foliowed by Oromia, Central Ethiopla, South Ethiopia, and Amhara regions. The
concentration of deposits in Addis Ababa reflects the Bank’s established presence within the country’s principal
commercial and business center, where higher levels of economic activity, corporate banking relationships,
and transackion valumes contribute to deposit growth.

At the same time, the Bank has continued expanding its deposit mobilization adivities across regional markets
through branch expansion, customer outreach, and finanoial service accessibility initiatres. Deposits mobilized
outside Addis Ababa collectively accounted for approximately 36.02% of total deposits as at 30 June 2026,
demanstrating the Bank's operational presence across multiple regional markets and supporting diversification
af its funding base.

The regional distribution of deposits also assists the Ba
locations while supporting balanced business expansion

miicky across different operating
ahip davelopment nationwide
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Table 16: Deposit Bistribution by Region (As at 30 Juns 2026)

Feglon Diemgirail Share (=)
(ETB 000}

Addis Ababa 35,762,571 53,985
Oromia B, 142,583 12.57%
Central Ethiopia 2,777.843 4 070
South Ethiopia 2,655 586 o, 75%,
Amhara 2,652 294 4. 79%
Others 3,908 478 B.99%
Yool S5ESTA07 100.00%

2.2.1.3 Branch-Level Deposit Mobilization Structure

The Bank's deposit mobilization is primarily driven through its extensive branch network, which serves as
the core aperational infrastructure for customer on boarding, deposit accumulation, and the bank's branch
network continues ko play an important rde in deposit mobilzation and customer relationship development
across il operating markets. The performance of the leading depasit mabilizing branches reflects the
Bank's business presence in key commercial, trade, and high-transaction locations within Addis Ababa and
surrounding economic centers.

As at 30 June 2026, the top ten deposit mobilizing branches coflectively contributed a high portion of the
Bank's total deposit base. Bole Branch acoounted for the highest individual share of deposits, refleding its
location within one of the country's principal business and commercial districts. Other branches, mcuding
Ayat 72, Bale Medhanialern, Wolo Sefer, and Magenagna branches, also maintained notable contributions
to the Bank's funding base due to active customer activity, commercial transactions, and retail banking
aperations within their respective catchment areas.

The distribution of deposits across multiple high-performing  branches supports the Banks  liquidity
management framework and demonstrates the contribution of branch-level aperations to overall funding
mobilization, The branch network also supports customer accessibility, transactional banking services, and
exparsion of retail and corporate banking relationships.

Tabba 17: Top Ten Deposit Mobilizing Branches (As at 30 June 2026)

SNG  Branch Mame e share of Tatal pasit
(ETB '000)

1 Bole Branch 5,026,620 8.99%

2 Ayat 72 Branch 2,144,204 3.83%

3 Bole Medhaneyalem Branch 1,433,020 3.37%

4 Wioloseler Bramnch 00,655 1. 770
Megenagna Branch oG4, 8357 1.72%

G Syer Tena Mdebabay Branch B9, 715 1.5/%%

3 Laahar Rt 720,075 1.28%
76,125 1. 26%

B Kabeng Branch
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S.Mo  ‘Bramch Name AT Sharre of Tt Depnst
g Oir Tera Branch G6S, 314 1.159%
b {1} Leby Branch G5, 333 1.45%

Total (Top 10 Branches) 14,579,978 26.08%

2.2.1.4 Deposit Mobilization Structure and Product Contribution

The Bank mobilizes deposits through a diversified range of deposit products designed to address the banking,
savings, and transactional requirements of retail customers, businesses, institutions, and other customer
categories, The deposit product portfolic supports the Bank's funding stability, liquidity management, and
custarmer relabonship development across different market segments.

Ag at 30 Jume 2026, the Bank’s deposit base was primardy composed of Personal Saving Accounts and
Checking Accounts, which together represented a substantial portion of total deposits. Personal Saving
Accounts contributed ETE 23.59 billion, reflecting the Bank's retall customer base and ongoing deposit
mohilization activities among Individual customers. Checking Accounts accounted for ETR 7.3% hillion,
supporting transactional banking activities for indnviduals, businesses, and institutions.

The Bank atso maintained deposits under Fixed Term Deposits, Premium Savings Accounts, Business and
Corporate Accounts, and other specialized account cateqgories. Fixed Term Deposits contributed ETB 6.72
billion, supporting relatively stable funding sources abgned with Bouidity management objectives, Premium
Savings Accounts and Business & Corporate Accounts further contributed to diversification of the deposit
structure by serving customers with varying savings preferences and operational banking requirements.

Other Speciafized Accounts represented ETE 4.88 billion of total deposits and inchude product categories
taillared to specfic customer needs, institutional relationships, and targeted banking services. The overall
depost product distribution demonstrates the Banks muli-product funding structure and supports
diversification of funding sources across retail, corporate, and specialized banking segments.

Table 18:; Deposit Products Distribution (As at 30 June 2026)

Depnst Product Ak
(ETB "000)

Persomal Savng Account 23,593,551
Checking Accounts F,385 831
PFremiwm Savings Accournt 6, 319670
Fiwed Tarm Deposit 6,718,736
Other Specialized Acoounts 4,861,481
Bausingss B Carparsle Acounts 6,958,138

25,897,407

Total Deposits
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2.2.1.5 Branch Melwork
The Bank operates a nationwide branch network that serves as the primary dhannel for customer acquisition,

deposit mobilizatson, and loan origination. Branches play a central role in extending financial services to both
urban and nural populations and nemain a critical component of the Bank’s distribution stratedy.

The expansion of the branch netwark has enabled the Bank to despen its markst penetration and strengthen
customer relationships. Branches serve as multi-service centers where customers access deposits, credit
facilities, trade finance services, and advisory support, thereby enhancng cross-selling opportunities and
PTG generation.

The current branch network reflects a strategic balance between urban concentration and regional expansion.
While Addis Ababa hosts the largest share of branches, regional branches are expanding to support financial
inclusion and capture emerging economic activities in growth corridors,

Table 19: Branch Distribution | A al Dctabar 2026)

Hegion Branched
Aadis Ababa 150
romis B
Amthara 4
iCentral Ethiopia n
Eowth Ethiopla 21
Tigray ]
Sdama 14
Crthers PLi
Total ars

2.2.1.6 Loan Portfolio

The Bank's loan portfolic is distributed acrass multiple economic sectors, reflecting its lending activities in
construction and real estate, domestic trade and services, export, manufacturirg, import, transport and
communication, and agriculture financing. The sectoral composition of the loan partfolio demonstrates the
Bank's participation in financing commercial activities, business operations, working capital requirements, and
income-generating sectors within the Ethiopian economy.

According to management information as at 30 Jume 2026, the Bank's gross outstanding loan portfolio
amounted to ETE 48.01 billion. Construction and Real Estate constibuted the largest sedor exposure,
accounting for ETE 10.47 billion or 21.80% of the total portfolio, The concentration in the construction and
real estate sector reflects financing demand associated with commerdial buildings, real estate development,
infrastructure-refated activitbes, and consbruction projects.

Domestic Trade and Services lending represented ETE 8.86 billion or 18.45% af the total portfolio, indicating
the Bank's participation in financing whalesalers, retallers, service providers, and other commerdal operators.
Expart financing accounted for ETE 7,34 hillion or 15.28% and Manufacturing for ETB 6.79 biflion or 14.15%
of the portfolic, and these sectors include finandng provided to exporters, industrial operatars, and other
business entities operating across different sectors of the ecanarmy.

The Bank also extended financng to import, transport and communication, and agricuttural businesses, and
to gther sectors. Import financing amounted to ETE 5.26 bilion or 10.95%, Transport and Communication
ETH 1.07 bilkon or 2.22%, and Agriculture ETE 154.53 million of %4, while Other Sectors accounted for

ETB 8.07 billion or 16.81% of the portfolio. These segme the diversification of the loan
portfolio and support broader participation across differe
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The sactoral distribution of the loan portfolio forms part of the Bank's credit intermediation activities and
supports income generation through interest and related financing activities. The composition of the portfolic
also reflects the Bank's operational focus areas, customer demand patterns, and prevaliing economic activitias
within its operating markets.

As at 30 June 2026, audited gross loans and advances to customers amounted to ETB 47.64 billian (30 June
2025: ETE 35.55 billion, as re-presented), as analysed by economic sector In Table 29. The segment, regional
and top-borrower analyses presentad in this section (Tables 20 to 27} are based on management information
as at 30 June 2026 and do not form part of the audited finandal statements. The management-information
portfolio total of ETB 48,009.39 millkon In Tables 20 and 21 exceeds audited gress laans by ETE 369.43 million;
this difference, which eguals the amaunt by which staff loans in management information exceed thesr audited
carrying amaunt (staff loan market interest adjustments; Section 2.6.2, Table 4% note {a)), arises in the line
“Other Sectors” of Tabke 20 (ETB 8,070.70 rmilllon, compared with ETB 7,701.26 million in the audited sector
analysis), while the other sector lines agree with the audited sector analysss to within ETB 0.01 million. Table
29 is on the audited basis: its FY2025/26 "Other sectors™ line (ETB 7,701.26 million) and total (ETB 47,639.96
million) are the audited amounts and the shares of total are calculated on that total. The awdited financial
staterments do not present revenue by operating segment; total revenue by nature of income is analysed In
Section 7.3.1 and total revenue by region is given in Table 914,

Table 20: Loan Portfolio by Segment (As of 30 June 2026 )

Siegment Outstanding Shisre (]
(ETE Million)

Construction & Real Estate 10,466.25 21.80%
Domestic Trade & Servicas 1,B55,08 18,455
Export 7.337.99 15.28%
Manufacturing 6,791.63 14, 15%
Impart G,258.81 10.95%
Transport & Communication 1,067.99 2.22%
Agriculture 154,93 0.32%,
Other Sectors B,O70.70 16.81%
Total _l_a'_ﬂ_,_ﬂm.ﬂ-ﬁ 100 %

2.2.1.7 Loan Geographic Distnbution

network, customer relationships, and business operations. Regional loan distribution reflects the Bank's
participation n financing commercial activities, retail lending, corporate business operations, and other
economic sectors across its operating markets,

As at 30 June 2026, the Bank's gross outstanding loan portfolio amounted to ETB 48.01 billion {management
information). Addis Ababa accounted for the largest share of the portfolio with outstanding loans of ETE 39,14
biflion, representing 81.53% of the total loan portfolio. The concentration of lending activities within Addis
Ababa reflects the dty's position as the country's principal comrmercial, financial, and business center, whera
higher levels of ecomomic activity and business transactions support increased demand for banking and credit
facilities,

Oromia represented the second-largest regional exposure with ETB 3.26 billien ar 6,79% of the tatal portfolio,
followed by Amhara with ETB 1.82 hilkon or 3.79%. Central Ethiopia, South Ethiopla, and other regional
categorias collectively accounted for the remaining ETB 3,79 billion ar 7.89% of the portfolio. The reglonal
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loan distribution reflects ﬂ're_ﬂa}lk’s financing activities across different geographic markets and economic
sectors.

The distribution of loans across regions supports the Bank's credit intermediation role and provides exposure
to multiple customer categories and business activities. The regional portfolio composition also reflects
prevailing economic activity levels, customer demand patterns, and the Bank's operational footprint across
Ethiogia.

Tahbke 21: Loan Distribution by Region (As of 30 June 2026)

Keglon Outstaniing Shire {Wa)
(ETB Milllon)

Addis Ababa 39,1420.78 E1.53%
Cromia 3.260.54 6. 79
Amhara 1,818.30 3.79%
m;d- Central Ethicpie and South 3787.77 2 895,
Takasl 48,009.39 100%%

2.2.1.8 Top Borrower EXposure

The Bank's lending activities include finandng extended to corporate entities, commercial businesses, and
individual borrowers operating acrass multiple sectors af the economy. The top tén borrowers represent a
portion of the Bank's total loan portfolio and consist of customers engaged in manufacturing, canstruction,
pharmaceiuficals, trade, linancial services, and other commercial activites,

According to management information as at 30 Jure 2026, the aggregate outstanding balance of the top ten
borrowars amounted to ETB 6.61 billion. The majarity of the exposures were dlaseified as "Pass” in accordance
with the applicable loan dassification standards and prudential requiremneants of the National Bank of Ethiopia
{*NBE"). The dassification status reflects the Bank's ongoing credit manitoring and loan portfolio management
processes, One expaosune, Borrower 4 (ETB 637.858 million), Is dassified as "Loss". The Bank has recognised
an expected credit loss allowance of ETE 542.02 million against this exposure (85.0% aof the exposure) in
aceordance with IFRS 9 and, considering that recovery is remote, has written off the loan.

The Bank cortinues to undertake credit assessment, collateral evaluation, loan monitoring, and
procedures in accordance with its intermal credit policies and applicable regulatory requires
composition of the top borrower exposures reflects the Bank's participation in finandng largejce
activities and business operations atross different sectors of the economy.

Table 23: Top Ten Bormowers (As of 30 June 2026 )

BurrowEs thatstanding Lawtin Stalus
(ETE Million})

Barrowar 1 1,269.47 Pass
Borrower 2 T2 Pass
Borrower 3 01,50 Pasa
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Bormoweer 4 5375 Loss
Borronver 5 63662 Peadis
Borrenwer 6 623,03 Pans
Bormowesr 7 584,92 Pais
Berravier B 490,70 P
Boerawer 9 469,30 Pass
Boerowier 10 456.51 Fass

Total 6,607.06

2.2.1.9 Trade Finance and Cormmespondent Banking

The Bank maintains correspondent banking relationships with intarnational financial institutions across Europe,
Africa, Asia, and the Middle East. These relationships enable the Bank to facifitate cross-border transactions,
foresgn exchange settiements, and international trade financng ackivities.

These partnerships are essential for supparting import and export transactions, parbiculardy in major curendcies
such as USD, EUR, GBP, and CNY. They also enhance the Bank's ability to serve corporate dients engaged in
international trade and investment activities,

The correspondent-banking nebwork strengthens the Bank's integration into the glebal financial system and
enhances its capacity to support Ethiopla's external trade flows,

2.2.1.10 Digital Banking Channels

The Bank provides digital banking services through maltiple electronic delivery channels dessgned to facliate
customer access, payment services, account management, and transaction processing. The Bank's digital
banking infrastructure includes mobile banking, intemet banking, automated teller machines ("ATMs"), point-
of-sale ("POS") terminals, debit cards, and prepaid card services.

The expansion of digital banking channels forms part of the Bank's operational framework for improving
customer accessibility, enhancing transaction convenience, and supporting electronkc banking serices across
itz branch network and customer base, The Bank's digital platforms support retall banking adihvities, account
inquiries, fund transfers, payment services, cash withdrawals, merchant payments, and other electronic
financial services.

As at 30 June 2026 {management information], the Bank had 2,142,527 mobile banking subscribers, 567,536
dehit card subscribers, 13,727 internet banking subscribers and 2,178 prepaid card subscribers, reflecting
customer utilization of electronic banking services, The Bank also maintained internet banking and prepaid
card services for customers requiring additional digital banking solutions.

The Bank's digital infrastructure included 172 ATMs and 21 actively operating POS terminals as at October
2026 {one at a branch and twenty at merchants). Branch, ATM and POS numbers change continually and are
stated as at October 2026. The Bank's POS register recorded 226 tarminals at 30 June 2025 (145 at branches
and B1 at merchants, all active; see Appendix 1). Dwuring FY2025/26 HeemBalik = inated 205 terminak
because they were outdated and difficult to handle, having shifted it lrite RS serminals; 21 terminals
therefore remaln in operation, a decrease of 90.7% (226 to 21). .4:3‘ in FY2025,26
amaunted o ETE 423.7 milkon [Table 25), equal to about 0.2%5 &

LU s L

z ﬁ through the fouwr
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digital channels in that table (mobile banking ETB 183.2 billion, Intemet banking ETB 0.6 billion, ATM ETB
22.4 billion and POS ETB 0.4 billion ). The audited financial statements do not report POS income as a separate
line. The Bank reports that the effect of the reduction in terminals on its revenue is insignificant. For this
purpose an active POS terminal 1s a device that is switched on, connected 1o a payment processing etk
and actively wsed to process transactions,

Merchant concentration and refated-party status, OF the 21 POS terminals in opeération as at October 2026,
seven are deployed at Droga Pharma PLE and ane at Alema Farms, so that eight of the 21 terminals are held
by two merchants, Droga Pharma PLC is a shareholder of the Bank, holding 57,224 shares (0.904%) and
ranked ninth in Table 79, The Bank has confirmed that neither Droga Pharma PLC nor Alema Famms is a
related party of the Bank or of any of its Directors, and the POS arrangements with them are not related-
party transactions for the purposes of Section 6. The principal terms of the merchant agreement with Droga
Pharma PLC are summarised in Section 2,10,

During the reporting period, the Bank processed transaction volumes across its digital banking channels.
Mobile banking transactions acoounted for the largest transaction volume, followed by ATM transacticns,

internet banking transactions, and POS transactions. The transaction activity reflects customer utilization of
the Bank's electronic banking services and digital transaction platforms,

2.2.1,11 Digital Banking Channels (30 June 2026)

Table 23; Customer AccEss

Inchicator ‘Marmber
Dbt card subscrbers 567,536
Prapaid Card Subscribers 2,174
Mohile Banking Subiscribers 2,142,527
Iternat Banking Subscribers 13,727

Suhseribers: refers o registored cusbomers

Table 24: Infrastructure [As at October 2026)

[Hl:ﬁtaﬁll' PiumibEr
ATHMs 17
POS Terminals 21

Table 25: Transpction Yolumes

Irdicator WRis
(ETE)
Mabile hanking transactions

183,229,317, 200,95
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Inbemit banking transactions SH1.867,383.71
ATH transactions 22,411,315.345.17
PS5 transactians 439, 713,075.32

2.2.2 Business Strategy and Dbjectives

1.2.2.1 Corporate Strategy Ovendiss

Barhan Bank 5.C. is implementing its fourth strategic plan covering the period 2025/26-2027/28, designed in
response to evolving market dynamics, including macreeconomic pressures, financial sector liberalization,
rapid digital transformation, and shifting customer expectations.

The Bank's strategy is anchored on strengthening its competitive position throwgh customer-centric

innavation, operational efficency, and sustainable growth, while maintaining financial resilience in a changing
regulatary and competitive landscape.

Tts Vision, Mission, and Core Values guide the Bank's strategic direction:
= Vision: To be the Preferred Bank in Customer Experience and Integrity.

= Mission: To provide superior banking services that exceed customers' expectations and maximize
shareholders’ value through state-of-the-art banking technalogy and high-caliber staff,

1.2.2.2 Strategic Pillars
The Bank's strategy is structured around eight strategic pillars. Each pellar includes defined objectives,
measurable performance indicators to enable monitoring, and execution.

Enhance digital capabilities to improve service delivery, operational efficency, and customer experience.

» Increase digital transaction share to 52.0% i FY2026/27, 67.6% in FY2027/28 and 67.9% In
FY2028/29 (Table 264

« Expand maobile banking adoption to over 50% of customer base

o  Reduce reliznce on third-party technology providers

s Share of transactions conducted through digital channels
#  Mumber and growth rate of acbive digital users

» Systemn uptime and transaction processing efficency
 Reducton in manual processes and tumaround times

Strengthen customer redationships through improved service quality and tailored financial solutions.

# Improve customer satisfaction and retendion
# Expand outreach to underserved and riche segments
« Enhance responsiveness to customer needs
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Custorner satisfaction and sarvice quality Indicators
Complaint resolution tumaround bme

Customer retenbon and acgquisition rakes

Growth in targebed customer segments

Grow deposits and forewgn currency inflows through geographic expancion and targeted market penetration.

# & & =

Enhance profitability, optimize capital utilization, and maintain finandial sustainability.

- - o .

Achieve sustained growth in deposits and Fx mobilization
Expand presence in high-potantial economic corrdors
Strengthen diaspora and corporate banking segments

Growth in total deposits and foreion currency inflows
Market share in key segments

Mumber of new branches and akemative senvice channels
Walume of remittance and brade finance bransactions

Improve rekurn on equity and asset utifization
Diversify moome streams
Strengthen capital bace in line with reguistory requirements

Return on equity (ROE) and retumn on assets (ROA)
Cost-bo-income ratio

Share of non-interest mcome

Capital adequacy and growth in paid-up capital

Improve efficiency throwgh process optimization and cost managemient,

Reduce operational costs refative to income
Enhance productivity across business units
Streamiine branch and operational structures

Cost-to-income rabio trends

Operational efficiency indicators (processing time, automation levels)
Productivity per emploves

Cost savings from optimizaton initiatives

Build a skifled, performance-driven workforce aligned with strategic priorities.

Strengthen staff capabilities in digital and analytical areas
Improve employee retention and engagement
Align perfarmance management with strategic ou
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staff umover rates

Training and certification levels
Employes productivity indicators
Performance evaluation oubcomes

Leverage emerging capital market opportunities and attract strategic nvestment.

strengthen capltal base through equity and market nstruments
Devalop investment banking and advisory capakbilities
Establish strategic partnerships, including foreign participation

Capital raised throwgh market-based nstruments

Revenue from capital market-related services

Mumber of strategic partnerships and ransactions executed
Progress toward regulatory compliance and market participation

Maintain strong governande, risk management, and regulatory compliance frameworks.

™

L I

Ensure full compliance with regulatory requirements
Strengthen enterprise risk management sysbems
Enhance oparational resilience and business continuity

Compliance and awdit cutcomes

Risk exposure and mitigation indicators
Incident responsa and recovery tmelines
Effectiveness of internal controd systems

2.2.2.3 Strategic Objectives
The Bank's strategy is structured around eight Strategic Objectives (S0s) for the planning period, each with
defined KPIs directy linked to finandal performance, risk management, and capital adequacy:

= 50 1 Digital Transformation and Service Innovation: Deploy advanced technology infrastructune,
expand digital product offerings, and deliver an omni-channe! customer experience. Target: digital
transactions 52.0% of total in FY2026/27, rising to 67.6% in FY2027/28 and 87.9% In PY2028/29;
active mobile subscribers reach 1.82 milllon; digital acoount openings = 40% of new accounts; mobile
banking downtime <0.5% /manth.

= 50 2 Capital Market and Foreign Bank Eguity Participation: Participate in the OTC securities market;
complete ECMA registration; execute Rights [ssue/public share offer targeting paid-up capital of ETB
10.0 billion (+58%) by Q3 FY2026/27; develop Investrent hanking capabilities. Target ROE: 2 50%.
* 50 3 Enhance Resource Mobilization and Market Positioning: Grow total depasits to ETB 72.8 billion
{+29.3% YoY). Deposit mix targes: savings = 63% (ETH 46.38), demand = 27% (ETB 20.38), fived
<0% (ETB 6£.3B). FCY mobilization: USD 450.1 million (+10.1%). Industry deposit market share: 2
3.1%.
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= 50 4 Sustain Strong and Profitabde Financial Groweh: Total incomsa ETE 15.0 billion {+23.2%); NIM
27.5%; ROE z50F%; ROA =4%; Cosi-to-Income Ratio 61.8%; MNet Profit Before Tax ETB 5.74 billion
{+21.9%); NPL ratio <5%; CAR 2NBE minimum + 2 percentage paints.
« 50 5 Deliver Exceptional and Indusive Customer Service; Deepen customer acquisition across retail,
MSME, diaspara, and institutional seqrments.
= 50 6 Strengthen Governance, Risk Management, and Compliance: Maintain 2ero major regulatory
sarnclions
# 50 7 Improve Operational Efficiency and Resource Optimization: Cost-to-Income Ratio of 61.8% in
FY2026/27 (FY2025/256 audited: S0.38%; FY2024/25: 68.40%, re-presented); branch network
expanded to 386;
# 50 8 Build and Retain a High-Performing Workforce: Total training bedost ETE 100M-+; 4,273 staff
participants across 14 program categories; 100 staff on international banking exposure (ETB 47.2M);
staff strength stable at approximately 5,694,
The targets stated in this Section 2.2.2, including those in Table 26, are objectives set in the Bank's Board-
approved Strategic Plan. They are not forecasts or estimates of the Bank's future results (see Sedtion 3.2),
ard thie Bank’s actual results may differ from them. The audited results for FY2025/25 are shown in Table 26
and in Seckion 7.3.

2.2.2.4 Imitiathses
Initiative 1: Capital Markel Parbticipation and Rights [ssue

The Bank is registering its shares with ECMA and targeting a Rights Issue to inorease paid-up capital from
ETE 6,33 billion (a5 at Movember 2025) to ETB 10.0 hillion by Q3 FY2026/27. This represents the sinale meost
material driver of the ROE target of =50%, as the expanded equity base will support loan portfoli growth
substantially above the level achievable under the capital structure before the Offer. Ethio Capital Salutions
PLE as Transaction Advisor {Contract 16 in Section 2,107 is managing the transaction, Estimated total cost of
the Offer: ETB 26,81 millian, including the Transacton Advisor Tee of ETB 11.83 million {Table 130 in Section
8.9).

Total deposits are targeted to reach ETB 72.B billon by FY2026/27 (+63.8% from ETE 44.45 billion in
FY2024/25), implying a two-year compound growth rate of approodmately 27.8% per annum. The kay
execution levers are:

# Branch mebwork expansion from 380 branches {October 2026 to 386 branches by end of FY2026/27,
targeting wnderserved commercial cormidors in Oromia, Amhara, and Central Ethiopia;

» Digital acquisition: targeting 1.82 million active mobile banking subscribers, which at current average
balances per digital customer would contribute approximately ETB &8 bilfion in incremental deposit
balances;

» FCOY mobilization: targeting USD 450.1 million in foreign currency ceposits and remittance nflows
(+10.1% p.a.), leveraging the Bank's corresponcent banking nebwork of 15 intemational mstitutions
and growing diaspora engagement;

# Deposit mix target; savings =63% (ETE 46.3 billion), demand =27% (ETE 20.3 billion), fixed <9%
(ETE 6.3 billion) reflecting deliberate strategy to maintain a low-cost funding base and avoid excessive
reliance on higher-rate tme deposits,

The Bank & investing in digital infrastructure to rase
FY2026/27, 67.6% in FY2027/28 and B7.9% in FY2028/
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upgrade (USD 539,000, Contract 5 In Section 2.10), which went live on 25 August 2025; the Micro Digital
Lending Platform in partnership with Kacha FinTech (revenue-sharing, Contract 14), deployed in the live
erviranment an 31 October 2026 for whitelisted users ahead of general release; completion of the S1EM and
cybersecurity infrastrscture (USD 278,166, of whidh USD 75,328 remains outstanding, Contract 4); and Load
Balancer/Web Application infrastructure (ETB 90.9 million, Contract 1), Total committed techrology capital
expenditure across active contracts exceeds ETE 230 million eguivalent, funded from retained eamings and
deposit growth. Digital transaction growth directly supports the fiee and commission income targel of ETB
15.0 billion in total income, as digital channels generate higher transactian volumes &t lower marginal cost.

Prospecius

The cost-lo-income target for FY2026/27 is 61.8%. The audited ratio improved from 68,40% in FY2024/25
{re-presented; 68.32% as previously reparted) to 60.38% in FY2025/26, so the target is 1.4 percentage polnts
above the FY2025/26 outcome: the Strategic Plan allows for additional expenditure an technology, customer
service, infrastructure and growth (Table 264), and holding the ratio at or below 61.8% requires that income
growth is at least in line with expense growth. This will be driven by: (a) revenue scaling from deposit and
loan growth without proportional cost increase; (b) opersting leverage from digital channels, which reduce
marginal transaction costs; (c) brandh optimization, which reduces per-branch cost through the consalidation
program already completed in FY2024/25 (18 branches rationalized); and (d) stabilization of outsourced and
contract skaff costs, which grew from ETE 5.8 million im FY2022/23 1o ETB 72.5 million in FY2025/26 and are
now expected o plataau.

Staff strength is projected to stabilize at approximately 5,694 employess by FY2026/27, reflecting a deliberate
shift from headoount-driven expansion to productivity-driven growth. The FY2026/27 strategic plan allocates
a totzl training budget of ETB 100 milian, covering 4,274 staff participants across 14 program calegores,
including LOO staff on international banking exposure programs (ETA 47,2 million). This investment is int2nded
to address the talent retention risk identfied in Section 9.5.2 {Human Resource and Talent Risk foreign bank
competiton for specialized staff) partbicularly in digital banking, treasury, and risk management functions.

The principal risks to achieving these targets include: MBE reguiatory changes affecting lending limits or capital
requirements; adverse macroeconomic conditions induding exchange rate movements, competitive pressures
from new bank entrants and digital financial service providers; and regional disruptions affecting branch
operations, A detailed discussion of these and other risks is provided in Section 9 (Risk Factors) of this
Prospectus.

2.2.2.5 Financial Targets for FY2026/ 27 with Audited Comparaties

The following table presents Berhan Bank 5.C.% key financial targets for the strategic plan period, sourced
from the Board-approved Strategic Plan FY 2026/27, together with the audited actual results for FY2025/26
(vear ended 30 June 2026). The FY2024/25 column shows the audited actuals as re-presented in the
FY2025/26 audited financial statemnents (Tables 74 to 7C), and the percentage changes in the FY2026/27
target column are those stated in the Plan, measured against the FY2024/25 actuals available when the Plan
was approved. The targets are objectives of the Strategic Plan and not forecasts (Section 2.2.2.3), and actual
results may differ from them:
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Table 26: Financial Targat

71E #538%  ouer

Tatal Depasits (ETE Sllion ) 44,45 G550 FY2024/25
10275 +74.3% ovey
Total Assets (ETE Bdlion) 58.96 arA7  FY2024/25
Gross Loans (ETE Bilon) 3555 4764 ret growth 14,.8%
{+BR.5% over
Tatal Income (ETB Bilkon) 7.94 11.29 FY2024/25)
oher Tkepiist-come ACTH 3.95 S8 +76.5% over FY2024/25
Billion)
Mt Profit Before Tax (ET8 (+127.8% over
Billan) A i FY2024/25]
) [+133.1% over
Paid-up Capital {ETE Billion} 4.29 6.33  Fr2024/35; Rights lssue
target)
[+138.5% aver
Total Capral (ETB Biion) 8.54 1289 Fr2024/25; 19.6% of
projected tobal assets)
MNIM 9.14%: - =T.5%
ROE - 25,350, =505
RO 1.55% 1065 2%,
Caat-to-Incomes Ratio 58.40% 60304 61.8%
HPL Ratio £.45% (Stage 3 basis) 5.92% (Stage 3 bass) <5%, declinng
CaR 16% 7% 2NBE mindmum +2pp
FCY Mobilisation (LSO ) ~
Millioe) 450.1 (+10.1%)
SRS B i 1,82 million

Mote to Teble 26 the FYz024/25 amounts are those re-presented in the FY2025/26 audited financal statements, The
corresponding amaunts previously reparted, where different, were gross kians ETE 35,97 billan, prafit bafare tax ETE 2.52
billin, nal inberest margin 9.16%, cost-to-ncoma ratio 68,32% and NPL ratio 4.78% (Tablkas P4 to 7).

Table 264 sets out the Strategic Plan targets for FY2026/27 to FY2028/79 and the assumptions on which each
is based, Lke the targets in Table 26, they are objectives of the Strategic Plan and not forecasts {Section
2.2.23). T RS
Tahle 26A: Strategic Plan Targels, FY2026/ 27 to FY2028// 29
-2 o e ‘ Ia: L_. _..- | ey

Assurnes @ gradual narmalsation of 4
Retumonequiy  S00%  49.5% 46.5% mrﬁ'ﬁ"’;ﬂwﬂfu

remalirs strang.
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Assarmes continued growth i incame from
deposits, knding, foreign currency, digisal

ETH 5.7 EFB 5.8 ETB 6.5 transacticns and ran-intesast inCome,

Profit before 2x

billian Billan bifian termpened by funding costs, Stall experses and
techrclogy Imeestment,
Assurnes continued cost discipine and process
Cost-to-income ratic  61.8% < BE% 62.0% SukceTeItion, wirie Sewiriy A it

expancdibung on echaokgy, CUSIOMEr SErvice,
infresstructure ard growth.

. - Assumeas continued adopton of mobilke
;'“1'3"“" Gansacln o.om 67.6% 47.0% hanking, QR payments, digital landing, Schos
ki Pay, Barkot Pay and other digital channeks.

Asgmeas continued prodent underwriting,
manitoring, colection and recovery, with
sufficiant control o keep the ratio balow the
MBE 5% threshold.

WAL ratio = 54 < 54 < 5oy

The finandal targets presented above are based on the following key assumptions: (a) GDP growth of
appraximately 7-8% per annum in lire with the IMFWorld Bank Ethiopia growth projections; (b)) mainbenance
of the Bank CAR above the NBE minimum of 11%: {c) continued deposit mobilization through branch
expansion and digital channel investment; (d) lending growth consistent with the NBE credit cap framewaork
and the Bank risk appetite; and (e} stable ETBUSD exchange rate trajectory aligned with NBE monetary
palicy.

The principal risks to achieving these targets include; NBE regulatory changes affecting lending limits or capital
requirements; advarse macroeconomic canditions induding exchange rate movements; compelitive pressures
from new bank entrants and digital financial ssrvice providers; and regional disruptions affecting branch
operations, Refer bo Section 9 (Risk Factors) for a detalled discussion of these and other risks, Future Prospedts
and Challenges

2.0.2.6 Futuire Prospects
A, Financial Sector Liberalizabion and Strategic Positioning

Financial sector liberalization refers to the gradual opening of a country's hanking ndustry to increased
competition, private capital particpation, and foredgn finandial nstibutions, It typically aims to improve
effidency, deepen finandal ntermediation, and strengthen the overall stability of the financal system by
introducing intemational practices and capital inflows.

For Berhan Bank 5.C., this transition creates a structural opportunity to acoess strategic investors, strengthen
its capital base, and improve institutional capacity through partnerships with foreign financial instiutions. Tt
also enables the Bank to evohee toward more sophisticated banking sendces such as Investment banking,

trade finance structuring, and advanced risk management framewaorks, wihich are essential under a mare
campatitive market ervironment,

Empirical evidence from emenging economies indicates that f‘nmcml !meralt:atiﬂn improves banking ser:tcnr
effickency and capital availability when supported by )

by the World Bank and IMF show that countries opep
allocation and increased foreign investment inflo
engage n partnerships and capital market integratiop |
Firancial Sector Libaralization Studies, 2023).

i sechnrs experience mpm'-*ad credit
ly when domestic banks actively
pncial Development Report; TMF
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B. Impact of Foreign Bank Participation on Berhan Bank 5.C.

Following the enactment of Banking Business Proclamation No. 1360/2025, which permits foreion banks to
ectablish subsidiaries, opan branches, or acquire up to 40% of a domestic bank, the Bank ascesses the
following specific impacts:
« Competitive pressure: As @ small-bank-segment particpant with an estimated 2.5-3% deposit
market share, Berhan Bank 5.C. faces the highest wulnerabifity to margin compression when well-
capitalized foreign entrants enter the same retall and MSME segments, This reinforces the strategic
deposit mabilization growth and the FCY diversification initiative
» Talent retention risk: Foreign banks are expected to offer premium compensation packages, creating
recruitment competition particularly for Berhan Bank 5.C.'s digital banking, treasury, credit, and risk
management staff. This directly motivates international exposure programs and compensation of the
bank’s restructuring.
= Strateqic opportunity: The 40% acquisition threshold opens a direct pathway for Berhan Bank 5.C.
to attract a strategsc foresgn banking partner as a sharehobder in the future. The External Investor
Offering in this Prospectus is open onfy to the eligible investor categories in Saction 8.2 and is subject
to the NBE 5% ownership limit (5% of post-offer paid-up capital without prior NBE approval); no
anchor investor & identilied in this Prospectus.,
= Trade finance and FX competition: Foreign banks with established global trade networks will incraase
competition in letters of credit, guarantees, and FX generation areas where Barhan Bank 5.C. currently
generates 3.8% af industry FX.
C. Expansion of Digital Financial Services and Technologcal Adaption

Digital finandal services refier to the use of technology-based platforms such as mobdle banking, intermet
banking, and digital payment systems to deliver financial products and services. This transformation is driven
by increased mobile penetration, improved connectivity, and changing osstomer behavior toward faster and
more comvenkent finandial interacticns.

This shift enables a transition from branch-dependent banking toward a mare scalable, cost-efficient, and
data-driven operating madel. Tt supports the Bank's abllity to expand outreach to underserved segments,
reduce operational costs, and enhance customer experience through real-time service delivery, digital lending,
and automated finandal processes,

According to the World Bank Digital Economy Reports and GSMA Mobile Economy Africa studies, countries
with high mobile penetration experience accelerated adoption of digital financlal services, improved financial
inclusian, and increased transaction efficiency. In Ethiopia, the rapid expansion of mobile money platforms
demanstrates a clear 'sl:ructl.l-ral shift toward digital Iimnnnl ecosystemns (World Bank, Digital ﬂﬂvalumren!

2026).! T&iﬂturr readwed 60.6 million customers in me- year to 30 June 2026.°
D, Capital Market Development and Revenue Diversification

| GSMA (2025) The Mobile Bconomy Africa 2025, Landon: GSMA, 14 October 2025, https:/ g5,
usiregions africalgema_resouncas fthe-mobile-economy-africa-report- 2025/ ; GEMA [2026), TMEHI'.-EM'HLE At
Mobile Money 2026, London: GEMA [Figure 32, Ethicpia! mobile money accaunt panarship of 29% of men and ArALImEn,
2035 504 COrsLmEr slarvey], Prtgs: | Pweeeed QS maLComy'salutions-and-mipact/connectivity - Fﬁ“‘ﬂl:'l:rd.l'mlﬂlrl'ur
gevelopment,gsma_resources;the-state-of-the- m-;lustr:.' repori-an-mobile-money-20.26/

? genamara, A. (23 July 2026), “Ethic Telecam Reports Record Revenue Growth, Tops 90 Million Custamess”, TechAfrica News
(Tebabirr; 606 millicey customers, yaar to 30 June 2026): Mtps: ) lechalricaness com/ 2026/0 742 3 /ethic-talecom-reports-record-
et -arawth-tops-gd-millien-customersS
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Capital market development refers to the establishment of organized platforms where financial instruments
such as equities and bonds are issued and traded, enablimg long-term capital formation and investment
divarsification, It plays a critical role in complementing traditional banking systems by providing alternative
funding sources.

For the Bank, the emengence of capital markets creates new business opporbunities beyond conventional
lending. It enables the Bank to diversify income through advisory services, underwriting, brokerage, and
investrment banking activites, while alko providing access to equity-based capital rassing to strengthen its
balance sheet and support expansion.

International financial development studies indicate that well-fundioning capital markets improve financial
system depth, enhance liquidity, and suppart economic growth. Evidence from TMF and World Bank research
shows that banks operatirg In economies with active capital markets benefit from diversified revenue streams
and improved funding resilience (IMF Capital Market Development Paper 2022; World Bank Financlal Sector
Deepening Shudies).

E. Financial Inclusion and Untapped Market Potential

Financal inclusion refers to the accessibility and wsage of formal financial services by indiiduals and
businessas, particularly thosa in underserved or informal sectors. In many developing economies, a significant
portion of the population remains outside the formal financial system, lImiting savings mebilization and credit
EXpansicn.

This presents a structural opportunity to expand its customer base through agent banking, mobile platforms,
and tailored financial products targeting rural households, SMEs, and informal sector participants, This
supports leng-term depasit growth and strengthens the Bank's retail banking franchise.

Acecording o the World Bank Global Findex Database 2025, 499 of Ethiopian adults had an account in 2024
(46% in 2021}, compared with 58% across Sub-Saharan Africa, and increasing mobile adoption has been

identified as a key driver of financial inclusion.? Ethiopia therefaore reflects significant untapped demand for
accessihle financial services (Workd Bank, Global Findex Database 20257,

F. Growth in Remittance and Foreign Currency Inflows

Remittances refer to cross-border transfers of income by diaspora populabions o their home countries, often
serving as a major source of forsign exchange in developing economies. These inflows contribute to howsehold
income, liquidity in the banking system, and overall macroeconomic stability,

&n Increasing diaspora engagement provides an opportunity o strengthen foreign currency mnbullzahnn
expand fee-hased rrrmma and develop mﬂrﬂaﬁzed financial products !u:h as dlafpﬂl‘ﬂ Sa vV pEETees]

mobilization strategy.

World Bank migration and remittance reports consistently highlight that remitta '_
countries exceed hundreds of billions of USD annwally, with Ethiopia among the top réc

* Klapper, L., Snger, D, Starka, L., & Morris, A, (2025), The Global Findex Database 2025: Connectivity and Financal Inclssion
in the Digkal Economy. Washington, DC: Warld Bank. hitps:)/dol.ong/ 10, 1596/576- L-4648-2204-9, Sub-Saharan AlfTica average
[S8%:): World Bank press release, 16 July 2025, httpa:/ v workdbank crg/feninaws/ prass-redaase 2025/07) 16/makbile -phare-
techmalogy-poaers-Saving-surge-in-deseloping-economies. EThiopia colnlry values [45% in 2024; 46% in 2021; 57% ol men
and 42% of women) & reported in Awol, B (23 Jely 325), “Fndex 2025 and Ethiopia’s Digital Fingncial Leap! Momentum
Without  Maturiby?™,  Shega,  hitps:)/shega.co/newsffindex-2025-and-ethiopias-digital-financial-leap-momantumewithout-
maturity, and Seyoum, Y. (16 by 2025 Bir Metrcs, hitps://bermatrics.comyd9-of-ethiopans-are-pankad-as- indes=2025-
highlights-the-next-inclusion-challengs.
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Africa. These inflows have shown resiience even during global econcmic downtums, making them & stable
source of foreign currency (Warld Bank Migration and Development Brief 2024).

22,27 Futura Challanges
A. Macroeconomic Volatility and Financial Stability Risks

Macroeconomic wolatility refers o persistent fluctuations in key economic indicators such as inflation,
exchange rates, and external balances. In developing economies, these fluctuations often create uncertainty
in financial planning and affect the stabilioy of banking operations.,

For Barhan Bank 5.C., such volatility directly affects deposit growth, credit performance, and foreign currency
availability, High inflation reduces real returns on savings, while axchange rate instability increases credit risk
for foreign currency-exposed borrowers, These factors collectively affect profitability and asset quality.

IMF country reports and MNational Bank of Ethiopia pubfications consistently highlight inflationary pressure and
fareign exchange shortages &5 key structural challenges in Ethdopia®s economy. Similar conditions in other
emerging markets have been associated with increased non-performing koans and reduced banking sector
profitability (IMF Article [V Reports; NBE Annual Reports 2024),

B, Capital Constraints and Strategic Execution Pressurs

Capital constraints refer to limitations in a bank’s ability to raise sufficient financial resources to support
expansion, investment, and regulatory compliance requirements, These constraints often become more
proncunced when regulatory capital reguirerments increase,

Capital limitations may restrict loan portfolio expansion, delay digital transformation investments, and
corstrain branch netwiork growth, This direcily affects the execution of ts multi-year strategic plan, particularty
under conditions of rising regulatory capdtal thresholds and investment requirements.

Basel Committes on Banking Supervision frameworks emphasize that adeguate capital levels are essential for
banking sector stability and growth, Studies from the World Bank confirm that undercapitalized banks face
reduced lending capacity and slower expansion In emerging markets (Basel I Framework; World Bank
Banking Regulation Studies).

C. Digltal Transformation and Implementation Risks

Digital transformation risk refers to the possibility of delays, inefficiendes, or failures in mplementing
technology-driven banking systems. These risks arise from system inbegration complexity, infrastructure
imitations, and user adoption barriers.

For Berhan Bank 5.C., such risks may slow down the transibon to digital banking channels, affect operational
efficiency gains, and Increase dependency on external technology providers. This may also affect custormer
experience if system reliability or accessibility is nat adequately maintained.

McKinsey Giobal Banking reports indicate that a significant proportion of digital transformation initiatives in
banking face delays or cost overruns due to integration challenges and organizational readiness gaps. In
emerging markets, infrasbucture constraints Further amplify these risks [Mckinsey Digital Banking
Transformation Report 2023,

. Intensifying Competition and Market Pressure

financial mstitutions offering similar or substitute finandal services. This
and customer retention. F
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Intensifying competition may reduce interest margins, Inoréase customer acguisition costs, and create talent
retention challenges, particularly in digital and specialized banking fumctions. It also requires continuous
innovation ta maintaim market share,

IMF financial sector studies show that increased competition improves effidency but often reduces profitability
in the short term, particularty in liberalizing economies. The rise of fintech and mobéle money in Africa has
also significantly disrupted traditional banking models (IMF Financial Sector Competition Studies 2023; GSMA,
Maobéle Money Report 2024).

2.2.3 Important Developments and Milestones of the Issuer

In addition to s Ristorical milestones, Berhan Bank 5.C. has undertaken several key Business deselopments
that have reshaped its operating modal and service delivery structure. These developments primarily foous
on digitalizabion, service accessibility, and operational modemization.

The Bank has progressively expanded its digital and altemative banking channels, incleding automated teller
machines, interactive service platforms, and remote banking services. This transformation reflects a broader
shift in customer behavior toward self-service and digital banking, which has influenced the Bank's investrent
priorities in infrastructure and technokogy.

Furthermore, the Bank has introduced innovative service delivery models almed at improving efficiency and
reducing dependency on traditional branch-based operations. These inclede se¥-service banking technologies,
enhanced payment systems inbegration, and digltized oustomer on boarding processes. Collectively, these
initiatives have improved transaction efficency, reduced operational bottlenecks, and enhanced customer
corsenience across multiphe service channels,

These developments indicate a structural transformation in the Bank's business model, shifting from
corwentional banking operations toward a hybrid modef combining physical presence with digital service
capabilities.

Berhan Bamk was established in 2009 and has since developed into one of Ethiopia’s growing private
commiercial banks through steady expansion of its aperational footprint, technological capabilites, and service
afferings, Since inception, the Bank has pursued a strategy of gradual scale-up supported by digital adoption,
branch nebwork expansion, and institubional strengthening. These developments reflect the Bank's transition
from a newly established financial instiuton into @ commerclal bank in the small-bank segment with inceasing
systemic relevance in the Ethiopian banking sector.

Ower time, the Bank has achieved several oparational and strateqic milestanes that shaped its current b

and service delhery capacity.
A summary of selected key milestones is presented beloe:
Table 7 Summary of Key Milestones

W Kty i lEalome
[I"I:'_‘l:]rp;,'llr.ﬂl,lljr'l of Berfian Bank ang commencament of hanhlng CPEraions mn:mgh

i the opening of its ineugural Branch i Addis Abata.

0011 Fartcipation in the estabdshment of Berhan Insurance SO, supporting the Bank's
sirategc expansion within the financial sarvices sactor.

J010/11 Intmgration with the naticaal payment ecosystem and cammencemant of modern

electronic banking senvice delivery infrastriacture.
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YeEar Hey Milastins

Intredisction of card banking services through mtegration with Premiurn Switch
Soluthon (FS5) and espansion of elsctronic payant sendee capabilities,

Expansion of international resmittance and electronic payment padnerships aimed
at enhancirg customear transacton accessiility ard sapace dversification,

Implementation of a medium-term strateqic grovdh framewaik focusad an bramch
2014/15 ENpanson, customer acquisitan, and operational scale-up across mulliple region

of Ethiopta.

Establshment of @ moder enterprice dats center to strengthen operatanal
201718 resfienca, mformaton scely managemant, business continuity Capability, and
digial banking operations,
Instituticnad rebranding and modemizatien of tho Banks corporate  identdy
Fradmework aimed at imoroving market postioning and Customer engagemeant.

Launch of majar cybersecurby, Rfrastructure modemization, and Op=n AP
integration initiatees, Including valnerhility managernent programd, middleware
deployment, netwark access control systems, ond infrostructure  redundancy
Ennancements.

Deployment of enterprise systems mohskiing Heman Resounce Management System
(HRMES), Shareholders Maragement System, Trainng Managoment System, and
Fived fsset Management System to imoroee sperational afficency and Institutional
OCWETIENCE.

Expansion of strategic fintech ard digal platform infegrations nclsding mobile
2024125 payment systerns, digital ending integrations, and third-party financial service

Connedniby.

Strenothening of enterprise  cybersequrity and operational rasibenpe  theough
2025 implermentation of SIEM, Endpaint Detecton and Resparss (EQR), Privileged &ocess
20526 Managemeant (PAM ), Disaster Recovary (DR] infrastructune, and 1T Gewernance and

IT Serdce Managemant (ITTSM) frameaworks,

Gedliva of the Bublkon CBS version 24 core banking upgrade on 25 Asgquat 20235,
207526 fellewing a mulb-version migration impemented aver FY2024/25 and FY 025,26

the original contractal completion date of 31 May 2025 was rmissed,

Continued expansan of branch netwoark, digit] banking channels, ard tech

Prospectus

201314

201314

2019720

202324

202425

2035/26 enabiad sarvice delivery platforms supparting customer acoessiblliby and operationa
scalatility,
Deployment of the dighal lendng platform developed weth Kacha Digital Fanancial
2026/27 Sersices In the lve ervironment an 31 Ockober 2026, aocessed by approsimately

3l nhll;.ehsh&d mmmas and skaff ahsad ulgemera] release to tha market.
These milestones demonstrate a pmgmr.slm evolution of the Bank from a branch-centric institution toward a
technology-enabled financial services provider with expanding national presence

2.3 Operations and Principal Activities

231 Overview of Operations and Principal Activities
The Bank operates as a full-service commercial bank in Ethiopia, providing a broad fahg ;
and services to individuals, private sector entities, public institutions, cooperatives, ar ial sgrice
LSers.
Its principal adivities include deposit mobilization, lending, trade finance services, and digh

These ackivities are delivered through a nationwide branch nebtwork and supported by digital hanklng
platforms, enabling broad financial indlusion and accessibility across urban and rural areas.

The Bank's cperations are sbructured to support economic activities across key sectors incleding trade and
services, manulaciuring, construction, agriculture, transport, and consumer finance.

The Bank continuously expands its service outreach through both physical and digital channels to enhance
efficency, customer experience, and financial intermediation capacity.
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2.3.2 Loan Products

The Bank prowvides financing suppart B its customers through a broad and flexible range of lending facilities
that are not strictly segmented into rigid product categories, Instead, the lpan portfolio B structured in a
unified manner, commanky referred o as loan products, which serve both individual and institutional dlients
across different economic secors,

These Inan products are designed to address working capital needs, investment finanding, trade-related
requirements, and perconal consumplion purposes, The Bank's lending approach i largely demand-driven,
meaning that financing is extended based on customer requirernents, creditwarthiness, and approved limits

rather than highly fragmented product classifications,

As at 30 June 2026, the Bank's tokal outstanding loan portfolio stood at ETE 47,64 billion (audited gross loans
and advances), increasing (rom ETB 35.55 billion In 2025, ETE 30,82 bilion in 2024 and ETE 28,89 billicn in
2023, reflecting steady portfolko expansion over the review period.

The 2025 balance is stated as re-presented in the audited financial statements for the year ended 30 June
2026 (ETB 35.97 billon as previously reported). The difference of ETE 428.6 millien relates to staff loan
market interest adjustments, previously presented separately, which are now included in staff loans and
advances (Nate 16a to the awdited finanozl statements).

Tabie 28: Loan Poartialio

Viasr Yotal Loon Portfolio)

(ETE Million)
2023 28,869.06
2024 30,815.27
2025 35,545 30
M35 48,0009.39

The Bank's lending operations are implementad throwgh a unified "loan” framework, which mcludes muktipla
financing uses such a5 business financing, trade support, personal lending, and sector-specific credit faclities.
While inbernally managed based on purpose and risk profile, these facilities are nok ahways presented under
separate formal product labels,

2.3.2.1 Loan Portfclio by Ecomomic Sector

The Banks lending operations are structured to support a broad range of economic activities across the
Ethiopian economy through the provision of credit facilities to businesses, institutions, commercial operators,
and individual customers, The lpan partfolio & diversified across several econamic sectors, incuding
construction and real estate, domestic trade and services, manufacturing, export, import, transport and
communication, and agriculture, Through these financing activities, the Bank parbcipates in supporting
working capital requirements, business expansion, trade finance activities, operational finanding, investment
aCtivities, and other productive economic sectors.,

The Bank’s gross loan portfolio demonstrated consistent growth during the periods under review, Total
outstanding loans increased from ETB 28.89 billon in 2023 to ETE 30.82 hillion in 2024, representing annual
growth of 6.67%, and further increased to ETB 35.55 billion in 2025, representing annual growth of 15,35%.
As ab June 2026, the gross loan portfolio reached ETE 47,64 billbon [audited) companed to ETE 35.55 billion
in June 2025, reflecting yvear-on=year growth of 34.03%.

Berh
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trade, infrastructure development, manufacturing activities, domestic commerce, import-export activities, and
servite-relabed businesses,

Construction and Raal Estate remained ane of the largest components of the portfolio throughout the reporting
periods. Outstanding exposure to the sector increased from ETE 5.84 billion in 2023 to ETE 7.10 bilkon in
2025, and further increased to ETE 10.47 billion as at June 2026, The sector accounted for a significant share
of the Bank’s lending activities due to continued financing demand associated with commercial buildings, real
estate development, infrastructure-related activities, and constneciion projacts.

Domestic Trade and Services also represented a substantial portion of the portfolio. Although the sactor
recarded moderate fluchsations during the reporting perods, cutstanding exposure increased from ETE 7.16
billion in June 2025 to ETE 8,86 billion in June 2026. Financing within this category includes support provided
o wholesalers, retallers, distributors, service providers, and other commercial operators engaged in domestic
economic advities.

The Manufacturing sector demonstrated notabte expansion during the review period. Outstanding
rmanufacturing-related loans increased from ETE 3.44 billion in 2023 to ETB 4.96 billian in 2025, and furthear
increased to ETB 6.79 billon as at Jume 2026, The Increase reflects finanong adivities extended o industrial
operators, production businesses, processing companies, and manufacturing enterprises operating within
diffarent segmwents of the economy.

Expart and Import financing activities also recorded growth during the reporting periods, reflecting the Bank's
participation in trade finance and international commerce-related activities. Export financing increased from
ETB 2.34 billion in 2023 to ETE 3.95 billien in 2025, before increasing further to ETB 7.24 billion as at June
2026, Import financing similarly increased from ETB 2.98 bilfion in 2023 to ETB 5.26 bilion as at June 2026.
Thiesa facilties support businesses engaged in intemational trade, foreign commerce, importation of goods,
and export-oriented activibias.

Transport and Communicabion financing recorded one of the highest year-on-year growth rates during
Fy2025/26, increasing from ETB 458,26 million in June 2025 to ETE 1.07 billion in June 2026. The increasa
reflects financing demand assodated with logistics, ransportation services, communication-related activities,
and operational expansion within the sector,

Agriculture financing represented a relatively smaller portion of the portfolic compared to other sedtors.
Dutstanding agricultural loans ammnted 13} E‘FB 15-1- 93 millicn as at June IDEE The sector remalns part of

business activitdes.

Thie sectoral composition of the loan portfolio reflects the Bank's robe as a fimancial
multiple areas of economic activity, The distribution of credit exposure across vanous Seslbn
the Bank's interest income generation, customer relationship development, and busi
portfolio composition alsa reflects prevailing economic conditions, oustomer demand fo
activity levels, and lending opportunities within the Bank's operating markets,

Tahle 29; Loan Portfolio iy Economic Sector | audited gross loans and agvances )

[ETE Millicn)
Aciibuce W2 13 15253 41,35 13013 14,60 15402 19,05

C"""‘ME isabigperd £ % 11 606053 14 7 (085 6, 12.07 10, 866,25 47.51 2187
Trarspar] &

L i 057 45744 7.19 SR.I6 0,18 1,057.99 133,06 L34
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Domésic Track & 8,265 B0 7126 10 1159 7.158.71 047 £AT08 pa 1860
Marufacturing 345507 3885 .97 4 95,25 .88 6, Pl a5 14,35
Exnort 39056 2.53.85 8,69 3949, 40 55.24 500 A5.80 15.HF
Import 2.BRZE2 3,245 4H 111 450519 ETNE] 5. oEEL 1673 1104
Other pact

e S.ATIEL TSN Y I6.50 728187 ~LE1 7,701.26 ir 1617
{ialance tn total]
Total 2B.ARA0E anA153T BT 35,585 1) 15.35 47 63096 .03 100,00

2.3.2.32 Mon-Performing Loan [NPL} Portfolio by Economic Sector

The Bank's non-performing loan (MPL) portfolio is distributed across key economic sectors, reflecting credit
risk exposures arising from kending activities in agriculture, construction and real estate, trade and services,
manufacturing, import, and export-related financing. The classification of NPLE |s undertaken in accordance
with applicable prudential regulations and Internal credit risk management policies, and reflacts koans that
have experienced repayment challenges due to bormower-spedific and sectoral conditions.

The total KPL pertfolio increased from ETB 1,80 billion in 2023 to ETE 1.99 billien in 2024, and further
to ETB 2.29 billion in 2025, As at June 2026, total NPLs {(Stage 3 loans) increased to ETB 2.82 billion compared
to ETE 2.29 billon in June 2025, representing a growth rate of 23.13%. NPLs in sectors other than those
shown separately in Table 30 amounted to ETB 233.97 milllon (8.20% of total NPLs) at June 2026, against
ETB 188.37 million at June 2025 (+24.21%). The mavernent i NPLs reflects evobing credit conditions aoross
different sectors of the economy and the impact of macroeconomic and operational factors on borrower
repayment capacity.

Trade and Services, Constraction and Real Estate, and Export-related financing represent the [angest
contributors to the NPL portfolia. Construction and Real Estate MPLs increased from ETB 979.56 million in
June 2025 to ETE 1.07 billion in June 2026, reflecting continued exposure to project-related repayment delays
and cash flow constraints within the sector, Trade and Services NPLs also increased from ETE 830,05 million
to ETE 1.05 billlon during the same period, indicating repayment pressures among commercial and service-
based borrowers. '

Export-related NPLs increased to ETB 351.90 million in June 2026, reflecting challenges faced by
export-oriented  borrowers, including foreign currency constraints and market-related  disruptions.
Manufacturing and Import-related NPLs also increased during the period, reaching ETB 65.17 million and ETE
36.51 milkan, respectively, reflecting sector-specific repayment challenges linked to input costs and external
market conditions,

Agricutture-related NPLs remained relatively low in absalute
June 2026, However, luctuations in this sector should be interpretgt
of the total loan partfalio.

affecting borrower performance,
Table 30: Mon-Performing Loan {MPL) Portiolio by Economic Sector (ETE Millian )
Sriptd A ' iEm '.Ilmf;_“
o ik bW | SETEseeny S i L)
FY Growth
Saiter FY 2022123 FY 2023/24 - I 200041 28 028/28 %) of tokal
Agrizubung a7 a1z 1450 1186 4. 6 0.5 -1953 034

6l |Page



ANCYD .

Progpectus
= ) : {ETH il . E.l;hlﬂ'l [ETR Share
rarnculars ililer gy (EPAPRm). gy [ i Biar)

Mgm" B Rl 132301 o955 g ) 579,56 7 4 t,072.6% a5 0
Trade & Services 501 676,16 85.20 B0 m7 gRn Ko 730
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2.3.2.3 Loan Portfolio Distribution by Reglon

The Bank's leam portfolic is geographically distributed across diferent regions of Ethiopia in ine with its branch
nebwork expansion, customer base development, and credit deployment strategy. The regional destribution of
loans reflects the Bank's participation in financing economic activities acrass urban centers, regional bowns,
and other operational areas, supporting both commerclal and retall kending activities,

The gross loan portfolio increased from ETE 28.89 billion in 2023 to ETE 30.82 billon in 2024,
and further increased to ETE 35.55 bellion in 2025 and ETB 47.64 billion n 2026 (audited, as shown in Table
29, representing sustained portfolio expansion over the reporting perods, The regional analysis presented
below is based on management information, in which the 2025 total is stated as previously reported (ETB
35.97 bilkion}. According to that information, as at June 2026, total cutstanding boans reached ETB 46.01
billion, compared to ETE 35.97 billion in June 2025, reflecting a year-on-yaar grawth rate of 33 46%.

Addis Ababa continues to represent the langast share of the Bank's iban portfolio, reflecting its position
as the countny’s main commercial and financial hub, Outstanding loans in Addis Ababa increased from ETB
28.08 billion n June 2025 to ETB 39.14 billion in June 2026, representing a growth rate of 39.39%., This
concentration reflects demand for credit faclities from corporate dlients, trade-related businesses, service
providers, and other commearcial activities iocated in the cap®al.

Dromia region recorded an increase in cutstanding loans fram ETE 2.75 billion in June 2025 to ETB
3.26 billion in June 2026, representing a growth rate of 18.73%. Similarly, the Amhara region increasad from
ETE 1.48 billion to ETE 1.B2 billlon cwver the same period, representing a growth rate of 23.27%, reﬂectmg
continued lending activities in regional markets. =

support of broader economic FEI"I:ICIPHIIJ!‘I and customer reach,

The regional composition of the loan porifolio reflects prevailing economic activity | 'ﬂm
patterns, and the Bank's operabional footprint across Ethiopia, Tt also dernonstratie ™
channeding francial resources o both central and regional economic activitias,

Table 31! Laan Partfolic Diztribution by Region — Outatanding Loans — a2 af June 30, 20236

ET2

Partculars Million) Growih (%3 [ETH Millsan} mt,ﬁﬁ] {ETH Million) mm;
Fegion 2022/23 202324 2024/25 202536
Addis Ababa 15, 588,81 22.163.2h 1055 48, 060.55 16,M% FR.042.78 319.39%
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Particalars m::ﬂ “Growth (%] (ETH Million)  Growth (%) (EVIEMEion)  Grawth (%)
heimh 30752 3,060 50 [ oY 1. Td6.15 -11.15% 3.260.54 18.73%
Amherg 1. 602,50 L3812 =b.58%: 147006 5. 77 % 11830 2R
Others 413413 3,570,048 -3 5% 6721 7. 71% 1,387 77 115%
Total 18, BHA.OG &5 27 6T A5, aT3eT 16.M% 48,08, 33 EER

23.2.4 Mon-Performing Loan (NPL) Distribution by Region

The Bank's non-performing loan (MPL) portfalio is distributed across regional markets in line with its kending
footprint, branch network coverage, and customer exposure profile, The regional composition of NPLs reflecs
credit performance dynamics across different geographic areas, influenced by economic activity levels,
borrower concentration, and sectoral exposure patterns.

A5 at 30 June 2026, tokal non-performing loans (Stage 3 koans) amounted to ETS 2.32 billion,
compared to ETB 2.29 hilior at 30 June 2025, representing a growth rate of 23.13%. The regional analysis
below is based on management information as at 30 June 2026, which agreas in total to the audited Stage 3
loans. The increase i NPLS is primarily associated with portfolio expansion, concentration in key economic
zones, and sector-specific credit performance developments,

Addis Ababa accounted for the largest share of NPLs, with outstanding non-performing loans of ETB
2.06 billion as at June 2026, The region’s dominance in the NPL partfolio reflects s share of the Bank's overall
lending exposure, as a large proportion of the loan portfolic & concentrated within the capital dty's
commercial, retall, and corporate lending segments. Despite this concentration, NPL growth trends also reflect
broader credit performance pressures within urban lending activities.

Amhara and Oromia regions akso contribubed to the Bank's NPL portfolio, with cutstanding balances

of ETB 226.57 millicn amd ETE 153,57 million, respactively, as at June 2026, Amhara recorded an increase of
26.35% in NPL levels compared to Jume 2025 (ETB 179.32 million), while Oromia recorded a decrease of
3.60% (ETB 159.30 million}, and other regions collectively recorded ETE 352,294 million (ap-irereese, of
35.17%), reflecting normal credit cycdle movements, sectoral exposure patterns, and borpafver_fepayifisgh
conditions within regicnal markets,
The regional distribution of NPLs remains cosely abgned with the Bank's overall loan disgriby
the cancentration of lending activities in Addis Ababa. The Bank continues to manitor Gre
across all regions through its credit risk management framewaork, early waming systems,
PrOCESSES,

Tahie 32: Non-Perfarming Loan [ NPFL) DEtribution by Beglon =luane 2026

[ETH ii™a Gt

el et Hﬁml Gauin® | imeos  ETENN ) i)
Aetior Jume J0I3 Jupe 3074 . Jur DOXS . une 206
iz Ababa 168560 153747 -5 38 1,6A551 a5 2 055,35 3. 259%
Oreesia 2R &7 13755 38075 153.30 5.8 15347 -3
Ambary 1152 1H.18 A22.26 1M5z Tr.an EMET e
Dirers P6.17 L] 20128 28371 23,45 kLR 35.17H:

Totml 180171 195653 Las 24,2025 14.57 2Rz 43 1%

63|Fage



ACY? —

2.3.25 Loan Portfolio by Customer Category

The Bank's lending portfolio is struchured across key customer categories, namely corporate clients, small and
medium enberprises (SMEs), retail customers, and agricultural borrowers. This segmentation reflects the
Bank's approach to serving diverse customer needs across different kevels of business scala, income profiles,
and economic activites. The portfolio composition supports the Bank's intermediation role by channelling
financial resources to productive sectors of the econcmy while maintaining refationships with a broad osstomer
base.

Owver the period under review, the Bank's total loan portfolio demonstrated consistent expansion across most
oustamer segments, Total lending ncreased from ETB 28,89 billion In 2023 to ETE 30.82 billion in 2024, and
further to ETB 35.97 billion in 2025 (as previously reported; ETB 35.55 billion as re-presented in the audited
financial statements), reflecting sustained oredit growth over the three-year review pericd. Acdited gross
loans and advances were ETE 47.64 billion at 20 Jure 2026, The customer category analysis below 5 based
on management information as at 30 June 2026, in which total gross loans amounted ko ETB 48.01 billian,
compared to ETE 35.97 billlon at 30 June 2025 {as previously reported), a growth rate of 33.46%.

Corporate lending represents one of the largest components of the portfolio and recorged sustained growth
over the review period. Outstanding corporate lgans increased from ETE 8,62 billion In 2023 to ETE
15.59 billion in 2025, and to ETE 17.80 billion a5 at June 2025 (a growth rate of 14.14% over
2025Y, reflecting increased financing of medium and large-scale business enterprises engaged in trade,
manufacturing, construction, and other commercial activities.

Retail lending constitutes the argest share of the Bank's portfolio, reflecting active engagement with individusal
oustomers and kousehald-leval financing nesds, Retall lbans increased from ETE 9.23 hilllon in 2023 to ETE
11.15 billion in 2025, and to ETB 25.34 billion a5 at June 2026 (52.78% of total gross bans), a3 growth rake
of 127.26% over 2025, This segment includes consumer lending, salary-based finanang, and other personal
credit Facilities.

The 5ME portfolio reflects financdng extended to small and medivm-sized enterprises operating aoross wvanous
sactors of the economy. SME lending declined by 13.1% in FY 2024 and by a further 3.7% in FY2025
{to ETB 9.23 billion) before declining by a further 47.22% to ETE 4.87 billion as at Juna 2025,
while continuing to support enfrepreneurial adivity, business expansion, and employment-generating
enterprises.

Agricultural kending remains a smaller portion of the overall portfalio. The segment expeérienced Auctuations

Croerall, at 30 Jupe 2026 the customer category distribution is concentrated in retail lendintahi
for 52.78% of gross loans (31.0% at 30 Jume 2025) and 75.53% of NPLs, followed .
(37.07%) and SME lending (10.15%). During FY2025/26 retail loans increased by 127, 3655
decreased by 47.22%. The portfolio structure supports income generation, with corporatelangs
forming the core of the Bank's credit exposure,

Table 33: Loan Portfofio by Customer Category - Ouistanding and Growth

E:E;’ B2 AE PROW L Grawth " Pt g s El'l'a!.'l.il'l"-h AC13EF 20 Eroas e
Corpoemn E 53 HS I0, 767,55 24.00% £5,500,45 44, 7% 17, 795.EB 14.14%
SME 18,0049.1 9.5E9.1 ~1ALE4% 9,233.1 A7 4 ETL.ED -T.22%
Rtail S0 15 10,45H.55 11.33% 1L1504% B.E3%h 25 10 ] 127.20%
Tatal Gnoss ZE838.1 3n.A153 6,67 35,9740 LG.74% 48,009,339 I3.40%
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2.3.2.6 Mon-Performing Loans { NPLs) by Customer Category

The Bank's non-performing loan ("NPL™) portfolio i distributed across corporate, SME, and retail customer
segments, reflecting the credit risk characteristics of different boarrower categories withan the Bank’s lending
operations, The dassification of NPLs s conducted in accordance with applicable prudential requiremeants and
Internal credit risk management policies, with continuows manforing and recovery actions undertaken aoross
all segments,

As at 30 Jume 2026, total NPLs (Stage 3 Ioans) amounted to ETB 2,82 billion, companed to

ETB 1.80 billion in 2023, ETB 1,999 bdllbon in 2024, and ETB 2.29 billion in 2025. The customer category
analysis below |s based on management information as at 30 June 2026, which agrees in total to the audited
Stage 3 koans. For June 2023 to June 2025 the category figures in Table 34 do not cover the whole of total
WPLs: the balance not allocated to a customer category s shown in @ separate row, The overgll increase in
NPLs refiects portfolio expansion alongside evolving repayment performance across CUSIOMer Segments,
particularly within retall and SME lending portfiolios.

Corporate MPLs dedined significantly over the period under review, from ETB 758.12 million in June
2025 to ETH 263.15 million in June 2026, representing a decrease of 65.29%. This indicates a lower |evel of
non-performing exposure within the corporate segment, supported by ongoing credit monitoring and
structured lending arrangaments.

SHE-related NPLs increasad from ETE 177.63 millian in June 2025 to ETB 427 47 million in June 2026,
representing a growth rate of 140.65%. The increase reflects the inherent wulnerabifity of SME borrowers to
liquidity constraints, market fluctuations, and operational pressures,

Retail NPLs recorded the most pronounced increase, rising 376.71% from ETE 447,20 million in June
2025 to ETE 2.13 billion in June 2026 and accounting for 75.53% of total MPLs. The increase In retall NPLs
reflacts the sensitivity of mdividual borrowars to macroeconomic conditions, income volatility, and cost-of-
living pressures,

Overall, the MPL portfolio s concentrated in retail lending, which represents the most dynamic
component in terms of recent growth i non-perdforming exposures, The Bank continues to apply credit risk
managemeant measures, ncluding loan monitoring, restruciuring, and recovery strategies, o manage asset
quality across all segmeants.

Table 34: Non-Pesrforming Loans {(NPLs] by Customer Catogory

). i LETH Gt o farian
EllHin] iy e LLIGET L TR )
Category June 2623 June 2024 June 2025 Jume 2036

Conpoeaie 255,50 TEHLES 15,160 TEH. 12 13 265.1% 55, 5%
SME 135,77 16510 17763 2| AT AT 140 E5%
et BTN 326,35 15,74 447 20 [ 1318 IR
Mot alocaled 1o a - -1
Clsbormer CRlEgorY IB1.74 T45 55 a5.30 904,30 196
[hizlance to tokal)
Tatal 1,800 1,008.03 1605 3,703.08 1468 2 8314% 1X15%

2.3.3 Deposit Proeducts and Portfolio Composition
Depocils constitute the primary funding base of te Bank
lending, investment, and liquidity management activities,

core source af resources Tor
diversified deposit portfolio
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composed of demand depaosits, savings deposits, and time deposits, which collectively support operational
stability and asset growth,

As at 30 June 2026, total deposits amounted to ETE 55,50 bilion, compared to ETB 33.78 billion n
2023 and ETB 44 4% billion in 2025, reflecting sustained expansion over the period. In FY2025/26 deposits
grew across all three deposit types, with time deposits recording the fastest growth (76.53%), followed by
savings depasks (25.44%) and demand deposits (11.78%:).

Savings depasits represent the largest component of the deposit base, standing at ETB 34.37 billion (61.49%
of totzl deposits) &s at 30 June 2026, compared with ETE 21.77 billion in 2023, While showing fluctuations
across the reporting period, this segment remains the Bank’s key source of retail-based funding and supports
liquidrty stabslity.

Demand deposits stocd at ETB 1481 billion [26.49%:) as at 30 June 2026, increasing from ETE .95 billion in
2023, indicating active transactional banking activity and effective mobilization of low-cost funding.

Time deposits reached ETE 6.72 billion {12.02%) as at 30 June 2026, increasing steadity from ETE
3.06 billion in 2023, contributing to medium-term funding stability and improved asset-Eability matching.
Orverall, the Bank's depasit base reflects sustained growth and structural diversification, with a reiance on
demand and savings deposits complementad by a growing time deposit base.

Tahle 35: Depasit Structure by Product Type

Shate ob Fotal Y. a0y sigeiad FndE7Is

Tregiinll T-ip FY HIrIn FYIEEL/Z4  FF D4 TE P IRIALLAR

FTRLYET
(ETE000)
i 345 676 12078450 ILMEEM 14,809,506 26.40% M55%  Geew 117
““D "'5"! o 21,770,007 979 521 IPIEOANE 34,369,164 G144 LB 060 75545
Time Deposts 3062391 3,758 300,005 6,718,736 12.00% 23.88% 030 SN
Tolal eposis 33,780,794 36,852,193 A4454010 55807406 100004, 9,00, HEIW 25 4%

Deposit Base by Customer Category

The Bank's deposit base expanded from ETB 33.78 bilkon in 2023 to ETE 44.45 billion in 2025
and ETB 55.90 billion in 2026 (auditad), reflecting cantinued growth in funding mabilization across its customer
base, Tolal deposits increased by 9.09% in 2024 and accelerated to 20063% in 2025, largely driven by strong
growth in deposits from the private sector and cooperative segment, and by a further 25.74% in 2026, The
analysis by customer category below relates ta the vears 2023 to 2026, the 2026 split s based on management
Information and agrees in tokal to audited deposits.

Private Sector & Cooperatives remained the Bank's largest source of funding throughout the period,
increasing from ETB 2167 billion in 2023 b ETB 37.09 billlon in 2025 and ETB 48.43 billlor in 2026, The
segment recorded year-on-year growth of 29.85% in 2024, 31.82% in 2025 and 30.56% in 2026,
Lnderscoring sustained deposit mobilization from businesses, SMEs, and cooperative institutions, Tts continued
expansion reinforced its position as the primany driver of the Bank's depasit growth,

Public Enterprise deposits increased from ETE 5.75 billion In 2023 to ETE 6.21 billion in 2024,
representing growth of 8.02%., Howewver, deposits dechined to ETB 5 07 billon in 2025, a decrease of 18.259%,

indicating a reduction in funding from government-ralated en in 2025, before a partial recovery to
ETB 5.30 billion in 2026, an increase of 4,45%.
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Regional Government deposits contineed to grow from a relatively small base, rising from ETE 12
million in 2023 to ETB 25 million in 2025 and ETB 28 million in 2026, The segment recorded a strang 83,.33%
incraase in 2024, followed by further increases of 13.64% in 2025 and 12.00% in 2026, reflecting gradusal
expansion in the Bank's relationships with regional public instibutions.

Bank deposits remained refatively stable over the peniad, maving from ETB 1.15 billion in 2023 to ETE
1.15 billion in 2025 and 2026. Deposits declined slightly by 3.06% in 2024 before recovering by 3.24% in
2025 and remaining unchanged {0.00%) in 2026, consistent with normal interbank liquidity management
rather than structural changes in funding.

The Cthers category dedined significantly throughout the reporting pericd, faling from ETE 5.21
billion in 2023 to ETB 1,12 billion in 2025 and ETB 996 milkon in 2026. The category decreased by 73.67% in
2024, a further 18.60% in 2025 and a further 10.72% in 2026, suggesting a reduction or reclassification of

balances previously reported under this calegory.

Overall, the Bank's funding profile became increasingly concentrated in the Private Sector & Cooperatives
segment, which accounted for the majority of deposit growth over the period, While this concentration
supported overall deposit expansion, continued diversification across imstitutional and pubdic-sector funding
sources may further strengthen funding stabifity over the meadium ferm.

Table 36 Deposit Portfalio by Cusiomdsr Calegory

e e < r::m o HEA3 l'.n-;.:-th Py anafan ﬁ:u- I HIZE RE 'ai::m.
{ETH Million)

Privale Soctor & Cooperathnss 21,670 8139 AT I 31.02% AR ALY 3.5
Ptlic Enterprises 578 -] HIL % 5,004 - L 250 00 £ 450

Aegonal Governments 12 b 83 X% kL 13.64% bl 12,00
Barks 1,145 1,110 -3,06% 1,145 3.24% Ll 0.0

Others 5,206 1371 -T.67% 1115 “15.50% X ~I0L.72%
Totsl Deposits 33,782 36,851 9.09% 44,454 20.63% 55,857 28, 74%

Table 37: Deposit Products and Interest Rates
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Chacking Transactioral  cument 0% (nom-interest  bearin
a .
Account : Unimied  withdrasals;
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The Bank's deposit structure demonstrates a diversified product mix, reflecting a broad-based retail and
corporate funding strategy supportad by targeted savings maobilization and specialized deposit produdcts. As
at 30 June 2026, total deposits amounbed to ETH 55.90 billion (ETB 55,897 407 thousand per management
information; ETE 55,897,406 thousand per the audited financial statements ), indicating a sold funding base
underpinning the Bank's kending and investment operations.

Personal Saving Accounts represent the [argest component of the depesit pertfolio, amounting to ETB 23.59
billion, This segment constitutes the core retail-funding base of the Bank and reflects sustained accumulation
of household savings. The dominance of this category highlights the Bank's reflance on stable, low-cost retall
deposits, which support liquidity stabifity and predictable funding behavior,
Checking Accounts folkow, with balances of ETE 7,39 billion, indicating a sound transactional banking activity
across both individual and business csstomers. This segment plays a key role in supporting payment senices,
cash management, and operational banking needs, while also contributing to low-cost funding resources.
Premium Savings Accounts account for ETE €32 bilkon, reflecting the Bank's ability to aftract higher-valye
retail customers through differentiated deposit produds, The contribution of this segment indicates Increasing
oustomer segmentation and enhanoed product structuring within the retail deposit porticlio,
Fixed Term Deposits amount o ETE 6.72 billion, contributing to medium-term funding stability. This category
plays an important role in asset-liability management by providing predictable maturity-based funding, thereby
supporting structured lending and investrent planning.
Business and Corporate Accounts, totaling ETB 7.00 billkon, reflect moderate but stable engagement with
enterprise and institutional dients. This segment provides strategic linkage between deposit mobilization and
oredit extension to business customers, supporting integrated banking relationships.

sent the smallest portion of the deposit base.

68 | Page




AT

Prispectss
Owerall, the deposit structure reflects & balanced funding profile dominated by retail-driven savings and
transactional accounts, complemented by contributions from term deposits, premium savings, business and
corporate accounts, and specialized products, While the current structure supports iquidity and operational
flexibility, continued expansion af time deposits and corporate funding sources would further enhance funding
stabllity and reduce sensitivity to short-term deposit fluctuations.

Table 38: Deposit Product Distribution (June 2026 Detailad Com POSAITN |

Dapasit Proguct Amaunt
(ETB "000)

Persomal Sewving Aoruant 23,553,551
Checieng Accourts T, 385,831
Fined Tenm Depost 6,718,736
Presmum Savirngs Scount E,319,670
Business B Comporate Accounts B, 598, 138
Cther Specialned Accounts 4,681,481
Total Daposits 55,897,138

The Bank's depasit mobilization profile demonstrates a gecgraphically diversified funding base, with operations
concentrated primarily in Addis Ababa while maintaining deposit presence across multiple regional markets.
According to management information as at 30 June 2025, tokal deposits amounted to approxinnately ETE
55.90 bilkan.

Addis Ababa represents the largest source of deposits, contributing ETB 35.76 billian, equivalent to 63.98%
of total deposits. The concentration of depasits within the capital city reflects the Bank's urban forused market
presence, higher economic activity, concentration of corporate and commerdal customers, and broader access
to transactional banking services, The dominance of Addis Ababa is consistent with the structure of Ethiopias
financial system, where significant commercial, trade, and institutional activities are concentrated within the
capital,

iOromia constitutes the second [argest regional contributor, accounting for ETE 8,14 Gillion or 14.57% of total
depasits, The region's contribution reflects the Bank's operational footprint within one of the country's lBrgest
economic and population centers, supported by agricultural trade, cooperative activities, and expanding rotail
barking relationships.

Central Ethiopla and Scuth Ethiopla contributed ETE 2.78 bhllion (4.97%) and ETE 2.65 billion (4,75%),
respectively, These regions demonstrate moderate but growing partidpation within the Bank's deposit base
and indicate ongoing geographic expansion of banking operations beyvond the primary urban market,
Amhara reglon accounted for ETE 2.65 billion, representing 4.74% of total deposits, Although relatively smallers
in share, the region remains an mpaorkant component of the Bank's regional banking operations and oustomer
diversification strategy.

The "Others" category, fotaling ETB 3.91 billion or 6.99% of total deposits, reflects contributions from
additional regional states and branch kocations not separately categorized within the table. This indicates a
broader nationwide operational presence and contributes to regional diversification of the funding base,
Owverall, the regional distribution of deposits reflects a funding structure that remains primarily urban-cantared,
particularly within Addis Ababa, while also demonstratipg-prommeesive expancion across regional markets.
Although the concentration in Addis Ababa supportz seile-effreielice™, and access to large-value deposits,
continuad regional diversification may enhance fupdita resili Fiden customer cutreach, and reduce
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Table 39: Geographic Distribution of Deposits (Juns 2026)

Reghion Deposit Share [}
(ETE '000)

Bddis Ababa 38,762,571 63.96%,
Oiromia 8,142 583 14.57%
Central Ethiopia 2,777,893 4.97%
South Ethicpia 2,655,584 4,750,
Amhara 2653 204 4. 74%
Others 3,906,474 .0
Tatal _ ) 55,897,407 100.00%

2.3.4 Correspondent Banking Relationships

The Bank maintairs an extensive natwark of correspondent banking relationships to cupport its inkernaticnal
trade finance operations, forelgn exchange transactions, cross-border payments, and liquidity management.
These relationships are critical enablers of the Bank' ghobal connectivity and fadiitate settement of
international trade transactions across major currencies including LSD, EUR, GBP, IPY, and CNY,

The comespondent-banking network is geographically diversified, covering Europe, the Middle East, Africa,
and Asla, thereby enhancing the Bank's ability to support dients engaged in import-export activitias and
international remittances, The relationships also provide access o global financial markets for placement of
funds and execution of trade-related transactions.

A. Nature and Strategic Significance
Correspondent banks primarily support the following functions:
* Trade finance services (Letters of Credit, quarantees, documentary collections)
+ Foreign exchange trading and liquidity management
* Cross-border payment and settiement servicec
* Foreign camency placements and breasury operations

The Banks reliance on correspondent banking nelationships is generally moderate to high for key
counterparties, particularly those providing USD and EUR clearing services, which are essential for trade
finance exscution and Intemational settemeant flows,

= Long-standing relationships (since 2011-2018) with major international hanks such Commerzbank
and Ecobank France indicate stable access to global clearing systems,
« Strategic partnerships in Djibouti and Kenya play a critical roke in regional trade facilitation within East
Africa and the Horn of Africa trade corridar,
s Emerging relabionships with institutions in China and Turkey reflect diversification of trade corridors
and growing engagement with Asla-linkegd trada flows.
= Afreximbank serves as a key development-ariented correspondent institution supporting trade finance
expansion and liguidity support across Africa,
B. Dependence Structure
The Bank's dependence on correspondent banks is highest: fi
dominance of these currencies in intemational trade trapgaitic
emerging currencies, while relationships with regional gk

: LJP. clearing services, reflecting the
et dependence exists for GBP and
{fafsactional and corridor-specific,
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Table 40: Cormaspondant Banking Ralationships (as at Jene 30, 2026]

Prospeclus

N = Eurmiey atii g Husingss
B CErreapondent Bank Caiain by P uiLirs BrSaiyhms  Dapopidsncs Lyal e
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1 Bank of Beirut UK [T USD, EUR, GBP ﬂ’"”g: sl gy Modarate LK. anky
CAC Irepmational Bank Crjibeeati uso Claaring: trage finance High [Hitsouti
Crirw Agants Bar (13 50, BLE Fi traing; pacement Mocate LK anky
Exim Bank [jbouti Drjebscati LI5S0 Clearing; trade: finance High Djibouts
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153 1B Eli-il}].bm'l:l ngnl.l':l (1] Clearing; trade finance Mocerate Rjiaut
2.3.5 Digital Banking Services

The Bamk's digital bamking services constitute a key component of it overall service delivery and
transformation agenda, These services are designed to enhance customer convenience, improve operational
effidency, expand finandal inclusicen, and support the Bank’s transition toward a more technclogy-driven
banking moded,

[rigital banking services are integrated into the Bank's core banking system and are defivered through multipks
channels, incudging mobile banking, intermet banking, agent banking, card-based services, and interoperable
payment platforms. Thesa channels collectively suppart bath retail and corporate custormers in performing 2
wide range of finandal transactions without requiring physical branch visits.

Key Digital Banking Channels and Services

The Bank pﬂ:lw:lﬁ the following principal digital banking services:

Enables customers to perform transactons such as fund transfers,
halaﬂ::e Inquiries, utility payments, airtime purchases, and other basic banking services through maobile
applications and USSD platforms.

Provides secure anline access for customers, particularly corporate diients, to
manage accounts, infiake transfers, and access banking services remotely.
Supports ATM withdrawats, POS transactions, and e-commernce payments
th;wgi'n debit and prepaid card products.
2.3.6 Physical Network and Accessibility
The Bank's physical distribution network remains af
compiementing its expanding digital banking eco 2

% s service delivery model,
Ays a critical role In deposit
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mobilization, credit defivery, customer acquisition, and overall financial inclusion, particularty In regions with
limited digital infrastructure.

A5 at October 2026, the Bank operates 380 branches distributed across all regional states and cty
administrations of the country. The network is heavily concentrated in major urban and economically active
reglons, particularly Addis Ababa and Oromia, while emerging regions continue to have relatively fimited
Coverage.

Table 41: Branch Mebwork Distribution by Reglen (as of October 2026)

h:gum Humber of Branches
Addin Ababa 150
Cmomia &8
Ambara +0
Cantral Ethiopia £l
South Ethigpia 21
Sidama 14
Tigray 11
South ‘West Ethiops ]
Dire Dawia 3
Harar 3
Gambealla 3
Afar 2
Somad )
Benizhangul 1
Toakad 375

The branch distribution reflects concentration in urban and economically active corridors:
= Addis Ababa (150 branches) accounts for the largest share of the network, reflecting its role as the
financal and commercial hub of the country.

¥ Cromia (88 branches) represents the second-largest cancentration, driven by its large population size
and broad economic hase,

Amhara (40 branches) and Central Ethiopia (31 branches) atso représent significant cowerage areas,
supporting both agrcultural and urban economic activibies.,
= Emerging and low-density reglons such as Benishangul, Afar, Somali, Gambella, and Harar have
comparatively limited branch presence, indicating lower population density and lower banking penetration
levels

'1|'

2.3.7 Major Interruptions Experienced by Berhan Bank 5.C.
In the twelve months from Cctober 2025 to October 2026, the principal matters that affected the Bank’s
aperations and finandal performance were the fiollowing. First, the MNational Bank of Ethiopias annual cap on
the growth of cutstanding credit (24% with effect from January 2025) remained in force until the NBE removed
it in full on 13 July 2026, and the NBE ralsed the cash reserve requirement from 7% to 10% between
Decemnber 2025 and March 2026, which reduced the share of deposits available for lending. The Bank’s gross
; billian to ETE 47.64 billion,
ey >+ #hgBank had 376 branches at
30 June 2025, 375 branches at 30 June 2026 and 350 branche “alac] G- The branch rationalisation
yed arid-ale wibrarches opened, taking the
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network from 383 to 376 branches, with affected customers migrated to nearby branches) is described in
Section 7.2.4. Third, intermittent civil unrest in parts of the Oromia and Ambara regions, which required
temporary branch dosures and restrictions on cash-in-transit operations in FY2023-FY2025, remains a risk o
branch operations in those reglons. Fourth, the Bank is a defendant in claims by groups of account holders
alleging unauthorised withdrawals from their accounts, with potential liabslities of ETB 15.1 millon and ETE
11.0 million respectively, and in other litigation deseribed in Section 7.11 and Appendix II; the maximum
potential outflow fram legal actions against the Bank was ETB 231.9 million at 30 June 2026 (Note 30a to the
audited financial statements).

Service continuity, The Bank reports that no interruption of its banking services occurred In the period from
October 2025 to October 2026,

2.3.8 Key Operational Dependencies of Berhan Bank 5.C.

Berhan Bank 5.C.'s capadty to serve customers and scale its franchise depends on five strategic, third-party
refationships:

Z.3.8.1 Metwork Infrastructure

High-availability connectivity between branches, data centres and digital channels is delivered through Ethio
lelecam and Safaricom fibre and mohile back-haul; any prolonged outage would immediataly constrain real-
time transaction processing.

2.3.8.2 Core Banking Platform

The hank’s operating model is underpinned by Rubikon CBS (supplied by Neptune Financial Software Ltd),
currently running version V24, This real-time engine supports account management, payments, regulatony
reporting and API gateways that feed mabile and Internet banking, Continuous vendor support and timely
patch cycles are therefore essential for stability, reguistory compliance and product innovation,

2.3.8.3 Fuel Aggregator Sysiem

The bank's fieet-card and fuel-payment ecosystem is hosted on a national aggregator platform operated in
partmership with the Ministry of Transport and Logistics and Ethio Telecorn under a tripartite agreement (Table
61, Contract 15); uninterrupted access is critical for transaction volume and fee Income.

1.3.84 SWIFT Messaging

Membership in the Socety for Werkdwide Interbank Financial Telecommunication (SWIFT) is the bank’s sole
conduit for authenticated, enorypted cross-border payment instructions, trade confirmations and regulatory
messages. Reliance on SWIFT's network and standards means that message-format changes, sanctions-list
updates or service disruptions materially affect international setilements and comespondent-bank
relationships.

2.3.8.5 Global Correspondent Bank Network

Berhan Bank S.C. maintains correspondent banking relationships with reputable international financial
institutions to facilitate cross-border payments, trade finance, FX trading FX Money Market, short-term and
long-term placement/Imwestment and intemnational fund transfers with the approval of National Bank of
Ethiopla. These relationships are essential to the Bank's foreign currency opeérations, enabling it to process
international transactions efficently, support import and export activities, and provide reliable foreign
exchange and remittance services to its customers.

The Bank is significantly dependant on its correspondent banking relationships, particlarly for transactions
denarminated in major currencies sudh as USD and BUR. These ara critical to the Bank's ability
to execute international payments, settle foreign currency
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border financial needs. Accordingly, the Benk's operational effectiveness in foreign currency activities is
materially influenced by the continuity and stability of its correspondent banking arrangements.

2386 Hey Parsonnal

The Bank's operations are not dependent on any single individual, but they depend on small groups of
specialised personnel in two aneas: (i) core banking system (CBS) and IT operations, which depend on a small,
specialised [T team that administers the Rubikon CBS; and (i) foreign-currency generation, mare than 62%
of the Bank's organic FCY being originated throwgh a limited number of FX treasury relationship managers
{see Employee Dependency in Section 2.6}, The Bank manages these concentrations through succession
planning and capacity development, and teams working wunder defined policies and delegated authorities
perform other critical functions. The Bank's cperations also depend on its cor2 banking system, supplied by
Meptune Financal Software Lbd (Rubikon CBS), and on its network connectivity, provided by Ethio Telecom.
A prodonged failure or inberruption of either service could disrupt branch, digital and payment operations; the
Bank manages this risk through service level agreements, disaster recovery and business continuity
arrangements, and continuous system monitoring. In addition, elght of the 21 POS terminaks in operation are
held by two merchants (Droga Pharma PLC seven, Alema Farms one); POS transactions account for about
0.2% of the value processed through the Bank's four digital channels [Section 2.3.5), and Droga Pharma FLC
is a shareholder of the Bank but not a related party.

1.3.8.7 Royalties and Similar Payments
In accordance with Article 876} of the Public Offering Dirsctive, the Bank disdoses the following regarding
royalties and items of a similar nature:

Core Banking System: The Bank pays an annual sofbware support and maintenance fee to Neptune Financial
Software Lid (supplier of the Rubikon CBS plaiform) in accordance with the Comprehensive Support and
Maintenance Service Level Agreement [Contract 6 in Section 2.10, value USD 119,978 in total for a Z-year
agreement commencing 15 September 2025). This fee constitutes a recurring technology licensing and
support cbligation of a nature similar to a royalty.

Other technology licensing fees: The Bank pays annual fees for domain hosting, 551 certificates, and Microscft
support (ETB 3,220,000 for 2 years), Cisco infrastructure support SLA (USD 191,435 over 3 vears), and Active
Directory and Exchange support (ETS 2,070,000 for 2 years). These represant recurring technology licensing
chbligations,

Oither than the above, the Bank confirms that no rayaltes, licence fees, or items of a similar nature are payable
by the Bank or any subsidiary in connection with petents, trademarks, Intellectual property loences, or
franchise armangements. The Bank does not own any material patents or hold any franchises,

2.3.9 Products and Services Under Development
A al the date of this Prospectus, the stalus of the Bank's techmology and product inkiatives is as follows:

Rubikon CBS-24 core banking upgrade (Contract 5, USD 539,000, Section 2.10); live since 25 August 2025
(FYZ025/26), after the prginal contractual completion date of 31 May 2025 was missed. The contract price
has been pald in full and post-go-live support is incuded in the conbract scope.

Security Information and Event Management (SIEM) platform (Contract 4, USD 278,166, Section 2.10): live
since 27 January 2026 {(FY2025/26); implementation under the contradt conbinues in accordance with the
project plan, and USD 75,328 of the USD 278,166 contract yalsaers

Micro digital lending platform with Kacha Digital Finan
and user-accepiance testing are complete and the a3l
October 2026 and is ready for production. Approvingal

; 14, Section 2.10): development
wad in the live snvironment on 31
ars and staff are accessing it,
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which allows the Bank to assass the system before it is opened to the market. The arrangement is on a
revenue-sharing basis (70% to the Bank and 30% to Kacha under Addendum O4/01/2026 of 23 September
2026) with no capial commitment outstanding from the Bank, and gereral release to the market remains
subject to NBE approval of the digital lending product. Digital lending is ako part of the digital banking
imvastment programme for whidh the Offer proceeds are intended (Section 8.7).

AT Divisian: an internal organisational uni reparting to the Chiel Executive Officer {Sedtion 2,1.5); it is nat a
customer-facing product or service,

Other than the initiatives abeve, the Bank does not have any significant new product or service in a formal
development or launch pipeline that requires disclosure under Article 87(3) and (4) of the Directive. Any future
niew product or service of materiality will be disclosed in accordance with applicable requirements.

2.4 Principal Markets and Competition

Berhan Bank 5.C. operates within Ethiopia's rapidly transforming and increasingly cormpetitive financial system
supervised by the Mational Bank of Ethiopia (National Bank of Ethiopia). The sector is undergoing struciural
reforms driven by new legiclation, market liberalization, and the emergence of capital markets, which ae
rashaping competitive dynamics across banking, microfinance, insurance, and digital finance.

Z.4.1 Imdustry Structure and Market Landscape

As of 2026, the Ethiopian banking industry consists of 31 licensed cormmercial banks, including two state-
owned banks the Commercial Bank of Ethiopia and the Development Bank of Ethiopla and 29 private
commercial banks. The sector has expanded rapidly over the past decade, supported by branch expansion,
rising financial inclusion, and digital transformation.

The financial system as a8 whaole remains bank-dominated, but is evohing due to the intraduction of capital
markets and non-bank finandal players. Total financial sector assets are dominated by commercial banks,
while microfinance institutions and capital goods finance companies represent relatively small but fast-growing
segments. The insurance sector, though expanding, remains shallow with low penetration (around 0.3 percent
of GDP), indicating significant growth potantial bBut imited systemic weight.
A major structural milestone is the estabiishment of the Ethiopan Securities Exchange (E5X) Ethiopian
Securities Exchange, alongside the Interbank Money Market (IMM). These developments are transforming
liguidity management, improving price discovery, and creating new capital-raising channels. The TMM alone
has already facllitated trillons of bir in transactions, improving short-term funding effidency and
strengthening monetary policy transmission.
Additionally, the regulatory framework has been significantly strengthened through Banking Business
Proclamation Mo, 1360/2025, which introduces:

« A formal bank resolution framework for distressed institutions

e Crisis management toolks (adminkstration, lguidation, merngers and acquisitions)

s Opening of the banking sector to foreign Fvestrment

& Stronger supervisory and governance standanrds
These reforms are expaectad to intensify competition further while improving financial stability.

2.4.2 Competitive Dynamics in Banking
Competition in the banking sector is high and mulb-dimensional, concentrated in:
s Deposit maobilization
s Lending and credit allecation
= Foreign exchange acoess
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« [gital financal services
Deposit competition remains particularly aggressive, with banks offering atiradive interest rates and
expanding branch and agent networks, Industry deposit growth averages 20-30 percent annually, driven by
bath traditional banking and digital channets, Large private banks now hold deposits exceading ETB 100 billion,
salting sktromg competitive benchmarks.

Foreign exchange remains @ structurally constrained and highly competitive segment due to persistent FX
shortages. Banks compete intensely for exporters, remittance inflows, and trade-related clients, while recent
exchange rate reforms have gradually improved market efficiency and reduced distortions.

Lending competition is strong but regulated by prudential requirements, including concentration fimits and
capital adequacy standards. Credit allocation is increasingly influenced by sectoral priorites and risk-based
supervision, with NPL ratios at system level improving to around 4.37 percent, indicating strengthened asset
quality across the industry,

Praspecius

2.4.3 HNew Entrants and Structural Shifts
Competition in the Ethiopian banking sector has intensified considerably berause of several concurrent
structural developments.

The entry of new banks established between 2021 and 2023 has added direct competitive pressure, as these
institutions have adopted aggressive market strategies characterised by higher deposit interest rates, faster
lpan processing systems, and technology-driven customer acquisition aporoaches.

A particularly significant strsctural shift has been the conversion of large microfinance institutions into fully
licensed commercial banks. The transformation of the Amhara Credit and Saving Institution inbo Tsedey Bank
and the Oromiz Credt and Saving Share Company into Slingee Bank are prominent examples. These
conversions have browght established rural branch nebworks and large existing customer bases into the
commercial banking space, substantially intensifying competition in the retail and SME segments.

The rapid growth of digital finance platforms has further reshaped the competitive landscape. Mobile money
services, most notably Telebir, have captured significant transaction volumes across mobile payments,
remittances, and utiity and merchant payments, compelling banks to accelerate their digital transformation
agendas, pursue fintech partnerships, and develop API-based service delivery capabilities.

Looking ahead, the introduction of capital markets through the Ethiopian Securities Exchange is expected o
fundamentally alter the dynamics of financial sector competition, Banks will increasingly compete nat only for
deposits and loans but also for equity capital, bond issuance mandates, and nstitutional investor funding,
Capital market development is also expected to raise the bar for transparency, corporate governance, and
performance benchmarking, particularly as institutions prepare for participation in the capital market and
heightened investor scrutiny. In paralkel, the gradual opening of the sector to forelgn banks is anticipated to
introduce  additional competitive  intensity  throwgh  advanced risk management practices,  stromger
capitalisation, product Innovation in corporate and investment banking, and superior digital infrastructure.

2.4.4 Ethiopian Economic Performance

The Ethiopian economy has continued to demonstrate resilience and 2 gradual stabilization trajectory in recent
years supported by ongoing macroeconomic reforms, structural adjustments, and improved  policy
coordination between fiscal and monetary authorities, Real GDP growth was 8.1% in 202324 and 2.2% in
2024,25 and is projected by the TMF at 9.2% for 2025726, before moderating to 7.8% in 2026/27 and ranging
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between 7. 7% and 8.2% over the medium term to 2030/31 (about 8.0% on average over 2026/27-2030/31)."
The Gowvernment's cwn estimate of growth for 2025/26 (s higher, at 10.2%.°

Inflation has followed a disinflation trend following tight monetary policy measures, exchange rate reforms,
and improved supply conditions, although year-on-year inflation mse during 2026. Average inflation dedined
fram 33.9% in 2021/22 and 32.5% in 2022723 to 26.6% in 202324 and 16.0% in 2024/25, and the TMF
projects 11.79% for 2025/26.F Year-on-year inflation was 9.7% in December 2025, rose to 13.4% in May 2026
and 13.9% in June 2026, and was 14.9% In September 2026, The IMF projects average inflation of 12.3%
in 2026/27, falling to single digits from 2027/28 (9.2%) and to 6.7% by 2030/31.%

Fiscal parformance shows consolidation from a low revenue base, Govemment revenue was 7.3% of GDP in
2023/24 and 9.2% in 2024/25 and & projected at 10.8% in 2025/26, rising to 12.3% by 2030/31, while
expenditure rose from 9.5% of GDP in 2023/24 to 12.0% in 2024/25 and a projected 14.1% in 2025/26. The
overall fiscal defict including grants was 2.0% of GDP in 202324, 1.2% in 2024/25 and a projected 2.0% in
2025726, and is projected to namow to 1.2% in 2026/27 before setiling at 1.4%—1.6% of GDP over the
medium barm.? In the first half of 2025/26, revenue and grants were ETB 704.7 billion {48.1% of the annual
target) against expenditure of ETB 798.2 billion, an overall deficit of ETE 93.6 billion, "

¥ International Monetary Fund [2026). The Federal Democrand Republic of Ethiopia: Filth Reviea Under e Extendea Credit
Faclity armongement, Request for Rephasing of Access, Modification of Indicative Targets, and Financing Assurances Review—
Prass Reloasa (PRIGS235); Staff Report; Dabt Sustainabibly Anastysis; and Staternant by tha Executive Danector. IMF Coundry
Report Mo, 260174, July 2026, Washington, D International Mametary Fund, Tabde 1 (Selected Economic Indicaters, 2003/34—
2030031). hitps:/fdoiiongf 10,5089 97 3A2 Z3053396.002

* Ministry of Finance, Federal Democratic Republic of Ethicpia (2026). Mid-Year Budget Implementation Review 202525, April
26,  Sectlon 2. Adds  Ababa.  hbips:/wewmoled gov.el medialfler_publicfes/ S/ eef50ccl 487142505718
33rededbatelmid_wear review 2025 36 final_2.@di © Hational Bank of Ethiopia {2036). Monekary Policy Committes Mesting
Mo, 7 press stabernent oand  Gowermnor's  Stabement, 13 July 2026, Addis Ababa:  Mational Sank of Ethiopa,
htps: ) nbe.gov.et/mpc . and hitps:finbe.gov_etfwp-content/uploads! 2026/ 07 {Eovernors-Statement-MPCOTL326_English. pdf
& International Monetary Fund (2026), The Federal Demecratic Republic al Ethiopia: Fifth Review Under the Extended Credit
Facility Arrangament, Request for Rephasing of Accass, Modfication of Indeative Targets, and Financing Assurances Revies—
Pracs Release [PR2G/235); SEif Repors; Debr Sustainabiity Analysis; and Staterment by the Executive Dikector. IMF Couniry
Report Mo, 26/174, July 2026, Washingtan, DC: Internationgl Monetary Fund. Table 1 (Selected Ecomomic Indicators, 2023,/24-
203031). hitps:y\doiorg/ 1L S0EESTOEIIO0EII0RD0Z ; 202127 and 2021723: International Monstary Fund (3025). TMF
Couriry Report Mo 25/188 {2025 Article IV consultation and third review undar the extended oredst facility arreagement).
Washington, DC: Intermational Monetary Fund.

T Mational Bank of Ethiopia (2026), Monstary Policy Committes Mesting Mo, 7; press staterment ard Governar's Statement, 13
luly 2026, Addis Ababa: National Bank of Ethiopia. htps://nbegoveetimpe?!  and  hitps://nbegov.etwa-
content) uploads/2026/0 7/ Governors-Satement-MPCOF L 336 _English.pdl ;| Ethiopaan Statistes Sendce congumes price index for
Jume  amd My 2036, a5 repoeied by Adds  Sandard, 26 August P02 (wia  allafrica):
hitps: /i allafrice cornstaried 202 608270035, html ; Ethiopian Statistics Service conswmer prics ndex for Septernber 2026, a5
raparted by StockMarkat, e, “Ethiopia’s inflation hits 14.9% in September, up 1,7 percantage points yoar on poar”, October
2026 Mg/ fwawos stackmar ket et ethioples-inflation-hits-14-3-n-septermber-up-1-F-pencentage-points-year-cn-year)’

% International Monetary Fund {2026). The Federal Democratic Republic of Ethiopia: Feth Review Under the Extended Credit
Facility srrangement, Request for Rephasing of Access, Modfication of [ndicatree Targets, ond Financing Assurances Review—
Press Reloase [PR2G/215); Staff Report; Debk Sustainabdiby Analyse; and Statement by the Executive Directar. IMF Coungry
Report No, 26/174, July 2026, Washington, OC: International Monetany Fund. Takble 1 (Selected Economic Indicaters, B23/24-
2030731, haps:jidal.ong/ 10 FIES 9798229053356, 02

9 Internptional Monstary Fund (2026}, The Federal Demacratic Hapublic of Ethiopla: Ffth Review Undar the Exended Credit
Facility rrangement, Request for Rephacing of Aocess, Modfication of [ndicativee Targetd, and Financng Assurances Revies —
Press Release (PR2G/Z35); ST Repart; Dedt Sussmshility Analhysis; and the Executva Director, [MF Country
Report Mo, 267174, Jly 2026, Weshirgton, DT Internatonal Monetary F d Economic Indicators, 202324
20030031 ), hetpe: ol org! 1. S0BS /7082200533506, 002
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Public debt dynamics reflect structural adjustments and exchange rate effects. Public debt rose from 35.5%
of GDP in 2023724 to 50.5% in 2024/25, mainly because of valuation changes following the foreign exchange
market reform, and & projected by the IMF to decline to 45.3% in 2025/26 and to 28.6% by 2030/31, External
debt (including IMF) was 15.8%, 31.8% and a projected 29.9% of GDP in those three years, and domastic
debt was 19.79%, 18.7% and a projected 15.4%." Total domestic debt was ETB 2.56 trillion at 30 September
20325.12

Monetary developments indicate liquidity expansion follewing the reforms. Broad money growth was 14, 1%
in 202324 and 35.2% in 202425 and s projectad at 30.3% in 2025/26, while growth in credit to the private
sector and state-owned enterprises was 9.3%, -9.7% and a projected 55.9% (the series includes the impact
of the recapitalization of the Commercial Bank of Ethiopda).’! The Naticnal Bank of Ethiopia kept its policy rate
at 15% throughout 2025/26 and raised the reserve reguirement from 7% to 10% between December 2025
and March 2026.1% After the year-end, on 13 July 2026, it raised the policy rata to 16% and removed the
credit growth cap in full.'=

The external sector improved. Exports of goods and services grew by 42.0% In 202425 and are projected to
grow by 17.2% in 2025/26, while imports grew by 3.2% and are projected to arow by 21.0%. The external
curment acoount deficit induding official transfers narrowed from 2.9% of GDP in 2023/24 to 1.1% in 2024/25
and is projected at 2.5% in 2025726, and foreign direct investment was 1.9%, 3.2% and a projected 3.2% of
GDP. Gross official reserves rose from US31.4 billlon (0.7 months of imports) at end-June 2024 o US$4.4
biffion (1.7 months) at end-June 2025 and are projected at about US$5.9 billion (2.1 months) at end-June
2026.1%

Overall, Ethiopia i fransiioning from a high-growth, high-inflation economy toward a more stable
macroeconomic framework. Whike vulnerabiliies remain—particularly éxternal debt pressure, inflation
persistence, FX constraints and the adverse external shock from the conflict in the Middie East (higher fusl

Y Interrational Moretary Fund (2026}, The Federal Demmocratic Republic of Ethiopia: Fith Resiew Under the Bdendeo Creoit
Facility Arrangement, Request for Rephasing of Acoass, Modfication of Indicative Targets, and Financing Assurances Raview—
Press Release (PRIG/235)Y Saff Report; Debt Sustznabidity Analyss; and Statement by the Executive Directar, [ME Country
Feport Mo, 260174, Wdy 2026, Washingion, DC: International Monetary Furd. Table 1 (Sefected Economic Indicators, 2023/ 24-
J0I07ILY, htkps: ol orgl 10, F0E% 57 S 2005306002

12 pgnistry of Finance, Debt Management Division {2025), Monthly Domestic Debt Bubetin Mo, 2, September 2025, Addis Ababa.
hitps:{wnvoe. mofad.gov.etfmediaffler_publicfba /B 7 /bag7ai%e-9bdB8-deEA-a552-
J2xfalGoiaddmonthiy_domestic_debt_bulletn_2_-_september_ 2025 - final.odf

12 Inerrationad Menetary Fund (2026}, The Federal Demacratic Republic of Ethiopia: Fifth Review Under the Extended Credit
Fadiity Arrangement, Request for Rephasing of Access, Modfication of Indicatve Targets, and Fnancing Assurances Review—
[Frezs Release [PR26/235); Swif Report; Debt Susminabdity Anafyss; and Statement by the Executree Directar, IMF Counkry
Report Wo. 267174, July 2026, Washington, DC; Intermational Monetary Fund. Tabdée 1 {Selected Economic Indicators, 2023/24-
2030/3L): hips:/fdol.org/ 10, 50855798 2 29053396, 002

" Internationsl Monetary Fund (2026). IMF Country Report Mo, 26/174 (Ffth Review Under the Extended Credit Facility
Arrangament, Juky 2026}, paragraph 12, Washanigtan, DC: [rtarnational Manetary Fund,
hitps:ffeavw.iml.ongfen/ publications/ criissuas) 202607/ 13/ the-federel-democratic-republic-of-sthiopia-fifth-revies-under-the=
eutended-credit-57 76463

13 pational Bark of Ethlopla {2026). Monetary Polioy Committes Meeting Mo. 7: press staterrent and Governor's Satement, 13
July 2026, Addis Ababa:  Natienal Bank of Ethiopia,  hittps:/nbegovetimpeT!  Bnd  Wips:inbe gou et
content/uploads 20 26/07  Govemors-Statement-MPCO7 1326 Engleh.pdf

Facility Amrangement, Request for Rephasing of Sooass, Modification of [plcal it CdBnencing Assurances Revien—

Press Release [PR26/235); Staff Report; Debt Susainablity Anabysis; dnd B gtorg Bfgrutee Derector. IMF Country
Report ko, 26174, Juky 2026, Washington, DC: [nterrational Monetany o 1 glectet Eopnomic Indicators, 2023,24=
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and fertilizer pricesy—the ref:;lrm momentum is strengthening I'I'Iﬂ.l'_I'EEEl:II'Il:IHIE stability and improving medium-
term resillence. '’

Tahle 42: Key Economic Indicators

Ydicatar 02334 3024 35 2025 26 2026 77 3738 0279 03930 20303

—— : et Act. ﬁﬂ.; Praj. em) Dyaj. P Peay
Rzl G0F Growth %] B.1 a3 9.1 7.8 8.2 8.2 a0 7.7
Inflation - average {46) 6.8 16.0 17 123 8.2 78 5.8 6.7
General government firances
Remverpoe | GLPY| 1.3 L 105 il.d I1.B 121 143 12.3
Expenditure (% GOF] a5 124 14.1 115 £3.5 4.0 140 140
Fiscat batence, ind. grants {% &0F) 2.8 4.2 20 12 14 46 A6 A6
Public gebt (% of GOP) and reserves
Public debt 35.5 505 453 408 37,2 34.0 3.2 8.6
Dumestic detx 1.7 107 154 117 26 126 125 11.8
Exetermal debit {indl. B4E) 158 WE 2| i 4.5 214 187 16.7

Mon=y and Credit

Brond money (% change) 14.1 |y WMy %3 339 140 18.4 16,
Cradit (o private Secor & SOES (T changa)? 93 0.7 553 4B 36 .1 233 18,1
External secfor
Exports of goods & servces (U84, 1o.b; % change) 81 424 173 1.5 B.5 128 12.3 12.3
Imports of goack & services (LS4, ¢.L%; Bchangs) 78 33 210 7.3 8.3 i35 124 13.4
f’fﬁ]‘“mm"“ balance, indl, offiadl anslers 11 25 13 1% 20 -2 a7
FOI (% GOF} 1.9 317 1 29 10 30 31 31
Reserves (mankis of imperis) 07 17 11 7 15 3.7 38 18

.'EJ.!.-.":‘E MEJ.IM}'R&M'FHB. EIE-’I?Q'MM Tabk . 2 M#MMPSMMEWSEEMHH MHMM&E&H
&uﬂ:ﬂramﬁkmﬂnﬂ!ﬁ#mﬂﬂﬁ PR growedy incides iR smpa? of fe rerselatainn of the Civnemeroin’ Saak of S

RANES Ty M RLAT? (e Eill'?lhﬂﬁw.

2.4.5 Growth Rate, Inflation Rate, Exchange Rate, and Monetary Policies

As pointed out above, Ethiopia's economic narative s defined by robust growth coupled with persistent
inflationary pressures and the NBE actively reforming It monetary policy frameswark, As can be observed In
Table 42, real GDP growth stood at a strong 8.1% in 2023724 (7.2% in 2022/23) and 9.2% in 2024/25.
Looking further ahead, the IMF projects growth of 3.2% in 2025726 and an average of about &.0% ower
2026/27-2030/31, indicating a sustained expansionary trend,'®

¥ Intarrational Monetary Fund (2026). IMF Country Report Moo 260174 [Fifth Raview Under the Extenced Credit Facsty
drrangement, Jdy  ZO26), Summary @nd  paragraphs  7-10. Washinglon, DC Internationel  Monetisry  Fund.
ttpss el imlongfen/publications/criisswees’ 20260713 the-fede mbdemocratic-republc-of-etheopia-fifth-review-under-the-
etended-credil-577661

W [ntermational Monetary Furd (2038} The Federal Democratic Republic of Ethiopia: Ffth Review Under the Extended Cradit
Facility amangement, Request for Rephasing of Aocess, Modfication of Indicative Targets, and FAnancing Assurences Revies—
Fress Release {PR26/235); Siaff Report; Debt Susainabiity Anadysis; and Smtament by the Executive Director. IMF Country
Feport Mo, 267174, July 2026, Washington, DC: Internatisnal Monstary Furd. Table 1 (Sefected Economic Indicaters, 2023/34-
2030/31 ). mitps: ) fdal ongy’ 100 S0ESSTER 29053396, 002

9 Intermational Monetary Fund (2026). Tl'n: Federal Demmocratic Republic -:lf Ethlm:lu Fath Renviesy Under the Extended Credit

Press Release (PAZ6/235); Staff Report: Debt Sustanability
Report No, 267174, July 2026, Washington, DC: Intematianal
203031, hitps://dal org 10.5059/97 962 29053596.002

& I;|5r the Execubve Director. TMF Country
Economic Indacators, 2023/24-

A Page



ACYY

Frospeius
Figure 1: Ethiopian Inflation R 1:|:1. |Awr.1l=|'-|- Anmesal 9% )
= -
——
T e—
™
y oy O _ 3 .
= i) T
_'_,_,_-r""- E b e
3 | = - s
& i .
5l ;
g i 'R
a | ' .
g . E
1 | ¥
- . ..

Fgure Mober Eivaxa 5 e GOF romth acomienried’ Ao 5.95% 47 A0S o 8 53 i ARG ang’ S0 0 SRS, scoponied’ By sfromg
PEHATTANGES I SN, IRt anG FOPWIES Avevage awian P Iiaton sased fom 37,59 i 001/ET fo 16.0% in NPFE, refiedig
Bl SRACTOSCCVNINE LTSRN, AR el Eraion cofiige Sy, dnd' Sarpared Al serrenlang, The priiscbins fov 00508 b
ORI are o o tha IMF [Creniry Reoord Ko 26707, Taiwe 1) a9 shou i Table 42 rewl GOF prowth of 828, 7.5%, 825 and B.2%,
and' awerage nfation of 1174, 183%, 0% and 7.0%, mtf sviaan rernming 9 sinpls ciaits o 027028,

However, this growth was significantly offset by high inflation. The Country-level general inflation (TP growth
rate) was 26.6% in 2023/24, a moderation from 32.5% In 2022/23 and 33.9% In 2021/23, and a notable
increase from 20.2% in 2020/2 1. Food inflaticn {2B.1%) and ron-food inflation {24.4%) remained substantial
in 2023724, More recently, inflation moderated from 20.8% in 2024 to an average of 16.0%% in 2024725 and,
on the IMF% projection, 11.79 in 2025/26, although vear-on-vear inflation rose from 2.7% in December 2025
to 13.9% in June 2026 and 14.%% in September 2026 (Section 2.4.4). Furthermore, the medivm-term outlook
anticipates a decline in average inflation to 12.3% In 2026027, single digits from 202728 (9.2%) and 6.7%
by 2030/31, contingent on prudent monetary and fiscal palicies (IMF 2026°7). The projected decline in inflation
ko single digiks [= a critical positive trend attributed fo Bghter macroeconomic management, improved foreign
exchange availability, and targeted policy interventions. However, the persistent negative real interest rates
for deposits, lending, and T-bills In Q4 2023/24 indicate that savings are still eroding in real value (NBE
202534, The: KBE podcy rate of 1595 was held throughout 2025/3% end ®ood above year-orepesr inflation in gach month ciod sbaoesy B SBE rebsnd 0 1o 1657
w13 by 2095 @R nflatien el For disinflation to be sustainable, real interest rates nesd to remain positive to
incentivize savings and curb demand-side inflationary pressure,

£ International Monetary Fund, {3025), The Federal Democratic Republic of Ethicpia: 2025 Aride IV consultation, third resiew
under the eatended cradt facility arrangement, and financing assurances revicw—Proess redeass; stafl report; stalf supplement;
and statement by the Executive Drector for the Federal Bemocratic Republic of Ethiopia (IMF Country Report Wo, 257188),
International Monekany Fund See slso: International Monetary Fund (2026}, The Fedarsd Democratic Republic of Ethiopla: Fifth
Rewview Lrdar the Extended Crecit Facility Arrangemant, Feguest for Rephesing of Accaess, Modification of Indcatve Tangets,
gnd Fnancing Assurances Review—Press Relesse (PRIGS2IS), Stalf Repart; Debt Sustainabiity Analysis, and Stapement By the
Executive Director, IMF Country Beport Mo, 26/ 174, July 2026, Washingtan, D [mt2mational Monatary Fund, Table 1 {Selected
Ecanamic Indicatees, 2033/24-2030/31 ) hetps:fidol ongy' 10508997082 20053306 002

H Maticead Sank oF Sthinnla (1025, Cuarterty buletin: Volume 40, 8o, 4,

IR of CLeOpa.

L Matienial Bank af Ethiopia [3026), Monetary Poicy Committes Mesting Gavernar's Statement, 13
July 2025, Addis  Ababa:  Natonal Bank of Ethiopia, b Bt finbe goiretfvg-
content/uploads, 2026/07 Govemnors-Satement-MPCOT 1326_Englsh.
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A stable, lower-inflation environment is cru::lal far enhm:mg The real value of Investments and fostering a
more predictable lending and investment climate for banks. Positive real interest rates would encourage
deposit mobdlization, mprove banks’ funding bases, and pofentially reduce reliance on more expansive t2m
deposits, The exchange rate regime change in July 2024 wac a critical, albeit painful component of this
stabilization effort. The shift to a managed ficat on 29 July 2024 led to an immediate and sharp depreciation
of the Ethiopian Barr, with the official rate moving from ETB 57.5 per US dollar on 26 July 2024 to ETS 1079
at the first NBE foreign exchange auction on 7 August 2024%* and to ETE 135.4 al the end of June 2025
Depreciation continued during Fr2025/26, at about 1.3% a month since October 2025: the rate was ETE
148.1 on 14 October 2025, ETB 154.5 on 27 December 2025 and ETB 159.6 at the auction of 19 May 2026.%5
The rate was about ETE 157 at the auction of 24 June 2026, dose to the year-end,’® so that the birr lost a
furthar 14% of its value agamst the US doliar during the year, and the weighted average auction rate was
ETE 160.1 on 13 October 20267 This realignment was instrumental in narrowing the premium on the paralled
foreign exchange market from an average of about 101% (August 2023-July 2024} to about 12% (August
2024=Jure 2025)% since October 2025 the premium has fuctuated between 1080 and 20% and was about
11% in late May 2026.%

Maonetary policy and credit conditions. The NBE policy rate was 13% from the introduction of the inberest-
rate-based framework in July 2024 until 30 Jume 2026, During Decemnber 2025-March 2026 the reserwe
requirement was raised from 7% to 10% and the 7% minimum savings deposit rate was remaved. ™ At its
seventh regular meeting on 13 July 2026, the Monetary Policy Committee ratsed the policy rate by ane
percentage point 1o 16% (the £3 percentage point corridor was unchanged), removed the credit growth cap
in full and replaced it with targeted additional reserve requirements for individual banks based on their loan-
to-deposit ratios, reduced the commission on bank foreign exchange transactions from 2.5% to 1.5%, and
reduced the foreign exchange surrender reguirement for goods exporters from 50% to 30%."' These

3 Disha Finance (29 July 2024), “Ethiopian birr dips 30% as central bank floats the currency to secure [MF ioan” (rate of ETE
57.48 per USE on 26 July 2024 hitps:idabalfinance. comyen/newsie -bim--thiopen-chute-de-30--alors-que-la-bangue-centrale-
fait-Matter-la-mon naie-paur-ehbanir-un-pr--du-lemi @ Intarnationsl Monetary Fund [2026). The Federal Democratic Rapublic of
Ethinpia: Fourth Resiew Linder the Extended Credit Facility Arrangement. [MF Country Repart No. 26/20, lanuary 226 (Press
Aalease PR2G/DIS, 146 Jangesy 2026). Washington, DC: Indernational Maretary Fund. Test Figure 1

¥ Matignal Bank of Ethiopia {2025). Birrity, Issee Mo, 142, "Navigating Change: NBE's Year of Baform and the Journey Shead”,
p. 8 (official rake ETE 135.37 par US4 at and-June 2025}, Addis Ababa: Mational Bank of Ethiopia, https:/fnbe.govetfsg-
contentuploads 2005 L2/BIRRITU_142_Final.pdf

8 [nternatisnal Monetary Fund (M26). IMF Courtry Repart Mo, 26/174 (Fifth Review Under the Extended Credit Faciity
AMerargement,  July 2028},  paregraph 1D and  Box 2. Washington, OO Intermational  Monetary  Fund,
httpa:f feewiv_imforgfeny publications orisswes 202607 13 the-federal-democratic-republic-of-ethiopa-fifth- review-under-tha-
etended-credit-57 7663

& The Reporter Ethiopia, report on the NEE foreign exchange auction of 24 June 2028, 25 Jwme 2026 (via allAfrica):
hitps: fallafrica.comystomas 2026062 50234, il

17 Capital Newspaper (14 October 2026). Report on the 13 October 2026 MBE foreign exchange auction {weighted average ETE
16001072 per USE), Addis Ababa: https:/jcaptalethiopia,.com?p=E325H]

6 Ministry of Fnance, Fedaral Demooratic Republic of Ethiopia (2026). Mid-Year Budget Implementation Revew 202526, Apri
226, Sastn 2 Bgrlia Ahaha hittps: s malad g ov et mediafilerpullicfeafT5 ealS0oa-4E7 1-425:-h TIR-
Jebedb4Sedmid_year_review 2025 _26_Mnal_2.pdl

*# International Monetary Fund {2026). IMF Country Report Mo 26/174 (Fifth Review Under the Extended Credit Facliby
frrangement, July FO26), poaragraph 10, Washingion, B International Monatary Fund,
bt e imif orgfeny publications/crlissues 202607/ 13 the-fedaral-democratic-reputlc-of-athiopia - ffth- reviaw-under-tha-
extanded-cradit-5 7662

* International Monetary Furd (2026). IMF Country Repart Mo, Eﬁ.f i Review Under the Exiended Credit Facility
Arrangement, July 226), paragraph 12 W ot ™. B Intematonal Honetary Fund,
hittps: ! s mfﬁgfwwmﬂuflmﬁfznﬁﬁm?ﬂmwi 3 (A g 0l - of-ethiopia-ffth- reviaw-under-the-
extandad-rradi-5 776062
1 pational Bank of Ethicoia (2026). Monetary Policy Committgl. b : fbament and Goswernor's Statement, 13
Juy 2026, Addis pbaba:  Metional Bank of  Ethigpls) : &7/ and  hitps:/fnbegov.et/isp-
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measures ook effect a;ta the year-end and are not reflected in the audited financial statements for the year
ended 30 June 2026,

Figure 3: Ethiopian Official Vs, Parallel Markat Exchange Rate Premium
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2.4.6 Bevelopments in the Economy

The Ethiopian economy has undergone significant development, marked by a dual narrative of mpressive
growth amidst persistent challenges and a comprehensive reform agenda. The central driver of recent
economic development is the government’s comprehensive Homegrown Ecomomic Reform Agerda (HGER 2.0
(FORE, 2024), This ambitious program serves as an overarching framework for Ethicpia's transition from a
state-dominated to a private sector-driven economy. It & supported by a 553.4 billion Extended Credit
Fadility (ECF) arrangement with the IMF, whose fifth review the IMF Executive Board completed on 1 July
2026 (bringing cumulative disbursements to about US4$2.65 bilion),** and substantial budget support from
the Warld Bank, providing bath a policy anchor and critical financng. The agenda’s core pillars are restoring
macroeconomic stability and creating a vibrant and competitive private sector.

One of the key developments was the progressive liberalization of sectors that were previously closed to
fareign investments. This strategic opening was designed to inject capital, technology, and compstition into
key areas of the economy, The most significant of these is the banking sector, with the Banking Business
Prodamation No. 1360,/2025, approved by Parliament on 17 December 2024, which formally permits foreign
banks to aperate in Ethiopia (NBE 2025). As at Septembar 2026 no foreion bank was yet operating in Ethiopia
and the NBE was processing two foreign applications for greenfield licences.®® This mowve, which follows the
successiul entry of Safaricom inko the telecommunications sector and similar openings in bogisbics, retall, and
wholesale trade, transforms the capital market from a strategic option to a strategic necessity.

Along with sectoral liberalization, the government is actively working to improve the broader business dimate.,
These efforts include simplifying business start-up challenges (MINT, 2023), licensing procedures, and
establishing a formal public-Private Cialogue platform (MoF, 2025). These changes aim o systematically

coneEntiuploads 2026/ 07 fGovemors-Statement-MPCOT 1 326_Engdsh. pdt
1 International Monetary Fund (2026). [MF Country Repart Mo 26/174
Arcangement, July 2026), Press Release PR26/235 and staff regefes’
kittpa: ! feservimf orafeny publications/or/ laewes 10 26/07 13/the-feda i
extended-credit-5 77667

I Capital Newspaper (4 October 2026). *Two foreign banks app
Ababa; hitps/jcapitakethiopio com/Tp=B3002

Lnder the Exterded Credil Faclity
% [ntemational Monetary Fund.
f-thhopea-fifth- restew-undar-the-
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identify and resolve operational obstacles that have historically hindered private investment, fostering a more
collaborative relationship between the state and business community.

Simultaneously, significant reforms are underway to address the fiscal risks posed by large state-owned
enterprises [SOEs). The establishment of the (EIH) a5 a soversign wealth fund is intended to introduce modearm
management practices and professional conporate governance inte the SOE portfolio (EIH, 2024). Concrete
actions, such as the full recapitalization of the state-gwned Commercial Bank of Ethiopia (CBE) and the
implementation of a multivear plan to align electricty and fuel pricés with their cost of provision, are major
steps toward reducing quasi-fiscal burdens on the state budget and improving the operational efficiency of
these critical enterprises.

Financial sector depth and inchusion. At 30 June 2025 Ethiopia had 32 banks [31 commercial banks and one
development bank) with 13,120 commercial bank branches; commercial banks' total assets were ETE 4.7
trillion {up 44.5%), deposits ETE 3.5 trillion (up 40.7%) and loans and bonds ETB 3.0 trillion {up 38.6%), the
banking system's non-performing loan ratio was 3.1% and its capital adequacy ratio 19.1%.* According to
the World Bank Global Findex Database 2025, 49% of Ethiopian adults had an account in 2024, up from 46%
in 2021, compared with 58% across Sub-Saharan Africa and below the Mational Finandial Tnclusion Strategy
11 target of 70% by 2025; 57% of men and 42% of women had an account.™ GSMA describes the Ethloplan
mobile money market as still nascent, with account ownership of X9% of men and 13% of women in &5 2025
survey,*® while Ethio telecom reported 60.6 million Takebirr customars for the vear to 30 June 2026.% McKinsey
estimates African banking revenues at about USS107 billion in 2025 and the returm on equity of African banks
at 19% In 2024 and 178 kb 2025, against a global average of about 10%%; its analysis doss not address
Ethiopia.*

24.7 Future Qutiock of the Economy

The outleok for the Ethiopian economy is positive, characterzed by a projected continuation of robust growtt,
supported by the sustaned implementation of the reform agenda, and an improving macroeconomic
environment. The current IMF forecast anticipates real GDP growth of 9.2% for FY2025/26 and 7.8% for
FY2026/27 (the Government's target for FY2026/27 is 10.1%), with the medium-term ocutipok projecting

¥ nationad Bank of Ethiopéa (2025). Fnandal S@biity Report, thind edition, March 2026 (data to 30 June 2025, provisional), po.
1418, Addis Aoaba: Mational Bank aof Ethiopia.  hitps:! nbepov.etwp-contentuploads 2026103/ Financlal-Stability-
Report_MARCH_226.pdf
15 klapper, L., Singsr, D., Starita, L., & Morris, A, {2025%. The Global Fndex Database 2025 Connectivity and Fnancial Inclusmn
in the Digital BEconomy, Washington, DC; World Bank. hitps: /ol orgf 10, 119657 E-1-8648-2204-9, Sub-5aharan Alrica sverage
{58%:): Workd Bank press melease, 16 Juby 2025, https:) fewe wordbank.org'eniness pross-releasef 202 500 16/ mcdle-phone-
-powwars-saving-surge-in-developing -economiss, Ethdopia country valwes [49% in 2024; 46% n 2021; 57% of men
and 42% of wamen} as reparted 0 Awol, B (23 July 2025}, “Findax 2025 and Ethéopia’s Digital Anancial Leap: Momentum
without  Maturity?, Shega,  hitps:/shega.cofnewsTindex- 202 5-and-ethioplas-digital-financial-leap-momantu m-without-
makurity, and Seyeurn, Y. (16 July 2025), Bir Mefrics, hitos:fbirrmetrics.com/40-of-ethioplans-ane-hanked-as-findex-2025-
highfights-the-net-ncluson-challenge/. | National Bank of Ethinpia (2021). National Finandal Indusion Strategy 11 (2021
2075), September 2021, Section 5.1, p. xix, Addis Ababa: Netional Bank of Ethiopla,
B GSMA (2026). The State of the Industry Report on Mobile Money 2026, London; GSMA (Figure 32, Ethiapsa: mobile maney
account ownership of 25% of men and 1.3% of wamen, 2025 GSMFA consumes survey), htdps: feve, gsma,com/selutians-and-
impact/cannactivity-far-poadymobile- for-development'gemia_msourcesthe-stata -cf-tha-industry-repart -on -mobile-mpney -
204
¥ Benamera, A, [23 July Z026). “Ethio Telecom Reports Recond Revenue Gris g3, 0 Milkon Customers”, TeChAflrica News
{Teledim: &0.6 milllen customers, year to 30 June 2026} https:techafrigs o BTl 2 3 fethio-telecome-ne ports-record-
ravenue-growth-tops-00-millon-customers/ ¢ o,
W Gathingi, C., Kuyora, M., Sambandan, M., & Bagus, U, [2026). Frogh Bofegtialto performa¥icd: A snapshat of African banking,
McKinsey & Company, Financial Services Practice, 31 March 2026, IR ey gy s o Listri
nsights from-potentisHo-perforrmanca-a-snapshob-ofl-alvican-ba nig
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annual grawth of 7.7% to 8.2% through FY2030/31.%

This sustained expansion was expected to be driven by a diverse set of growth factors. Key factors among
these are large-scale investments in the mining sector, such as the launch of the Tulu Kapi gold and copper
mine, continued expansion of electridty generation from major hydrepower projects, productivity gains in
agricuiture, and the on-gaing growth of the services sector, led by the expansion of Ethiopian Airlines' fleat
and network.,

The macrceconomic envirenment is expected to become increasingly stable. Average inflation is forecast at
12.3% in FY2026/27, falling Into single digits in FY2027/78 (9.2%) and reaching 6.7 in FY2030/31,
contingent on the NBE's continued commitment to s prudent policy stance. The external position is alkso
projected to be strengthened: the current accourt deficit including official transfers is forecast ab 1.3% of
GDP in FY2026/27 and 1.5% In FY2027/28, widening to 2.7% by FY2030/31 as imports expand, while gross
offidal reserves are expected to reach US$8.2 billion (2.7 months of Import conver) at the end of FY2026)27
and U5511.9 billion (3.5 months) at the end of FY2027,28.% This marked improvement in the resarve position
enhances the economy’s resilience to external shocks and bolsters investor confidence, although the IMF
identifies the conflict in the Middle East (through fuel and fertilizer prices| and forelgn exchange market
pressures as risks to the outlook.®!

£.4.8 Ethiopia Capital Market Performance

The Ethioplan capital market Is at an early but rapdly transforming stage, characterized by significant
structural reforms aimed at transitioning from a bank-gominated, administratively controlled financial system
toward a market-based capital allocation framework. Historically, Ethiopla lacked a functional secandary
securities market, and govenment securibes were primarily issued through administrative arrangements
rather than competitive market pricing mechanisms. This structure refiected a form of financial repression,
where commercial banks were effectively required ts absorb government securities at non-market-determined
rates, limiting the development of deep and liquid capital markets.

The establishment of the Ethiopian Capital Market Authority (ECMA) under Proclamation No. 1248/2021 and
the offical launch of the Ethioplan Securities Exchange (ESX) in January 2025 represent a structural turning
point in the fnancial system. These reforms are complemented by the operationalization of the Interbank
Money Market (IMM) in October 2074, whose cumulative transactions passed ETE 1 trilkon in September
2025, reached ETB 1.96 trillion by 27 February 2026, were about ETB 3.3 trillion by mid-June 2026 and
exceeded ETE 4 trllion by October 2026, significantly improving liquidity management and monetary policy

* International Monetary Fund (2026). The Federal Demacratic Rapublic of Ethiepia: Fifth Review Under the Extarded Credit
Fadlity Arrangement, Request for Rephasing of Access, Modification of Indicative Targets, and Fnancing Assurances Bevies—
Press Release (PR2G/235 ) Saff Repard; Debt Sustainability Anabysis; and Statement by the Executree Direcor. IMF Courtkry
Report o, 26/174, July 2026. Weshington, DC: International Manetary Fund. Tatle 1 (Selected Economic Indicators, 2023/24-
203031}, hitps:dal.argy 10508397502 29053396.002 ¢+ FurtheraAfrica (15 hne 2026]. "Ethicpia aims for 100 1% growth in
2026/37 fiscal year”, reporting the Fnance Minister's 2026/27 budget speech: hiips:/furtherafrica.com/ 202 6/06/ 15/ ethiopla-
garre-for-10-1-groeeth-in-2026-3 7-fiscal-year

“% International Monetary Fund (2026), The Federal Demoeratic Rapublic of Ethiopia: Fifth Review Under the Extended Credit
Feclity Arrangement, Request Tor Rephasing of Access, Modification of Tndicative Targets, and Financing Assurances Bewen—
Prass Release (PR26/235); Staff Report; Debl Sustsinability Analysis; and Statement by the Executive Director. IMF Country
Report Mo. 26/174, July 2026. Washington, DC: Intarnational Monetary Fund. Table 1 (Selected Economic Indicators, 202%/24-
2030031 ). hetps: fidol.ongs 10, 50B3/9796 226053306, 002

® Intermational Monetary Fund (2026). IMF Country Report Mo. 26/174 (Filth Review Undar the Extended Cradi Facility
Arrengermeart, July 2026), paragraphs a—10. Washington, DC: Intemational Monelany Fund.
hittps: /e, imF.org/en/publications e issues/ J026,/07/13/the -federal-depuemrempgt lic-of~sthiopia-ifth-review-under-the-

extendid-credit-5 17862 :
4 Ethiogian Securities Exchange (29 September 2005). “Ethicpian Sz
Money Market sunpasses 1 trillion Ethiopian Birr in cumulative transagichg
historic-milestone-as-interbank-money-markst-surpasses-1-trillion -

ce hishonc milestone &5 Inberbank
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tramsmission.

As at 25 October 2026, seven companies were listed on the ESX (Wegagen Bank, Gadaa Bank, Awash Bank,
Ethio Telecom, Abay Bank, Bank of Abyssinia and Sidama Bank), of which five were listed by 30 June 2026;
the ESX had oight trading members following the admission of Prime Capital 5.C. on 2 July 2026, and ECMA
had licensed 21 capital market service praviders by 13 July 2026.9

A major milestone in market development has bean the transition of Treasury bill (T-Gill) pricing from a largely
regulated system to @ market-based auction mechanism, Following reforms introduced in mid-2024, yields
began adjusting upward to reflact market conditions, INCreasing investor particpation and improving auction
performance, This shift has strengthened price discovery, enhanced demand for govemment securities, and
reduced reliance on administrative allocation mechanisms,

In the 2023/24 fiscal year, T-bill auctions recorded a total demand of ETB 812.9 billion, while total supply
reached approximately ETB 1.4 triflion equivabent issuance capacily, resultng in partlal undersubscription in
earier perinds but improving alignment betwean demand and supply following reforms. Of the ETE 797.8
hillion sold, banks accounted for ETE 162.3 billion, while non-bank mstitutions absorbed ETB 285.5 billion,
reflecting growing participation from institutional investars such as insurers and pension funds. Outstanding
T-kills increased to ETE 447.8 billion, compared to ETE 116.6 billion in 2020421, ndicating despening domestic
dett absorption capacity.

The awerage weighted vield on T-bills increased steadily from 1.7% 0 2018/19 to 9.7% in 202324 and
reached about 18% in June 2025,% reflecting the transition toward market-determined interest rates and
alignment with inflation expectations. Yields then eased in 2025/26: the weighted average rate on new issues
fell from 16.7% in December 2025 to 14.4% in April 2026, auction volumes nearly doubled in the six months
to &pril 2026 to ETE 694 billion, and the share of 182-day bills rose from 29% to 46%.% Outstanding T-bills
fell from ETE 447.8 billion to ETB 272.2 billion during 2024/25,* and total domestic debt was ETB 2.56 trillion
at 30 September 2025.% This development has significantly improved real returns on governmant sacurities,
strengthening demand and reinforcing the oredibility of the reform process.

[n parallel, the corpomte debf market remains in its infancy, with Emited issuance and narow investor
participation. The Commercial Bank of Ethiopia {CBE) remains the dominant instibutional imvestor in corporate

Hewspamer (27 February 2026 ardd 19 June 2026), weekly ESK market reparts: hittps:)!/ cagitalethiopla. comy 202606/ 1 e -
equity-market-surpesied- | bilion-bir-a-naw-compamy-is-set-to-join-tha-market-rest-weel). StockMarket.at (21 October 2026},
“Ethiopia’s interbank money markeat crosses ETE 4 trillicn in cumsdative transactions™ hitps: fweesy. stodemarket. et/ethioplas-
mterbank-money-market-crossss-etbe=-trillion-in-cumative-transactions/

2 Erhiopian Securities Exchange. Usted Compamies (accessed 25 Ooiober 2026) hitpsy!/esx.et/equity-market!sted-
companiesf. Ethioplan Seourities Exchange (2 July 2026). "Ethinpian Seourities Exchange: Admits Prime Capilal 5.C, a4 a Naw
Trading Membar”;: hitps://es.et?ps= 10701, Ethiopian Capital Market Authority {13 July 2026). "ECMA granis licenses to three
niew capital market sarvice providers”: https:)fecma.go. etf 202607 /ethiopan-capital -market-authorty-eoma-grants-foerses-
to-thres-riew-capital-markat-send ce-providers!

4 International Monetary Fund (2026}, The Federal Democratic Republic of Ethiepia: Fourth Resiew Under the Exterdad Cradat
Faeility Arranpement. [MF Country Report Moo 36,20, January 2026 {Prags Release PRIS/ODG, 16 January 2026). Washington,
DC: Internalional Monetany Fund., pacagraph 14

5 International Monetary Fund (2026). IMF Country Report Mo, 26/174 (Fifth Review Under the Extended Credit Faclity
Arangement, July 2026, peragraph 13 Washingtan, L Intematonal Momstary Funcl,
hittps:ffweerwr amif.orgfanpa blications/'crisswes 036007/ 13 the-fedaral-democrabic-repubic-of-athio pia - ffth-reviavs-under-the-
axtendad-credit-57 7662

45 International Manetary Fund (2026). The Federal Democomatic Repubiic of Exhjefs
Facility Armanpement. IMF Country Report Mow 26020, January 2020 [Press Beense-F
DC: International Monetary Fund.,, paragraph 20 Fi -
7 Ministry of Finance, Debt Managament Division (20255, Monthly DomeghiaDes K i3 . 2, Saphemiber 2025, Addis Ababa.
https: ffweerw. mofed. gov.etfmediaféar_public/ba/E7 hal7aShe -Sbd B-debH ik .

J2eleciodd manthly _domestic_debt_balletin 2_-_septembar_2025_-§

2w Under the Extended Credit
anuary 2026} Washingtan,
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bonds, alkthough its partidpation has dedlined significantly, reflecting a gradual shift toward market
diversification and alternative investment nstruments.,

Tha broader capital market reform agenda is supporied by coordinated efforts from the International Monetary
Fund (IMF), World Bank, and the Ministry of Finance, Key reforms Include the planned elimination of
mandatory T-bill subscription reguirements for commercial banks, development of a central securities
depository (CS0), dematerialization of government securities, and improved issuance planning framewnrks,
These reforms aim to strengthen transparency, efficdency, and secondary market development.

Owerall, Ethiopla’s capital market is transitioning from a segmented and administratively controfled systam
toward an integrated, markel-based financial ecosystem. The combination of ESX launch, interbank markst
development, and T-bill pricing reforms has created early signs of financial deapening and improved Investor
participation. While the market remains nascent, these structural reforms are laying the foundation for lang-
term capital mobilization, improved fscal financing effidency, and private sector investment expansion.

Table 43: Capital Market Activity (FY2018/10-FY2034 ! 25)

Widicwtng IQIEfEN U130 SRR FOELEE IUILSIT i ] AN IET

I{,:t::lm 471635 243,155, | 84, T3 6 500,478 & 505,721.3 BL2,892.1 1,120,500
T-Bils Sold 4724315 42,1551 38,7995 SHZ,268.5 576,081.3 797,797 1,085, 300
AviEage Wischies

Yisid (%) 1.7 45 & 3.5 0.7 3.3 18.5
oot i 82 23,7240 116,560 71856 318685 ATMLS  HR2000
Eanles G0 5 E04.0 53,040 195,433 145,558, 1 1623503 ma
Mon-Banks 137 4044 18, 520,0 4,520 121,7%7.2 185 5% Pl e ria

Fource: Mational Sarnk of ENVO0E, Foanc Tataily REpat. ESTMarkel: J024/25 ousianding T-ins: [AF Country Repovt Mo 26/210
A e

Table 43A summarizes money market and capital market indicators for the year ended 30 June 2026 and for
the period since the year-end,*

i Interrational Maonatary Fund (2026). The Federal Demooratic Repabilic of Ethiopia! Fouwith Reviaw Under the Extended Credit
Facilty &rmangement. TMF Country Raport hlo. 26720, Januvary 26 (Frass Release PRG0S, 16 January 2026). Washington,
DC: Internatienal Momstary Fund., paragraph 3

# International Manetary Fund (2026). The Federal Democratic Republic of Ethmpss: Fifth Review Under the Extended Credit
Facity Armangemeant, Reguest for Reghasing of Access, Modification af Indicative Targets, and Finandng Assuranoas Review—
Press Release (PR26/235); Stall Repart: Debt Sustainabilty Analysis; and Statement by the Executive Director. TMF Ceuntry
Repart Mo. 26/174, July 2026. Washinglon, DC: Inkemational Manstany Fund, Tabie 1 (Selectad Ecoramic Indicatons, 202324-
2030/31). https:ffdeiomg 10, 5085/57 0279053396002 ; Kational Bank of Ethiogia (20261, Monetary Policy Committes Meeting
Mo, 7 press statement and Govermor's  Statemant, 13 July 2036, Addis Ababa: Mabionad Bank of Ethiopia,
htips: i nbe.gov.et!mpcdS and bitps:/nbe.gov. etiwp=-contenty uploads 202 607 [Govemors-Staternant-MPOLY L 326_Bnglish, pdf ;
Ethioplan Securities Exchange. Listed Companies {accessed 25 October 2026): hitps:)fessetfequity-market/listed-companies/,
Ethicplan Securities Exchange (2 July 2026}, “Ethiopian Securities Exchange Admits Prime Capital 5.0, as 2 Mew Trading
Mamber®: https:fecx et/Ip=10701. Ethiopian Capilal Marked Autharity (13 July 2028}, “ECMA grants licenses to three new
cepital market service prowidersT: R Vecmauopr e 2026/ ethiopian-capital-market-authonb-eoma-grants-lioerses-to-
three-nes-capial-market-serdce-providers) | Ethiopian Securities Exchange (29 Sepbember 20251 “Ethioplan Securities
Exchange marks historic milestone as Interbank Manay Markat surpasses 1 trillicn Ethéopian Birr in cumtative transactions™
hittps: /fese.etfethiopian-sacunties-axchanga-marics=histonc-milestone-as-inter e -arket-surpasses-1=illion=
ethiopian-bir-in-cumulative-transactons,, Capital Newsgaper (27 February 24 G e e 3, weskly ESX market raports:
https:  \eapitalethiog s, cormy D0 26/06/ L9/ aqx -equity-market-surpadced- | b ; it - gel-tn-join-the-rmarkel-
ret-wiesekS. StockMarker ot (71 Dctober 2026), “Etfiopa's inmtarbank 3 4 trllion In cumulative
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Table 43A: Money Market and Capital Market Indlcstors (FY2024,25 to October 2036

NBE policy rabe 15% 151 L6% (from 13 July F026)
about 157 {24 June 2036 160.11 (13 October 2026

Official exchange rata (ETE par USE) 135.37 auction} auctan)

CPI mfation, year-an-year 13.5%, | IMF and-pericd) 13.944 14.9% (September 2026}

Gross official reservizs, [MF definition 4,418 (1.7 roanths af 5,863 (2.1 months; IMF _

{Us$ million) imparts) projection)

ﬁgﬁm average Tl AlSCNNEW oot 18% Dune 2025)  19.4% (Rpril 2026} -

about B34 hillon (4 July aboul 3.3 Erilion {rmad- gaove 4 trillion {Ooiabar

Cumulative 1MM transactions (ETH)

2025) June 236) Z026)
Companies Bsted an the ESX . 5 7
ESK trading members = 7 B (from 2 Juby Z‘FL_"-'EI'

Birrit Mo, 142; Fiiviopéan Securfties Exchange and ECMA publications, as cted above. The 2024728 and J025/ 26
ressvwed, archange-rafe and inflation eniries are as stated in Section Z.4.4 ang Section 2.4.5. A dash ind¥cates Bl no
e I8 Sfowe.

2.4.9 Comparative Overview of Berhan Bank 5.C."s Position within Ethiopian Banking
Industry

The Ethiopian banking industry continued to register strong expansion during the 202425 and 2025/26 fiscal
periods, driven by sustained deposit mobilization, loan growth, digital banking expansion, capital
accumulation, and increasing finandal inchusion. Industry competition also intensified as banks pursued
aggressive customer acquisition, branch expansion, digital transformation, and enhanced lending activities.
According to the [atest industry reports published by the National Bank of Ethiopla {NBE), the banking industry
recorded strong double-digit growth acrass mast performance indicators during 2025, Industry-wide deposits,
boans, assets, and capital continued expanding despite persistent inflationary pressures, foreign exchange
sharkages, and tightening lquidity conditions,

Within this evahving market structure, Berhan Bank 5.C. continues to position iself as an emerging private
commercial bank in the small-bank segment with above-industry-average growth momentum across several
operational and financial indicatoes.

The comparative assessment below evaluates Berhan Bank 5.C.% position relative to industry peers wsing
growth rates, market shares, portfolio ratios, liquidity indicators, and operational efficency measures,

Table 44; Industry Classification Structure [20325)

Category

Large/Systemically [mportant
Banks:

Medium/Established Privaie
Banks

Characten=sinrs

Dominant merkel share, extensive branch
nitasarks, strong caplal base, nationwids
dominance

Strong market presence, matune operations,
divertifiad porifalies

Raprosentative Banks

Commereial Bark of Ethéopia

fwash Bank, Bank of Abyssina,
Dathen Berk, Cooperative Bank of
Oramia, arnd Hibret Bank
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Cotegiry CharaLio Ehics Repromentative Banks
‘Wegagan Bank, Nih Bank, Berhan
Mid-to=smiall scale, fasr arowth grientanon, Bank 5.C. , Oromia Bank, femen

sl and Emenging Banks expanding footprint Barik, Bunna Bank, Enat Bank,

Ay Bark

Within this structure, Berhan Bank 5.C. & positioned as a small-to-mid tier emerging private bank, with strong
growth momentum and increasing competitive relevance.

2.4.9.1 Industry Structure and Markat Sagmentation
The Ethiopian banking system |s characterized by a tiered market structure comprising three maln segments:

A, Large Bank Segment

The large-bank segment is dominated by the Commercial Bank of Ethiopia (CBE), which holds a dominant
position in the market, accounting for more than half of total industry deposits, loans, and assets. This
segment plays a systemic rale in financial intermediation and lquidity allocation within the economy,

8. Medium Bank Segmant

The medium-bank segment collectively represents approximately 30%—35% of total ndustry deposits and
loans, Established nationwide ocperations, diversified portfolios, and relabively strong financial positans
characterize banks in this category,

C. Small Bank Segment

The small-bank segment accounts for approximately 1596-20% of total industry deposits and kans. This
segment is highly competitive and fragmented, with institutions focusing on rapid growth, niche positioning,
and efficiency-driven expansion strategies.

Within this structure, Berhan Bank 5.C. & classified under the small-bank segment, with increasing compefitive
relevance driven by above-average growth performance.

2.4.9.1.1 Deposit Mobilization Performancoe

Deposit mobilization remains a key indicator of customer confidence, funding stability, and markst
competitiveness. The Ethiopian banking sector continues to be dominated by large banks, which account for
mare than 45%—50% of tota! deposits, while medium and small banks collectivaly contribute the remaining
shara. Berhan Bank S.C. holds an estimated 2.5%-300 of total industry deposits. Despate its refatively modest
market share, the Bank has demonstrated strong deposit growth, reflecting enhanced customer acauisition
capabilties, deeper penetration of retail and SME segments, and mproved efficdency in mobilizing stable
funding sources.

1.4.9.1.2 Loans and Advances Performance

The loans and advances market remains concentrated among large banks, which account for more than half
of tatal industry lending. Berban Bank 5.C. maintains an estimated market share of approsmately 2.5%=3%,
positioning it within the small-bank category. Nevertheless, the Bank continues to expand its lending portfolio
at a pace that outperforms many peers, reflecting effective credit deployment, growing customer demand,
and an increasing role in supporting economic activities across its target market segments,

2.4.8.1.3 Asmet Size and Growth Parformancs

accounts for approsimately 3% of total banking sector ass

; s fo sition as a growing but relatively
small market particdpant. Despite this, the Bank has aclfiey arl

driven by expansion in
88| Page
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lmans, investments, and deposit mobilization, indicating its increasing capacity to compete and strengthen its
markset presence.

2.4.9.1.4 Capital Strength

Capital adequacy remains fundamental to financial stabdity, regulatory complince, and future growth. While
industry capital is largely concentrabed among large and medium banks, Berhan Bark 5.C. represents an
estimated 3%—4% of total sector capetal, The Bank recorded capital growth significantly abowve the industry
average, supported by strong shareholder commiiment 2nd sustained earnings growth. This performance has
strengthened s solvency position and enhanced its capacty to support future business expansion and
regulatory requirements,

24,915 Branch Metwork Position

The Ethiopian banking sector maintains extensive branch networks, with medium-sized banks accounting for
the largest share of total branches, Berhan Bank 5.C.'s branch nefwork represents approximately 3%—4% of
industry branches, reflecting a more selective physical expansion strategy. While its footprint remains smaller
than many competitors do, the Bank continues o focus on branch productivity, digital banking initiatives, and
cost-efficent service delivery madets to enhance customer reach and operational effectiveness,

2.49 16 Foreign Currency Generation

Forelgn currency maobilization remains a crtical challenge and competitive differentiator within the Ethiopian
banking mdustry. Large banks continue to dominate foreign exchange inflows, while Berhan Bank S.C
contributes an estimated 2%—3% of fotal industry Foreign currency generation, The Bank's performance
reflects growing participstion in trade finance, expansion of its import-export ustomer base, and gradual
enhancement of 5 foreign exchange service capabilites, positioning & for continued growth in this
skrategically impartant area,

2.491.7 Loan-te-Doposit Hatio I:LJI.'I-I.III'JH';.I Poasition )

The loan-to-deposit ratio (LDR) & an important measure of liquidity management and mtermediation
efficiency, Berhan Bank 5.C.'s LDR of approcdmately 83.46% at 30 June 2026 (net loans and advances to
customers of ETE 46.65 billion to customer deposits of ETB 5590 biflion, per the audited financial staternants)
is broadly alignad with industry nomms and comparable to peer institutions. This indicates a batanced approach
Booech sspecsion 2nd Bguidity management, allowing the Bank to maintain efficient utilization of deposits
wiile preserying a stable funding stnecture and manageable liguidity risk profile,

2.4.9.1.8 Overall Competitive Position Asscssment

Berhan Bank 5.C. remains positionad within the small-bank segment of the Ethiopian tanking industry, holding
an esbmated marke! share of approvimately 29 -3% across major financial indicators. Despite its relatively
madest market presonce, the Bank has consistently recorded growth rates above industry averages in
deposits, kbans, assets, and capital. This demonstrates a strong growth trajectory, iImproving competitive
pasition, and Increasing capacity to capture future markat apportunities, Continued investmeant in capital,
technology, customer acquisition, and foreign currency generation is expected to further strengthen the Bank's
long-term competitiveness.

Berhan Bank 5.0 key strengths Include strong growth momentum across deposits, loans, assets, and capital,
consistently outperforming industry averages, The Bank has also reported a capital adeguacy ratio of 170 at
30 June 2026 [16% at 30 June 2025 and 18% 2t 30 June 2023), expanding foreign ourmency generation
capacity, and increasing market penetration through a balanced strategy fooused on customer acguisition,
operational efficiency, and sustainable business growth,

oty
Despite Its strong growth trajectary, Berhan Bank S.C. gt face: Bhilenges associated with its
relatively small market share and limited branch nebwo o
&9 | o a8 {8
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exposed bo aperational, liguidity, and credit risks inherent in rapid expansion, while the need to strengthen
foreign currency generation and scale infrastrociure remains critical to supporting its long-tesm  growth

objecthes,

2.5 Regulatory Environment

Berhan Bank 5.C. operates under the Mational Bank of Ethiopia’s (NBE} prudential rules regarding capital
adequacy, ligquidity, credit limits, loan dassification, provisioning, and AMLU/CFT, The Bank must also ensure
strict compliance with all applicable federal prodamations and national regulations. During the reported
period, the Bank maintained its capital adequacy ratio above the NBE minimum, [ts non-performing loan ratio,
however, excesded the NBE maximum of 5.0% on the audited Stage 3 basis at 30 June 2025 (6.45%) and at
30 Jume 2026 (5.92%), as described in Section 2.3.2 and Section 7.2.5.

2.5.1 Banking Business Proclamation No. 1360/ 2025
Enacted on December 17, 2024, this landmark legislation repealed legacy laws, induding Banking Business
Proclamation Mo, 592/2008, to modernize the sectar,

It serves as the primary legal framework shaping Berhan Bank 5.C.% strategic and operational tandscape,
notably opening the industry to foreign participation for the first time in five decades. Banks operate withina
regulatory framework where the Mational Bank of Ethiopia {NBE) acts as the primary licensing and superisory
authority. NBE's regulatory environment shapes the Company's financial, operational, and strategic decisians,
setting performance benchmarks and dictating required capital structures,

2.5.2 Entry Routes for Foreign Banks
The Proclamation establishes clear legal pathways for forgon financal instibutions o enber the Ethiopian
market. A reputable, prudentially supervised foreign bank may now:

¢ [ncomporate a3 wholly- or parially-owned subsidiary (minimum paid-up capital to be set by MNBE
directivel;

s Open a deposit-taking or non-deposit-taking branch (but mok both); or

o Acquire up to 40% of a single domestic bank provided aggregate foreign sharebalding in that bank
remains below 49%, Representative offices are also brought under NBE licensing for the first time,

2.5.3 Investor Categories and Capital Reguirements

Omnly “strabegic Investors” {international banks, development finance Institutions, private equity funds, or
government-cwned finandal institutions) may establish subsidiaries or branches: other forelgn investors ane
limited to portfolio-style share acquisitions. Capital must be fully paid in forsign currency up-front and parked
in & Blocked account pending licensing. Dividends and expatriabe salaries may be repatriated under the new
fleating-exchange-rabe rules.

2.54 Governance and Fit-and-Proper Standards

A least ane-third of a bank's board must now be independent directors, and the NBE has powers to vet the
suitability of all significant shareholders, directors, and senior managers. Foreign nationals may serve as CED
ar senlor executives for renewable five-year terms if na qualified Ethiopian is available, entrenching skills-

transfer obligations.

2.5.5 Expanded NBE Powers and Prompt Corrective Action

Acige  purchase-and-assumption
systemic risk.

9 |Fage

managers, impose capital restoration plans, suspend’
trarsactions, or place a failing bank in temparary adminigtrab



ACYY

2.5.6 Prudential and Reporting Alignment

All banks must adopt TFRS for lnan-loss provisianing, publish audited financial statements in newspapers and
on their websies, and submit detalled returns to the NBE. External auditors are obliged to report material
breaches or suspected crimes directly to the supervisor.

2.5.7 Ancillary Reforms

Foreign banks may own immovable property necessary for their business, while morgage collateral
enfarcement continues under exsting Ethiopian civil procedures, The Law also paves the way for cross-border
supervisory co-operation agreements and macro-prudential tooks such as counter-cyclical capital buffers.

2.5.8 Foreign Exchange Exposure Limits — SBB/ 96/ 2025

Directive SBE/96/2025 caps a bank's net forelgn-currency position at £18% of Tier 1 capital at every dose of
business. It requires consolidated caloulation and submission of the exposure report to the NBE by noon the
next day. Any excesses must be sliminated within one business day; failure to do so results in a penalty of
10% per annum on the uncorrected balance, plus fized fines of ET8 10,000 for |ate filing and ETE 50,000 for
misreporting. The central bank may also suspend FX operations or restrict dividends for repeated breaches,

2.5.9 Risk-Based Capital Adequacy Requiremenis — SBB/9572025

This Directive replaces the one-size-fits-all rube with & simple principle: the riskier the bank's assets, the more
of 1ts own money It must set aside, Every licensed bank & now required to hold three safety cushions measured
against it "risk-weighted assets™ Common Equity Tier 1 {min 7%), Total Tier 1 {min 9%), and an Overall
capltal ratio (min 11%).

Risk weightings drive the new caloulus. Cash and MBE bils carry a zero weight, while corparate laans and
other exposures are assigned weights ranging from 20% to 150%, Collateral no longer reduces the weight
for non-performing loans; once a fadlity & dassified as NPL, the full amount is wesghted at 130%.

2.5.10 Licensing and Renewal of Banking Business — SBB/34/2025
Directhwe SBE/S94/ 2025 5 tha latest comprebensive rulebook for granting and renewing banking licenses to
domestic and foreign institutions. For a subsidiary or domestic bank, the minimum paid-up capital is set at
ETE 5 billion. Representative offices must keep USD 100,000 on depaosit to cover annual expenses. This
ensures all entrants possess sufficient financial backing {o support the economy,

2.5.11 Recovery Plan of Banks Direchive — SBB /932025

Effective May 13, 2025, this obliges every bank to file a board-appraved Recovery Plan annually by Septembesr
30, The plan must map how the bank would restore siability without public funds i capital falls below 75% of
the minimum or liguidity breaches the 25%: threshold, It identifies core business lines, guantifies the impact
of severe macro shocks, and sets briggers for asset dispesal, liabiity management, or capital raising. Failure
to delver or execute the plan can frigger supervisory restrictions.

2.5.12 Bank Corporate Governance —SBB/91/2024

This Directive embeds robust governance to balance risk-taking with prodence. It mandates that the board
include at least two independent female directors, tightens election procedures, and redefines nomination
committes duties. & cap of two emplovee directors safeguards independence, ensuring sustainable
shareholder value and the protection of stakehalder interests, Berhan Bank 5,C. confirms full compliance; the
Board ncludes famake directors meeting the minimum - reguir minatian and HRemuneration
Commitbes is constituted in accordance with this directive,

91 |Page
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2.5.13 Asset Classiflication and Provisioning — SBB /20 2024

This directive ensures prudent risk governance by aligning classification with international standards_ All NPLs
must be placed under non-accrual skatus regardless of collateral. If one loan to a client (accounting for 20%
of their total exposure) is non-performing, all loans to that customer are reclassified as NPLs. To prevent
"ever-gresning,” restructurings are restricted to three for short/medium-term and four for long-term loans.
Berhian Bank 5.C.% MPL rabio was 5.929% as ab 30 June 2026, measured on the audited Stage 3 [credit-
impaired) basis (Stage 3 loans of ETB 2,82 billion on gross koans and advances of ETB 47.64 billion ), which is
above the NBE's 5% ceiling (30 June 2025: 6.45% on the same basis; 4.78% as previously reported for
FY2025; 5.75% far FY2023), Trade-related MPLs grew 120%+ between 2023 and 2025, Under this directive,
ary further deterioration in trade or construction NPLs will have immediate income impact [non-accrual ) and
capital impact (150% RW). The Bank's NPL objective is set in Strategic Objective 4 {NPL ratio below 5%;
Table 26), and Strategic Objective 6 seeks to maintain zero major regulatory sanctions. The Bank's regulatory
engagement and staties in respect of the 5% ceiling, the prompt corrective action powers of the NBE under
the Banking Business Proclamation No. 1360/2025 and the measures through which the Bank manages its
MNPL ratio are set out in Section 2.1.4.

2.5.14 Parsons with Significant Influsnce — SB8 89/ 2024

Aims to safeguard stability and trust by iImposing stringent fitness-and-propriety tests on owners, directors,
and senior managers. Candidabes must demonstrate high qualifications, expesience, and integrity. Board
members face aps on conourent directorships to ensure they have the capacty to govemn effectively
throughout their enure,

2.5.15 Realabad Party Transachons — 588/ B8/ 2024

Designed to prevent abuse and conflicks of inkerest, this ensures all related-party transactions are conduded
on arm's-kength terms. Exposure to a single related party may not exceed 15% of capital, and combined
exposure o all relabed parties & capped ab 35%. Preferential terms for connected individuzls are stricthy
prohibited,

2.5.16 Large Exposure Directives — SBB/87/ 2024

To control concentration risk, the directive limits the aggregate of all large exposures to any single
counterparty or group o 25% of the bank's total capital. Banks must establish board-spproved policies to
manitor and govern these exposures, ensuring that a single failure does not compramise the bank's solvercy.

2.5.17 Foreign Exchange Directive — FXD/01/2024

Ushers in @ market-based exchange-rate regime with six headline changes, including the creation of an inter-
bank market and the licensing of independent FX bureaus, Exporters must conwvert 50% of proceeds into Birr
ak market rates, keeping the other 50% in retention accounts. For Berhan Bank 5.C., this liberalized regime
offers revenue gpportunities through higher FX turmover and competitive pricing.

2.5.18 Financial Consumer Protection — FCP/01 /2020

Establishes a framework for fair and transparent transactions. Berhan Bank 5.C. complies by dissemimating
chear information on rates and tariffs acoss multiple channels and maintaining a contact center to handle
customer inquiries and complaints promptly, fostering professional conduct and trust.

2.5.19 Payment Instrument Issuers — ONPS/10/ 2025
Sets a hard floor of Bir 100 million paid-up capital for any enbiyies BT,
shareholder control Is capped at 40%, forcing & dispersed awnershi petliefs concentration risk
and supports the Bank's digital strabeqy in an interoperable en i [W'E? i
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2.5.20 Minimum Capital Reguirement for Banks — SBB/78/2021

Riesats the minimum paid-up capital floor o Birr 5 bilkan. The compliance deadline for existing banks was
June 30, 2026, and has passed. Fallure to comply exposes a bank to severe ramedial action, such as
forced meroer or receivership, underscoring the regulator's push for fewer, stronger banks capable of
supportimg a growing economy, Berhan Bank 5.C.s paid-up capltal was ETE 6.33 billion (ETB
6,328,419,000) as at November 24, 2025, as at June 30, 2026 (audited) and as &t the date of this
Prospectus, exceeding the ETB 5 billion minimum, The Bank therefore met the requiremant by the June
30, 2026 deadline and is in compliance as at the date of this Prospectus. The current Offer targets ETB
10.0 bilion by Q3 Fr2026/27, reflecting management’s assessment that the NBE will escalate the
miinimum threshold over time, as already anticipated in the Bank's scenario planning for ETB 158/208/ 258
thresholds.

2.5.21 Other Related Rules and Regulations

A, Capital Market Regulations No. 124872021 and Directive No, 1030/ 2024 and ESX Rulebook
af the Ethioplan Securities Exchange, 2024

The Capital Market Proclamation No. 1248/2021 and Directive No. 1030/2024, as well as the Ethlopian
Sequrities Exchange (ESX) Rulebook establish a regulatory platform to govern share companies and issuer of
securities for capital-raising purposes. These rules establish mandatory registration and strict documentation
requirements for financial institutions structured as share companies engaged in public offerings or trading
securities. In line with the applicable requlatory frameworks, the Company is reguired to register its existing
shares and any new public afferings with the ECHMA alter meeting the prescribed reguirements. Once its shares
are registerad with BOMA, it will also be subject to continuous reporting and compliance obligations. Key
requirements include filing a Registration that must incorporate audited financial reports covering the
preceding three (3) years, a no-objection letter from the regulator (NBE), and a description of the issued and
paid-up capital of the company, and others to the BOMA and ESX. The Company s mandated to maintain
strong governance frameworks that align with the established reguiatory standards.

8. Dematenalizabon Directive

ECMA has issued requirements for the dematerialization of securties the conversion of physical share
certificates into electronic form held in the Central Securities Depository {CS0) operated by the Ethiopian
Securities Exchange. This directive applies to Berhan Bank 5.C. as an issuer registenng securities with ECMA
under this Prospectus,

The specific impacts on Berhan Bank 5.C. are:

Compiiance with the Dematerialisation Directive requires the Bank to convert a register of 23,580 sharehalders
{as at 25 October 2026) holding 6,328,419 shares from physical certificates into electronic records held in the
Central Securities Depesitory operated by the Ethioplan Securitees Exchange. The consequences for the Bank
are as follows.

= Operational, The Bank must cleanse, recancie and verify its sharcholder records before upload, ncluding
resolving incomplete (dentification data, holdings registerad in the names of deceased shareholders
pending succession, holdings subject to dspute, and holdings registered to entities whose legal status
has since changed. The Bank must zlso appoint and interface with a licensed registrar or CSD participant.
This work falls on the Share Administration function, which the Bank has resowrced through the

»  Process, Share transfers, dividend payment and corporate a
Internal share register to CSD-based settiernent. The Bank

igrate from the Bank's
paymeant procedure,
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its register-maintenance procedure and its shareholder verlfication controls accordingly, and must
reconcile &5 register to the CS0on a continuing basis,

« Timing and completion risk, Shares that shareholders do not claim and demateriakse within the penod
prescribed by the Diractive cannot be traded an the over-the-counter market until claimed. Given the size
and dispersion of the Bank's shareholder base, the Bank expects a residual population of unclaimed
holdings, which will generate continuing shareholder-service volumes and may attract shareholder
complaints, The comesponding risk factor & disclosed in Section 9.

« [Capital and eamings. Dematerialisation has no effect on the Bank's capital, solvency, funding or eamings.
It changes the form in which existing shares are held, not the rights attaching to them.

C. Ethiopian Daposit Insurance Fumnd

Ethiopian Deposit Insurance Fund (EDIF) is one element of the financial safety net. EDIF s an institution with
its own legal personality, established under Counal of Ministers Requlation Mo, 4823713021, and it officially
commenced operations in April 2023 after meeting all necessary preconditions. The Fund's role is to contribute
to financial-systern stability by protecting depositors when & deposit-taking financial institution Le., a
commercial bank or @ micofinance institution fails to meat its obligations to them. The main direciive
governing the Ethiopian Depesit Insurance Fund is Directive Mo, EDIF/01/2023, which sets the Initial and
annual premium contributions for member institutions. Issued by EDIF, this directive establishes a 0.04 %%
initial premium and a 0.3 % annual premium on total deposits for all licensed commercial banks and
microfinance insttutions in Ethiopia. Under Articke 6.1 of the directive, the annual premium is calculated on
the member institution's averags total deposits over the four guarters reported to the Naticnal Bank of Ethiopia
in the previous financial vear.

D. Proclamation on Money Laundering and Financing of Terrorism

Proclamation on Prevention and Suppression of Money Laundering and Financing of Terrorism (Mo, 780/ 2013},
This law applies to all finandial institutions in Ethiopia, including banks, and is aimed at preventing, suppressing
money laundaring, and the financing of terrorsm. It requires institutions to conduct customer due-diigence,
verify customer identity, and maintain rabust intemal controls against illicit financial flows, The Company has
implemented every measure necessary bo comply with these requirements and reqularly prepares and submits
transaction reports to the Financial Intelligence Service (FIS),

E. Employee Benelit Legisiations

Primarily Labor Law Proclamation No. 1156/2019 governs Ethiopia’s labor relations, The statute codifies the
rights and obligations of emplovers and employees, detailing wages, working conditions, and benefits,
Rigorous compliance promotes a stable, healthy, and praducthve workforee, reinforcing the Bank's operational
efficlency and reputation as a responsible employer,

F. Legisiations on Tax

Ethiopian banks are principally govemed by the Income Tax Proclamation (as amended by Proclamation Mo.
1395,/2025) and associated regulations. These impose a 30 % flat corporate-income-tax rate on banking
prafits, an Alternative Minimum Tax (AMT) and assorted withhalding taxes; they also subject specified services
to Value-Added Tax and imported tems to customs duty. As Category-A taxpayers, banks must additionally
pay a Minimum Altemative Tax equal to 2.5 % of net banking Inn:me whenever their standard Income-tau
liability falls bedow this floor, thereby guaranteeing a baseline pag bo government revenue even in
lowe= or zarc-profit years,
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2.6 Employees
261 Informabion on Emplayees af the 1ssuar
Table 45: Employee Record | Permarent )
3ahy Categnry YROII 3N FRI0IAS TS e T
Made Famade Total Misle Famake Tatal Mals Female  Total
Managerial 578 356 334 £ B e 3 s Xl
Peefassional Ele ABLG Gig L 515 CES %36 ELES 1,138
Cleracal fibS 561 I, 247 e i B 1373 BIs 398 1213
BMon-Clerical 2,14 Tsn 2,854 1953 553 150G 1,836 529 355
Grard Total 3851 2,153 6,004 3,711 2,085 5,796 3.580 2,044 5,624

N A CTiovETSs of Sarfan Bark 5.0 Acri o reooctig Denids dne angage an 2 G-Ime s The Sak 0ES Nar eTNDy JarT-Tine
ST v poiban o T emplpees, e Saok angaser outsoumat pesoone’ for ron<devical sppoed fecfions Seconly ad feoline
raadeEnt L M AUt TERT kT VB STE R aiactl Ay IRV DT SEAMER INOWORNE Ang' e naf incladed in S haagenint Agumas
AT

Tahlke #46: Employment I'ypa Sagmentation [ Full=Cime vs Pari-ama)

FY2025/26
Empioymant Type FY2022/73 FY2023724 FY2024/25 [un 30,
10246)
Permanert. Staff {Full-time) 5,998 6,004 5,796 5,624
Contrack S=ff (Full-time) 13 i [ &
Totsd Direct Employees (Full-time) .01 1 6,013 5,802 5,630
Outsourced Parsoangl N/A HEA NjA 1,106

Part-time Stalf _ - — - —

The Bank employed 6,004 staff in FY2023/24, declining to 5,706 in FY2024/25 (-3.5%), and further to 5,624
as at June 30, 2026 (=3.0%). The cumulative reduction of 380 staff over two years coincided with the
Fr 2024725 brandh metwork rationalization (elghtesn branches consolidated and eleven opened, taking the
network from 383 to 376 branches) and ongoing efficency measures: the network moved onby from 376 to
375 branches during FY2025/26, so the reduction in that vear is not attributable to branch rationalization, The
Bank's FY2026/27 strategic plan projects a stabikzed headcount of 5,694,

As at 30 June 2026, the Bank employed 5,630 direct employess {5,624 permanent and & contract stafff),
compared with 5,802 direct employees {5,796 permanent and & contract staff) as at 30 Jure 2025, as shown
in the tabdes above. The Bank's workforce comprises both permanent and contract employees engaged across
branch operations, customer service, digital banking, risk management, reasury, finance, and administrative
functions. The Bank maintains a structured human resource management framework focused on oparational
continuity, succession planning, staff capacity development, and employes retention. During the reporting
periods, the Bank continued implementing stalfl development initfatives through dassroom-based training
programs, technical certification support, management development programes, and digital learming platforms
aimed at strengthening both managerial and non-managenal competendes,

afmager review, reflecting the Bank's
Hmged strengthening workforce
Ht| professional development

Employee turmover remained within manageable lavels durmg
cngoing focus on emploves engagement and retention. The
productivity through perfarmance management systems, int
programs.
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In addition to direct employment, the Bank engages outsourced personnel (1,106 as at 30 Jure 2026} primariky
for nor-clerical support functions, including security and facility management services, in order to enhance
operational efficiency and branch support senices,

2.6.2 Employee Compensation and Benefits

The Bank provides compensation and benefit packages designed to support employee welfare, enhance staff
retention, and maintain competitiveness within the Ethiopian banking industry. Emplayee compensation
struchures are reviewed periodically in line with operational requirements, labor market conditions, and the
Bank’s performance objectives,

The Bank provides a comprehenshve and competitive compensation and benefits framework designed to
attract, mativate, and retain qualified employees while ensuring alignment with industry standards and
regulatory requirements. The remuneration structure includes salary, fuel allowance, housing allowance,
representation allowance, mobile phone allowance, per-diem, hardship allowance, cash indemnity, overtime
pay, provident fund contributions, deaning allowance, leave bencfits, medical coverage, training support,
tuition fee reimbursemant, severance pay, pension scheme contributions, and salary advance facilities.

Table 47; Employes Compensation and Benafits Total Cost (ETR 'D00)

FY 202134  FY2032/13

Financial Posion)

Ttam (ETE "D00] EY 2025 14 Y 203435

Salaries (1,790, 196] {1,379,705) (1,220,871} (1,081,522)
Staff Alowances {518,503) {431,27E) (357,324) (226, 354)
Creertime [#5,381] {23,111) [23.033) {20, 386)
Bonie (259,396) (215,853} {174,152) =
Trairing and Education (57, 564) 143,786) [21,.295) {45,123)
Leave Payrnent [Z7.044) {15,731 [15,751) [21,313)
SRR SO S S b (150,573 (133,530 {115,005)
S MR o= HAEH) (13,723) (12,140) (11,105)
Other Staff Expenses {178,233} (o1,182} [B3,404) (B2 558}
Tokal Shart-term Emplayee Benefits {(3,114,458)  (Z,365.300) (2,041,509) £1,587,400]
Defined Benefit Plars - Seversce (52,130 (42,002 (38,772} (26,870)
Tokal Personnel Expanses (3,166,588 (3,407.302) (2,076, 281) (1,616,2M0)
Soverance  Lmbility  (Sttement  of 230,117 144, 200 136,485 101,795

The Bank's total personnel expenses ncreased from ETB 1.62 billion in FY2023 to ETE 3.17 billion in FY2026
{ +95,9% over three years), driven by salary adjustments, staff expansion, and the ntroduction of a bonus

employess with five or more years of service.
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In FY2026, total personnel expenses increased by 31.5% (ETBE 759.3 million) to ETB 3.17 billion from ETE
2.41 billion in FY2025. Salaries rose by 29.7% (ETE 410.4 million) to ETB 1.79 billion, staff allowances by
20.2% to ETB 518.5 million, bonus by 20.2% to ETB 259.4 million, training and education by 123.7% to ETB
98.0 milion and ather staff expenses by 95.5% to ETE 178.2 million, while the defined benefit (severance)
charge rose by 24.1% to ETB 52.1 million. These increases occurred while the number of permanent staff
dedined by 3.0% from 5,796 to 5,624. Personnel experses representad 47.9% of total operating expenses
in FY2026 (FY2025:; 44.3%).

Berhan Bank 5.C. does not operate any share-based payment scheme, employee share ownership plan, or
any other arrangement involving the participation of employees in the share capital of the Bank as at the date
of this Prospectus. No options, warrants, o rights over shares have been granted to any emploves, and no
shares have been allotted to employees under any participation or Incentive arrangement. All compensation
paid to employees is cash-based a5 described In the tabbes above. Should the Bank establish any shars-basad
payment or employee capital participation arrangement in the future, sudh arrangement will be disclosed in
accordance with applicable ECMA and NBE requirements,

Table 48; Pension Cost

Period Pemmsinn Cose
(ETB '000)
June 2024 133,539
June 2025 150,573
Jurie 2026 195,570

The Bank's pension expenses increased from ETB 133.54 milkion in June 2024 to ETE 150,97 million in June
2025, reflecting workforce expansion, salary adjustments, and growth in emplovee-refated obligations.
Pension costs further increased to ETB 195.97 milbon in June 2026 (+29.8% on June 2025}, in line with the
29.7% increase in salaries over the same period. The increase ls consistent with the Rank's employes
compensation structure and engoing investment in human capital to support operational grawth, and branch
EXpansion activities,

Table 49; Stafl Loans

i s {02215 m:':m m -y pag - 1YADISAAG
{ETH milkon)

Emergency Staff Loans 365.51 464,28 - BA
Persanal Loans 15088 220,62 305,13 465,48
Automobils Loans 15606 179,69 16290 166,16
Mortgaoe Laarns 156289 3331 R 2,371.92 2,160.25

Teral 220838 3,195.3% 2,M31.94 2, 73100

The Bank provides staff loan fadlities as part of its employes walfare and retention framework in accordance
with internal credit pelicies and procedures, Staff loan faciliies primarity include personal loans, automobile
financing, mortgage loans, and emergency advances,

Mortgage loans constitute the largest component of staff lending
the Bank's focus on long-term employee welfare and housing su

ng period, reflecting
demanstrated gradual

97 |Page



AW

growth over the ;wal.-m periods, increasing from ETE 150,89 million in FY2022/23 to ETB 465.48 millien as
at 30 June 2026, Indicating increasing utilization of employves oredit Faciities.

Total staff loans resmained relatively stable bebtween June 2025 and June 2026, amountng to ETB 2.76 billion
and ETH 2.79 billion, respectively, The overall portfalio reflects the Bank's continued commitment 1o employes
suppart while makntaining internal lending controls and policy-based eligibility requiremants.

ra) Carrying amount of staff loans in the audited statement of financial position at June 30, 2026 (ETE 2,421.46
million), which &5 stated net of staff lcan market interest adjustments that were previously presented
separately; on the same basis the June 30, 2025 comparative i5 ETE 2,335.30 million (the FY 2024/25 total
in Table 49 of ETB 2,763.94 million & before staff loan market interest adjustments of approximakely ETB
428.6 million; the PY 2025/26 total in Table 49 of ETE 2,791.89 million is management information a5 at June
30, 2026 and exceeds the audited carrying amount by ETB 369.43 million). (b) The Fy 2025/26 split by loan
type in Table 49 is management information as at June 30, 2026 and & not disclesed in the audited financial
statements, Audited staff loans inoreased by 3,79 in FY2025/26 and represented 5.1% of gross loans and
advances of ETE 47.64 billian at Jume 30, 2026 {June 30, 2025: 6.6%),

Working hours:

Tabke S0: Working hours

Catpaory ‘-I'l'urmnr} Divys Moriiing ey Aftirnoom Hiors
Haad Office Monday to Saturday B:00 AM - 12:00 PM 100 P - S0 P
Branches Mondey to Saturday 800 AM - 12:04 PM 1:00PH - G:00 P
Salerted Branches Mondzy o Saturday E-E;D AM - l-EIEDI} F‘H 1:00 P# - 8:00 PM

With Regards to Leave and medical

» The Bank grants to non-managerial employees 17 working days of annual leave with an additional
one-day leave entitlerment added every two years, However, for managerial emplovess, the Bank
grants 23 working days of annual leave with an additional one day of leave entitlerment added each

year,
& The Bank provides 100% bocal medical coverage to their employess

2.6.3 Employee Dependency

The Bank's operations are not dependent on any single individual, Responsibility for the Bank's principal
business lines s distributed across the Executive Management Team describad in Section 4.3, aach member
of which operates under Board-approved charters and delegated authority limits, and the Bank maintains a
docurmented succession plan covering the Chief Executive Officer and each Chief Officer position, which is
reviewed annually by the Board. Appointments to the Board of Directors and to executive management require
the prior approval of the National Bank of Ethiopia under Directive No, SBB/S1/2024, which constrains the
spead at which senior vacancies can be filled; the Bank mitigates this by maintaining dentified intemal
successnrs for each exerutive position. The Bank does not considar that the Ioss of the services of any one
director or officer would have a material adverse effect on its operations, although the simultaneous loss of
several members of executive management could disrupt execution of the strategic initiatives described in
Section 2.2.2.

key-personnel dependency. Notwithstanding the foregoing, the Bao

ideqfifies bwo areas in which operational

_Fitgxgore banking system (CBS) and

IT operations depend on @ small, spedalised IT team that atn JBikgn CBS, incuding the CES-24
e :

ik e could disrupt system

i, foreign-currency  (FCY)
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gemeration I8 concentrated In the FX treasury relationship managers: more than 62% of the Bank's organic
FCY s originated through a limited number of relationship managers, so that their departure could reduce FX
income and weaken comespondent-banking relationships. The Bank manages these concentrations through
succession planning and capacity development.

2.7 Debt Position
The table bebow summanzes the Bank's debt position for the last four vears:

Tabie 51 Debt positkon

Lerider Nairse FY 2635/ 36 ;;Eﬂ-.":'ﬁ Iil}::_r.f}ﬁ EY 23793 Intersss Rate
(ETE)
Mational Bank of Ethiopla = — —  ETH 555,008,000 16%
Interbank Money Market
f;e;mfa:fnb:nh:ﬂ;im sesen 4,1u5.312,51nﬂu - - —~ Fwdiypk
days)

Thiz Bank's principal source of funding continues to be customer deposits, reflecting [ts stable retall and
commercial banking franchise, Total customer deposits reached ETE 55.9 billkon as of Jume 30, 2026,
demonstrating continsed growth in the Bank's deposit mobilization capacity and supporting &s liquidity
pasition, Compared o the previous financial year, there have been material changes in the Bank's borrowing
struciure and funding compaosition, prncipally the recognition of ETE £.21 billion of short-term wunseoured
Interbank Money Market borrowings as of June 30, 2026 (June 30, 2025: nil), as described befow, Customer
deposits represented B(L3% of total liabilities as of June 30, 2026 {June 30, 2025: B8.2%) and Interbank
Money Market borrowings 6.0%%, The temporary National Bank of Ethiopia borrowing facility had been settied
in & pricr year,

As of June 30, 2026, the Bank had outstanding Interbank Money Market (IMM} borrowings of ETB 4,206,312
thousand, comprising ETB 4,200,000 thousand of shost-term unsecured interbank loans from finamcal
institutions (interest rate ranging from 12% to 16% per annum for a maximum of seven days) and ETB 6,312
thousand of accrued interest, The audited statement of financial position shows no other borrowings [lease
fiabilities of ETE 530.1 million are reported within other liabilities), and the Bank had no outstanding
borrowings from extemnal lenders as of Jume 30, 2025, Historically, the Bank obtained short-tarm financng
amounting ta ETE 55% million from the Mational Bank of Ethiopla in 2023 at an interest rate of 16%., The
borrowing was temporary in nature and was fully settled during the subsequent financal year. The Facility
primarity served as a short-term liquidity support mechanism dunng a period of tightening market liguidity.

The ETBE 4,200,000 thousand of IMM principal at 30 June 2026 comprised four placements from finandal
instiutions Im Addis Ababa, dentifled In the Bank's records by lender code (the codes are the SWIFT/BIC
identifiers of Abay Bank 5.0, (ABAYETAA), Awash Bank 5.C. [AWINETAA) and Addis Internaticaal Bank S.C.
(ABSCETAA)): ABAYETAA, ETB 1,000,000 thousand at 12%, maturing 3 July 2026; AWINETAA, ETB 1,200,000
thousand at 12%, maluring 7 July 2026; ABAYETAA, ETE 1,000,000 thousand at 16%, maturing 2 July 2026;
and ABSCETAA, ETE 1,000,000 thousand at 12%, maturing 3 July 283 FERE Pacements matured within
soven days after the year-end. The ETE 379,889 thousand of {jfamera pe e to banks and other
institutions} at 20 June 2026 comprises interbank setbement b ward cheque dearing,
o-us ATM settlerment and on-us mobike furnd trarsfers,
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The Bank's total deposits Increased from ETB 33,78 billion In 2023 to ETB 35.85 billon in 2024 and ETB 44.45
billian i 2025, reaching ETB 55.90 billion as at 30 June 2026, representing a three-year compound growth
rabe of approximately 18%. This sustained deposit growth has been the Bank's primary source of funding for
asset growth over the period.

Other than guarantees issued on behalf of cusbomers in the ordinary course of business (ETB 16,535.3 million

at June 30, 2026; see Table 116), the Bank confirms that i is not acting as a guarantor for any material debt
ohligations of third parties as of June 30, 2026

Credit rating: o credit rating of the Bank or of any of its debt Instruments has been conducted, and the Bank
has not been rated by any cradit rating agency.

2.7.1 Off - balance sheet Items

Table 52: Contingent Liabilittes and Commitments (ETE "'000)

Item [ETH D00 ) Fr-Ioisiis FY 20340325 FY R34 Fran2zizs
Guarantees Issued and Outstanding 16,535,252 13,223,743 6,644,301 3,068, 344
Commitments on Letlers of Credid (rel of

il gl 5,388,513 1,939,037 100, %55 46,745
Loans Agproved but Mok Disbursed 3B4.895 310,000 250,00 L6492, 602
Total Contingent Liabiéties 23,313 660 15,472 FBO 6,59, 700 4,757,705
Capital Esxpenditurs Commitments  (not 53,500 115,000 76,500 -

prosided for)

Tatad contingent liabilities grew from ETH 4.7 billion in FY2023 o ETE 22.31 billion in FY2026 (+369.0%),
driven primarily by @ more than fivefold increase in guarantees isswed (ETB 3.07 bilion to ETE 16.54 billion),
reflecting the Bank's growing frade finance activities and increased utisation of guarantes fadlites by
commercial and corporate customers. Letters of credit commitments {net of margin paid) Increased sharply
fram ETE 46.7 million in FY2023 to ETE 5.32 billion in FY2026, consistent with higher import financing activity
following exchange rate kberalisation In Juby 2024, Loans approved but not vet disbursad declined from ETB
1.64 billion in FY2023 to ETB 389.9 million in FY2026 (FY2025: ETB 310 million), reflecting improved
disbursement execution, In addition, the Bank had capital expenditure commitments of ETB 93.5 million as at
Jure 30, 2026 (2025: ETB 115 milien) for purchase of various capital tems not vet provided for in the financal
staterments.

Betwean FY2025 and FY2026, total contingant liabilites increased by 44, 2% (ETE 6.84 billon} from ETE 15.47
billion o ETE 2231 bilion. Guarantees izsuwed rose by 25.0% to ETB 1654 billion, ketters of oredit
commitments (net of margin paid) by 177.9% to ETE 5.39 billion and loans approved but not disbursed by
25.8% to ETE 38%.9 million, The increases are consstent with the higher service charges on letters of credit
{+62.0% to ETB 1.07 billkon) and commission on guarantees (+45.6% to ETB 915.2 million) recognisaed in
FY2026.

Litigation and tax assessment. Details of legal actions against and by the Bank {maimum outflow ETB 231.9
million and inflow ETB 136 million at 30 June 2026, with provision held) and of the dividend tax assessment
under appeal {maximum potential exposure ETB 194.5 million} are disclosed in Mote 30a of the audited
financial statements and in Section 7.11.

Material Changes in Borrowing and Funding Structupe’

» Paid-up capital increase: The Bank’s paidéup
June 30, 2025 to ETB 6,328,419 000

ETB 4,286,885,000 as at
2025, reflacting additional
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shareholder subscriptions of ETB 2,041,534,000 (2,041,534 new shares) in the period, and
remained ETE 6,328,419,0:00 as at June 30, 2026.

Deposit growth: Total customer deposits increased from ETE 44,45 billion as at June 30, 2025
to ETE 55.90 billion as at June 30, 2026, a growth of ETE 11.44 bilkon {+25.7% in baehae
months). This reflects the Bank's conbinued deposit mobilization adiivities and does not
reprasent any new borrowing ar debt.

Interbank Money Market: The Bank continued to participate in the NBE's Interbank Monay
Market (IMM) for short-term Bguidty management purpeses during the period from July 2025
iz the date of this Prospectus, As at June 30, 2026, the Bank had IMM borrowings of ETB
4,206,312 thousand (lune 30, 2025; nil), being short-term unsecured interbank loans with
interast rates af 12% to 16% per annum for a maximum of seven days, used to support the
Bank's daily liguidity requirements and equivalent to 5.0%% of total liabilfies. Interest expensa
on borrowings from domestic banks was ETB 340.3 millon in FY2025/26 (FY2024/25: ETB
194.9 million ),

Looking forward, the Bank expects to finance its business plans and operational activities primarily through
intermally generated funds, customer deposits, retained eamings, and ongoing balance sheet growth, The
Bank does not cerently anticipate undertaking any significant extemal borrowing armngements in the near

Lerm.

2.8

4.8.1

Investment Activity

Investment in Government securnibies

During the 2024725 financial year, Berhan Bank 5.C. diversified its portfolio to strengthen financial standing,
enhance liquidity, and suppart sustainable growth objedtives

Table 53: Investrment in govermment securities a5 at 30 June Z0D25 (instrument level)

Yearal Total Yeeitr of

Starg. | WLRES) Started Mty TISTRRRIRE). | Tatel Hatuting
(ETB)
Treasury Bonds

2023 15<Dec-22 432,340,000 2027 1d=[mag-2F 422,340,000

16~Jan-23 to 18- 15-Jan-28 ko 16-
2023 g 1,848, B8, 000 2B Dec-I8 1,B48,868,000
15-Jan-24 to 18- ; 13-Jam-29 to 17-

2024 iafyds 1,60, 394, 000 29 plgih 1,620,3%4,000

aops  IORELIEM 366,344,000 zogp  1SIAmIORO ISR ) 366,344,000
Suibtatal -
Treasry 5,257, 566,000 5,257,966, 000
Bonds
DEE Bancds

14+-Mar-26

2023 14-Mar-23 196,770,000 226 {matusd) 106, 770,000

2024 5-Jan-24 J48, 330 000 22 S-Jan-27 248,330,000

2025 29-Tan-25 273, P65 000 2028 H-lan-28 273,765,000
Suibtatal - o
DBE Bonds 818,865,000 . #18,865,000
Govemment Bond

2021 F-hpraZl 5,000,000 = .-;"J-"" 5,000,000 )

101 |[Fage




NCY?

Prospecius

i Y af : Togil Year ol )
Siast Start Date{s) started Matiiiby Matuity Dateds) Tolikl Maturing
Subtotal -
Govermnment 5,000,000 5,000,000
Band
Open Market Operations (0810)
2025 2B-Jun-25 1,005,753,424.66 aps S "*'f“?:l'"aj 1,005,753,424.66
Skishrl < 1,005,753,424.665 1,005,753,424.65

oMo

As at 30 June 2025, the portfolin consists of Treasury Bonds totalling 5, 257,966,000 and DBE Gonds totalling
818,855,000, Treasury Bonds started between 15 December 2022 and 16 June 2025, with maturities ranging
from 14 December 2027 to 15 June 2030, spread across the vears 2022 (422,340,000 starting in 2022
maturing in 2027), 2023 (1,645,886,000 maturing in 2028), 2024 (1,620,3%4,000 maturing in 2029), and
2025 (1,366,344,000 maturing in 2030). DBE Bonds started on 14 March 2023 (196,770,000 maturing 14
March 2026}, 5 January 2024 (348,330,000 maturing 5 January 2027), and 29 lanuary 2025 (273,765,000
maturirg 30 January 2028).

A total of 5,000,000 in Government Bonds was issued on 7 April 2021 and matures on & April 2027, adding
to the maturity concentration in 2027, Additionally, an Open Market Operations (OMO) instrument with a
discount value of 1,005,753,424.66 was Issued on 26 June 2025 and matured on 10 July 2025 (3 14-day
benor). This instrument is disclosed as a historical hoiding at 30 June 2025 and is no longer outstanding. The
DBE Bond of ETE 196,770,000 also matured on 14 March 2026, Since July 2025 the Bank has managed short-
term liquidity through participation in the National Bank of Ethiopia's Interbank Money Market (IMM), using
cvermight and shor-term positions,

Mudited position as at June 30, 2026: investment securities measured at amortised cost (bonds and bills)
amounted to ETE 6,652.5 million, net of an impaiment alowance of ETE 0.3 million {gross ETE 6,652.9
millian), compared with ETB 6,348.8 million at June 30, 2025 (+4.8%), reflacting net purchases of NBE bills
and bonds of ETE 303.7 million during FY2025/26, Interest on investment securities increased by 37.5% to
ETB 571.0 million (FY2024/25: ETB 415.1 million). The nstrument-ty-instrument schedule in Table 53 is
presented as at June 30, 2025; the audited financial statements for the vear endead 30 June 2026 present the
portfolio in total, which is shown in Table 534,

The audibed position of the Bank's imvestment securities at 30 June 2026 and 30 June 2025 ks summarnsed in
Tabde 534 (Note 17 to the audited financial statements),

Table 534: Investment securities at 30 June 2026 and 30 June 2025 (ETB 600 )

Bands and bills al amortsed eoal (gross) 6,652,666 6,340,118 +4 4%
Allpwance far impairment (333) {317} +5.0%
et bands ard bils at amortsed cost 6,652,533 6, 248, B01 +48.8%
Equity investmants at fair value throwgh OCI {Table 54) 1,041,135 BilE, 049 871,20
Total investment sacurilies 7,093,658 6,556,850 +10.6%
Interest on investment securities 570,553 415,144 +37 50

Investment in uqull:\r'

Berhan Bank holds strategic equity investments in EthSwi
Insurance 5.C., and Debo Microfinance 5.C. These |

itch Schution 5.C., Berhan
k's Iong-term strategy of
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expanding digital banking capabilities, strengthening participation in Ethiopia’s financial nfrastructurs, and
diversifying income sources,

The Bank's total equity investment portfodic increased from ETE 60.7 million in 2023 to ETB 196.0 millicn in
2026, while the total fair value increased from ETE 306.6 million to ETE 1,041.1 milion over the same period.
The growth reflects additional investments and fair value appreciation, including additional investments of

ETS 53.3 million (EthSwitch 5.C. ETE 50.9 million; Debo Microfinance S.C. ETB 2.4 million) and a fair valee
gain of ETB 379.8 millian in FY2025/26.

EthSwitch 5,0, represents the Bank’s largest strateqic imvestment, with a fair vabue of ETB 9568.5 million and
a 5.00% ownership stake as of June 30, 2026, The fair values of the other investmaents at 30 June 2026 were
ETE 31.0 million {Berhan Insurance 5.C.), ETB 40.4 million {Premier Switch Solution 5.C.) and ETB 10.8 millicn
{Debo Miorofinance 5.C.). The Bank also held equity interests of 5.00% in Berhan Insurance 5.C., 2.30% in
Premier Switeh Solution 5.C., and 4.40% in Debo Microfinance S.C. These investments are geographically
cancentrated n Ethiopis and primarily relate to the banking, peyment systems, insurance, and microfinance
sectors,

Going forward, the Bank expects to continue investing in branch expansion, digital banking infrastructure, and
strategic financial sector partnerships. These investments are expected to be financed primarily through
internally generated funds, retaimed earmings, and customer deposit growth,

Material investmenits since June 30, 2025: The Bank has mot made any material new equity msestments since
June 30, 2025; additional investments in existing investess during FY2025/26 totalled ETE 53.3 million
(EthSwitch S5.C. ETE 50.9 million; Debo Microfinance 5.C. ETB 2.4 million). The increase in paid-up capital
from ETB 4,285885,000 (June 30, 2025) 1o ETE 6,328,419,000 (November 24, 2025) reflects new share
issuances bo existing shareholders and does not consBitute an external imsestment.

Valuation Party and Methodology

The Bank measures its equity investments at fair value, For imvestments traded in active markets, fair value
i determined using current market prices without the need for significant judgment. However, since the
Bank's equity investments, including those in EthSwitch 5.C. and Berhan Insurance 5.C., are in unliskad
entitles, fair value s determined using generally accepted valuation technigues such a5 recent arm's-length
bransactions, discounted cash flow (DCF) analysis, option pricing models, and other methods commaonly used
by market participants. The Bank classifies these equity investments as Level 2 within the fair value hierarchy
at 30 June 2025 and 30 June 2026, on the basis that the significant inputs to thelr valuation are directly or
indirectly phservable, The fair values at 30 June 2026 are supported by valuation reperts dated 10 September
2026,

PricewaterhouseCoopers (PwC), an independent internaticnally recognized valuation firm, determined the fair
value of the Bank's equity securities on the Bank's first-time adoption of TFRS. PwC has conducted the
valuation in accordance with the International Valuation Standards and IFRS 2 requirements applicable o
financal assets measured at fair value Bhrough other comprehensive income [FYOCT).

The Bank has made an irrevocable election under IFRS 9 to designate its strategic eguity Investments including
EthSwitch 5.C., Berhan Insurance 5.C., Premier Switch Solution 5.C., and Debo Microfinance 5.C. as Fair Value
through Other Comprehensive Income {(FWOCL). Wnder this approach, changes in the fair value of these
Imvestmients are recognized in other comprehensive income and acoumulated in a separabe equity resere
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Yalve Wik Nahin 4 Yl ;
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Bartin 44,081
frexrance 133 1968 452 1A% 2408 540 2448 L soo 254t 3L s00
5.L ;
Bhowitch S, ALOY? 274N 859 GRS 0SB0 38F 100000 Tonat 350 15067 958877 5.0
31,303
Swiagh 2,800 B501 132 084 43EM AR 11,531 ol B TH-CTR Y TR
Sailstion S.L. :
Db Micro : 7,345,
B BT 1473 108 167 158 218 4,003 el U S RUC R T S T
Tatal 60,657 305514 . OR.IS4 460,157 . 142 E53 Egﬂdg" 105,063 I.D'Isi,il

28.2 Income from investments

A Total investment income demonstrated a strong upward trajectory over the review period, increasing from
ETE 269.8 million in 2023 to ETB 478.4 million in 2025, This growth was primarily driven by increased retums
from treasury bonds, expansion in govemment securities holdings, and rising intome from strategic equity
investments,

For 2026, the audited fnancial statements report interest on investment securities of ETE 5°0.95 million
(+37.5% on ETE 415.15 million in 2025} and interest on short-term securities, which comprises Open Market
Operations and Interbank Money Market placements, of ETB 17.65 million (2025: ETE 20.07 million), 3
combined ETE 538,60 million (+35.2% on ETE 435,22 million in 2025). (a} Interest on Investment securities
is reported in aggregate for Treasury Bonds, Government Bond, T-8il, and DBE Bonds; the split by instrument
is ot disclesed, (b} Dividends by investee for 2026 are management information provided by the Bank; their
total of ETB 42.72 milfion agrees to dividend income taxed at source in the tax reconciliation of the audited
financial statements (Note 14a: ETB 42,717 thousand). Total equity investment income for 2026 is the sum
of the lines shown abowve,

Treasury bond income remained the dominant contributor to total investment retums, reflecting the Bank's
significant exposure o soveralgn debt instruments and the gradual shift toward highar=yielding market-basad
securities, Income from govemment bonds and T-bills exhibited volatility across the period, reflecting
changing interest rate environments and portfolio meallocation strategies.

In addition, income from OMO and interbank money market operations emerged in 2025, indicating increased
particpation in short-term lquidity maragement instruments, Equity investments in financal Infrastructsme
institutions such as EthSwitch 5.C., Insurance entities, and microfinance institutions contineed o provide
stable dividend contributions and cagital gaing, reinforcing portfolio diversification benefits,

Cwerall, the invastment portfolio reflects a balanced mix of sovereign instruments, development finance
securities, money market operations, and strategic equity holdings, ing both kquidity management
and income generation abjectives of the Bank.
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Table 55; Income Generated from Investments
W MIIDiidend /2024 Dividend | 2025 Dividana /1020 Bvidend
voalme Fiir Valus Qiln Fair Valus Gain Failr Varlise Gain Gl

(ETE)
Treasury Bonds 43,155 56655 178 020,906.62 343,456,757.69 50,553,000 (a)
Government Bond & T 2l 186, 290,972 .85 57,363,552, 72 1,972 47223 i, in &)
Opan Markat Cperations = o
(OP0) & IMM 20,069 862,96 17,647 000
DBE Bands 22,00 AR, 4R 4R A9, BRG. T4 69,719,355.66 incl. in (a}
Berhan Insurance 5.C. 3,254,147.61 5,234, 296.12 1537 45481 1537, 534,651
EthSwilch 5, 13,075,995, 25 29,038, 330.69 30,655,152.37 30,655, 15237
Pramier Switch Solution 5.C. 1,062, 70275 3,226,124.71 2,600, 000.00 2093, 537.18
Debo Micrafinance 5.C. 973,780.56 1,154 000,00 2,430, (00 2430, 0. O
Cubibetal: dividend mcame
from equity investments 18,370,626.17 18,652, 756,52 4327308698  42,716,5624.16
Teoskal Trvesstment [ncame
{Bomds, bills, OMOYTMM and 269,817 384,35 J22,741,082 .60 47E,41.535.54 631316624, 16
cquity dividends)

2.9 Property, Land, and Fixed Assots

2.9.1 Overview of Matenal Property, Land and Fixed Assets

The Bank's property, land and fixed assets consist of land, buildings, investmant property and assate acquirad
through settlement of non-performing Ioans that are classified as non-curent assets held for sale, These
assets are essential for supporting the Bank's branch operations and administrative infrastructure and are
Iecated across vanous operational sites in Ethiopia, including Addis Ababa and regional fowns,

The Banks fixed asset base is maintained to ensure operational continuity, branch expansion, and service
dedivery capacity.

1.9.2 Property, Plant and Equipment { PPE)

Property, plant and equipment are measured at historical cost less accumulated depreciation and accumulated
impairment kosses, The tost model i applied in accordance with applicable financial reporting standards,
Depreciation s charged systematically over the estimated uselul lives of the assets,

Subseguent expenditures are capitakized only when it & probable that future economic berelts will flow to
the Bank and the cost can Be reliably measured, All ather maintenanca and repair costs are recognizad in
profit or loss as incurred,

As at June 30, 2026, property and equipment had a net book value of ETE 1,755.96 million (cost ETBE 2,414.77

milicn less accumulated depreciation and mpairment. of ETB 65B8.81 million), including furniture and fitkings

af ETB 281.17 million, compared with ETB 1,448.27 million as at Jype-3¢ 5 (+21.2%). Additions during

FY2025/26 were ETE 473 .4 million, comprising motor vﬂ'lhciu i FITHRGN, CoMmputar and acosseoras
e

ETE 182.5 million, furniture and ﬂl:l:ings ETE 37.0 million, ETB 11.9 milion and
constnuction in progress ETB 30,5 million, the latter relating

arters at Goma Kutebs,

h
l-‘.'.i v I
cn
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Addis Ababa, which is not deprediated until available for use. The depreciation charge for FY2025/26 was ETB
136.8 milllon (FY2024/25: ETE 98.0 million).

Table 56! Praparty, Plant and Equipment as at 30 June 1026

(ETH "D00)

Buikdres 85,250 5,475 79,775 81,160
Miokor Vehices 4,51 106,514 5467 391,503
Oiffioa Equipment & {thar Operational

Eauiament 605,810 61,550 344,260 m3,2%
Furriture & Fittngs 399,002 112,506 281,166 2706, S
Computer & IT Emsprnent 627,147 172,340 454,807 315,280
Construstion in Progress (Irapsitions) .

head office) 30,485 30,486

Total PRE 2,414,767 650, 506 1,755,961 1,448,274

A. Land Asselts

The Bank holds leasehold land primarily used for branch development and headquarters facilities. Land is
recorded at acquisition or lease cost and is not depreciated.,

Table 57; Leasebhold Land Paroels

leasahold; &nd held
undes Ethsopian
Goermment land Lease cost (ETH
Loasshakd fand oretonal Goma lease Eyetem: lease  1,1B8098  en
1.782.37 mt Head  Office Kuteba, ARDODOZIS01190  right registered with  books); ot
' building site Addis Ababa Addis  Ababa  City ﬁ;mp.f
mﬁ-ﬂh‘ no
private encumbrance;
stated lease perod 55
WS
Government
. leasahold  ({stated
lpase  pericd &0
ﬂh“mm“r;_ Mexico ares, years);  site ol fﬁmﬁéﬁ
Leasehokd land o o Addls Ababa L gnoieneggnysy  Planned new Head  ragiihic
54475 mi onstruction. | (nandal Office  corstruction; dwt‘“”“-
planned) district) titta deed secured reciated per
undes unigue pancal
AADDIDI0EID0ZS]
m If Gavernrmant
Leasehold land T Akaki-Kalit, d Right-of-use
(Table 58, item lease perkod 60 years
7
Leasehol  land Yeka, : Right-af
T Ababa o ‘“"d asset (IFRS 16)

—— e —
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Description Lige Legatmn Cortificate | Rel. o 0 et athad
Hﬁ.ﬂ"& Ginvarmment
Leasehold  dand {Saman | Bi4/30753 leperhakl; steded  Right-of-usa
3, 78556 m2 Med bease pedod  hes  asseb (IFRS 16)
) expired
Govermment
kUt Dila afamfn/hy1032 loasshold;  stated mﬁgiﬁ?
leasa period 99 years
Governimant
Logsehold  land J3CHORS @naa, : Right-of-use
- . ABIDDOEIFIa2 24 leasehold, Slated
454 m2 Addis Maba lease pariod 55 yeses asset [1FAS 16)
Leasehold land Shegere city Titke [ ownership G“""ETI rg"d‘_"t e Rioht-of-use
10,000 m2 { Galan transfer in process. o i aeset (IFRS 16)
Shegere oy
Leasehold  land {  Sendafa Tide being received ; Right-of-u=e
240 m? Beke 02 {in process) T b process assat (IFRS 16)
kbt

The Bank holds nine leasehold land parcels (Table 57). Land held under govemnment keasa is not awned In
freshold; the Bank halds the right to use the land for the lease term. The Goma Kuteba parcel is the site of
the transitional Head Office building and the Mexico site is the planned kocation of the new Head Office
building: the Mexico site is held under a 60-year leasehold interest, recognised as a nght-of-use asset with a
cormasponding kease liabilty discounted at 11.5%, under which all lease payments fall due within the first 30
years (Note 19 to the awdited finandial statements). The title deed for the Mexico site has been sacured under
unigue parcel identification number AADQO0308000251; the title documentation for the Shegere (Gelan and
Sendafa) parcels is in process, The stated lease perods of the parcels in Table 57 are between 55 amd 99
yaars, except that the stated lease period of the Mekelle (SemenfMelesa) parcel has expired. The carrying
amounts shown in Table 57 for the Goma Kuteba and Mexico parcels (ETB 1.19 million and ETB 107.79 million,
ETE 109.0 million In total) are as at June 30, 2025, and no private encumbrance & reported over the Goma
Kuteba parced, whose bease right is registered with the Addis Ababa City Administration,

In the audited financial statements for FY2025/26, land held under lease & recognised within right-of-use
assets. Land right-of-use assets had a cost of ETB 213.6 millon and acoumulated amortisation of ETB 19.5
million (net ETB 194.1 milkon) as at June 30, 2026, compared with a net ETB 199.2 milion as at June 30,
2025 {cost ETE 216.9 million; accurmulated amortisation ETB 17.7 million), with land kease liabilities of ETB
101.9 million (June 30, 2025: ETB 96.5 million), The cost of ETB 213.6 milllon relates to all of the Bank’s
leasehold land; the two parcels for which carrying amounts are shown in Table 57 account for ETE 109.0
millian of it, and the remainder is not allocated to individeal parcels. The parcel-level carmying amounts shown
in Table 57 are as at June 30, 2025,

B. Ohwned Properties {Branch Premises Condominium Shops)

Table 58: Owned Properties

M Bescrijinjon [T Ll jup .ﬂ?ﬁ"‘ﬁ:}

Condominasm shop  Gerg Beanch

: , Ger Mariam, ;
1 (& wmils, 103,93 Eanking 28,214,325
m operabons Mddes Abata i
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. : Remulallled  Dwnerahp Loyal skt
Npl DEteption Une RacHTing Vubin (FTR]  Certieaiuls] Ermectiiaties  Shathad
Eudbul 0TSSR Frachald FHsborcal cost
Condominaam shop  Markam Budbistas Maram :':rlﬁlﬂfm S0 B - Y I‘E’ﬁ-mm
2 (Runits, 11336 Beanch Mascriya, Addis TSI s ek ks iyl recation
m) tanidng i thir i L ooet madkd,
operatons drparty TFRS)
s st g e
4 Condominarm shop  Branch Bile frabisa, 4950552 s LIFLDESLAITIH] - ownership; no ceprenation
O unlt, 0BE M) banking Addis Anaba Ji0 ::-cuvﬁm:ew Tocek il
st Ind-party clsim TFRS]
T I/ ZS/BSBD i
PRE: = vl Boke Ayok, Addis gy WINITEIATSESET  ownarshin; ne et
Eankng Ababa 1 @ ECUTERANCE OF
) cperabans ;lrmnmmu.'mﬁm i3 pisety £lim ‘IF‘;E"'“""'
Feberical coer
: Wieka Abaio Freraold
: f;m;““ Branch Wekn Aheckn, srarse MZISIGNGIN A  ownesship; no Eﬁ”a“m“'“"d
=) Earking ks Azaba ' sl 2 IS0BNETE EcuTmETAnCE o i
Domratans thirdk party chaim m"“““'
Historical ooes
Condaminkes Tuiu Dimmtu :‘E’“" s fass st iated
6 [(Sueits, 15515 O Tulu Dimtu 7,208,271  IB999; 029000; 02001 "’l " deprecation
mi g i foost mods,
P ity ciam
Store building
cwhind by e Bk o
an gasemment MR T,
Shoring / Wali, Al oasohol] lancof o arTLiind
I oo Wi T o bt AETEA. 154 AADDOOTDE 0TS 1.600 m? |,'I':it depreaaban
(&= LT 5:'-': e = madal,
PErECIFTIEVANCE o IFR=
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The condominium shop premises in items 1 to & above (13 units; 681,57 m2 in totall are freehold proparties
with ownership certificates registered with the Addis Ababa City Administration; the store in item 7 stands on
leasehold land (Tahle 577, None of the above properties is subjed to any mortgage, encumbrance, leasehack
arrangement, or third-party claim as at June 30, 2025,

The aggregate acquisition value of the owned properties listed above (ETB 85,249,876) comesponds to the
cost of buildings of ETE 85.25 million reported in the audited financial statemients as at June 30, 2026, which
had accumulated depreciation of ETB 5.48 million and a net book vakie of ETE 79.78 million (June 30, 2025:
cost ETE B5.88 million; nek book value ETE 81.16 million].

C. Non-Current Assets Held for Sale Acquired Properties

Meon-current assets held for sale consist of repossessed collateral obizined through sefilement of non-
performirg loans. They are measured at the lower of carryving amount and falr value bkess costs o sell. The
asset-hy-ascet listings in Table 59 and Table 60 below are as presented at June 30, 2025; the audited position
as at June 30, X026 is summarised after Table 60,

Bjrage




AICYY

Table 5%; Mon-Current Assets Held for Salke

Prospectus

il b szl it Ve (TR} Covientt  Commpekenatis. il
i ACCpA i price
Mvarlartic Tor 526 &"“”““t’n’;’: faie vedue
non-core Esset Huid b Bertan perel L Tewigweai
1 Farming land irad 1 ; Mekoin 173196 Bank 5.C. urder tha Bani's non ¥ by
Jobry sk lerent p:nﬁ:rrnlrrg._nid: rkomal
ricpsal pobicy :
Mo ERCUmbRANCE;
Residong) mvestment s Hoil by Barhan  conership e helg  Cauisition price
F 4 b Df{rll:iﬁf!l'h!ﬂ [Wvinssen 11,257 500 Eank 5.0, by Baink pending {lower of cost or
pending disposal anea) fir K=Y
Avallabla for o -
(i Rretved; (hwrerahip transier
i | Store buakding 5 - Gredan 3R, 5000000 branster wndkar procEess; nd thisd AlrpuiEtan prioe
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w R AT sy 200000 tander oder  progess nothid- dlower of oot or
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ROn-oonE asmed M it fraie;
Regiemtia {accpaped after Hed by Berhan  subsequent event . 3
¥ e repartng date, Ll R0 panasC acnusred afer June euieftion price
ehacineegd o3 0, 2035
subrsequent ewent)

B. Mon-Current Assets Held for Sale Repossessed Motor Vehicles

Table 60: Non-Current Assets Hald for Sake Repossessed Maotor Vehicles

Mo Descrigton use wacatipn cost (FTR} FAEL Y mpnirment £v)
1 Ry Tk Pl BT gavle forsale  AddisAbaba 500,000 250,000 50,000
2 porow pickup Plate B0 ausiabkeforssle  Addis Ababa 450,000 130,000 236,000
3 MichBUs Piate Dro-03-10326  Avalable for sske  Addls Ababa 220,000 A0,000 140,000

Total impairment loss on repossessed motor '-reh}ciai ETE 710,000 (cost ETE 1,170,000 bess fair value ETB
460,000). These vehicles are being held for sale in the ordinary course of the Bank’s non-performing asset
disposal program.

Audited position as at Juna 30, 2026. The audited statement of financlal position carries non-ourrent assets
held for sale of ETB 28.55 million (gross ETB 28.72 million less an impairment allowance of ETE 0.17 millian),
compared with ETB 237.67 million as at June 30, 2025. During FY2025/26, (1) an asset with a carrying amount
of ETB 205.07 millian, in respect of which legal proceedings on ownership had not been finaised so that its
sale was no longer considered highly probable, was reclassified ko other assets (repossessed collateral, Mote
18 to the audited financial statements; the proceedings on ownership are described in Section 7.11); and (i)
the property in Addis Ababa (Wossen area) of ETB 11.24 million (Table 59, item 2) was reclassified to
investment property because management ceasad its active marketing plan and intends to hold & long-term
to 2am rental income and for capital appreciation. Asset-by-asset detail as at June 30, 2026 is not disdosed
in the audited financial statements, and Table 59 and Table 60 ther as presented at June 30,
2025,

E.  Investment Property
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The Bank holds investment property (bullding) accounted for under the fair value model (TAS 40) with a
carrying amount of ETB 39.31 million as at June 30, 2026 (lune 30, 2025: nil), comprising the ETE 11.29
million transferred from non-curment assets held for cale and a fair value gain of ETB 28.07 million recognised
In profit or loss in FY2025/26. The fair value was determined by Dahab Valuation Engineering Works by
reference to market prices of similar properties in the area {Level 2), and rental income of ETB 2.26 millon
was earned from inwestment property in FY2025/26. The ETB 237.67 million balance at June 30, 2025 refarmed
to elsewhera in this Section is the balance of non-current assets heldd for sale, nat investment property; the
investment property balance was nil at that date.

Leased premises. The Bank leases branch and office premices under keases that typically run for 5 to 10 years
with extension options that only the Bank can exercise; for some leases the rent is renegotiated every five
years to reflect market rentals, and some provide for additional rent based on changes In local price indices
(Mote 19 to the awdibed financial stabemants). At 30 June 2026 right-of-use assets had a cost of ETE 2,714.0
million (busldings ETB 2,500.4 milkan; land ETB 213.6 million) and accumulated amortisation of ETB 1,519.9
million, and lease Rabilities were ETB 530.1 million, of which ETB 385.1 million is non-current, According to
the Bank's lease register, 404 lease contracts were in force at 30 June 2026, 23 for hesd-office premises and
381 for branches, district offices and other premises, Contract terms range from ane month to 120 menths;
381 of the 404 contracts have terms of 12, 24, 36 or 60 manths, and 211 of them expire by 30 June 2027,
The Bank has confirmed that &t has no related-party contracts (Section 2.10), and the audited financial
staternents do not identify the lessors individually.

2.10 Material Contracts

Mateniality Criteria: For the purposes of this section, a contract is classified as material If it meets any of the
following oriteria: {a) the total contract value equals or exceeds ETB 10,000,000 (Ten Million Ethiopian Bir)
ar, whire the contract is denominated in a foreign currency, the equivalent of ETB 10,000,000 translated at
the Mational Bank of Ethiopia mid-markef exchange rate pravailing on the date of the contract; (b) the contract
is strategically materal to core banking operations (IT infrastructure, CBS, cybersecurity, digital banking)
regardless of value; (c) the contract is with a related party or interested person; or (d) termination of the
contract would materially disnipt operations. A single quantitative threshold, expressed in Ethiopian Birr, is
appied throughout this section; no separate forsign-currancy threshold is used.
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SECTION THREE

3 FINANCIAL STATEMENTS AND INFORMATION

3.1 Financial Information

The Bank's audited finandal staterments for finandal vears ended 30 Jume 2026 (FYZ0Z6), 30 Jume 2025
(FY2025), 30 June 2024 (FY2024) and 30 June 2023 (FY2023) shall be deemed to be Incorporated by
reference in, and form part of, this Prospectus. These financial statements have besn drawn up in accordance
with International Financial Reporting Standards (IFRS) as isswed by the International Accounting Standards
Board and endorsed by the Accounting and Auditng Board of Ethiopia, The Bank has no subsidiaries, so the
firancial statements are those of the Bank alona: the ward “consolidated” used in some notes to the audited
financial statements does not mean that any entity is consolidated. The External Auditor issued its audit repart
an the FY2026 financial statements on & October 2026 with an urgualified opinion and no key audit matters,
The audit reports on the FY2025 financial statements (dated 6 October 2025) and the Fy2024 financial
statements (dated 19 September 2024) were likewise unqualified and conf@ined no key audit matiers,
Financial figuras presented in this Prospectus are taken from the audited financial staterments; certain totals,
percentages, growth rates and ratios have been recomputed from those figures, FY2025 comparative figures
are as re-presented in the audited FY2026 financial statements, and where this Prospecdius presents operating
or customer data for which no audited eguivalent exists, that data & dentified as unaudited management
information as at £s stated date,

3.2 Profit Forecast
There |s no forecast fimanclal information induded in this Prospecius a5 at the date of this Prospecius.

3.3 Significant Changes in the Issuer's Financial Position

Berhan Bank's paid-up capital was ETB 3.35 billicn at June 30, 2023 and ETE 3.45 billion at June 30, 2024
{an increase of ETB 97,5 million, or 2.9%, from additional share subscriptions). It was ETE 4.29 biltion at June
30, 2025 (an increase of ETB 8329.0 million, or 24.3%) and ETE 6.33 billion as of Movember 24, 2025 {an
increase of ETE 2,041.5 million, or 47.6%, from June 30, 2025}, a figure that remained wnchanged throwgh
June 30, 2026 (audited financial statements, Note 23], with both the number of shares outstanding
{6,328 419) and the par valee (ETE 1,000 per share)y unchanged betwaen the two dates, so that no new
shares were issued and no capital transactions occwrred during that period. The Bank’s authorized share
capital is ETB 10 billion, as approved by the Extraordinary General Meeting of 17 October 2024 and unchanged
since that date (Section 5.1).

Crwerall financial pasition, In addigion to the growth in paid-up capital described above, the Bank's finandial
position changed significantly, prindpally through growth in ending and deposit mobdisation, between 30
June 2025 and 30 June 2026, the date of the most recent audited balance sheet:

1. Gross loans and advances increased from ETB 35.55 billion at 30 June 2025 to ETB 47.64 billion at 30
June 2026 {+34.0%). Loans and advances to customers (net) were ETE 46.65 bifion at 30 June 2026,
compared with ETE 34.65 billion at 30 June 2025 (+34.6%).

3. Total assets increased from ETB 58.96 billion at 30 Junefad 2 Willlon at 30 June 2026
(430,59, and total equity from ETB 8.54 billion to ETB ¥278 b4, keflecting profit for the
year and the increase in paid-up capital.
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4, Loan growth of 34.0% over twelve months, with an increase in paid-up capital of ETE 2.04 billlon sinca
30 June 2025, increased risk-weighbed assets (from ETB 44,05 billion to ETE 63.42 ballion, +44.0%) and
is ane of the factors behind the capital raising described in this Prospectus. The reasons for the Offer are
st out in Section 8.7.2: to maintain a capital adequacy ratio target of the NBE minimum plus 2 percentage
points notwithstanding planned asset growth of 28%, to fund the Bank's branch expansion to 386
branches ardd its digital barking investment programme, to position the Bank for a strategic foreign bank
pariner, and to comphy with any fubure increase in the NBE minimum capital requinement.

5. The Bank's capital adequacy ratio was 17% at 30 June 2026 as stated in the audited financial statements
(16.45% when recalculated from the disdosed capital base and risk-weighted assets) and 16.00% at 30
June 2025, against the 11% minimum under Directive Mo, SBE/95/2025. The capital adeguacy ralio
reporied by the Bank to the Mational Bank of Ethiopia at 30 June 2026 was 11.73%, on total capital of
ETE 8,771 million and common equity tier L and ter 1 capital of ETE B, 258 million each; it s 0,73
percentage points above the 11% minimum wnder Directive Mo, SBE5/2025, This ratio and the ratio in
Mote 6.5 to the audited financial statements are computed on different capital bases and different risk-
weighted assets, and the NBE requirements for commaon egquity tier 1 and tier 1 ratios take effect on 31
December 2026.

6. Table 61A illustrates the effect of the Offer on the capital adeguacy ratio and total equity at 30 June
2026. Tt & an illustration based on the awdited financial statements and the ratios reported to the NBE,
nat & forecast.

Tahle 614 Miustrative capital adequacy and egquity before and after the Offer

Gross Dffer procseds - 1,955.1 3,910.2
Offer expenses (ETA 26.4 milion) : (26.8) {26.8)
Net Offer proceeds = 1,926.3 3,B83.4
Total capital reported to NEE 5,771.0 11,699.3 13,654.4
falsﬁi-migrtau assets implied by the 11.73% i 38 i 55
Capital adequacy ratio, NBE return 1L.73% 14.049% 16.39%
Capital basa in Mote 6.6 10.436.7 12,3651 14,3302
Risk-weighted assets in Note 5.6 63,421.2 63,4212 §3,471.2
Capkal adequacy ratio, Wote 6.6 data 16 46% 16, 50% 2 58%
Total aquity {audited) 12,888.9 148173 16,7724
E;‘;'ﬁggﬂgﬁ:* PRI S a0 10,994.6 12,922.9 14,878.1

7. Assumptions: the Offer proceeds are received in full 3t 30 June 2026 and held in assets that carry no risk
weight, so risk-weighted assefs are unchanged; the Offer expences of ETE 26,805,268 are deducted in
both cases; the whole of the net proceeds is added to the capital base; no change in the Bank's other
aszets, liabilites or profits after 30 June 2026 & assumed; the risk-weighted assets under the NBE returmn
are dertved from the reported ratio (total capital divided by 11.73%). The recommended dividend does
not change the capital base in Nofe 6.6, which exdudes retefed-earnings. Acual results will differ as

s E

g, Other matters. The Board of Directors has reco
dividend in respect of PY2025/26, subject to appro

an of ETB 1,804.311,676 as
i . ithe Annual General Meeting
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an 1 December 2026, Events since 30 June 2026 (the last financial period for which audited financial
statements are available): on 13 July 2026 the NBE removed the credit growth cap in full, replaced it
with targeted additional reserve requirements for indnddual banks based on their Ioan-to-deposit ratios,
and raised its policy rate bo 16%; the cash reserve requirement had been raised from 724 to 1096 betwaan
December 2025 and March 2026; the interbank money market borrowings of ETE 4,206.3 millicn at 30
June 2026 were due for repayvment between 2 and 7 July 2026, on 6 October 2026 the Board
recommended the diidersd and approved the audited financal statements; and the Annual General
Meeting will be held on 1 December 2026, This Prospectus contains no financial information for periods
after 30 June 2026, Nobte 31 bo the audited financial stabements states that there were no significant post
balance sheet events requirng adjustment or disclosure in thaose financial statements.

Election of the Board of Directors early in the Offer Period (significant change), The entire Board of
Directors s to be elactad at the Anmual General Meeting to be keld on 1 Dacember 2026 becalse the
terms of office of all current Directors are expiring (see Table 63}, In accordance with the directives of
the MNational Bank of Ethiopia, at least one-third of the Diredors must be independent directors, The
election will take place fifteen days after the commencement of the Offer Period (9:00 &M on 16
Movember 2026 to 5:00 FM on 13 February 2027), so that investors who subscribe befiore that date will
do so while the composition of the new Board s nmot vet known. The terms of office of the current
Directors shown in Tabée 63 end on 18 April 2027; the period from the election on 1 December 2026 until
18 Aprll 2027 s a transition period durng which the newly elected Directors will undergo training and
induction on their assignments.

10. The Directors named in this Prospecius are those in office at its date; subject to the election, the

11.

composition of the Board, the number and identity of its independent directors and the membership of
its Board commmitbess may change. The cubcome of the alection & not known at the date of this
Prospectus. The Bank will disclose the outcome of the election, and any resulting changes to the
information in this Prospectus, by way of a supplementary prospectus in accordance with ECMA
requirements. The terms of the Offer are not affected,

Organizational structure, The Bank's organizational structure has akso been revised (see Sedion 2.1.5);
the revision does nat result in any significant change in the Executive Management Team.

3.4 Pro Forma Financial Information

The Bank does not have a subsidiary company, nor does it plan to have a collaborative engagement with
aother entities in the form of acquisitions or other forms, It holds minority egquity investments, including 5.00%
of Ethewitch 5.C. and 5.00% of Berhan Insurance 5.C. as at June 30, 2026 (see Section 2.8); these are mot
sSubsidiaries and do not give the Bank control of thase entities,
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SECTION FOUR

4 GOVERNANCE AND MANAGEMENT

4.1 Corporate Governance

Barman Bank 5.0, operates under a comprebensive framewark aligned with national reguiations and
international standards, incuding the National Bank of Ethiopia’s Corporate Gowvernance Diredive No.
SBB/91/2024 and Basel Committee princples. Its Corporate Governance Charer clearly defines the roles and
responsibilities of the Board of Directors and Semior Management, ensuring transparency, accountability,
ethical conduct, and protection of the interests of shareholders, depositors, and other siakeholders,

4.1.1 Governance Framework

Berhan Bank 5.C. adheres to a comprehensive corporate governance framework that integrates both national
regulatony standards and international best practices. The framework is anchared in the Corporate Governance
Directive Mo, SBB/91/20249 (ssued by MBE and aligns with the Basel Commitiee’s Corporate Govemance
Principles for Banks (2015), the Banking Business Proclamation, and the Commerdal Code of Ethiopia
[Proclamation No. 1243/2021).

At the core of this structure is the Corporate Governance Charter, which defines the roles, responsibilities,
and accountability mechanisms of the Board of Directors and Senior Managemsent, It ensures that the interests
of shareholders, depositors, and stakeholders are safequarded while promaoting ethical conduct, fransparency,
and sustainable value creation.

4.1.2 Compliance and Oversight

The Bank demonsirates full compliance with its govemance regime through consistent mplementation of the
Corporate Governance Charter and associated bylaws, These documents are reviewed periodically bo refied
evolving regulations and business needs, Independent oversight of auditing, risk management, and internal
control functions is guaranteed through direct reporting to the Board Audit Committee. The Bank conducts
regular Board and commiElee self-assessments, emsunng continuous  improvement in governance
effectivenass. Transparant appaintment, performance evaluation, and remuneration processes for Board
miembers and executives align with MBE directives and intemational good governance practices.

4.1.2 Board Composition and Management Accountability

The Board of Direchors currently consists of eleven members, The entire Board & o be elected at the Annual
General Meeting on 1 December 2026, as described below, The Board collectively brings expertise in banking,
finance, accounting, risk management, IT, business administraton, and sustainability, Directors are nominated
through a rigorous and transparent process that ensures independence, diversity, and professional
CORpalance,

The Chief Executive Officer {CED) and Senior Management Team are accountable for executing the Bank's
strategic plan, implementing governance policies, and ensuring operational efficency. The CED and Senior
Management Team, oversees day-to-day management and performance through Board-approved charters
and Key Perfarmance Indicators (KPTs) aligned with the Bank’s risk appetite and strategic objectives.

In acoordance with the Mational Bank of Ethiopia Corporate Governance Directive Mo, SBB/91/ 2024 and other
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confirms that there are no service contracts with directors providing for termination benefits, severance
arrangements, or other post-employment compensation,
Comprehensive kegal, reguiatory, and Insclvency background checks have been conducted far all directors

and executivie management across all jurisdictionrs in which they have resided or conducted business, baoth
within and outside Ethiopia.

All directors and members of executive management have received formal approval from the National Bank
of Ethiopia in accordance with applicable banking laws and directives. There are no family relationships
between or among directors and executive managament,

Mo changes to semor management are anticipated within the bwelve months following registration. Should
any changes arise, they will be disclosed promptly in accordance with regulatory reguiremants. The Bank
confirms that the establishment, composition, and functioning of its Board of Directors as at the date of this
Praspectus fully comply with the requirements of the National Bank of Ethiopla Corporate Governance Directive
Mo, SBEf91/2024, the Banking Business Proclamation, and the Commercial Code of Ethiopia (Prodamatian
Mo, 1243,/2021).

Election of the Board of Derectors sarly in the Offer Period, The entire Board of Directors is to be elected at
the Annual General Mesting to be hald on 1 December 2026 bacauss the terms of office of all current Directors
are expiring (see Table 63). The election will take place fifteen days after the commencement of the Offer
Period (9:00 AM on 16 Movember 2026 to 5:00 PM on 13 February 2027), so that investors who subscribe
before that date will do so while the compasition of the new Board & not yet known. All Board seats will be
subject to elaction, and the tarms of office of the curant Directors shown in Table 63 end on 18 April 2027,
The period from the election on 1 December 2026 until 18 April 2027 is a transition period during which the
newly elected Directors will undergo training and induction on their assignments. The Directors named in
Table 62 and Table 63 are thase in office at the date of this Prospectus.

In accordance with the directives of the National Bank of Ethiopla (see also Section 2.5 regarding Proclamation
No, 1360/2025), at least one-third of the Directors must be independent directors, If the Board remains at
eleven members, this means not fewer than four independent directors. Newly elected Directors remain
subject to the approval requirements of the National Bank of Ethiopia applicable to directors.

The outcome of the eledion, induding the names, profiles, independence status and commitiee Fssignments
af the Directars elected, is not known at the date of this Prospectus, The Bank will discose the autcome and
any resulting changes to the information In this Prospadus promptly by way of a supplementary prospectus,
in accordance with applicable NBE and ECMA requirements, The election does not change the terms of the
Dffer,

4.1.4 Ethics and Code of Conduct

The Bank enforces a Code of Conduct and Ethics that applies to all employees, managemeant, and directors.
This code promates intagrity, transparency, and accountability, forming the foundation of the Bank's corporate
oulture,

A whistleblower policy enables confidential reporting of misconduct, protecting employees from retaliation,
Reported |ssues are investigated promptly, and dsciplinary actions are applisd consistently, Oversight of
ethical standards rests with the Board, ensuring accountability and adherence across all levels of the
institukian,

41,5 Stakeholder Engagement and Sustainability

Berhian Bank S.C. does not utilize a standalone stakeholder policy, Tstes
inbo two core docuents: the Emvirpnmental & Soclal Poll
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Enmgagement Policy, This approach ensures that stakeholder interests are wowven directly imto the bank's
broader govemnance and ESG philosophy.

Key Stakatolder Pillars
The focus & on equitable treatment, removing barriers o participation, and ensurng
transparent commaunication and vobing processes for all shareholders,

Engagement is centered on fair labor practices and professionzl development. Notably,
emplovess are active partidpants in sustainabdity, receiving training on environmental best practices
and participating in initiatives like tree planting and e-waste recyding,

The bank engages these groups pomanly to promote and coordinate
sustaingble finance salutions, aligning financial products with envirormental goals.

The bank maintains open dialogue with oversight bodies to emsure algnment with
national and intemabanal sustainable finance standards.

4.1.6 Environmental, Social, and Governance (ESG ) Considerations

Environrmental and social responsibility is embedded within the Bank's strategic and risk frameworks. Policies
cn Environmental and Social Risk Management (ESREM) guide lending and Investment deckions, integrating
sustainability considerations such as dimate risk, resource use, human rights, and community impact.

The Bank is committed to reducing its emvironmental footprint and progressively transitioning toward more
sustainable, low-carbon operations. In line with this commitment, the Bank seeks to gign its activities with
global dimate objectives, integrate ESG and climate-related risks into its Risk Appetite Framework, and
manage direct and Indirect emvironmental risks arising from its operations, clients, suppliers, and other
stakeholders, The Bank akso promotas responsible resource use through energy efficiency, water conservation,
waste reduction, and environmentally responsible sourdng practices, In addition, ik aims bo avoid or minimize
adverse environmental impacts and, where appropriate, support initiatives that contribute to ecosystem
protection and restoration. These environmental commitments apply both to the Bank's internal operations
and to projects or activities financed through its lending and investment activities,

The Bank's social framework is designed to promote responsible business conduct, incesive growth, and the
protection of stakeholder Interests across ks operations and financed activities. The framework covers six
principal areas: workplace and labor standards, diversity and inclusion, human rights compliance, community
engagement, customer protection, and governance and Cransparency. In relation to workpdace and labor
standards, the Bank is committed to maintaining fair human resources policies in compliance with applicable
nationzl laws, cearly documenting worker rights, providing reasonable working conditions, and ensuring
acoessible grevance mechanisms. The Bank also prohibits discrimination, harassment, child labor, and forced
labor across its operations and, where applicable, its supply chains. In addition, the Bank promotes equal
opportunities regardiess of gender, race, or background; supports local communities through philanthropic
and educational initiathves; assesces health and safety risks associated with financed projects; and encourages
inclusive and sustainable economic growth. Customer protection is addressed through commitments to
product safety, data privacy, and fair business practices. Governance and transparency are reinfaroed throwgh
accountability med‘tanisrns the Integral:inn of ESG and r:limat.e reslater sisk 'l;|::| tm: Risk Appetite Framewark,

125, The Bank's procedures
further require that envirenmental and socal risks arising fromystake - |'f managed, rather than
merely identified. ]
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4.1.7 Internal Controls and Risk Management
Berhan Bark 5,.C. maintains a comprehensive Internal control and risk management framework designed
safequard assets, ensure the reliability of financial reporting, and promote compliance with applicable laws
ard regulations. The framework i aligned with the National Bank of Ethiopia (WBE) Conporate Govermance
Diractive SBB/91/2024 and intemakional best practices, and is structured around the three-lnes-of-defense
madet,

nder this model, the first line of defense comprises business and operational wnits, which are responsible for
identifying, owning, and managing risks arising from day-to-day banking activities, including credit, market,
operational, and compliance risks, These units implement internal controls and enswre adherence to approved
palicies, procedures, and rick lmits.

The second line of defense consists of the Risk Management, Compdiance, and Legal functions, which are
responsible for developing risk management frameworks, policies, and methodolagies, and for independently
maonitoring the Bank's overall risk exposure, These fundhions provide oversight, compliance monitoring, and
advisory support to ensure adherence to regulatory requirements and intemal policles,

The third line of defense & the Internal Audit function, which operates independently and reports directly to
the Board Auwdit Committee. Intermal Audit provides risk-based, independent assurance on the effectiveness
of governance, risk management, and internal control systems, and evaluates the adeguacy and performance
of both the first and second fines of defense,

The Chief Risk and Complance Officer maintains direct access ko the Board of Directors and the Risk
Management and Compliance Committes, ensuring a high level of independence, transparency, and
accountability in risk owversight.

4.1.8 Risk Governance and Risk Appetite

The Bank's risk governance framework is anchored by the Board of Directors, which retains ultimate
responsibiity for defining the Bank's risk strabegy and oversesing its implemnentation. In this regard, the Bank
has developed its Risk Appetite Statement (RAS) for the first time, which sets out the level and types of risk
the Bank is willing to accept in pursuit of its strategic objectives. The RAS is currently under Board review and
is expacted to be finalired and submitted for approval by the National Bank of Ethiopia.

4.1.9 Stress Testing and Scenario Analysis

As part of its forward-looking risk management approach, the Bank conducts regular stress testing and
scenario analysis on a qguarterly basis, These exercises form an integral part of the Bank's comprehensive risk
assessment and reporting process and are designed to evaluate the potential impact of adverse economic and
financial conditions on key risk indicators, incuding nan-performing koans, liquidity positions, and foreign
exchange exposunes,

The Internal Audt fundion independently reviews the integrity and relevance of data usad in sbress besting,
as well as the appropriateness of the scenarios applied, to ensure alignment with prevailing economic
conditions and the Bank's risk profile, The cutcomes of these exercses support proactive risk management
and informeed dedsion-making by senlor management and the Board,

4.1.10 Corporate Governance Structure and Potential Changes

The Bank maintains a robust corporate govermancs structure in compliance with Directive SBBM1/2024, and
reports that no item remains outstanding under the Directive. The Beesd-af Directors currently meets
regulatory reguirements on gender diversity, including the minimpefr bis-se¥esrdpresentation of female
8, Tncluding IS gifder diversity and the

A ICy
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To support effective oversight, the Board has established five specialized committees: the Audit Committes,
Risk Management and Compliance Committee, Credf Committes, Nomination and Remuneration Commilttae,
and Bullding Project Committee. These committees provide focused oversight across key areas, including
financial reperting, risk management, credit approval, govemnance and remunerstion, and strategic
infrastructure projecs.

The entire Board is to be elected at the Annual General Meeting on 1 December 2026, which may change the
composition of the Board and of its committees (see Section 3.3). In addition, the Bank acknowiedges that
future changes in Board membership, committee structure, or govemance practices may arise in Fesponse Lo
reguiatory requirements, strategic priorties, or evolving business needs. Any such material changes will be
disdosed to stakeholders in accordance with applicable NBE and ECMA reculations.,

4.2 Risk Management Framework and Ideatification

Cognizant of the importance of a sound risk management structure, Berhan Bank has established a Risk
Management and Compliance Committeée (RMOC) of the Board of Directors and an associated framewaork
designed to identify, measure, monitor, and control risks arising from its operations. The Bank's charter, which
lays out principhes, majar processes, guides the frrmework and responsibilities aligned with National Bank of
Ethiopia (NBE) directives and industry bast practices.

To this end, the Bank has established a structure comprising the following key bodies;

Board of Directors (BoDs,)

Risk Management and Compliance Committee (RMCC)
The Chief - Risk and Compliance Officer

Risk and Compliance Management Department (RCMD)
Intermal Audit Function (Third Line of Defense)
Company Secretary

This framework i designed to faclitate oversight by the Board and ensure the proper execution of all risk
management and compliance processes,

4.2.1 Governance and Oversight Structure

The Bank's risk govemnance follows a Thres Lines of Defense model, as authorized by the NBE, supported
by clear acoountability and independent oversight:

» First Line: Represents front-line operations, induding branches and departments directly responsible
far managing and executing processes that generate risk,

* Second Line: Indudes risk management, compliance, and internal control departments (induding
the Risk and Compliance Management Department and the Chisf Risk and Compliance Officer).

# Third Line: The intermal audit function, which provides independent assurance to senior management
and the Board that risk management processes are funcioning as intended.

Ultimate accountabdity rests with the Board of Directors, which is responsible for the bank's business strategy,
financial soundness, risk management, and compliance obligations. The Board approves the risk appetite
statement, owersees risk managerment and internal controls, and ratifies the appointment of the Chief Risk
and Compliance Officer.

The Risk Management and Compliance Committes (RMCC) provides, ferpees gversight, responsible for
reviewing risk management strategies, polices, risk appetite state -l g
approval. The Chief Risk and Compliance Officer is responsible fog'ap
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risk management strategies and operations, and ensuring effective implementation of sk and compliance
programs.

q.2.2

Key Risk Categories and Identification

Based on the charter, the Bank identifies and managas the following core nsk categories, aligning wath relevant
MBE Directives:

4.2.3

Explicity mentioned as a key rsk o be managed, with the RMCC responsible for
cversight of strategles for all relevant risks, incleding credit risk,

The RMCC is responsible for owersight of strategies for liguidity management,
ensuring they are consistent with the stated risk appetite,

The RMCEC aversees strategies for market risk, ersuring afignment with the bank’s risk
appetite.

Identified as 2 key nisk categorny, including risks from processes, people, and
systems. The RMCC reviews management’s periodic reports on risk exposure and risk portfolio
composition,

- A core funcbion of the Committee, including ensuring adherence to relevant
procamations, regulations, NBE directives, and other laws. This spedfically includes Anti-Money
Laundering (AML), Countering Financing of Terrorism (CFT), and Countering Finanding of Proliferation
of Weapons of Mass Destruction (CFF), which are mandated to be escalated at a higher kevel, The
Bank shall have a dedicated compliance function oversesn by the Chief Risk and Compliance Officer,

Defined as risks related to integrated
camputer hardware, software, nebworks, and processes, The Bank must have systems in place for risk
manasement, the RMCC ensures infrastructure, ressurces, and systams are adequabe.

Explicithy listed as a risk under the RMCC's aversight responsibilities.

The Bank shall integrate sustainability (socal, environmental, and aconomic
sustainability where it inkersacts) into the owerall risk management and control framework, Induding
risk appetite and the three-hnes-of-defense model. This incledes assessing the impact of dimate
change, natural resource constrainks, human rights concerns, and cther broad sustalnability isswees on
the loan portfalio and traditional risks (oredit, liquidity, market, operational risks).

Tha RMCC must ensure that staff responsible for
implementing risk management systems perform those duties independently of the bank’s risk-taking
ackivities,

Risk Managemant Processes
Berhan Bank 5.C."s charber outiines key processes to ensure risks are proactively managed within the
approved risk appetite;
The RMCC reviews and assesses the adeguacy of risk
management polices and frameworks in identifying, measunng, monitonng, and contralling risk.
The RMCC receives regular reporting from the Chief Risk Officer on the

bank's current risk profile, risk culture, utilization against risk gepetiteslimit breaches, and mitigation
s-for-dieiammittee. The committee
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The RMCC periodically reviews the effectiveness of internal controls and
rsk management processes, assessing the quality of the imtemal control system, particularly the
consistency of risk measurement, monitonng, and control systems.

The RMCC is responsible for checking compliance with bank polices,
refevant proclamations, regulations, MBE directives, and other laws.

4.2.4 Risk Managemant Reporting
The BMCC reports regularly to the full Board of Directors, The commitbee shall regularty update the Board
about its activities at the earliest possible Board meeting after matbers requiring Board attention are discussed.

The RMCC holds mestings at ieast once a monkh. The committes may request and receive all information and
data from relevant corporate and control functions & desms important for discharging its resporsibilities, The
Comparny Secretany is responsible for writing and circulating minutes of meatings to RMCC mambers and the
Board.

4.3 Management and Board of Directors
4.3.1 Brief Profile of Board of Directors

Berhan Bank 5.C. is currently led by an experienced and diverse 11-member Board of Directors, responsibile
for strateglc oversight, policy guidance, governance, risk management, and shareholder value creation in fine
with the Bank's mission and regulatory requirements. The table below presents each Board members
qualifications and professional experience, together with their nationality, principal Board funclions, spedfic
ckills, relevant business interests, and other significant business activibies or directorships held during the last
five years, The profiles below relate to the Directors in office at the date of this Prospectus; the entire Board
is to be efected at the Annual General Mesting on 1 December 2026 (see Section 3.3).

14 | FPage
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4.3.2 The Board of Directors and Term of Office

The table below presents the composition of Berhan Bank's Board of Directors and the respective terms of
office of each director. In addition to assignment and expiny dates, the table below includes the NBE approval
date and duration of service (tenure) for each Board member, in accordance with ECMA disclosure
requirements. These terms are those of the Diredhors in office at the date of this Prospectus. Because the
entire Board is to be elecied at the Annual General Meeting on 1 December 2026 {s2e Section 3.3), the terms
of office shown below all expire an 18 April 2027, and the pariod from the election until that date & a transition
period during which the newly electad Diractors will undergo braining and induction on their assignments.

Table 63: The Board of Directars and Term of Office

Fupiry wf

4.3.3

Brief Profile of Senior Manageament
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Berhan Bank 5.C.'s Senior Management Team, led by Chief Executive Officer Ato Ermias Tefera, comprises

highly experienced professionals responsible ft:nr executing the Bang

tegic plan and overseeimg daily
management, IT, and human
fed All members of senior
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Tabile 64: Profiles of Senior Managemaent

Ermias Tefera Shawel. Appainted 8§ January 3024, He holds an MBA and a BA in '
Eoonomics, and has completed postgraduatedeved legal studies. ‘With more than 35 I

years of banking experience, he has held senice loadership rales in finencial |
managament, instiluGional Qovernance, and corporate Strateqy.

Solomon Assefa Haile. Appointed Deputy CED - Enterprise Services on 13 July 3024 :
(previously Vice Prasident - Operatiens); with the Bank since 13 April 2015, He holds |
g B4 in Boonomics and kas move than 29 years of expenience in e banking sector. |
His sexpertise includes enterprise operations, financial systerns management, and |
strategic planmning.

Dagmawi Kasahin Mengesha. Appointed Daputy TED - Business and Dagital |
Banking on 13 July 2024 {previcusly Dirscior, Trade Servica Department) and Deputy |
CEC = Credit and International Banking on 7 October 2025; with the Bank since & May
2013, He holds an MBA and a BA in Acceunting and beings aver 20 years of progressive |
leadirthip ssperience in hanking and fnance. His espedice epans mlermational |
banking, credit maragement, corporate finance, dipital banking, branch operatons, |
business  development, and corporate  customer relationship  managemant. |
| Througheut his career, he has plaved a key role in shaping intarrational barking and |
credit policies, driving portfolin management sirategies, epanding oormeipondent |
banting networks, and |leading operational improeernent intiastives, In addtion, e |
baacls damestic operations a5 wel as the development of digdlal banking palicies and |
procedures, He has also provided strategic eadership in internaGonal baniong |
aperations, supporting instibutional grdwth, business transformation, and lange-scale |
axpanson efforts.

1 Masresha Hailemickael Gonfa. '.-!.ppa-ﬁtet'l- Iﬁeput',l CEQ — 5

tategy and Retal |
Banking on 13 July 2024 {prewiowsly Director, Conparate Customer and Relationship
Department); with the Bank soe 14 lanuary 2015, He holds an Executree MBA, a B8
n Ecanomics, and a Diploma in Banking and Finance. With aver 26 years af banking
axperience, he has autensive experlise in straleqic maragement, retal banking
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Bethlehem Getachew Metaferia. Appomted Chief — Enlerprise  Resource
Fansaemeant an 22 July 2024 {previousty Viee President = Corporate Service ) and Chief
= [agital Banking and Estate Management Ofices an 7 October 2025; with the Bank
simce 1 Januwary 2018. Bethlchem Getachesws Metaferis balds an MBA, & BA In
Managemant, and an Adwvanced Diploma in Compuder Science, Wish more than 27
yeers of experience, swe brings strong expertise in information systems and digital
Eransformatian,

| Desta Bekalo Sapa. Appoint=d Chief — Risk and Compliance Officer on 13 July 2024
(premiously Viea Predident — Strategy and Markating): with tha Bank since 246
December 2022, Desta Bekalo Sapa holds an MBA and 3 B& in Econamics. With more
than M6 years of tapendncs, he specalezes n mk management, comgliance, and
oparational coniral,

Amanuel Tadese W Gebriel. Appainted Chief — Disdrict and Branch Barking Officer
an 13 July 2034 [praviously Yice President = Custormer Acoounts and Chgital Banking)l;
with the Bank singe 28 October 2009, Amameel Tadese WGabrke| holds a B4 in
Economics and has mars than 20 years of barking exparience. His axpertisa inchudes
branch operatans, ocredit adminisraton, and regional business cogrdnaton,

| Shimells Tesfaye Reta, Appoinied Chief = Internal Audit Officer on 13 July |
7 March 201%, halkks an MA & Public Managernaent and Palicy, a BA in Economics,
and a Diploma in Banking, With more than 36 years of experience in banking and
finance, he has extensie expertise in internal audit, risk assessment, and governance .

| assurance. He has led audit engagemrents, strengthened compliance frameworks, and
cantributed fo the development al rabust ntemal comral Sysbems.

Lrrecto [LE OlJL Lhe FLI el Wl 18 B-aie
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Sirak Amare Shiferaw, Appombed Chief — Human Capital Oficer on 13 July 2024
{pravicusly Director, Talent Managemant Department); with the Bank since 12 August
2013, He hokds an MEA In Public Management and Policy, a B in Poftical Science and
Intesnational Redatons, and & Diploma i Accourting. With mone than 24 wears of
experience, he speciakzes in hisnan capital management, organeational development,
and instituticnal refarm,

Tesfaye Maru Abate, Appointed Chief = FAnance Officer on 13 Juby 2024 {previcushy
Direstor, Treesury Bad Investment Department); with the Bank since 13 April 2015,
Hiz haleks 2 MBA in General Managersent, a B in Sociology and Soclal Anthropology,
argd & Diplama in Banking and Finance, 'With aver 21 yvears of experience, he has
strong expartise in finanoal control, cperational awersght, and rescirce managenent,

Binyam Mesfin Demeake. Appoinbed Chief - Estate Marapement and Marketing
Officer on 13 July 2074 (prévicusly Director, Faciliy Management Departmant) and
Chief — Enterprise Resowos and Marketing Officer on 7 Dctober 20325, with the Bank
sipca 3 September 013, He holds 3 BSc in Managemeant [nformation Systems and a
Diplema in Accounting, With moare than 29 vears of expenence, b2 has expartis2 in
antarprze rasource managamernt, markating, and businoess cperations,

| Wossen Alemeye L]jrew Appointed Chief = Informaticn Technology Cfficer on 15

October 2025, Wossen Aemeye Livew bBolds an M5 in Computer Science, a BSC in
Electrical Engmeenng, and a postgraduate diplomia n Project Management, With mona |
then 32 years of professional experience, he has held senlor leadership pasitions in

electrical enginesrng, mfarmation technology, and digital tremsformat ion.
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Assefa Taye Kebema, Appointed Deputy Chief — Loan Racoveny and Dooumentation
Officer on 4 Movember 2025 { prasioushy Director, Legal Senvice Departmant); with the
Bank since 8 Octaber 2018, Assala Tave Ketema holds an LLE, & BA in Accounting ard
Finance, and diplomas in Law and Banking, With ower 36 years of exparience, he hae
expertise in kegal adwisory, banking operations, financial governance, and megulatony |
coer@linice.

Thomas Desalegn Beyene. Appointed Depuety Chief = Strategy and Emerging
Markets an 22 July 2024 (previously Directer, Transtormation snd Change
Maraoement DfTica]: with the Bank since 9 Decernber 2013, Thomas Desalegn Beyeng |
holds an MBA in Prosect Management, a BA in Accounting, and a Diploma in Banking
and Finance. With more than 21 years of esperence, he has strong expedtse in
strateqy, financial management, tarcfematicn, digtal finandal services, and [FRS
implamentation.

" Yared Aguade Wubneh. Appointed Deputy Chief - Estate Management Officar an |
22 luly 2024 {previously Directar, Engineering and Vabuation Department); with the |
Bank since 18 March 2010, holds a BSc in Cwd Enginesring and has over 20 years of |
professional expenence: in property valuation, project manegement, ard  facilty |
cperations, with fstensive expertise in engineering oversght, and (nstitutionzd
infrastrecure develogment.
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= Dperation

Solomon Tadesse Degu. Appointed Deputy Chiaf — District Operaton Officer an 19
Augist 2035 {praviously Director, Blorth Addis Distrct); with the Bank since 17 March
2016, Solomon Tadesse Dequ holds en MBA, an MSe in Finance and Invvestment, a BA
in Accounting, and a Nploma in Banking, With oser 18 years of axperience, he has
built strong expartise in branch operations and district office menagement,

. Nebyou Moges Mekonen, Appainted Depaly Chiel — 180 Dperations Officer on LS

Otobsar 2025 (pravipushy Director, Trade Servics and Foreign Guarantse Department)
and re-gesignated Deputy Chiel = Intemational Banking Officer on 23 January 2026;
with the Bark since $3 August 2024, He helds MA n Marketing Management, a BA in
Acoounting and a Diplima in Banking and Fnance, With more than 21 years of
expenance, he specalzes i Trade finance, Remitance, Fores, Camespondant Banding
fefatianship and other Intermational Banking services, with strong expertise on
Corporate customer relationship Management.

' Belay Mebrat Tegen, Apponted Deputy Chief = Operation and Senvice Dedivery .

Officer on 4 Mowvernber 202% [prevously Dieector, [T Application Support and '
Cevelopment Department); wath the Bank since 16 December 20210 He holds M.5¢,
and B.5c. degress n Computer Stence. With avier 20 pears of progressive auperiance,
he has provided sretegic Radeship in enterprise-wide techaology transormation,
aligning IT initiatives with business priorities, adopting markat-standard framawarks,
and |eading digital warsformation mitiatives wih srategic Impact on operational
efficiency, service delivery, growth, and regulstary complisnee.
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| Abey Berhane Embeza. Appoiniec Dreclor, Coporate Crets Management |
Degartmant an 22 July 20824 {prévicwshy Direckor, Credit Analysis and Appraisal) and
Deputy Chief = Credit Operation Officer on 19 Auguest 2025; with the Bank since 30 |
March 2015. He holds an MBA and a BA in Accounting with over 20 years of experience |
in banking and finance. He has contributed o the: development of credit products,
eredit policies, and aperational precedures, and has practical expenence In finandal

modelling, credit analysis, ioan appraisal, portfolio management, risk assessment, and
branch ogemtions.

' Deputy Chisf - Information Officer | Rodas Solomon Awaitu, Appointad Deputy Chief — Information Officer on 22 |
July 2024 [previously Acting Vice President — Chief Information Officer);
writh the Bank since 5§ January 2015, More than 15 years of experience. [

Tabla 65: Senior management Date of appointment and years at Berhan Bank 5.C. (ttles and dates as in
Hhe Anindal I'-qun:u'l_:l

Bale

SO u&“: ;;:m:u Total
b Current i l;'_. ¥ ’. Yaors af
MNarim Pasiticen Position .i;- E -n:u.-: Brirhan
(@ in the Yoars at Expenpns Bt S0
g Berhan Bank € B
Annual S.C.")
Report)
Emmias Tafara 8 January Over 35
Shaei Chief Executive Officer a4 - pesrs 8.4 years
Solomon Assefsy Deputy CEC - Entarprize Oy 24
il i I3 July 2034 13 Apeil 2015 il 11.2 years
Dagrai
Deputy CEQ — Cradk and T Oetabear Ovesr 20 P
Kasahiin B May 2013 132 years
Mengesha Intemational Banking 025 yEars
Masresha
Deputy CEQ - Strateqy and Dver 286 .
Hallernickael Retzil Banking 13 July 2034 14 lanuary 2015 - 11.5 years
=anfa
bethlehem . - !
Chief — Digital Banking e 7 October _ Cver 27
i Estate Management Officer 2025 1 Janwairy 2018 VAT 8.5 years
Metaferia
[esta Bekale Chief — Risk and Comglience 26 December Chyer 36
Sapa s 13 Juby 20324 2002 3.5 years
Amanuel Tadese Chief = District and Branch Chver 30
WiGebrial Banking Cifficar 13 July 2024 2B Ckipber 200% . LE.T years
Shimels Tasf
m’: S 12SEYE  hief - internal Audit Officer 13 July 2024 7 March 2015 E::"}";iﬁ 11.3 years
Hrak Ama . ; 4
et = Chief — Human Capital Officer 13 July 2024 12 August 2013 9:!'-‘;5 i 8 v
ol il Chief — Finanice Officer 13 Juby 2024 Over 21 413 years
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i Date Joined
Appainted the Bank Toial
. . to Current i Yo at
o T (basis af Faoard :
Ml Position anﬁ “vesrant  ERbeRElT
s T .'I" . m Berhan Bank e ] m"t
Rl yon
Biryarm Mesfin Chief — Enterprise Resounce 7 October 3 September Over 2% a8 s
Demake ard Marketing Officer 2025 2013 YRR
. . ew
Wossen Mameye  Chief = Infarmaton 15 Qetabar DOher 32
Liyew Technoiogy Officer 2075 IRURART | g HWOTE)
Assefa Taye Deputy Chief = Loan Recowery 4 Mowamber ctobe Over 36
Ketema and Documentation Officer 2025 L i VEAFS Tl
Thomas Cesalegn Deputy Chief — Stretegy ancd O Decermbar Oher 21
Beyene Emerging Markats 22 Juby 2024 2013 ary TR
Yared Aguade Daputy Chief - Estate Cwar 20
YWibneh Management Cfficer I3 iy 2024 18 March 2000 vears 16.3 years
Solomon Tadesse  Depuby Chief = Digtrict 19 August hear 18
Degu Operation Officer 2025 17 March 2016 eary 10.3 years
Abey Berhane Deputy Chief - Credit 15 August Chver 20
Embeza Operation Cfficer 2025 30 March 2015 VEArs 113 years
Belay Mebrat Deputy Chief = Operation and 4 Movember 16 December Cheer 24 4.5 years
Tegen Service Delivery Officer 2025 2021 years
15 October
Mo o™ | By Chaer=ntarvarions dzrfn?gsrétr:d 12 August 2024 Z0years 1.9 years
MHekanen Bankirg Officer 23 January
HIZE)
Rodas Sakrmon Deputy Chssl — Information 22y 2024 5 January 2015 Qwer 15 4.« years

o i) 8 el e e el er—
Appaintments and re=designations of the exacutive afficers since 1 July 2024 are shown in Table 654, Their
titles and dates of appointment are those stated in the Bank's Annual Report.

Table 65A; Appaintments and re-designations of execullve offlcers simoe 1 July 2024

Saflamon Assafa Haile Vice President — Operations Deputy CEC = Enterprnse Servoes 13 Tl 2004
Umgmawd Kasahwn Qirector — Trads Senvice Deputy CED — Business and Digial 13 Juy 2024
Mengesha Departrmant Banking
Cagrmaw! Kasahun Deputy CED - Busness and Digmal  Deputy CEQ - Credit and 7 October 2075
Mengesha Banking International Banking
Masresha Heilemickae Director — Corporate Customer Depuly CED — Strategy and Retail . Julby 2024
Ganfy and Rifationship Department Barkinig
Bethiehem Geachew . . Khief = Entenpnise Resournce
Metaferia Vice President = Corporate Servioe Mariagement 22 Juby 2024
Bathiehem Getachsw Chief — EMenprise Resmince Chief — Digitad Banking and Fstate October 2025
Metafaria Manpgement Manegemeant Officer

vice President — Stratagy and Chief — Risk and Coenpfian
Desta Bekaln Sapa Marketing off 13 July 2024
Amanuel Tagese W/Gebriel /e President = Customer Chief =~ DO 13 July 2024

Accounts and Digital Bankirg Ba
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3.4

Shirmalis Tesfap Rota
Sirak Amare Shiferaw
Tesfaye Maru Abate
Birnyam Mesfin Demeke
Bimyam Mesfin Demeke
hssefa Taye Ketema
"faned Aguade Wubneh
Solomon Tadesse Deqgu
Abey Barhane Embem
fey Rarhane Froiess
Balay Mabat Tagan
Meiyou Meges Mokonen
Metwou Moges Mekonen

Rodas Solomon Awaity

Thimas Desalsgn Beyene

WWossen Alemeye Livew

Directar — Intermal Audit
Pepartmint

Ceirector = Tatant Managermant
Departmant

Direclor — Treasury and
Irwestment Department
Cirector — Facility Mansgement
[repartrent

Chiel — Estale Management and
Marketng Cfficer

Director = Lagal Senvice
Departrment

Director — Enginesring and
Valuation Depiertrmant
Director = Morth addis District

Director = Crod® Analysis and
Appratsal

Director — Corparate Cradit
Managermant Department
Director = [T Application Support
and Develapment Departrnent
Director — Trade Senvice and
Fareign Guarantes Departmesnt

Ceputy Chief = 180 Operations
Officer

Acting Vice President — Chiel
Informaton Oficer

Director — Transfommation amd
Change Management Office

MNew appointment

Board Committees and Practices

The Bank has established standing Board committees to strengthen governance, ensure effective oversight,
and allgn operations with the directives of the National Bank of Ethiopia and international best practicss. Each
committee operabes under a formally adopted charter appraved by the Board of Directors, with clear autharity,
scope, and reporting responsibilities,

The establishment, composition, and functioning of all board committess fully comply with the requirements
af the National Bank of Ethiopla (NBE) Directives and the

The Board of Directors carres out Bs oversight responsibilities through five spedalised committees, sach
governed by a formal charter;

Chiaf — Internal Audt Officer
Chisaf — Human Capital Olficer

Chiaf = Financa Cfficar

Clial — Eslate Managenent and
Marketing Officer

Chiel — Enterprise Resource and
Marketing Officer

Deputy Chief — Loan Recovery and
Cocumentation Officer

Dieputy Chief — Estata
Managerneant Officer

Deputy Chief = Destrict Operation
Officer

Director — Carparste Cradit
Management Deparment

Deputy Chief — Credit Operation
Ofices

Deputy Chief = Operaton and
sSerace Delrvery Officer

Deputy Chief — B0 Dperaticns
Dfficer

Deputy Chief - Imtemational
Banking Officar

Deputy Chief — Infarmation Officer
Deputy Chief = Strategqy and
Emmerging Markets

Chief = Information Techralogy
Officer

Progoectus

—— — —

13 July 2024

13 July 2024

13 Juby 20324

13 July 2024

¥ Coimber 2025

4 Howvemnber H25
22 July 2024

1% Augusl 2025
I3 July 3024

1% Augast 2025

4 Wewember 1025
15 October 3025
&3 Janisary 205G
22 July 2024

22 Juby 2024

15 October 2025

Dversees fimancial reporting imtegrity, internal controls, and both intemal and
extemal audit functions.

compliance, and overall risk governance,
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L Manages Board and senicr management

appointments, performance evaluation, and remuneration stnedures,

L Reviews and approves major credit exposures in line with the Bank's risk
appetite,

L Supenvises the planning and implementation of major capital and

infrastructure projects.

All committes members remain active in their respective roles, Any changes in membership since June 2025
will be duly recorded and disdlosed in board resolutions, with updated compositions reflected in official filings.
Following the election of the entire Board on 1 December 2026, the membership of the Board committess

may be reconstituted, and the updated composition will be disclosed in accordance with applicable
requirements.

4.4.1 Audit Committes

The Board Audit Committee & established to provide independent oversight of the Bank's corporate
govemance, risk management, and internal control procasses. Tt operates under the authority of the Board
of Direckors and in aligrment with NBE directives, with @ mandate to ensure financial ransparency and the
sound management of public deposits.

A. Key Responsibilities

The Committes's oversight duties are organised across four primary areas:
+ Financial Reporting: Ensuring fair and ransparent financial disclesures and approving fimanca|
statements before they are presented to the full Board.
+ External Audit: Recommending the appointment or dismissal of external auditors and reviewing the
scope and objectivity of thedr work.

+ Internal Audit; Approving annual audit plans, ensuring all Bank activities are audited at least every
three wears, and overseeing the appointment and remuneration of the Head of Internal Audit to
maintain indepandance.

» Compliance: Monitoring adherence to laws, regulations, and ethical codes, including the review of
material related-party transactions exceeding Birr 15 milion.

8. Compaosition

Table 66 Audit Commities Members

‘l}}ﬂ X Mame

Chairperson Wizn, Maron Gerahegn Seifu
Mamber Ato Jaketz Wordoffa Gursera
Mamber D, Abay'dﬂrb{dtb‘lu WﬂH&nf.-Hh

The Committes consists of at least three non-employee diredors, with 3t least one serving as an independent
director in the Chairperson role. To ensure technical competance, at least two members must have experienos
in audit, accounting, or financal reporting, Members are prohibited from having recent Bes within the
preceding 12 months 1o the Bank's existing extermnal audit firrm.

€. Gowvernance and Operational Procedures

The Committee meets monthly. A majority of members in office constitutes a quorum, and decisions are taken

by majority vote of those present. The Committee has explicl autberTi-imestigate any matter within s
scope, access all senior managemsant and records, and seek indepEars Ofessiphygl advice, Meeting minutas
are consiskently recorded, reviewed, and endorsed, ensurning s HCepinta bility.
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4.4.2 Risk Management and Compliance Committee

The Risk Marnagement and Compliance Committes oversess the Bank's risk governance framework, risk
appetita, and compliance structures, induding strategies for capital and liquidity management, Tt ensures that
credit, market, liquidity, operational, cybersecurity, and ESG risks ane effectively managed and that the Bank's
compliance culture remains saund.

A. Key Responsibilities

e Review and recommend risk appetite, limits, and risk policies.

» Monitor the adeguacy of internal controls and risk and compliance resources.

#  Owersee fraud monitoring, whistieblowing mechanisms, and redated-party exposures,
» Ensure alignment of risk practices with strategy and regulatory requirements.

s Report to the Board on significant risk exposuras and compliance (ssUes.

B. Composition

Table §7: Risk Managemant and Complinnce Committee Members

Rals Nams

Chairperson At Ervrnias Girma Tekle
Member At Sbu Apele Etefa
Member Ato Girma Mamo Milky

The Committes consists of at least three directors with relevant nsk management experience. The Chairperson
should ideally be an independent director and may not simultanecusly chair the Board or any cther committes,
The Bank is reguired to integrate environmental and social sustainability into its risk appetite, specifically
evaluating chrmate change and natural resgurce constraints on the loan portfolio,

C. Govemance and Operational Procedums

The Commitise meets at least once a month at the Bank's headquarters. Agendas and supporting materials
are distributed to members at least five business days n advance. The Committes adopts the Three Lines of
Defense model to separate front-line operations, risk and compliance oversight, and independent intemal
audit functions, It reports regularly to the full Board of Directors on its activities and arvy material iscues
identified during its sessions. Meeting minutes are consistently recorded, reviewed, and endorsed,

4.4.3 Momination and Remuneration Committes
The MNomination and Remuneration Committee owversees Board composition, senior management
appointments, succession planning, and remuneration frameaworks. It ensures that leadership policies are
aligned with the Bark's strategy and risk culture, and that the Bank attracts, rewards, and ratains top-tier
talent in compliance with refevant labour laws and finandal sector regulations.

A, Key Responsibilities

= Strategic Owersight: Establishing human resource strategles and policies aligned with business
requirements.

= Executive Management: Recommending frameworks for hifng, replacng, or removing senior
management, and oversesing their performance evaluations and succession planning.

# Compensation: Monitoring and recommending sakary structures, benefits, and overall reward
packages based on industry standards and performance benchmarking. An external consuitant may
conduct salary studies or an internal salary study committes, with proposed scales presented to the
Board for approval based on profitability and industry standarg

= Training and Ethics: Ensuring Board members receive g
and considering disciplinary matters related to servior
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B. Composition

Tabla 68: Nomination and Remuneration Committes Membars

Rale Feanmn

Chaipersan Dr, Lemme Degefa Gudets
Member At Eligo Legesse Matta

Member At Daniel Wondimu Wolkderufas|
HEIT'lJEf l.l'|‘;'.'|:|- aroin Eﬁ'!'megn “ird'l.l

The Committee was established in June 1|:|n21 in compliance with NBE Directive SBB/71/20 19 an I:l;u'purate
Governance, Membership is drawn from non-executive directors with relevant experience in human resource
management, remuneration, or organisational governance.

C. Governance and Operational Proceduras

The Committes meets at least quarterly. It operates under formally approved terms of reference defining its
mandata, responsibilities, and reporting lines. Decisions on salary scales and benefit packages take effect
following full Board approval, and approved scales remain in force for subsequent years, with annual
increment steps determined by Board decision, Meeting minutes are consistently recorded, reviewed, and
endorsed,

4.4.4 Credit Committes

The Credit Committee supports the Board in oversesing the Bank's lending activities, credit policles, and
portfolio quality, ensuring that credit risks are prudently managed and that lending practices remain
sustainable.

Review and approve major credit exposures in line with the Bank's risk appetite and credit policy,
Maonitor partfolio quality and concentration risks,

Ensure lending practices comply with MBE directives and internal credit standards.

Report to the Baard on significant credit exposures and portfolio developments.

Table &8: Credit Committss Members

Rale Mame

Chairperson D, Aymplesm Abaynah Mamo
Iarmnber Atz Eigo Legassa Mot
rember Al Biniam Badesi Mahammed
Member At Daniel Wondimu Wl:ﬂ:lemfaei

The Committes consists of directors with refevant experiencea in credit, finance, or risk management, appainted
In compliance with MBE governanca directives,

The Committee meets at keast quarterty or more frequently as credit exposures require, Tt operates under
farmally approved terms of reference. Decisions are taken by majority vote of members present, with quorum
constituted by a majority of mambears in office. Mesting minutes are consistently recorded, reviewed, and
endorsad,
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4.4.5 Bullding Project Committes

The Bullding Project Committes oversees the planning, implementation, and monitaring of the Bank's major
infrastructure and construchion projects, ensuring that capital investments are delivared to standard, within
budget, and in accordance with procurement requirements.

» FReview and approve major construction and infrastructure project plans,

s Monitor project progress, costs, and compliance with applicable standards,
Oversee procurement processes and contractor performance.
Report to the Board on project status, cost variances, and material risks.

Table 70: Bullding Project Commitiee Mambers

A core e

Chafrperson Ao Girma Mams Milky
Merpber At Ermilas Girma Tekle
Blermbier Ale Birdam Bedeed Mahammad

The Committes mn;tg of directors with relevant experience in Infrastructure, project management, or
engieering oversight, appolnted by the Board of Directors.

The Committee meets at least guarterly or 25 project milestones and procurement, declsions require. It
operates under formally approved terms of reference defining its mandate, responsibilities, and reporting
lines. Meeting minutes are consistently recorded, reviewed, and endorsed, ensuring accountability for all
project-ralated decsions.

4.5 Changes on the Board in the Last 3 Years

Ower the past thres financial years, Berhan Bank 5.C. has experienced changes in the composition of its Board
of Directors and senior management, reflecting the Banks commitment o stremgthening corporate
govermnance, regulatary compliance, and leadership capacity in fine with NBE's Corporate Governance Directive
(SBB/O1/2024),

Between 2022 and 2025, Berhan Bank 5.C. transitioned to a renewed governance structure, replacing or
reappainting nearly all Board members and appointing a new Chief Executive Officer, These dhanges have
positioned the Bank for improved oversight, risk management, and regulatory compliance under the National
Bank of Ethiopda's supenvisory framework, In addition, the entire Board I to be elected at the Annual General
Meeting on 1 December 2026, fifteen days after the commencement of the Offer Period (see Section 3.3).

Table 71: Summary of Board Changes

YEARR CHARNGE

e = Abo Fuld Wasien Edns was appointed as a director on 18 July 2022, egianding (e Boand!

protossnrgl givers Ty and mearesesnipon

= Or. Lemma Degefa Gudeta was appainbed &5 & direcior on 31 May 2023,

2023 = Tha Bank's then President and Chief Executive Officar, Ato Girum Tsegawe, resigned on 2 Movember
2023 following intemal powarnance restructuring.

» Ao Ermias Tefera, foomerly Vice President of the Ba

i Pregident and Chief
Exacutive Officer on 8 Janvary 2024, folowing approval s inpi

2024 Bnbgf Ethiopia.
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YEAR EMANGE

« {19 April 2024, the Board af Derectars was fully reconstiuted, ntroducing nes members including
Ao Eligo Legesse Motta (Chairperson) and Ato Ermies Girma Tekle (Deputy Chairperson), amang
athears,

= Thiz recomstitution was infended to enhance gowernanca capacity, sactoral expertise, and complanos
with NBE's Corparale Goernence Directive (SBB/91/2024)

¢ The reconstiuted Board conbinues to sere &5 of July 1, 2025, providing continuity in gwarsight and
poficy direction. Mo additional changes ware reporbed dusng the 2024/ 25 fingncial year.

2035

Management:

s has had a bankruptcy or Insolvency petition filed against them, or against any partnership in which
they wiere a partner or any comipany of which they were a director or key officer;

» has been convicked of, or is cumantly the subject of pending criminal proceedings relating to, fraud or
dishonesty; or

=« Has been restralned by any court or reguiatory body from acting a5 an investment adviser, securibies
dealer, director or employvee of a finandal institution, or from engaging in any business practice, due
o fraud or dishonesty.

Furthermore, na Director has any direct or indirect interest in unusual or significant transactions entered into
by the Bank during the current or preceding financial year (or any earfier year) that remain outstanding or
unperformed,

4.6 Remuneration Paid to the Board of Directors

The remuneration of the Board of Derectors is determined in accordance with directives issued by the National
Bank of Ethuopia and is subject to approval by the shareholders at the Ordinary General Meeting, The Bank
goes not maintain a formal intemally developed remuneration framework; rather, applicable regulatory
provisions governing the banking sector guide compensation practices, The remunesation of the Board to be
elected on 1 December 2026 will be subjed to the same determination and approval process; the amaounts
disclosed in this Section relate to the Directors inooffice during the periods presented.,

Board members receive a fied monthly allowance and an annual remuneration, with total compensation
reflecting their roles and level of particpation in Board activilies.

Compensation for executive management is determined based on prevailing market practices within the
Ethioplan banking industry, primarily to attract and retain qualified professionals, Executive remuneration is
predominantly fixed and cash-based, consisting of salaries and standard benafits. The Bank does not currenthy
implement performance-linked incentives, deferred compensation schemes, or variable in-kind benefits
bevond standard employment provisions.

The tokal cash remuneration paid to the Board of Directors for the financial year amourted to ETB 1,650,000,

The Directors’ share of profit appropriated for the financial year ended 30 June 2026 amounted to ETB
1,500,000 (financial year ended 30 June 2025; ETB 1,650,000), as disclosed in Note 24 to the audited financial
statemeants.

The total remuneration paid to the Board of Directors for the financial year ended 30 June 2026 amounted to
ETB 2.97 million and to Exgcutive Management ETB 40.233 million (Table 78). Execubive Management are
permanent employees of the Bank, and their remuneration and standard benefits, The
Bank does not currently apply perfformance=linked, deferred, compensation schemes
beyond standard employment benefits.
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Table 72: Remuneration Pald to the Board of Directors

Prospectis

Aot Sl fiar il
: Misviitia e 100% Partlicipsid Ginss Ampaiit Hatlmﬂnﬂ

Paticipubion an %) Eai'ned Fald After Tax
- (ETE) = (ETH)
Eliga Legesse Maotta 150,000.00 1009 150, 000,00 127, 500.00
Ermizs Grma Tekle 150, 000,00 100% 150,000.00 127,500.00
Meran Gezahegn Saifu 150, L0 100% 150, 000,00 L% 500,00
Sibu Ayela Eefa 150,000.00 1008, 150, 000.00 12750000
Jabata Wordefa Gurarra 150,0080.00 100% 150, 003,00 127,50:0.00
Bz Bedewi MMohammed 1 50, 00000 1{10%, 150, 000,00 127 500,00
Dr. Lernma Degafa Gudata 150,000.00 100% 150,000.00 127,500.00
Or. Abaydar Kettema Woldesab 150, 00000 L00% 150, 00000 127, 500000
r. Ayralern Abaymeh Mamo 150, 0000 1001% L 50,004.00 127,500,400
Daresl Wondimu ‘Woldenfael 150, 80000 100% 150,004.00 127,500.00
Girma Mama Milky 150, 00000 1004 150, 004000 127,500,040
Tatal 1, G50, 000,00 1, B50,000.00 1,402 50000

Banefts-in-kind to Board memibers: ng benefits-in-kind (ncluding motor vefticles, housing, enlertaimment
aliowances, cub memberships, or offier non-cash benafits) were provided to any member of ife Board of
Directors during the financial year ended fune 30, 2025 The total Board remuneration disclosed in the tabie
above represants the complete cash compensation paid te Board members and ro additional benafils wers
granted beyond the amaunts stated

Tabie 73: Remuneration paid to Board Directors and Executive Managanien!

Fr s ¥

Mn. Edrigalorymmianl Catioginry A0 T02S o Juin CRul FOES £o Jui {Jul R to Jun
L 20261 20357 34

1 Board of Directors 2.5870,000.00 2.570,000.00 2, 570,000,040

2 Executive Maragemant 40,233, 00000 25,721, 200,00 10,427, 500.00
Ky mamagement persoanet
componsaton per audited
financal statements, Note 5

3 29b (Board of Directors and 132 559, 000.00 85,921 000,00
Executive Management
combined)

®=In rﬂdmmfmtfmﬂhnw {aar+ una'ﬁmatedﬁ:e.; Theﬂankgvamtiﬂﬂm !‘uaﬂr
ﬁmmmmmﬁ : e mn't‘epar.:kage}

statements for the year ended 30 June 2026 re I
the mambers of the Board of Directors and thy i of ETB 132 659 thousand {F‘:’ED.‘H.:'EE.
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ETH 85,521 thousand), an increase of 54.4%. This comprised salaries and other short-term employes benefits
of ETB 126,381 thousand (FY2024/25: ETE 81,193 thousand), sitting allowances of ETB 5,568 thousand
(FY2024/25: ETE 4,569 thousand) and other expenses of ETB 711 thousand (FY2024/25: ETB 160 thousand);
no post-amployrment o termination benefits were reported, Director faes of ETB 1,050 thousand (FY2024/25:
ETH 1,225 thousand) were recognised within other operating expenses (Mote 13). The audited financial
statements present key management compensation in aggregate and do not split it between the Board of
Diractors and Executive Management,

Reasons for the increase in key management compensation, Key management compensation rose by
ETB 46.74 million {54.4%%), from ETB 85.92 million to ETE 132.66 million. Salaries and other short-term
employee benefits account for ETB 45.19 milkon of the increase (from ETB 81.19 million to ETB 126.38 million,
+55.7%0), sitting allowances rose by 21.9% (from ETE 4.57 million to ETB 5.57 million) and other expensas
by ETB 0.55 million. Remuneration of the Board of Directors was unchanged at ETB 2.97 million, and Executive
Management rermuneration rose by 56.4%, from ETB 25,72 million to ETE 40.23 million (Table 73). The Bank
attributes the increase to the annual salary increment. In addition, nine of the twenty members of Executive
Management took up their current positions bebween 19 August 2025 and 4 November 2025 (Section 4.3.3
and Table 654).

Estimated remuneration payable for FY2026/27. The Bank estimates the gross cash remuneration
payabla for the financial vear ending 30 June 2027 (FY2026/27) at ETB 66,138,000, cormnprising ETB 2,970,000
for the Board of Directors and ETB 63,168,000 for btwebwe Executive Officers [Table 734), The estimate
assumes that the Board continues to comprise eleven Directors, each receiving a sitting allowance of ETB
10,000 per month and an annual remuneration of ETB 150,000 {which is subject to approval by the
shareholders at the Ordinary General Mesting), and that the twelve Executive Officers (the Chief Executive
Officar, the three Deputy Chief Exaoutive Officers and the aight Chief Officers) remain in office for the full
year on the salaries and allowances in force at the date of this Prospectus. It does not include the remuneration
af the eight Deputy Chief Officers, the in-kind benefits provided to Executive Management (mobile and
company car bemefits) ar the Bank's pension contributions. The remuneration of the Board to be elected on 1
December 2026 will be determinad and approved through the process described above.

Tabbe 73A; Estimated Remuneration Payable to the Board of Directors and Executive Officers for
FY2026/] 27 {1 July 2026 te 30 June 2027)

Gross amount  Met amount

Category Numbor  Basis of estimate (ETB) after tax (ETB)

Beard af Diredmoes: monthly ETE 10,080 per Director per

sitting allawansa E month, 12 months L P

Board of Directors: annual

PR 11 ETE 150,000 per Drector 1,650,000 1,402 500

Total Board of Directors 11 2,970,000 2,304,500
, ETE 4,774 (60 per month in

Executive Officers: basic salary 12 scorsake, 12 HcHie L7 288,000

Exerubive Dficers: regresentation ETE 235040 per month in

aliaviances o agaregate, 12 months ARG

Exetutive Officers: housing ETE 255,000 per month in

alloviance 1 afgregate, 12 months AR

Total Executive Officers 3z Selwrics mnd nlloumnons 63,168,000 36,637,440

Total estimated remunerakion

payable, FY2026/27 L

66,138,000 28,542,340
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Mote 0 Table 734 net amounts are after moome tax and, for the Executive Officers, the employee pension contrbution of 7%
of salary and afowances. The Directors’ amounts are after incame tax at the applicable rates. Mobile and compary car benefits
for Exscutive Officers e in additbon to the amaounts shown,

4.7 Promoters

In accordance with the ECMA Public Offering and Trading Directive N, 1030,2024, the Bank discoses the
fellowing in relation to promaoters: 6,636 founding shareholders in June 2009 established Berhan Bank 5.C.
The Bank confirms that:

» Mo payments, commissions, securities, or other benefits were provided ar proposed to promoters
{founding shareholders or any persons who acted in a promoter capacity) during the three financial
wvears ended Jume 30, 2025,

= No promoter halds, or held during the three-year perlod under review, any material interest in any
partrership, company, or assocation that was material to the Bank’s business or that resulted in any
transaction or arrangement that would require dischosure as a related-party transaction beyond those
already disciosed in Section & of this Prospectus.
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SECTION FIVE

5 CAPITAL STRUCTURE AND INFORMATION ON SECURITIES

5.1 Shara Capital

As of 30 June 2026, Berhan Bank 5.C.'s authorized share capital stands at ETB 10,000,000,000, as approved
by the Extraordinary General Meeting {EGM) held on 17 Qctober 2024 and unchanoed since thal date. Before
that EGM the authorized share capital was ETB 4,000,000.000, as approved by the Extraordinary General
Meeting held on 2 Tahsas 2012 E.C. (December 2019), which increased it from ETB 2,000,000,000. Mote 23
to the audited finandal staterments presents the authorized capital at the amount of the issued capital (ETB
6,328,419 thousand); the authorized capital approved by the EGM is ETB 10,000,000,000. If all 3,671,581
Dffer Shares are subscribed, the issuad shares will total 10,000,000 Crdinary Shares of ETE 1,000, aqual to
100% of the authorized capital. Amy further issue of shares, including by capitalization of profit or dividends
or by a further rights issue, will therefore require a resolution of an Extraordinary Gereral Meeting increasing
the authorized capital.

Table 74: Details of Share Capital of the Compamy

A, s, (0, 0 4, (RO, 0, (20 200D, a0 L0000, D0 D00

(R N R RR

0 M, U, DHD

1,350,433,000 3,447,898, 000 4206805000  6,326,4918,000 £,320,412,000 £,319,415,000

Beginning Paid-
up Capial
Mumber al
Snanes FEoosd in
Year

Par  Value af
Snarcs Issund

1,350,433

,350,433,000

347 540

3,380,433, 000

97 465

a7, 465,000

4,26 BES

1,447 98, 000

B35,.987

2738 QBT 000

£, 3E8 415

4, ik BAS, 000

2,041,534

2,041,5734,000

63528, 419

4 284, BES,000

241,534

2 041,534,000

6 AR 415

6, 338,419,000

{ETE]

Ending  Fakil-up
Capital

Wumber
Snarcheices 16,502 10,752 23,580 23,580

All shares are I:Irl::lln.ar',- Shares with a par value of ETB L,000 each. Subscribed capital has equaﬂleﬁ paid-up
capital in all periods; no partly-paid shares are outstanding, There were no subscribed but unpaid shares as
at 24 Jume 2025, and all shares subscribed during FY2025/26 were fully paid before 24 MNovember 20235,
Shares have been issued {i} for cash, at par or at & premiuvm: the cash flow statement records share premium
received of ETB 9,876 thousand in PY2025/26 and ETB 2,256 thousand in FY2024/25, and the share premium
balance in Mote 23 was ETB 28,504 thousand at 30 June 2026 and ET8 18,628 thousand at 30 June 2025;
and (i} at par by capitalization of dividends where shareholders elected to capitalize thelr entklement (ETS
397,028 thousand of the dividend dedared for FY2023/24 and ETB 774,713 thowsand of the dividend dedared
for PY2024/25; Table 75). OF the ETB 2,041,534 thousand par value of Ordinary Shares issued in FY2025/26
{Note 23 to the audited financial statements), the Bank reports that G5 20,175 thousand was subscribed
in cash and ETB 821,359 thousand was ssued by captalisation p WM hare premium of ETB 9,876
thousand was received in cash in addion. The capitalised ag Ty the shares |ssued in the

3, 330,433,000 3445 00, 00 4,286, 835, (00 £, 328,415,000 G328, 422,000 G 388,41 5,000

16,781 X1 5B

145 |Fage



=

ALY

vear, whereas Table 75 analyses the dividend declared for PY2024/25 by form of payment, The Bank had
23,580 registered shareholders at both 30 June 2026 and 10 October 2026. The valie shown in Table 74 for
shares issued in a year is the par value of those shares. No shares have been issued to employees, and no
shares have been issued for non-cash consideration other than the capitalization of dividends

Market status of the shares, As at the date of this Prospechus the Bank's Ordinary Shares are not listed on, or
admitted to trading on, any securibes exchange or other reguiated market, amd there is no established market
price for them. Trading in the shares is expected to be conducted on the over-the-counter market after
registration [see Section 10.1),

In accordance with ECMA disclosure requirements, Ehe following matters are disclosed:

= Shares not representing capital: All issued shares of Berhan Bank 5.C. repressnt paid-up capital.
There are no shares in issue that do not represent capital (such as treasury shares, nil-paid shares,
or shares held by the Bank in itself},

« Class of shares: The Bank maintains a single class of shares, being Ordinary Shares, There is only
one class of shares in issue, All Ordinary Shares carny equal rights indluding equal voting rights (one
woke per share), equal entitlement to dividends, and egual partidpation in net assets upon liguidation.
There are no preference shares, defarred shares, radesmabile shares, or other casses with spacial,
differential, or preferential rights.

Shares issued for consideration other than cash: shares have been ssued by the bank for cash
consideration at par value (ETB 1,000 per share). Mo shares have been issued for non-cash
consideration of any kind,

5.2 Shareholder Agreements Affecting Control

The Bank has no shareholder agreements or arrangements that affect control, management, o woling power,
and there are no instruments or contingent obligations that could lead te a change in ownership structure and
maintzins all relevant documentation related to each capital ralse round. Berhan Insurance 5.C. holds 63,560
Ordinary Shares of the Bank (1.00% of the issued share capital at the Remed Date; Table 79), which carry
the same rights as all other Ordinary Shares (one vote per share, Section 5.1}, and a Director of the Bank is
its representative on the Board (Sedion 4.3). The Bank holds 5.00% of Berhan Insurance 5.C. as an equity
investment measured at fair value through other comprehensive income (Section 3.4); this holding does not
give the Bank control of that company.

5.3 Other Securities

The Bank maintains a single class of shares, ordinary shares, which carry egual voling rights, dividend
entithernents, and rights to participate in the Bank's residual assets upon liquidation, Each share confers ona
wote at any General Meeting of the Bank, There are no preference shares, deferred shares, or other classes
with special rights, restrictions, or privileges.

54 Dividend Policy

Barhan Bank 5.C. has a farmal Share Adminstration and Dividend Policy approved by the Board of Directars,
which governs the division of each year's earnings between distribution to shareholders and retention within
the Bank. That policy operates within the framework set by the Commercial Code of Ethiopia (Proclamation
Mo, 1243/2021), the Banking Business Proclamation and the directives issued wunder it by tha National Bank
af Ethiopia, the Federal Income Tax Proclamation and the directive goyasmg-the tavation of undestributad
profits, and the Bank's Memorandum and Artides of Association. ThE, S +-5is oyt what each of those
instruments requires, and how each has applied to the Bank in prat di'financial years under
review, o8
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5.4.1 Source of Profits from which Dividends may be Declared

Dividends are dedarad exclusively out of the Bank's annual net profit after tax as reported in ks audited
financial statements prepared under IFRS, They are not declared out of share premium, out of the falr value
reserve ansing on the Bank's equity investments measured at fabr value through other comprehensive income,
put of the regulatory risk reserve, or out of any ather reserve. Other comprehensive income ETE 266,677
thousand in FY2026 (FY2025: ETB 268,058 thousand) is not distributable and dees not enter the calculation.

Undistributed profit brauaht forward s avallable for distribution in a subsequent year only to the extent that
it has not been appropriated to a non-distributable reserve. Where the Bank has accumulated loss=s, no
dividend may be declared until those losses have been fully absorbed by profits, The Bank carried no
acourmulated Iosses at any point during the four financial years under réview.

5.4.2 Required Allocations to Reserves and the Determination of Distributable Profit
Before any amount is available for distribution, the Bank must complete all required provisioning and reserve
transfers: the legal reserve transfer of not less than 25% of net profit; the transfer to the Regulatory Risk
Reserve required by NBE Directive No. SBB/90/2024; full provisioning for loan losses and other prudential
matters; and absorpbion of any losses carfed forward. The paragraph below sets out the effect of those
requirernents in FY 2025726 and Fr2024/25.

Far FY2025/26, the audited Statement of Changes in Equity and Note 24 show profit for the year of ETB
3,267,983 thousand, from which ETB 816,996 thousand (25%) was transferred to the legal reserve and ETB
456,991 thousand to the Regulatory Risk Reserve, Prior period tax of ETB 75,029 thousand, a transfer of ETB
23,156 thousand to other reserve (fair value of investment property) and the Directors’ share of profit of ETB
1,500 thousand were also deducted, leaving retaned earnings of ETE 1,894,312 thousand at 30 June 2026
after tha FY2024/25 dividend of ETB 1,045836 thousand was provided for and paid; the Board has
recommended this amount for distrbution. The movement in retained eamings in FY2025/26 in the audited
Statement of Changes in Equity (ETB thousand) was: opening balance 1,045,835, profit for the year
3,267,983; Directors’ share of profit (1,500); FY2024/25 dividend provided for and paid (1,045,836); transfer
to legal reserve (816,996); transfer to Regulatory Risk Reserve (456,991); prior period tax (75,029); ransfer
to other reserve (23,156); giving 1,894,310, against the dosing balance of 1,894,312 shown in the audited
statement (a difference of ETE 2 thousand within the audited statement as presented). The dosing balance
equals the dividend recommended by the Board. The prior pencd tax of ETB 75,029 thousand was charged
directly to retained earmings and not to the income statement of FYZ025/26 (Note 24); the statement of cash
flows shows prior period tax pakd of ETE 50,295 thousand in FY2025/26. For FY2024/25 the correspanding
transfers were ETB 523,890 thousand to the legal reserve and ETB 524,184 thousand to the Regulstory Risk
Reserve, and the Directors” share of profit was ETB 1,650 thousand, leaving retained eamings of ETE
1,045,836 thousand.

5.4.3 Authority Respansible for Dedanng and Approving Drndends
The dividend is proposed by the Board of Diredors and declared by the shareholders in general meeting,
Meither the Board alone nor management may declare or pay a dividend.

In formulating its recommendation, the Board has regard to the Bank’s finandial condition, its operating results
for the year, its present and projected cash requirements, its planned expansion, any obligations arising under
its financing arrangements, and its capital adequacy position. A copsieerstior ﬂf particular wesght for the Bank

is the relationship between paid-up capital and the NBE si g limit: bacause that limit is
expressed as a proportion of capital, rebenbion of profit di U exposure; the Bank
may t2ke to any one customer and therefore its ability 4 E‘l nd of its larger corporate
borrowers
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The dividend recommended for FY2025/26 (ETB 1,894,311,676) equals the retained eamings at 30 June 2026
after the legal reserve, the Regulatory Risk Reserve and the other deductions in Section 5.4.2, that is, all of
the prafit remaining after those transfers and none of the earlier retained balance, which was distributed as
the Fr2024/25 dividend, Shareholders may elect to capitalize their entitlement into additional shares at par
(Section 5.4.7%, which would leave the corresponding amount in the Bank's capital, and the recommendation
remains subject to approval by the shareholders at the Annual General Mesting on 1 December 2026, after
which the Offar Period will be under way, The effect of the distribution on retained earings and equity IS set
aut in Section 5.4.2.

The Annual General Meeting has final authorty. [k may approve the Board's recommendation, approve 3 lesser
amaount, or resolve that the whole or any part of the year's net profit be retained within the Bank for
capitalisation, The three dividends declared in respect of FY2022/23 to FY2024/25 were approved by AGM
rasolution; the dividend recommended for FY2025/26 is subject to approval by the shareholders at the Annual
General Meeting.

5.4.4 Basis and Method of Calculating the Dividend

Dividends are calculated by reference to the weighted paid-up share of each shareholder, the method is tme-
weighted rather than based on a holding 2t a single record dake: a shareholder who paid up shares parbway
through the financial year particdipatas only in propartion to the peried for which those shares were paid up,
The aggregate of these individual entilerments is the dividend declared for the year,

The dividend per share disclosed in this Prospechus is a derved figure, being the total dnidend declared
divided by the weighted average number of shares outstanding during the vear. It is presented so that
investars may compare returns aross years; it is not the rate at which any particular shareholder Is pald,
since each shareholder's entitierment depends an the timing of that shareholder’s own paid-up contributions.
By way of llustration, for the financial year ended 30 Jume 2025 the Bank declared a dwidend of ETE 1,045,836
thousand against a weighted average of 3,831,194 shares outstanding, giving a dividend per share of ETB
273 and a payout rabio of 49.9% of net profit after tax. The dividend per share calculated on the number of
shares in issue at the end of each financial year is also given in Section 5.4.00.

2.4.5 Shareholders Entitled to Receive the Dividend

A dividend for a financial year is payable to those parsons registered as shareholders of the Bank, and whaosa
shares were paid up, during that financial year, in each case to the extent and for the period detarmined
under the time-weighted method described In Section 544, & person who acquires shares after the dose of
a financial year does not participate in the dividend declared for that year.

Shares that have not besn El-.ﬂl',' paid up by the shareholder neither accrue nor receive a dividend. Shares held
by the Bank iksell, if any, are subject to the applicable legal and regulatony restrictions on distributions In
respect of such shares,

54,6 Manner and Timing of Dividend Payment

A dividend is declared by resolution of the shareholders at the Annual General Meeting for the financial year
bo which it relates, and is paid in the following financial year. Payment is made in Ethiopian Birr within &0
wiorking days of the date of the AGM resplution declaring the dividend, Payment is made by credit to the
sharehalder’s account with the Bank or by such other means as the Bank specifies.

Amounts that remain unclaimed at the end of the payment periog-sreiamsiemed to a dedicated uncollected
dividend payable account malntained by the Bank and remal el T T
a valid claim. Undaimed amounts do not acorue interest,
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Shareholders of Ethiopian origin resident outside Ethiopia receive their dividends in Ethiopian Birr. Those
amounts are not repatriable, but may be reimvested in newly issued shares of the Bank. Prospective investors’
resident outside Ethiopia should have particutar regard to this restriction, which is 2 limitation on the economic
rebum available to them and is disclosed as a risk factor in Section 9.

5.4.7 Election Between Cash and Capitalisation, and Retention of Profit

Sharehalders may elect to recelve dividends in cash, net of the applicable 15% dividend income tax, or to
capitalize thair dividend antitlemant into additional shares at par value of ETB 1,000 per share. Where a
shareholder elects partial payment and partial capitalization, the taxable portion {cash} and the non-taxable
portion (capitalized) are processed separately. A shareholder whose capitalized entitiernent ks not an exact
multiple of the ETB 1,000 par value is required to make an addiional cash payment to complete the
subscription of a whole share; otherwise, the fractional amount is retained by the system as a pending credit,

Separately from the individual sharehalder election described abowve, the Annual General Meseting may resolve
that the whole or part of the year’s net profit be retained within the Bank for capitalisation. Where @ does o,
one of bwa routes effects retention. Under the mandatory plough-back arrangement, the Bank retains the
profit and issues shareholders additional shares of equivalent value in place of cash, preserving the Bank's
liquidity whike transferring value to shareholders. Altematively, by way of a rights issue, existing shareholders
are offared the apportunity to subscribe for further shares in propaortion to their holdings at a stated price,
which both permits shareholders to increase thair holding and provides the Bank with new capital. The offer
described in Section B of this Prospectus is an issue of the second kind. If all Offer Shares are subscribed, the
issued shares will equal the authorized capital of ET8 10,000,000,000; any later capitalization of profit or
dividends, or further nghts sswe, will require an Extraordinary General Meeting to increase the authorized
capital first (Section 5.1}

5.4.8 Circumstances in which Dividends may not be Dedlared or Paid
No dividend may be dectared or paid in any of the followirg circumstances.

» Legal reserve. A minimum of 25% of annual net profit must be transferred to the legal reserve until
such reserve equals the prescribed proportion of paid-up capital, This transfer reduces the amount of
net profit available for dividend distribution. The reserve stood at 39.4% of pald-up capital at 30 June
2026 and the reguirement therefore continues to bind.

» Regulatory Rick Reserve, The Bank is required to maintain a Requiatory Risk Reserve in accordance
with MBE Directive SBB/90/2024 on Asset Classification and Provisioning. Transfers to this resene
from retained earnings reduce distributable profit. The transfer was ETB 456,591 thousand in FY2026,
a decrease of 12.8% on FY2025 (ETB 524, 184 thousand],

» Capital adequacy, The Bank's Capital Adequacy Ratlo (CAR) must be maintained above the 11%
reguiatory minimurm per NBE Directive SBB/S5/2025. Mo dividend may be declared or paid that would
reduce the Bank's CAR below this threshold. The Bank's CAR was 17% at 30 June 2026 (audited
financial statements, Note £.6; 16.46% on the capital base of ETB 10,436,741 thousand and risk-
weighted assets of ETB 63,421,172 thousand disclosed) and the constraint was not binding, The ratio
reported to the NBE at 30 June 2026 was 11.73%, also above the minmum.

# MNBE review and supervisory powers. Dividend declarations by private commercial banks are subject
tio remew by the Natlmai Bank of Ethiopia to confirm x:mnplimt:e with all applicable q:nrutlenlial

liquidity reql.lrement The Mational Bank of Ethiopia miayas
the Banking Business Proclamation,
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# Minimum capital. The Bank must maintain pasd-up capital above the NBE statutory minimum of ETE
2 hillion .Dividend payments that would reduce capital below this threshald are ot permitted. The
Mational Bank of Ethiopia has discretion bo waive this requirement or o extend the compliance period

& Insufficient prafit. No dividend may be paid where the annual net profit 5 Incufficent to oover
operating losses for the year together with any accumulated lesses browght forward.,

& Linpaid and treasury shares, Shares not fully paid up by the shareholder nefther accrue nor receive a
dividend. Shares repurchased by the Bank are subject to the applicable legal and regulatory

& Mo gther restrictions, As at 20 June 2026, the Bank's external borrowings comprised short-term
unsecured interbank money market loans of ETB 4,206,312 thousand {aud®ted financial statements,
Mote Z2c), and the Bank has no loan covenants that impose additional restrictions on dividend
payments bevond those described above.

5.4.9 Taxation of Dividends

Dividend income tax s withheld at source by the Bank at the rabe of 15% on the cash portion of each
distribution and remitted to the Ministry of Revenue. Mo tax is withheld on the portion of an entitferment that
@ shareholder eleds o capitalise into additional shares. Dividend Income tax remitted was ETB 40,668
thousand in FY2025, ETB 28,406 thousand in Fr2024 and ETB 12,537 thousand in Fr2023.

The Bank is appealing a dividend tax assessment issued by the tax authority; the maximum potential financial
exposure i estimated at ETE 194.5 million (audited financial skaternerits, Note 30ah.

Profits that are neither distributed nor capitalised within the perlod prescribed by the applicable directive on
the taxation of undistributed profits may attract tax on undistributed profit. This 5 one of the considerations
weighed by the Board and the Annual General Meeting in determining the balance between distribution and
retention, Shareholders should refer to Section 8.1.8 for the taxation af the securities genarally and should
seek independant tax advice.

5.4.10 Dividend per share for the last four financial years

Tahle 75: Dividend Hisbory Last Four Financial Yaars

- B Clanpe e Change W Cloamge
Saserio e prigadyag | ETIOMRER FTACRTR | [DOIAIN iagins 23136 - 22423
Z5[M B2 Facis T
Frofit afer e (ETR TO0] 3,267 983 E05, 550 L 188,213 L 255.0% b AN +133.6%
1,894,312
Dibddend dachired (ETE T00) et nended) 1,45 B36 RR1 RS 195,304 <01.1% £53 5%, + 46, 0%
SP#EE‘ varag o 5,675,562 FEI 10 330167 3.F56, BO7 =q8.1%, +1 30 114
Divdend per share (ETE] T 73 201 il +d2.3% +356M +295,0%
Earmings per sharg (ETE) 5% 547 350 156 it +56.5% #199%
Parvnt riin S50 94.9% 575 e
Cash pad [ETE D00 A T30 A54 1556055 112,034 nia 5, & L26.6%
Captalived (ETE T00) nfa e B B 397 O 71,0z 85, 1% =q458,0%:
Tod pad (ETH THET; LT A B5E I G 14,53 +43 =126.6%

Noues: (I A Aoy o ETE T evdemt e Average shares fnaomier o sofusis
e e caniaied e & Sme-meaphier basis for sac Snanaal pear. (3 OFS = dAmg g
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afier oy + weighted verage shaves, (5 Pay0ut rafio = oRigang gociees + profit after tax. {5 Cirsh oo incdies diaoiads transfimed o the
dinpiiartes chodend paeisls sorpenl fov Aaralalies i s 0d Saimad Bl anfitlermaal af S e pocesong die () Tar pas =
5% o fnoorme fay mnhhaly from the cash parhian and rermitied fo M Ml of Setdnue 0 f@ 5 faoketad frem s aivsoeds.
(B The som of fash 0ok, CAnalsa and Eur ookt equals aividend cdediersn i1 each pear. (5 AT aividends wene S By AN RoRmTion.
{18 The FY2025.06 fgures ans baged an e diidond of ETH 1, BP4.31.), 678 rocommanded by bhe Sodrd of Direetors, 25 noded i e Suitoes
oot dialed § Otelesr 2006, wihich s sudvier? & Ao By the shmmsfoiders af e Annus Gensrs! Masting: ovedi atar L, wained averape
SRS AT ST e e ave tawen (vt e aunited fneacia Siatements e e pear anse’ 30 fure 2000 The 5ot of b recovisteridied
ivigang hefvemn ool capiteisation and ber ndl depend oo shanshodters” elactions and i ool yof determined (Bhonn a5 adgl (11) Tha
FYIA2E5 profit atter fax, parnings per shane and pepood sitio and pesseolsd fased o Bhe compamtie fawes A the auaied Sranciad
Stataments for FY2025:26.

Dividend per share Increased from ETE 60 in FY2022/23 to ETB 201 in FY2023/24 and ETB 273 in FY2024/25,
driven by accelerating profit growth. The dividend payout ratio was 38.6% in FY2022/23, rising t© 57.3% in
FY2023/24 as the Bank distributed a larger propartion of sigrificantly higher profits, and moderating to 49,9%
in FY2024/25 as a result of the mandatory transfers to the legal reserve and the Regulatory Risk Reserve
described below. Eamings per share grew from ETB 156 n Pr2022/23 to ETE 350 in FY2023/24 and ETB 547
In FY2024/25, reflecting accelerating profitability relative to the weighted average share base. Dividend per
share grew more showly than earmings per share in FY2024/25 35.8% against 56.3% and more quickly In
FY2023/24 235.0% against 124.4%. As explained in Section 5.4.2, the moderation in the payout ratio in
FY2024/25 reflects the 160.9% increase in the mandatory transfer to the Regulatory Risk Reserve rather than
a discretionary dedsion to retain a larger share of distributable profit: the Bank distributed 99.2% of the profit

that remainad available after mandatory transfers, against 98.7% in the prior year.

For FY2025/26, the Board of Directors has recommended a dividend of ETBE 1,894, 311,676 (ETB 1,854, 312
thousand), equal to the retained eamings balance available for distribution at 30 June 2026, which is subject
to approval by the shareholders at the Annual General Meeting. On the weighted average of 5,675,562 shares
this equates to a dividend per share of ETB 334 (ETB 333.77), 22.3% above the ETB 273 of FY2024/25, and
to a payout ratio of 58.0% of profit after tax of ETH 3,267,983 thousand, compared with 49.9% in FY 024,25,
Earnings per share rosa 5.3% to ETE 576 (ETB 575.80), 5o that dividend per share grew more quickly than
eamings per share in FY2025/26 (22.3% against 5.3%). Profit after tax grew 55.9% and the weighted average
number of shares grew 48.1%, reflecting the 2,041,534 shares issued during the year, The mandatory
transfers to the legal reserve (ETE 816,996 thousand) and the Regulatory Risk Reserve (ETHB 456,991
thousand, 12.8% lower than in FY2024/25) left ETE 1,993,996 thousand of profit avaiable, of which the
recommended dividend represents 95.0%; the balance of approximately ETE 92,7 million comprises prior
period tax, a transfer to other resenve and the Directors’ share of profit, as set out In Section 5.4.2,

On the actual number of shares in issue at the end of each financial year, the dividend per share is ETB 299
for FY2025/26 (recommended; ETB 1,894,312 thousand on 6,328,419 shares), ETB 244 for FY2024/25 (ETE
1,045,836 thousand on 4,286 885 shares), ETB 198 for FY2023/24 (ETB 681,088 thousand on 3,447,808
shares) and ETB 59 for FY2022/23 (ETB 196,394 thousand on 3,350,433 shares). This is lower than the
weighted-average basis in Table 75 because shares were issued during the year and a shareholder participates
anly for the period for which its shares were paid up (Section 5.4.4).

The propartion of dividends capitalized versus paid in cash has increased materially over the thres vears
FY2024/25, In FY2024/25, ETB 774,713 thousand (74.1% of total dedared) was capitalized as additional
shares, and ETE 230,454 thousand (22.0%) was distributed in cash to shareholders, with ETE 40,668
thousand (3.9%) representing dividend income tax remitted to the Ministry of Revenue. This pattern refleds
a deliberate sharehwolder preference for reinvestment and Is consistent with the Bank’s capital strengthening
DD]E!.‘h"J'ES Cash acmalll,.' paid to shareholders fEFI 0.9%0 in FY2024725 nmmli'lstaru:ilng thE a3, E-“:’u ﬂn'EEISE in

an amaount net of 15% withholding tax.
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The =plit of the FY2025/26 recommended dividend between cash, capitalisation ;nd dividend income tax will
depand on the elections made by shareholders following approval of the dividend at the Annual General
Meeting ard is therefore not yet determined,

5.4.11 Effect of the Offer on Dividend Entitlement

The Offer Shares described in Section 8 will rank pari passu with the existing Ordinary Shares in all respects,
Because entittement s computed on the time-welghted paid-up value of each holding under the method
described in Section 5.4.4, a subscriber for Offer Shares ssued on or about 22 March 2027 will participate in
the dividend for the financial year ending 30 June 2027 only in proportion ta the part of that year for which
the Offer Shares were paid up. Offer Shares will carry no entitlement. to any dividend declared in respect of
the financial year ended 30 June 2026 where the record date or the relevant financial year precedes their
issue,

Investors should also mote that the increase in the number of shares in issue following the Offer will, other
things being equal, reduce dividend per share for a given quantum of distributable profit, and that = prncipal
purpose af the Offer & o stengthon the Bank's capial base and capial adequacy positan m line wikh
requiatory reguirements and fis long-term strategic ambibions, an objective that may weigh I Favour of
retention in future years. Neither the Board nor the Bank gives any assurance as to the amount of any future
dividerd, or that any dividend will be paid.
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SECTION SIX

[+ INTEREST AND RELATED PARTY TRANSACTIONS

6.1 Board of Directors Interest

The Board of Directors of Berhan Bank 5.C. confirms that as of the date of this prospectus, there are no
material conflicts of interest, financial or otherwise, that could influence the objectivity or integrity of Berhan
Bank 5.C., and that there are no existing or potentzal relationships, arrangements, or circumstances that may
give rise to a conflict of interest in relation thereto, Table 76 shows the shareholding of each Director at the
Record Date of 10 October 2026, The direct shareholdings are shares held in the personal names of the
respective Directors; the indirect shareholdings are shares held through the entities named in Table 76. The
aggregate direct and indirect inferests of the Board of Directors 25 at 30 June 2026, 25 disclosed in Nobe 20
o the audited financial statements, are set cut in the paragraph that foliows, The information in this Section
& relates to the Directors in office at the date of this Prospectus. The entine Board & to be elected at the
Annual General Meeting on 1 December 2026 (see Section 3.3); the interests of the Directors elected will be
disclosed in accardance with applicable requirements following the election.

There are no non-beneficial interests held by any member of the Board of Directors as at the date of this
prospechus.,

Directors direct and indirect interests per the audited finandal statements: as of 30 June 2026, the members
of the Board of Directors held 22,226 ordinary shares directly (0.35% of the issued share capital) and 242,213
ordinary shares indirectly (3.83%), representing a total interest of 264,439 shares (4.18%). Direct interest
represents ordinary shares registered directly in the individeal name of a director; indirect interest represents
ordinary shares in which a director has a beneficial interest or exercisss voting contral, hald via nominees or
family mambars, The audited finandial statements present these interests for the Board as a whole. The direct
haoldings of the individual Directors in Table 76 (22,226 shares) agree to the direct interest in Nate 29, The
242,213 indirect shares in Mote 29 are all itemised by Director in Table 76: 58,653 shares for Ato Ermias
Girma Tekle {Ethiopian Kale Heyewet Church and 56 affillated local churches and church bodies), 63,560
shares for Ate Sibu Ayele Etefa (Berhan Insurance S.C.) and 120,000 shares for Ato Binvam Badewd
Mohammed {Zablon Trading PLC 110,000 and Aku Gebretsadik Habtemichael 10,000},

Tahle 76: Board of Directors Sharahalding Dotail (as at 10 October 2026)

- R e g . of Issued
5. No Pirectars Direct shares :’ﬂl. bt e Shares (Direct
1 Atn Eligo Legesse Mata 3 - 0.005%
58,653 (Ethicpian

3 Al Ermias Girma Texle (representing - Kale Heyewet Chureh

Sihicotan ke Hereet St ot and 56 afMiiated local 0, 930%

v churches and church
bodios)

3 Wire. Meron Gezahagn Saifu 1,214 - 0.0190%

Abs Sibu Ayele Etefa (represantng
% Bethan Ireursnce 5.C.) 156 1.007%
5 &to Jateta Wordoffa =rarra 408

0. 008 %
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= N Dipisétisry Direct shares '.-w“i-.- l"""‘! Shares (Direct
120,000 {Zahlan
Trading PLC 110,000;
B Atn Birvam Bedewl Mohammed 14,022 Ak Gebretsaid 2.118%
Habtemichasd
10,0007
7 O, Lemima Degefa Guidets 3,330 - 0.053%
R Dr, Abaydar Ketterma Waldegab B63 L 0,010%
4 br, Aynalem Abayreh Mamo 1,207 - f.019%s
10 Abo Diariel Wandimu 'Walderufsel 160 - 0.003%
11 Abp Girma Mamo Milky 413 - 0.0D7%:
Tokal Total iternised for the 11 Dirediors 22 226 242,213 4.179%
Diract interest of Bodrd memb2rs
[audited FS Note 29, 30 June 2026; o
aqgrees to the sum of the indhvidual A B85
haldings above)
[radiresch interest of Board members
{audited F5 Note 29, 30 June 2026;
agreass bothe sum of the indseidual - 242,213 xa
holdings abowe)
Tatal direct and indirect interest of
Board members (awdited F5 Note 29, 22.2M 243,713 411
30 June 2026): 264,439 shanag

6.2 Loan to Board of Directors

The Bank has extended loan facilities to Directors and Key Management Persanrel in the ordinany courss of
business. These fadilities are granted on arm's length terms, consistent with those applicable to comparable
third-party transactions, and are adequately secured. The aggregabe exposure to Directors and Key
Management Personnel is incuded within the relabed party disclosures presented below. The facilities
disclosed in this Section refate to the Directors in office at the date of this Prospectus; fadlities to Directors
elected at the Annuwal General Meeting om 1 December 2026 will be dischozed in accordance with apphcable
requirements,

Table ¥7: Loan to Board of Dlrectors

._ Faciiy Tyor
dabion Tradng FLC Balr Mernber 10 %4 15/ TE ke mop1? 2021
FHICHIN JiRtion BEall Membeer 14.5 61z 1302/2027 r0016 2023 & 24

Trading FiC

As at 30 June 2026, the Bank's lending to companies related

Bers af its Board of Directors totaled ETE
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August 2026, Mesidan Intemational Trading PLC had ETE 6.12 million outstanding on an ETE 14.5 million
limit, maturing on 23 February 2027, Each exposure represents less than 0.2% of the Bank’s capital, well
within the NBE limits an related-party lending. ** Under Article 4 of that Directive the aggregate exposure of a
bank to any one related party may not exceed 15% of its tofzl capital, and its aggregate exposurs to all
relabed parties may not exceed 35% of its total cap®al, Nobe 29 o the audited finandal statements reports
loans to companies assodated with directors of ETE 13,12 million at 30 June 2026; the facilities memised in
Table 77 total ETE &.42 millian, and the audited financial statements do nat itemise the remaining ETE 6.70
million by company. Bath facilities were extended on an arm's-length basis, in line with the Bank's related-
party kending pelicy.

The Bank or any of its subsidiaries for the benefit of any member of the Board of Directors or their related
parties as, whether direct or indirect, have granted no guarantees, at the date of this Prospectus, other than
those arising as part of the ordinary course of banking business disdosed in the loan table above. No Board
member s 3 beneficlary of any off-balance-sheet guarantes fadility ssued by the Bank,

6.2 Directors Remuneration

Table 78: Director’'s mmunaration

o " v
g Emyuloryment Categary | RiFZOFS ty han 1038 | {1 A3 I Fur TH2E] (EUF 20T bo dun 20347
(ETE)

1  Board of Dirsctors 2570 000,00 2990, 000,00 2,570 000,00
2 Execinhe Management 40,733, 000.30 75,721, 300,00 10,427, 500,00

Hay maragement pores nned

carpEnEaton per sadted Ninsndal
1 stements, Wooe 76 (Enard of 137,555, HHLO0 B5, 2L, [HK1.00

Dareghors and Exegutive Masugement

combined)

No benefits-in-kind (induding motor vehickes, housing, entertanment allowances, cub memberships,
ar other non-cash benefits) were provided to any member of the Board of Directors during the financial
vears ended 30 June 2024, 30 June 2025 and 30 June 2026, The total Board remuneration disclosed
in the table above represents the complete cash compensabion paid to Board members and no
additional benefits were granted beyond the amounts stated

Key management compensation per the audited fnancial statements: Note 250 to the audited finandal
statements for the year ended 30 June 2026 reports compensation of ETB 132,659 thousand
{FY2024/25; ETE 85,921 thousand) for key management, being the members of the Board of Directors
and the Executive Management, comprising salaries and other short-berm ermploves benefits of ETE
126,381 thousand, sitting aflowances of ETB 5,568 thousand and other expenses of ETE 711 thousand.
Director fees of ETE 1,050 thousand (FY2024/25: ETE 1,225 thousand) were recognised in other
aperating expenses (Nobe 13, and the Directors” share of profit for FY2025/26 was ETE 1,500 thousand
{FY2024,/25; ETB 1,650 thousand).

Reasons for the increase in key management compensation. Key managermen | esmpensation rose by
ETE 46.74 million (54.4%), from ETE 85,92 million to ETB 132.66 milliopeSdlares-art:dther short-
term emplovee benefits account for ETE 45.19 million of the increase (TR : to ETB
126.38 million, +55.7%), sitting allowances rose by 21.9% (from ETB 45 iR 8.5, 57 million)

and other expenses by ETB 0.55 million. Remuneration of the Board piliriteys Was upkhanped at

9 Kationad Bank of Ethiopis, Exposure to Related Party Directive Mo, SBB/RE/2024
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ETE 2.597 million; Executive Management remunerabion rose 56.4%, from ETE 25.72 million to ETE
40,23 million {Table 78). Mine of the twenty members of Executive Management took up thelr current
positions between 19 August 2025 and 4 November 2025 (Section 4.3.3 and Table 65A). The Bank
attributes the increase to the annual salary increment.

6.4 Major Shareholders and Interested Persons
The parties invobwed hereby canfirm that they do mot hold any direct or indirect finandial, ownership, o other

(nterests in Berhan Bank 5.C., and that no member of the invalved parties, their affiliates, or representatives
has any stake, shareholding, or beneficial interest in Berhan Bank 5.C. as of the date of this prospectus.

Ownership of Berhan Bank 5.C. remains ertirely domestic, consisting of individual investors and private
institutions, al in full compliance with the National Bank of Ethiopia's Ownership Directive.

Table 78: Summary of Barhan Bank S.C.'s top 10 Shareholders (as at 10 October 2026)

5. Mo Sharshoidar No. aof Shares Wi Shareholding
1 :dbfnfnﬁuim‘”'ﬁ Socil Security 116,426 1.87%
2 Zablon Trading PLC 110,000 1.748,
3 Ehitaye Tadesse Seyoum LR 1.42%,
4 Milkias Hegash Teggen &1, 00 1.42%
] E-Ethic Credil Systern PLC B, 000 1.26%
6  Sara Workneh Ambaye 70,0400 1.11%
F) Derrede Bedile Habibe 65,284 1.03%
B Barhan Insurance 5.C 63,560 1.00%
] Droga Pharma PLC 57224 0.90%
10 Mitizu Lemma Jijo 48321 0_M6%,
Top 10 Sharchalders Fa2E1G 12.53%
Others 5,535,004 BF4M
Tatal Issued Shares 6,328,419 100%,

*Eharahoidings are sigled a5 numibers of arginary shares of ETE Lﬂﬂi‘mrm@ean#af 10 Cvtober
L2026, The sued share capital of 6,328 419 shares has not changed sinoe 24 November 2025,

6.4.1 Shareholders Owning More Than 5%
In a::m-d-m:e n.-.-i'Hﬂ Article 109 of the Ewnpaan &pttal Ha:k&t Authority {EEMA} F'uIJH ¥ EI’II'I-I;I and Trading

or voting rights
As of 10 October 2026, Berhan Bank S.C. confirms that no persan or entityfl
or indirectly, holds fivets [59%) or more of te Bank's issued share capital o

The Bank's ownership structure remains widely distributed among a large nu
institutional shareholders, with no controlling or dominant shareholder.

= All shares are of one class ordinary shares with identical rights and privileges.

156 | Fage



ACYY

Frospecius

s Each ordinary share carries equal par value (Bir 1,000} and one vote per share at shareholder
meetings.

s There are no preference shares,
# There are no nan=-woting shares,

# There are no spedal clazses of equity,
# Mo shareholder enjoys different or preferential voting rights,

G.4.2 Existing Agreements between Interested Persons

The Bank confirms that there are no existing agreements, arrangements, or understandings between
sharcholders, Directors, or Interested Persons that affect management control, the exerdise of voting rights,
or the relationship bebween shareholders and the Bank as at the date of this prospectus,

6.4.3 Shareholder Agreements Affecting Control

Thee Bank has no shareholder agreements or arrangements that affect control, management, or voting power,
and there are no instruments or contingent obligations that could lead bo a change in ownership structiene,

6.4.4 Contingent Instruments

As of the date of this prospectus, Berhan Bank 5.2 has no instruments, convertible obligations, or contingant
agreements that could result in a change of control of Berhan Bank 5.C. in the near future. The Bank remain
governed by the Mational Bank of Ethiopia’s Ownership Directive, which limits individual shareholding to a
maximum of five% (590) and instibutional shareghodding to tenSe (10%) of total pakd-up capital. These
provisions ensure transparency, prevent ownership concentration, and safeguard the Bank's independance
and governance integrity,

6.4.5 Related Party Transactions

[ accordance with Article 110{3) of the Ethlopéan Capital Market Authority (ECMA) Public Offering and Trading
of Securities Directive, the Bank disclosas related-party transactions undertaken in the last four years. These
disclosures are prepared in compliance with the Commerdal Code of Ethicpia (Proclamation No. 1243/2021),
Internaticnal Finandal Reporting Standards (IFRS), and the ralevant Directives of the National Bank of Ethiopia
{MEE) o ensure transparency and consistency in financial reporting.

As of the reporting date (FY 2025/26), the total outstanding refated party exposures disclosed in Mote 289a of
the audited financial statements amounted to Ber 184,17 milllon (Birr 171.05 milllon to key management
personnel and Birr 13,12 million to companies associated with directors), representing approximatesly 1.76%
of the Bank's capital base of Birr 10,436.74 million. Af 30 June 2025 the exposures disdosed on the same
basis were Birr 117,48 miflion, while the exposures temised in Table B3 totalled Birr 44.63 million, representing
approximatedy 0,55% of the Bank's total capital of Bir 6,067 4% million. FtElatEd party exposures include loans
and advances to Directors, Key Management Personnal, and associate e, arising in the ordinary course
of business, These exposures were primarily staff loans advang i ecutive Officers under the
Bank’s emploves lending scheme, extended at standard staff e to all employees,

Al facilities granted fo related parties were duly approved ip Sigs irpal credit polices, NBE
requlations, and the requirements of 185 24, The loans Wi wasd” indicating they are
performing and not in amears. Adequate collateral has bedg—( Edgeﬂ?aga‘i%i tse facilities, comprising

: o wvalye &F fire 51.46 million as at 30

June 2025,

The audited finandal statements for the year ended 30 June 2026 (Note 20a) state that the loans and
advances to key management persconel are performing and adequately secured, that the balances of
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companies assocated with directors arose in the ordinary course of business on substantially the same terms,
including interest rabes and securily, as comparable transactions with third parties, and that no guarantees or
letters of credE were issued to directors or [0 companies assodated with directors.

The bank confirms that related-party arrangements may conbinue into future finandal periods in the ordinary
course of business, as employee lending programs and fadilities to directors and key management personnel
constibute ongoing operational activities, All such future related-party fransactions will be conduected in stric
compliance with [AS 24 related party disclosures, NBE directives, amd the commercial code of Ethicpia. Any
related-party  arrangements conbinuing nbo future fnandal periods will ba appropriately disciased in
subsequent financial statements in accordance with these regulatory requirements.

Tabls 80; Related Party Transactions Exposure

Yoy

Relnted Farly Trenssctioms FY 000 s FYIaa Er iz ?::JE;H: Fﬁ;ﬂ:

5

e (T M e 184,17 4463 LT 25646 B e

-I'.I:'E::!ﬂ”:rt: I{:Fﬁﬁmiaﬁ'm o A64&48.7  BEE3 292023 27,3461 +35% +10%
o W 1 LA 0.39% 0i3% 080W 05%
_ﬂmﬁu R L% afE%  BEEW £31%

Sorces: Jutsfancing redwted’ pavty balwross St Tables £3. &4, amd 85 (FY202T o FY2025) and from Nole I9a of the audited
fAnanclal sixtamermrts {FY 036 ). Net Loaes £ Advances frovu the sudhied SEatamiants of fndnas’ Godbor (FEALLE Frafd, FRI0ES, Fraids)

FY2028 reguisiony aphal & the capital base of ETH 10436 74 emiltion disciosed in Mot 8.6 of the awiled finanoal statements, * The
FEML change in related perty losns 5§ megsured sqainst ETE 11748 mllon at 30 _June 2025 on the same Mobe Ma basls frompanies
aszocined with direclors ETR 812 mwliory; kay managament personna ETB 111,37 mifion).

Related party lnans and advances as a percentage of the Bank's total net loan portfodio dedined from 0.94%:
in FY2023 to 0.90% in FY2024, and fell sharply to 0.13% in FY2025 following the full settlement of the
Ethiopian Kale Heywet Church Head Office facility (ETE 225,93 million) and the Dashura Import facility (ETB
13.20 million) during FY2025, before rising to 0.39% in Y2026 on the audited Note 293 basis (leans to key
management personnel and companies associated with directors of ETB 184,17 million). The Bank's total net
laan portfolio grow from ETE 27,346, 1 million in FY2023 to ETE 46,649, 7 million in Fr2026 [ +70.6% ), further
diluting the relative weight of related party exposures. As at 30 June 2026, the Bank's RPT loan exposure of
0.39% of the total oan portfolio and 1.76% of regulatory capital is materially below the limits in NBE Directive
HNo. SBEBfBE 2024, which cap exposure to any one related party at 15% of total capital and exposure to all
refated parties combened at 35% of total capital.

Reasons for the norease in related party loans. Related party loans and advances on the Naote 29a basks rose
by ETE 56.69 million {56.8%:), from ETE 117.48 million to ETB 184,17 milion, while net loans and advances
to custormers rose by 34.6% (from ETE 34,648.3 million to ETB 46,649.7 million), The increase comprises net
advances of ETB 59.69 million to key management personnel {a 53.6% increase on ETB 111.37 million)), which
are staff loans made under the Bank's emploves lending scheme at staff rates, and a net increase of ETE 7.00
million in loans to companies associabed with directors (from ETB 6,12 million b ETE 13,12 million). The
percertage increase is measured from a balanmce that had fallen sharply 3t 30 June 2025 after the setilement
of the Ethiopian Kale Heywet Church Head Office fadlity (ETB 225.93 million) and the Dashura Import facility
(ETH 13.20 millkan) during FY2025; related party koans were 0,39
2026 compared with 0.34% at 30 June 2025 on e same basis
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Table §1: Loan ||||:| milvanoes o BOD 'rn|.1 "-rl""I'III:II Managemenl Members

Quitstanding
Collateral Vale Percent of
Catagory Balanre Tatal Capital
{ETH Million}
Loans and advances to Board members and o 51.46 0.85%

Senior Managemsent {30 June 2025)

Loans and advances to key management
personnel and companies associated with 184,17 Mok disclosed 1.76%
directors |;‘3|:| June 2025, aul:lrted I'-'5'- M}te E'Ela]

indirect benefit of any related party he-,vmd the exposures disclosed above,

All refated party transactions have been conducted on arm's length terms, without preferential treatrent in
interest rates, collateral requirements, or repayment condibons. The Bank continuously monitors such
exposures bo ensure compliance with prudential limits and to safequard the inbegrity of &5 lending operations.

Table BZ: Kelated Party Transachons as a Froporton of Total Turnowvar

Bescription FY 2005/26 FY 202425 FY 1023724 FY 2021713

Totl  Related  Pary o disclosed in the

Tra ians (ETB] :tual::ﬂm financial 147,593,257 135,239 404 154,186,733
Tatal Twnower | Oparating Mot available on tha
I (ETE) i B 2,193,735 328 B34.683 548 437089530

Related Party Transactions as n/a

% of Total Turmnower
the table above pn:sanrs ‘tokal related | partg.-' transactions as a prﬂpﬂrﬂﬂn v af the Bank's total uperﬂtlng Income
{tumover) for each of the four periods presented. Related party transactions as a proportion of total turnover
rarged from 44% in FY2022/23 to 79 in Fr2024/25, with the significant decline In FY2025 reflecting the
substantial reduction in the outstanding balance of Board-related loans following the settlemant of the
Ethicplan kKake Heywet Church Head Office and Dashura Import facilities, Mo comparable ratio is presented
for Fr2025/26 because the audited financal stabements do nob provide the categories of related party
transactions mcudead in the table (see bedow). All related party transactions were conductsd in the ordinary
course of business at arm’s length terms applicable to all counterparties.

On the basic of the audited financial staternents for the year ended 30 June 2026, key managerment
compensation of ETB 132,66 million represented 1.2% of tobal operating income of ETE 11,288,569 million
(FY2024/25; ETE B5.52 million, or 1. 1% of ETB 7,939.34 million), and leans and advances to key management
personnel and companies associated with directors of ETE 184,17 million represented 0.39% of net loans and
advances to customers, The audited fnancal statements do not provide the other categories of related party
transactions included in the table above, and a comparable audited ratio for the vear ended 30 June 2026 is
therefore not presented in the table.

7% 15% 4%

L Related Party transactions as at June 30, 2026

Az of 30th June 2026, the related party loans and advances disclogsed n Note 29a of the audited financial
statemeants amounted to Birr 184,17 million, which represented 1.76% of the Capital (capital base of Birr
10,426.74 million). This was an Increase from Birr LLT 48 millic 7

balance comprised loans and advances to ksy management. perss
Birr 111.37 milliom; net movement during the year of Birr 5969
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directors of Birr 13.12 million (30 June 2025: Bur &.12 millor; net movement of Bir 7.00 miflion}. No
guarantess or letters of credit were issued to directors or to0 companies associated with directors, and the
loans are performing and adequately secured. The increase is explained in Section & (Table 80 namative): it
consists of net advances to key management personnel and to companies assocated with directors, and
redated party boans remained 0.35% of net loans and advances,

6.4.5.2 Related Party transactions as at June 30, 2025
Az of 30th June 2025, tha related party transactions amounted to Birr 44,63 million, which representad 0.85%
of the Capital. This was a reduction from Bir 261,76 million reported in the FY 2023/24.

Table 83: Related Poarty transactions as at June 30, 20235

R Sl sy e | e i sy
Ermias Tefera Shaweel 3.0 280 OL02, 30 0.05%
Amanusel Tadesse Weldegehris 4.54 355 02043 0.07%%
Bathiahem Gatachaw Malaforia .23 .73 b 21136 0L12%:
Desta Bakadn Sapa 20 1.57 030430 0L03%
Ehimehas TEﬁ-',’E Getta 1.74 1.07 04371 2E 0L03%,
Soloman Assefa Haile 4,40 3131 06/ 2634 0. OE%
Dagmawi Kasahun Mengesha 589 5.87 D6/24/44 0.10%
Masracha H/Mickad Gonfa 1.33 1.07 O2ME 3 B.029%
Tesfaye Maru Abate 291 4.79 D1/0R/36 .06%
Marta Besha Awal 4 46 472 0720045 0.08%
Thatnias Desalegn Beyens 0.50 0.38 D219 29 0019
Mesidan Internatioral Trading Plc B.a0 6,12 11123326 . 150
TOTAL 51.73 44.83 0.E5%%

6.4.5.3 Related Party transactions as at June 30, 2024
As of 30th June 2024, the related party transactions amounted to Bir 261.76 millkon, which represented
5.55% of the Capital, A slight increase from Birr 256,46 réported in FY 2022/23.

Table 84 Related Party transactions as at Jun= 30, 2024

- Auproved Limit  Outstanding  Maturity  Percunt of
| Facility ke : Capital
Armarsand Tadesse Waldagebrial 5.545 0,175
Bathiehem Getachaw Metaferla T 0. 15%
Splomon Assefn Hale 5.1 0,173 %,
Endeshaw Kassa Zewd (Dashura Import) 30,00 0.63%
Ethiopian Kale Heywet Church Hagd Office 214,02 2. 50%
De=ta Bekalo Sapa . 1.46 0.03%
Tokad 263,77 5.55%,
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6.4.54 Related Party transactions as at June 30, 2023

As af 30th June 2023, the related party transactions amounted to Birr 256.496 million, which represented
6.31% of the Capital,

Table B5: Rolated Party transactions as at June 30, 2013

Girum Tsegaye Kassa Staff Loan 2.07 o243 0.05%
amanuael Tadesse Weldegebriel Staff Loan 5.16 0421736 0.13%
Salomon Assefa Haile Stalf Loan 4.33 413727 0.13%
m""m e e e Tmport Loan 13.20 04/16/26 0.69%
s DTS T S 1 Budding Loan 225,09 03/03/32 4.54%

Tatal 25644 B.31%

161 |Page



ACYY

FrOSpEcus

SECTION SEVEN

/ MANAGEMENT DISCUSSION AND ANALYSIS

The Management Discussion and Analysis (MDBA) pravides a comprahensnee discussion of Berhan Bank 5.C.s
historical finandal performance, financial position, operating results, liquidity, capital position, and operational
performance for the fiscal years ended June 30, 2023, Jure 30, 2024, June 30, 2025, and June 30, 2026 and,
where axpressly stated, management information as at 30 June 2026, This section should be read together
with the information contamed in Section 2 “Information on the Issuer and its Business®, Section 3 “Financial
Statements and Information”, and the other information relating to the Bank contained elsewhere in this
Prospectus.

The analysis is based on the Bank's audited historical financial statements prepared in accordance with
International Fnancial Reporting Standards (IFRS) as sswed by the International Accounting Standards Board
([ASB), the Commercial Code of Ethiopia (Prodamation Ma. 1243/2021), and the applicable directives af the
Mational Bank of Ethiopia (NBE). Where specifically indicated, reference has also been made to Internal
management reports as at 30 Jume 2026,

7.1 Overview

During the four-year period under review, Berhan Bank 5.C. recorded continued growth In profitability,
operzting income, customer deposits, loans and advances, shareholders' equity, and customer base while
continuing investments in banking Infrastructure, technology, and service defivery channels. The Bank's
balance shest expanded steadiy, primarlly supported by sustained customer deposit mabilization, retalned
earnings, and peniodic increases in shareholders' capital, Operating parformance also reflected increasing
contributions from non-interest income, while capital adequacy remained within the prudential requirements
prescribed by the National Bank of Ethiopia and the non-performing loan ratio at 30 June 2026, measured on
the audited Stage 3 basis, was above the 5.0% reguiatory threshold as described under “Liquidity and Asset

Quality” below,

711 Income Growth and Composition

The Bank recorded sustained growth in operating mcome throughout the review period, Net operating income
increased from ETB 3.14 billion in FY2023 to ETE 4.58 billion in FY2024 and further to ETB 7.95 bilkon in
FY2025 and ETB 10.94 billion in FY2026, representing year-on-year growth of 46% in FY2024, 74% In FY2025
and 38% in FY2026,

The increase was driven by continued expansion in both net interest income and non-interest income. Met
interest income increased from ETB 2.79 bilkon in FY2023 to ETE 3.32 billion in FY2024 and further to ETB
3.95 billion in FY2025 and ETB 5.78 billion in FY2026, representing annual growth of approximately 19% in
both Fr2024 and FY 2025 and 46% In FY2026. The increase refledts continued expansion of the Bank's lending
portfalio together with growth in interest-eaming assets.

Inberect ncome Increased from ETR 4.39 bilkon in FY2023 to ETB 5.11 billion in FY2024 and further to ETB
6.06 billion in FY2025 and ETB B.66 billion in FY2026, while Interest expense increased from ETE 1,68 billion
to ETB 1.80 billon, ETE 2.11 billion and ETE 2.38 billion, respectively, Although funding costs Increased
alongside deposit growth, net interest income continued to expand and permERETHhe Bank's primany sounce
ani advanoes rase from
&4 billion in FY2026
B6) and further to
e fine, increased
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from ETB 4.037.7 million in FYZ023 to ETE 4,707 .4 million in FY2024 (+ETE 5697 million, +16.6%) and n:.-
ETB 5,363.8 millicn in FY2025 (+ETB 656.4 million, +13.9%) and to ETB 7.659.8 million in FY2026 {+ETB
2, 296.0 millian, 4—41-5%}. Interest on investment securities grew from ETE 251.5 million to ETB 415.1 million
{+55.1% over bwo yvears) and to ETB 571.0 million in FY2026 {+37.5%) as the Bank ingreased its holdings of
government borsds and bills, and interest on depasits dee from banks more than doubded from ETE 102.4
milion to ETB 259.4 million and rose further to ETB 413.2 million in FY2026 (+59.3%) as fareign currency
placements with correspondent banks increased follewing exchange rate liberalisstion. On the funding side,
inkerest on savings deposits, the largest expense line, rose from ETE 1,073.2 million te ETE 1,289.7 mullion
{+20.2%) and to ETB 1,637.2 million in FY2026 {+26.9%) driven by deposit volume growth rather than
repricing, while interest on time deposis rose from ETE 333.3 million o ETE 570.5 mallion [+71.2%) and o
ETB 862.5 millian in FY2026 (+51.29) as the time deposit book grew and rapriced. The net interest margin
was therefore broadly stable across the FY2023 to FY2025 period, and the growth in net interest income is
attributable princpally to balance sheet expansion.

Met inberest income increased by ETB 1,828.8 million (+45.3%) in FY2026 as inberest income grew by 43.0%
and interest expenss by 36.7%, reflecting the expansion of the lending portfolio (gross kkans and advances
+34.0% ) and of customer deposits {+25. 7% ). Interest on borrowings from domestic banks rose by 74.5% o
ETE 340.3 millipn {FY2025: ETE 194.9 million), and the Bank held ETBE 4.21 billion of shori-term inter-bank
money market borrowings at 30 June 2026 (30 June 2025 ndl).

Non-interest income recorded stronger growth than interest income during the review period. Net fee and
COmmission mcome increased from ETE 435.2 millon in FY2023 to ETE 756.7 million in FY2024 and further
to ETB 2.09 billion in FY2025 and ETE 3.46 billion in FYZ026, representing annual growth of 74%, 176% and
B5%, respactively. The increase reflects higher transacion volumes, incremsed utilization of dig#al banking
services, expansion of trade finance acfivities, and growth in other fee-generating banking services. The
FY2025 is attributable to three identifiable drivers commission on guarantees increased ram ETB 2674 millkan
to ETB 628.7 million (4ETE 361.3 million, +135.1%) as the outstanding guarantee portfolio grew to ETB
13.22 billion; commission on letters of credit increased from ETE 1646 million to ETB 305.3 millon (+ETB
140.7 million, 4+85.5%) on higher import LT volumes; and fees income increased from ETB 366.3 million to
ETE 1,201.6 millan (+ETB 835.3 millicn, +228.0%) reflecting the repricing of service chamges and higher
digital ard card transaction volumes across a customer base that grew to 2,90 million accounts.

In FY2026, fees and commission income rose by 64.7% to ETB 3,873.4 million (FY2025: ETB 2,351.9 millian)
while fees and commission expense rose by 58,3% to ETE 418.2 milllon. Measured against the FY2025
comparatives as re-presented in the audited FY2025/26 finandal statements, service charges an letters of
credit increased from ETE 663.5 millian to ETB 1,074.8 million (+ETB 411.3 million, +62.0%), commission on
guarantees from ETB &628.7 milkon to ETB 915.2 million {+ETE 286.5 milkon, +45.6%) as the outstanding
guamntee portfofio grew to EI'E 1E 54 billion I:EJI}I June 2025: ETE 13.22 bdlion), and fees mcnme from ETB

reported); total fees and commission Income was nat affected,

Other operating income increzsed from ETE 228.2 million in FY2023 to ETE 438.3 millioh:
further to ETE _'l EHZI billicn i FY2025 and I:Tﬂ 2.05 biflion in FY2026 {+8. 1%} The significa

million in FY2024 {o Ell:lpm:-clmatef'gr ETE 1.70 bilficn in FY2025 and, at ETE 1,785.6 million, was a rur 4 6%
higher in FY2026. Foreign exchange losses of ETB 2,237.6 million (FY2025: ETB 2,034.5 million) were recorded
within other operating expenses in FY2026. Consequently, FY2025 and FY2026 operating Income included a
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significant contribution From foreign exchange-refated income, which may moderate 10 future reporting
perads as foreign exchange market conditions stakbilize,

The Bank's continued expansion of lending activities also supported growth in interest income, Met loans and
advances increased from ETB 27.35 billion in FY2023 to ETE 29.20 billion In FY2024 and further to ETE 34.65
billian in FY2025 and ETE 46.65 billion in FY2026, thereby increasing the Bank's stock of interest-eaming
assets.

7.1.2 Operating Expenses

Dperating expenses increasad during the review period as the Bank expanded #s operations, customer base,
technology infrastructure, and service defivery network.

Total operating expences moreasad from ETB 2.53 billion in FY 2023 to ETB 3.07 billion in FY2024, representing
growth of 21%, and further increased to ETB 5.44 billion in FY2025, representing year-on-year growth of
77%, and bto ETB 6.61 billkon in FY2026, representing growth of 22%. The increase primarily reflects higher
personmel costs, investments in techmology infrastrociure, branch-operating expenses, administrative costs,
and other operating expenditures associsted with business expansion, In FY2026, personnel expenses
increased by 31.5% to ETE 3,166.6 million and other operating expenses by 13.6% to ETB 2,933.6 million,
of which foreign exchange lasses accounted for ETE 2,237.6 million (FY2025: ETB 2,034.5 million).

Despite the increase inabsolute operating expenses, the Bank maintained improved cperaticnal efficiency as
revenue growth outpaced expense growth over the review period. The cost=to-income ratio improved from
BO.73% in FY2023 to 67.06% in FY2024 remained at 68.40% in Fr2025 and improved further to 60.38% in
FY2026, significantly below the FY2023 level.

7.1.3  Profitability
The Bank recorded continuous improvement in proftabdlity throughout the review period.

Profit before income tax increased from ETE 605.2 million in FY2023 to ETE 1.51 billion in PY2024,
representing growth of 149%, and further increased to ETB 2.51 billion in FY2025, representing growth of
7%, and to ETE 4.34 billion in FY2026, reprasanting growth of 733,

Profit after tax increased from ETB S08.6 million in FY2023 to ET8 1.19 billion in FY2024 and further ko ETE
.10 billion in FY2025 and ETB 3.27 billion @n FY2026 (+56%), representing cumulative growth of more than
4% over the four-yvear period,

The mprovement in profitability reflects higher net interest income, mcreased fee and commission income,
stronger operating keverage, and increased foreign exchange-related income recorded during FY2025 and
FY2026, The FY2023 to FY2024 increase of ETA 902.5 million in profit before tax was driven principally by a
swing In loan impairment of ETB 352.0 million {from a charge of ETB 207.8 million in FY2023 to a nat release
of ETB 144.2 million in FY2024 following the improvement in the MPL ratio from 5.75% 1o 4.98%), together
with net interest income growth of ETB 527.8 million and fee income growth of ETE 321.5 million, partially
offset by the ETB 534.9 million increase in operating axpenses, The FY 2024 to FY2025 increase of ETE 1,003.3
million was driven principally by the ETB 1,462.3 million increase in other operating income, of which
approximately ETB 1,499.0 million relates to the non-recurfing foreign exchange banefit described in Section
7.2, and by the ETE 1,331.1 million increase in net fee and commission income, offset by the ETB 2,365.7
million increase in operating expenses, The FY2025 to FY2026 increase of ETB 1,825.0 million (+72.7%) was
driven princpally by the ETS 1 B28.8 miljg e in net interest income and the ETE 1,367.3 million
Increase In net fee and commission incpée  with an ETB 1532.2 million increase in other operating

ncome, offset by the ETE 1,172.5 ml il in operating expenses and an ETE 351.8 million adverse
muwfnmnt in imparment charges (a H t charge of ETB 53.3 million against a net release of ETB
22.5 millsan in F2025, and an impai other finandal assets of ETE 251.3 million against ETE 15.3
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million). Income tax expense rose from ETB 415.5 million to ETS 1,068.1 million {24.6% of profit before tax
against 16.5% in FY2025), so that profit after tax grew by 55.9% against 72.7% for profit before tax. Investore
are directed to the sensitivity discussion in Secon 7.2 in assessing the sustainabiity of the FY2025 and
FY2026 results.

|.|,_||-_E"a 1%

7.1.4  Asset Growth
The Bank's balance shest expanded during the review period,

Total assets increased from ETB 45.05 billion in FY2023 to ETB 46.02 billion in FY2024 and further to ETB
58,96 billion = FY2025 and ETE B2.47 billion In FY2026, representing annual growth of 2%, 28% and 4054,
respectively.

Met loans and advances increased from ETB 27,35 billion in FY2023 to ETB 29.20 billion in FY2024 and furthar
to ETE 34,55 billion in FY2025 and ETB 46,65 billion in FY2026, representing annual growth of 7%, 199 and
35%, respectively,

Investment securities were broadly flat in FY2024 at ETB 4.06 bdlion (FY2023: ETB 4.14 billion) before
increasing by ETE 2.89 bilkion, or 71.2%, to ETB 6.96 billkan in PY20R25. The FY2025 increase was driven
almost entirely by additions to government bonds and bills of ETB 2.74 billion, which the Bank made in order
to dephoy deposit inflows that could not be lent under the NBE credit growth ceiling then in force, as explained
in Section 7.3.2. The simultaneous repayment of the Bank's outstanding borrowings of ETE 559.0 million
explains the subdued 2.2% asset growth in FY2024 and by the nomalisation of mobile fund ransfer
cettlernent receivables, which Fell by ETB 2.96 billicr in that year; excluding that settlement effect, underlying
asset growth in FY2024 was approximately 8,7%,

Total assets increased by ETE 23.51 billion in FY2026, of which net loans and advances contributed ETB 12.00
billien, cash and balances with banks ETE 7.61 billion (deposits with foreign banks rose from ETE 2,28 billion
to ETE 8.36 billion and placements with other institutions from ETB 1.64 billion to ETE 4.00 billion) and other
assets ETE 3.47 billion. Investment securities increased by ETB 0,74 billion, or 10.6%, to ETB 7.69 billion,
comprising an ETB 0.30 hillion increase in gevernment bonds and bills at amertised cost to ETE 6.65 billion
(purchases of ETE 303.7 million} and an ETB 0.43 billion increase in equity investments at fair value through
pther comprehensive inoome o ETB 1.04 bilion, including a fair value gain of ETE 379.8 million and additional
investments of ETE 53,3 million.

7.1.5 Funding and Liabilities
The Bank continued to finance its operations primarily throwgh customer deposits.

Customer depasits increased from ETE 33.78 billion in FY2023 to ETE 36.85 hillion in PY2024 and Ffurther to
ETE 44.45 billion in Fr2025 and ETE 55.90 bilion in FY2026, representing annual growth of 9%, 21% and
26%, respectively,

Taokal labilities wers ETE 40.02 billion at 30 June 2023, dedining marginally to ETE 32.81 billion at 20 Jume
2024 (ETB -208.1 million, -0.5%), before InCcreasing to ETE 50.42 olllion at 30 June 2025 (ETE +10.61 billion,
+26.6%) and to ETB 69.58 billion at 30 June 2026 (ETB +19.17 billion, +38.0%). The marginal decline in
total liabilities in FY2024 reflected the repayment of the Bank's outstanding barrowings of ETB 559.0 million,
which maore than offset growth in customer deposits and other operational liabilities during the year, The
Fr2026 inorease reflected growth in customer deposils of ETE 11.44 I:ﬂlliq:mJ an increase of ETB 2.52 billion in
malgnsheldmlet{'as ufl:m:lrraru:lErEH 21 billion l::fihu-rrtenn z ey market borrowings (30
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7.1.6 Capital Position
Share capltal increased fram ETE 3.35 billion at 30 June 2023 to ETE 3,45 billion at 30 Juna 2024 (ETB +97.5
million, +3.0%), reftecting 97,465 new shares issued at par value of ETE 1,000 during FY2024. Share capital
further increased to ETE 4.29 billion at 30 June 2025 {ETB +838.9 milkan, +24.3%) following the issue of
838 987 new shares as part of the Bank's capital strengthening programme to meet the NBE minimum paid-
up capital requirement of ETB 5 billion. Share capital further increased to ETE 6.33 bilion at 30 June 2026
(ETB +2,041.5 million, +47.6%) following the issue of 2,041,534 new shares of par value ETB 1,000 each
during FY2026, bringing paid-up capital above the NBE minimum of ETE 5 billion,

Total equity increased from ETB 5.03 billion at 30 June 2023 to ETH 6.21 billion at 30 June 2024 (ETE +1.18
billion, +23.5% ), primarily driven by profit after tax of ETE 1.19 billion partially offset by dividend payments
and transfers to reserves. Total equity further increased to ETE 8.54 billion at 30 June 2025 (ETE +2.33 billion,
+37.5%), supported by profit after tax of ETB 2,10 billicn, additional share capital contributions, and continued
growth in legal and regulatory risk reserves, and to ETE 12.89 billion at 30 June 2026 (ETE +4.35 billion,
+50.9%), supported by profit after tax of ETB 3.27 billion and net eguity contributions of ETE 2,05 billion
(share capital of ETB 2,04 billion amd share premium of ETE 9.9 million), partially affset by dividend payments
of ETB 1.05 billion.

The Capital Adequacy Rato (CAR) remained above the regulatory manimum throughout the review period,
measuring 18.00% in FY2023, 17.00% in FY2024, 16.00%: in PY2025 and 17.00% in FY2026 (as reported in
Mote 6.6 of the audited finandal statements; the capital base of ETB 10.44 billion and risk-weighted assets of
ETB 63.42 hillion disclosed in that note eguate to 16.46%:). The apphcable minimum CAR is 11% under the
Risk-Bazed Capital Adequacy Directive No. SBE/95/2025, The Bank's CAR headroom above that minimem
therefore narrowed from 700 basis points in FY2023 to 600 basis points in FY2024 and 500 basis points. in
FY2025, before widening to 600 basis points in FY2026 (546 basis points on the 16.46% computed ratio)
following the ETE 2.04 billion share capital issue. The declime through FYZ025 refledts risk-weighted asset
growth outpading capital acoretion and, together with the 34.09% grawth in risk-weighted assete in FY2026,
Is & principal reason for the new offer of sequrities described in Sedion 8. The capital adeguacy ratio reporied
by the Bank to the Mational Bank of Ethiopia at 30 June 2026 was 11.73%, on total capital of ETE 9,771
millicn and common equity tier 1 and tier 1 capital of ETE 8,259 milllon each; it is 0.73 percentage poinks
above the 11% minimum under Directive Mo, SBE/MA5,/2025, This ratio and the ratio in Note 6.6 to the audited
financial statements are computed on different capital bases and different nsk-weighted assets, and the NBE
requirements for comman equity ther 1 and tier 1 ratios take effect on 31 December 2026,

Liquidity and Asset Quality

The Bank's NBE liquidity ratio was 23.69% at 30 June 2025 (21.16% at 30 June 2024; 20.02% at 30 June
2023}, comforably above the NBE statutony minimum of 15% in each vear of the review period, The liquidity
ratio improved from 21.02% in FY2023 o 21.16% in FY2024 (an improvement of 14 basis points) and
increased more materially to 23.69% in FY2025 (an improvement of 253 basis points), driven by the
substantial growth in foreign bank depasits and new money market operations placements following exchange
rate liberalization in July 2024, Total liquid assets held by the Bank grew from ETB 6.58 billion in FY2023 to
ETB 7.19 hillicry i FY2024 {+9 3%) and further to ETB 9.69 billion @0 FY2025 (+34.8%). Tha MBE liguidity
ratio and total liguid assets are regulatory refums that do not form part of the awdited financial statements,
Total Bguid assets are stated as at 30 June 2025, The bguidity ratio reported by the Bank to the NBE at 30
Jume 2026 was 19.26%, which is 4.26 percentage points above the 15% miefmome.g

bekos thie ratio at 30 June 2025. aE

During the year ended June 30, 2026, the Bank generated nedtd
billion ‘compared with ETB 5.76 billien in FY2025, reflecting i
billion and In other assets of ETB 3.72 billion, largely offset by

g, Bctivitios of ETE 3.65
sddonces of ETB 12.00
ddposits of ETE 11,44
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billion and in margins held on letters of credit of ETE 2.52 billion. Net cash used in investing activities amounted
to ETE 1.13 billion (FY.2025: ETE 3.36 billion), comprising purchases of property and eguipment of ETB 473.4
million, acquisitions of right-of-use assets of ETB 359.3 million, investment in MBE bilks and bonds of ETE
303,7 million, investment in shares of ETE 53.3 million and purchases of intangible assets of ETB 17.6 million,
partly offset by proceeds from the disposal of property and equipment of ETE 77.5 millien. Financing activities
resulted in net cash mflows of ETB 5.09 biflion (FY2025%: ETE 0.08 biflion}, mainly refiecting the issue of
ordinary shares (ETE 2,041.5 million) and an increase in inter-bank money market borrowings (ETB 4,206.3
milkion}, partly offset by dividends paid (ETB 1,045.8 millicn) and principal lease payments (ETB 118.1 million}.
Cash and cash equivalents increased by ETB 7.61 billion during the year ta ETB 14,94 billion at June 30, 2026
{June 30, 2025: ETE 7.32 billlon).

Asset quality, as previously reported, improved over PY2023 to FY2025. The non-performing ban {MPL) ratic
dedined from 5.75% in FY2023 to 4.98% in FY2024 and further to 4. 78% in FY2025 (as previously reported),
indicating gradual improwement in loan portfolio quality. These previcushy reported ratios were caloulated on
8 different basis from the audited Stage 3 rabo and are not comparable with ik, AL 30 June 2026 the NPL ratio,
measured as Stage 3 (non-performing) loans of ETB 2,822.4 million o gross loans and advances of ETB
47,639.96 milion as disclosed in the audited financal statemenis (Note 6.3.6), was 5.92%. On the same
Stage 3 basis the ratio at 30 June 2025 was 6.45% (Stage 3 loans of ETBE 2,292.2 million o gross loans and
advances of ETE 35,545.3 million as re-presented), an improvement of 52 basis points during FY2026 although
Stage 3 loans ncreased by 23.1% in absolute terms, The requiatory threshoid referred to above is the 5.0%
maximum NPL ratio prescribed by MBE Directive No. SBE/90/2024. The Bank's NPL ratio was above that
threshold in FY2023 (5.75%), was within it in FY2024 and FY2025 as previously reported and, at 5.92% on
the audited Stage 3 basis, was above # at 30 June 2026. Impairment coverage of non-performing loans,
measured as the tokal impairment allowance of ETE 920.3 million against Stage 3 loans of ETE 2,822.4 million
at 30 June 2026, was approximalely 35.1% (30 June 2025 on the same basis: ETB 897.0 millicn against ETE
2,292.2 million, approximately 39.1%; as previously reported, approximately 52.2% at 30 June 2025, 59,9%
at 30 June 2024 and 64.0% at 30 June 2023}, The dedling in coverage over FY2Z023 to FY2025 & a mavement
exceeding the qualitative materiality parameters in Section 7.1.3 and is explained by the migration of a portion
of the non-perfarming book to coliateral-backed exposures carrying kower expecied credit ioss under IFRS 9;
the further decline in FY2026 reflacts growth in Stage 3 loans (+23.1%) outpacing growth in the total
impairment allowance (+10.4%).

7.1.7 Operational Scale and Customer Base
The Bank continued to expand its banking operations and customer outreach throughout the review period.
The operational data in this sub-section {customer base, branches, ATMs, POS terminals and staff turnowver)
is unaudibed management mformation stated as at October 2026 for branches, ATMs and POS terminals and
as at 30 June 2025 for customer base and staff turnover, does not form part of the audited financial states
and, for customer base and staff tumaover, has not been updated for the year ended 30 June 2028

%

The customer base increased from 2,05 million in FY2023 to 2,59 milllon in FY2024 and further & Bl \
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in Y2025, representing cumulative growth of approximately 4.2%. - % (0'\ |
The Bank undertook & strategic optimization of its branch network during FY2025. Eighteen ko %kceﬁmg& Ef
branches were consolidated with neartyw branches, while eleven new branches comprising o i’- bran / ¥
and ten cutlying branches were estzblished. Consequently, the Bank operated 376 branches at ) .MI‘,I i,
congisting of 161 city branches and 215 outhying branches, The network comprised 375 branches at e ..'-u- ;
2026 and, as at October 2026, 280 branches, of which 150 were in Addis Ababa.

ATH instaflations increased from 121 in FY2023 to 167 in FY2024 and further to 183 in FY2025, expanding
Customer access to banking services, before dedining o 172 a5 at October 2026, The number of POS erminals
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was rationalized from 301 in FY2024 to 226 in FY2025 as part of the Bank's optimization of its electronic
payment Infrastructure, and stood at 21 actively operating terminats as at October 2026, because the Bank
shifted its strategy on POS terminals, ac its machines were found to be slow and cutdated compared with
those of ks competitors,

Staff tumover declined from 14.1% in FY2023 to 6.6% in FY2024 (a reduction of 7.5 percentage points, -
53.2%), reflecting improved retention inftiatives and a reduction in voluntary departures following salary
adjustments and enhanced staff benefit programmes Implemented during the year, Staff turnover declined
further to 5.0% n FY2025 (a reduction of 1.6 percentage points, -24.2%), indicating continued improvement
in worlkforce stability. The cumulative 64.5% reduction in staff tumover over the two-year persod represents
a material improvement in organizational stabdity that will contribute to more consistent service delivery and
redsced recruitment and training costs, The Bank's workforce stood at 5,630 direct employess at June 30,
2026 (June 30, 2025: 5,802), a decrease of 3.0% (Section 2.6).

The Bank continued strengthening its service defivery channels through physical branches, ATMs, POS
terminals and digital banking platforms. Management intends to continue nvesting in digital banking
infrastructure, technology-enabled service delivery and operational efficiency to support customer growth,
Improve service accessibility and enhance transaction capabilities,

Table 86: Summary KPIs

BT 0 {=noapd rafpes ] FYISH Fraadh Fracas FYIGIE Tor STy .!gﬂ: kL EIJE -
[rtrest Inoame 3,5.51,4;';3? 6058457 5112154 4',331,531 43, 10%, 16%
eenest Expanse {2 E81, 343} (2,107561) (1796517  [1003,668) T 17% L%
Mot frtEmest Income 5,779,054 JasnEen 3315637 2,787,865 465 13 L9
EWFE & Commissbon 3,455,175 2087 542 756,719 435,173 &5, 1765 T
Otreer Operating Income 2051, 80% 1,800,600 435 161 328,166 a4 Bl L] v L8
Met Operabng eoee B0 S, 127 7085 575 575N Z:040,055 s e 46%
Tutal Operating Expanses [GA05,070) (5435495 (1,069,748 (3554815 W % 1%
Froft Bafore Tax 4,136,094 2,517 080 1.507, 85 605,236 3% EMg 14
Proft After Tax 1J67,00% 2,085,552 1188712 SG. 627 S0% TEq 1%
Losrs & Schvandes e 46 649,553 34,648,177 ML20LISS 27346057 5% 15 o
Total Asmets B2 4T BER SEOGRR.AS:  4R021.507 45045320 e J685% x|
Dt mier Dt b HEERT 405 44 458, 01% 36,853,153 33,7212 2 A% o,
Takal Equity 13553, 943 B,540, 13 B.211.155 5 G 445 1%, I L]
Rebuen on Assets 1.85% 358 3 Mg 1345 A e nja
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milfion. On the same basis the ratio at 30 June 2025 was 6.45% (Stage 3 loans of ETB 2,292.2 millon to gross
loans and advances of ETB 35,545.3 million as re-presented). The NPL ratios for FY 2025, FY2024 and FY2023
are non-performing loans (Table 30) divided by gross loans and advances; the ratios previously reported
(4.78%, 4.98% and 5.75%) were not calculated on this basis and are shown in brackets, The CAR for FY2026
(17.00%) s the ratio stated In Note 6.6 of the audited fimancial statements, which eguates to 16.46% when
recomputed from the capital base and risk-weighted assets disclosed in that note. Branch, ATM and POS data
for FY2026 are unawdited management information as at October 2026 and are not included in the audited
financial statements,

Cwer the four-year period, Berhan Bank recorded mmprovements in profitability and operating efficiency.
Return on Assets (ROA) increased from 1.34% in FY2023 to 3.96% in FY2026 (FY2025: 3.55%), while Return
on Equity (ROE) improved from 6.03% to 25.35% over the same period (FY2025: 24.54%), reflecting stronger
profitability and more effident utilization of shareholders’ funds. The cost-to-income ratio improved from
20.73% in Y2023 to 60.38% in FY2026 (FY2025: 68.40%), indicating enhanced operating efficiency despite
higher operating expenses, The non-performing loan ratio, as previously reported, dedined from 5.75% in
FY2023 to 4.78% in FY2025; on the audited Stage 3 basis it was 5.92% at 30 June 2026 (6.45% at 30 June
2023}, above the 5.0% NBE threshold. The Capital Adequacy Ratio remained above the National Bank of
Ethiopia’s minimum regulatory requirement throughout the review period,

7.1.B Sarvice Delivery Channels

Berhan Bank continued to enhance its service delivery network through a combination of branch optimization
angd expansion of electronlc banking infrastructure, During FY2025, the Bank rabionalized its branch network
by consolidating eighteen lower-performing branches with nearby branches while opening eleven new
branches to improve operational effidency and service coverage. Consequently, the Bank operated 376
branches at the end of FY2025, 375 branches at 30 June 2026 and 380 branches as at October 2026, The
channel data in this sub-section and in Table 87 & unaudited management information stated as at 30 June
2025 (Fr2025) and as at October 2026 (FY2026), because branch, ATM and POS numbers change continually,
and dees not form part of the audited financial statements,

The Bank continued to expand its ATM network, increasing installations from 121 in FY2023 to 183 in FY2025,
thereby improving customer access to banking services; the netwaork comprised 172 ATMs as at October 2026,
The number of POS terminals dedined to 226 in FY2025 following a strategic rationalization of the POS
netwaork aimed at improving operational effectiveness and utilization, and stood at 21 actively operating
terminaks as at October 2026, because the Bank shifted its strategy on POS terminaks, as its machines were
found to be slow and outdated compared with those of its competitors,

Managemaent intends to continue investing in digital banking infrastructure, electranic payment systerns, salf-
service channels and technology-enabled banking services to improve service accessibility and support
continued growth in customer transactions.

Table 87: Service Dalhvery Channels

Chameily Frioas Fyziorn ryamad FY20ay V¥ J0IEFIE VoY M 1E Yol MERD 20
Branches 75 i 0 1] et 2% 13

AT 172 ] %] &7 171 -5 1 Jaeg

I"'EIE Tﬂﬂﬂ_nilf i"1 P ol 200 St -25% i

r.1. 5 Lustomer Base

from 2,05 million in FY2023 to 2.59 millon in FY2024 and furthgeh : iffi HEE, reflecting sustained
1o lw e A customer account data
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in this sub-sextion and in Table 88 is unaudited management information stated as at 30 June 2025 and does
nat form part of the audited financial statements.

The contimued growth in customer accounts provides opportunities to despen customer relationships through
increased adoption of digital banking services, transadtion-banking products, and value-added financial
services, Management intends to continue strengthening customer engagement through ongoing investments
I techimology, service delivery improvements, and expanded digital banking capabilities.

Table 88: Customer Base

Categary FY 1S FYi01d FYInI 5 pewEn 2024 25 Grewth 20X 24
Customer Accounts 2,900,396 1,580,039 2047821 12% 287

7.2 Key Material Factors Affecting the Company Results & Operations

7.2.1 Macroeconomic Factors

The Ethiopian econcemy underwent. significant macroeconomic adjustment during the review period foflowing
the comprehensive econamic reform pragram intreduced in July 2024, The refarm programme, supparted by
the International Monetary Fund (IMF), the World Bank and other development partners, introduced wide-
ranging structural reforms covering exchange rate liberalization, fiscal consolidation, monetary policy reforms,
banking sector recapialization, tax reforms and trade liberalization.

Ecoromic activity remained resilient despite the adjustrent process. According to the IMF, real GOP growth
was 9.2% in FY2024/25 and is projected at 9.3% for FY2025/26,% supported by improved agricultural
production, recovery in industrial cutput, expansion of electricity gemeration, incressed gobd exports and
continued growth in the senvices sector, Medium-berm growth is projected to remain bebween 7.7% and B.2%%
te FY2030/31, supported by continued struckural reforms, improved private sector investment and export
growth,

Inflation, measured by the general consumer price Index, moderated from an average of 32.5% In FY2022/23
to 26.6% in FY2023/24 and 16.0%% in FY2024/25 (IMF projection for FY2025/26: 11.7%; year-on-year inflation
was 13.9% at June 2026),* as tighter manetary policy, improved agricultural production, and fiscal reforms
reduced domestic price pressures, For the Bank, the effect was bwo-directional; high nominal inflation
supportad nominal depask and loan growth and permitted the repricing of senvice fees, which contributed to
the growth in fees income described in Section 7.3.1; at the same time it drove the increase in personnel and
branch operating costs described in Section 7.3.1 and was the principal reason for the salary and benefit
adjustments implemented in FY2024. The National Bank of Ethiopia’s policy rate was maintained at 15%
during FY2024/25 and FY2025/26 (and raised to 16% on 13 July 2026), which raised the opportunity cost of
hoiding non-earning reserves and supported yields on the Bank's treasury bill and money market placements,

The external sector also improved following the adoption of a market-based foreign exchange regime. Export
eamings increased significantly, particulady from gold exports, while remittance inflows strengthened.

32 International Monetary Fund (2026). The Federal Dermocratic Republic of Ethiopea: Fifth Bleview Under the Extended Cradit
Facity Amangemant, Request for Rephasing of Access, Medification of Indicative Targets, and Finandng Assurances Reviaw—
Press Rekesse (PRIGIZISY, Stall Reporty Debit Sustainabilitty Anabysis; and Statement by the Executive Director. IMF Courtry
Repart bo. 26/ 174, Juby 2026, Washington, BE; International Monetary Fund, Table 1 (Selected Bconomic Indicators, 202324
J0E0/31). hbtps: (Voo eg 10, 508957982 MH53 396,002

*! Intamational Monetary Fund {2026). The Faderal Democratic Republic of Ethiopia: Fifth Review Under the Extended Credit
Fadity Arrgngerment, Request for Rephasing of Access, Modification of Indicative T3 Stpsinancing Assurances Revisw—
Press Relepsn (PRIGS235Y Staff Report; Debt Sustainability Analysis; and Stakgfem bt Braldi i

Report No. 26/174, July 2026. Washington, DC: International Manetary Fund. Tl
2030f31). hitps:)fooi.org 10, 5085%/9752FI053196.002 | Ethinpian Stateticd’ St Togee e
2026, as reparted by Addis Standard, 26 Sugust 2026 (via alAfTica); hitps: Yekafncddem ere BOBE2 70035, himl
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Intemational reserves improved during the period, from US31.4 billion (0.7 months of imports) at end-June
2024 to US$4.4 billon (1.7 months) at end-June 2025 and a projected LUSS5.9 billion (2.1 months) at end-
June 2026, contributing to enhanced macroeconomic stability. ™

These macroeconomic developments supported continued growth in banking activity, customer deposits,
bransaction volumes and demand for finandal services, while also influendng foreign exchange-related income
amd the valuation of foreign currency-denominabed assets and habilities.

Table 89; Selacted Macroeconomic Indicators

Indicatar ] » L
Reoal GOP Growth 8.2% B.2% 8%
Infiatian 16.0% 11.7% 12.3%
Current Account Balsnce (% GRE) {1.1%) {2.5%) 1.3%)

Public DE{_I'H: -l'_.i_EIP] 50.5% 45 3% 405

Source: IMF Country Report Mo. 267174 (July 2036}, Tabie 1. FY2028/25 /s actual; FY2025/26 and FY2026/27 are IMF
prefections.

T.2.2 Regulatory Factors
The MNational Bank of Ethiopia introduced several significant regulatory reforms during the review period that
materfally affected banking sector operations,

The introduction of the Foreign Exchange Directive (FXDy01/2024) established a market-based foreign
exchange regime, allowing greater fexibillty in exchange rate detertmination. The transition materally affected
foreign exchange transactions and contributed to increased foreign exchange-related income acrose the
banking sector during FY2025, For the Bank spedfically, the directive established an nterbank FX market,
removed the fixed exchange rate peg and introduced an initial 50% export proceeds retention requirement
for exporters. Its quantified effect on the Bank was an increase In forelon exchange-related income from
approximately ETE 201.0 million In FY2024 to approximataly ETB 1,700.0 million in FY2025, an increasa in
deposits with foreign banks from ETE 286.4 miflion to ETE 2,382.7 million {+732.0%), and an increase in
foreign currency recervables fram ETB 191.8 million to ETE 710.0 milion (+270,1%). In FY2026, the gain on
foredgn exchange was ETE 1,785.6 million, deposits with foreign banks increased by a further 250.9% to ETB
8,360.8 million and forelgn currency receivables decreased by 20.7% to ETE 562.8 milion, while losses on
foreign exchange of ETB 2,237.6 million {FY2025: ETE 2,034.5 milkion) were recorded within other operating
expenses. Subsequent amendments permitting 100% export proceeds retention for qualifying exporters,
international card Bsuance for FX aocount holders and revised cash declaration thresholds are expacted to
influence the Bank's FX-redated income, foreign currency deposit composition and card-based fee income in
futura perinds.

The Mational Bank of Ethiopia also implemented Directive SBB/91/2024, requiring all commercial banks to
increase thelr minimum pald-up capital to ETE 5 bilion, During FY2025, Berhan Bank advanced towards
compliance with this requirement through the issue of 838,967 new shares, which increased paid-up capital
from ETE 3,447.9 million to ETS 4,286.9 million, During FY2026 a further 2,041,534 new shares were issued
and the Bank's paid-up capital reached ETB 6,328.4 million at 30 June 2026, exceeding the ETB 5 hillion
minimum. The requirement is a principal driver of the capital raising history described in Section 5 and of the
new offer of securities described in Section 8.

* Intemational Monetary Fund (2026). The Federal Demacratic Repubilic ol Bt e A% T " e ) nder the Extended Cradi
Faciity Arrangement, Request for Rephasing of Access, Modification of Indicagfiecitiare ;

Press Refeass (PR6/235) Stalf Report; Dwbt Sustainability Analysis; and SEs
Feport Mo, Z6/174, July 2036, Waskington, DC: International Monetary :
2030/31). https:/fdei.erg/ 10, 508997982 29053396,002

by Director, IME Country
Bl Trdlicators, 202324~
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Monatary policy mea.mreg alsa infleencad bankmg upEraers. during 1:he review period, Throughout te Tour
financial years covered by this Prospectus, the Mational Bank of Ethiopia applied a guantitative cefling on
annual credt growth as part of ks inflstion management framework. The celling was set at 14% in FY2023,
revised to 18%, and further revised to 24% with effect from January 2025, With effect from July 2026 the
Mational Bank of Ethiopia remowed the credit growth ceiling, and the Bank is no konger subjedt to a fixed
annual ceiling on the growth of its [oan portfiolio. The consequences of that removal for the Bank are analysead
in Section 7.3.2. All references in this Section to the credit growth ceiling are stated in the past tense

P LS LS

accordingly, and the corresponding risk of unconstrained porfiolic growth is disclosed in Section 9,

The regulatory framework continued o evalve following the enaciment of the Banking Business Proclamation
Mo. 13602025, The directives with the mast direct effect on the Bank, and their specific implications, are as

falloaws:

Table 90: Principal Regulatory Developments and their Specific [mpact on the Bank

Tmestruwment
Risk-Basad Capital
Adequacy Dirsctive Mo,
SEBE/ME2025

Minimum Paid-up {-'-I!ﬂ-lll

Drirective

SBEE/S1 /2024

Farcign Exchanga
Directive M.
FEOyOL 12074

Farzign Exchange
Exposura Diredive No,
SEE/ D 2025

Recovery Mannirg
Driractive Hi,
SBEMS3/Z025

Assel Classification and
Prowisioning Directive No,
SBE/S0/2004

Cash Reserwe
Requinament  (Acrease
from 7% to 109%:)

Removal of the 7%
rrinimum savings degosit
rate floor

quulmnlm'

Miigratian from leverage-hasad
to  risk-weighted  capital
measuremant; minemum CAR
of 119

Mhnimum  paid-up capiazl of
ETH 5 billion

Market-detzrmined oxchange
rate; interbank FX  market
Expart procesds retention

et open FX position bmited to
+18% of Tier 1 capital

Brard-approved recovery plan
with defined triggers and
oaticns

MPL ratio coling of 5.09%,;
regubabory risk TESETE
transfars

Higher  non-interest-earming
reserve  againgt deposit
kabifities

Deposit peicing set by the
miarkit

=S

ipﬂill'h.' Tmpact on Berban Rank

CAR headroom namrowed from M0 bps (F2023) to SO0
bps (Fr2025) and 800 bps at 30 June 2026 (CAR of
17% per awdited Note £.6) following the Fr2026 capital
iciwie, Full implementation, combined with post-cap
loan growth, will increase ns-weighted assets and
compress the buffer further. This = a principal reason
far the new offer described in Secton 3.

Reguired the FY2025 ssue of BI8967 shares (ETH
839.0 millon). Faid-up capital reached ETH 6,328.4
millizn at 30 June 2026, following a further lssue of
2,041,534 shares in Fr2026.

Incregsad FX-related income by approsimately ETH
1,#99.0 million in FPY2025; increased foregn bank
deposits by ETE 2,090.2 million. In Fr2026 gans on
faresgn eachange were ETE 1,735.6 million [FY2025:
ETE 1,707.E miflicn) and deposits with forelgn banks
increased By a futher ETE 5,578.2 milion o ETH
B,350.8 million,

Constrairs the Bank’s abifty to retain FX kquidity on
balance shest and  requires  active  treasury
management of the ETE B.3% bifion foreign bank
placermant book at 30 June 2026 (30 June 2025: ETB
.38 hilion),

Requires additional governance, stress testing and
repoeting  capablity;  Increases  compliance  and
prafessional cost within aperating expanses,

Dirgwve ther increase in the reguatary sk reserve fram
ETB 4031 million (FY2023) to ETB 1,128.2 millon
{FY2025) and ETE 1,585.2 milion (30 Jure 2026}, The
Bank was above the 50% celling in FY2023 {5.75%],
within it in FY2024 and FY2025 as previously reported,
and shove It &t 30 luke 2026 (5.52% on the sudited

Siage 3 basis)
in;r:ﬂm:fﬂ'r:;tﬂthnl:ﬂuamw resarve on tha

P26 depost rnater!.r ETE 167649
mifion, re " [y

Creates re 1 Billicn savings
hook &t % of Bdbasits), sach 100
bips ) woilld  add
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P—— Raguirmmeant Specific Impact on Berhan Bihk
approamataly ETE 3437 million 1o arnua inberast
expense,
Bk Busi Permits Fareign bank Exposes the ETE 19900 milion of FY2006 trade
F‘r:::Irm - '"‘Hﬁ subgidiaries and equity stakes finance commission income (LCs and guaranbees) to
IO ® of up to 4% in domestic competiion  from  nsttutions  with  deeper
hanks correspandent pebworks and bovwer funding costs,
Dernatarialization Reguires comvarsion of 6,326 410 shares bald by 23,580

Directive Na. 10472025 Z’E‘”'"'"EE T:;_:'m 'f_ L:eédEEDh" sharehoiders (as at 25 Dctober 2026) into electronic
and Public Offer and IE:_ibrﬂmll_m i w;n-in?; recards, one-off registration and C50 onboarding oosts,
Trading of Securites T cbigations and fhe estabishment of a continuing discosurs
Diractive Mo, 10302024 function, Sea Section B.3.

7.2.3  Industry and Competitive Factars

The Ethiopian banking sector continued to become increasngly competitive during the review period as private
commercial banks expanded their branch networks, digital banking platforms and customer acguisition
strategies.

The enactment of the Banking Business Proclamation Mo, 136072025 introduced a new compelitive landscape
by permitting foreign banks to establish subsidiaries or acquire equity interests in domestic banks, subject to
requlatory approval. The prospedt of increased forelgn participation is expected to enhance competition across
banking products, customer senvice, technology adoption and operational efficiercy.

Competition has also intensified fram mobile money operators, fintech companies and ather payment service
providers offering digital payment solutions, mobile banking applications and electronic financial senvices,
Increased custormer preference for digital banking continues B0 reshape the compebitive environment and
places greater emphasis on innovation, technology investment and customer experience,

In response, Berhian Bank has continued strengthening its service delivery capabilities through investments in
technology, expansion of electronic banking channels and continued enhancerment of customer services. The
Bank's exposure to this competitive pressure s concentrated in trade finance and corporate banking, which
generated FY2026 commission income of ETE 1,590.0 million (letters of credit ETB 1,074.8 million and
guarantees ETE 915.2 million), equivalent te 51.4%: of total fees and commission income and 45.9% of profit
before tax. A material migration of corporate trade finance mandates to foreign-affiliated instbtutions would
therafore have a guantifiable effect on the Bank's eamings.

7.2.4 Company-Specific Faclors

Digital banking continued to transform Ethiopia's financial sector during the review period, Mobile money
adoption  expanded rapidly supported by increased smariphone  penetration,  improvements  in
telecommunications infrastrechure and government initiatives promating digital financial services,

The National Oegltal Payments Strateqgy (BRIDGE 2030} ams fo accelerate digital payment adoption and
increase the contribution of digital transactions to the national economy, In addition, implementation of the
Fayda Digital ID programme and increasing intercperability among pavment serdice providers are expected
to further strengthen digital financial inclusion.

During the review period, Berhan Bank continued investing in techegiongy rul:{ure and digital banking
il S ioE o ;.._ih--_f The Bank expanded
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payment systems, mnformation security and technology infrastructure to support increasing transaction
volumes and oustomer demand. Capital expenditure on intangible assets, principally banking software, was
ET8 17.6 million in Fr 2026 (FY2025: ETB 25.8 million; FY2024; nil; FY2023: nil), and purchases of property
and equipment were ETE 473.4 million in FY2026 [(FY2025: ETB 221.9 milkon; FY2024: ETBE 260.2 million;
Fy2i23: ETE B&1.7 milion).

The continued expansion of digital banking services contributed to growth in transaction-based income, fee
and cammission income and operational efficiency while stremgthening the Bank's competitive position within
Ethiopia's evalving financial sector. Quantitativedy, fees income (which indudes digital charined and card fegs)
grew from ETE 366.3 million in FY2024 to ETB 1,201.6 million in FY2025, an increase of ETB 83523 million or
228.0%, and to ETE 1,881.0 million in FY2026, an increase of ETS 1,037.6 million or 123.0% on the Fr2025
comparative of ETE 843.4 million as re-presented in the audited FY2025/26 financial statements,

During FY2025, the Bank consolidated 18 lower-perfarming branches into nearby branches and opened 11
new branches, reducirig the network from 383 to 376 branches. The purpose was to reduce fixed oparating
cost per branch and to redirect resources to higher-vielding locations, The Bank's customer base nevertheless
imcreased by 311,357 accounts (+12.0%) and deposits by ETB 76018 million (+20.6%) in the same year,
imndicating that the consolidation did not impair deposit mobilisation capacity.

Civil snrest in the Oromia and Amhara regions during PY2023-FY2025 required the temporary closure of a
number of the Bank's regional branches and the suspension of cash-in-transit operabons in affected areas.
The dizruptions were confined to spacific woredas and secondary towns within thoss regions; the Bank's Adds
Ababa nebwork, which accounts for the substantial majority of deposits and Ioans, was not affected, The Bank
estimates the aggregate revenue impack of branch closures did not exceed 2% of total operating income n
any single yaar, Elevated security expenditure was incumed during affected periods, reflected within operating
expenses, No specific loan impairment provisions were raised in connection with these events, and the Bank’s
MPL ratio improved from 5.75% in FY2023 to 4. 78% in FY2025 {as previcusly reported; 5.92% on the audited
Stage 3 basis at 30 June 2026, compared with 6.45% at 30 June 2025). All affected beanches have since been
reqpened and are operating normally. The Banks Oroma and Amhara brandhes collectively represent
approxirnately 19.3% of total customer deposits and 10.6% of the total kan portfolie as at 30 June 2026,
The Bank's Business Continuity Plan, cash-in-transit secunty protocols, and real-time secunty manitoring
committee were activated during affected periods, Recurrence of civil disturbances in these or ofher regions
where the Bank operates cannot be excluded; investors should consider this risk alongside the Bank's regional
geodraphic exposure when evaluating the securities described in this Prospectus. This risk s further addressed
in Sections 9.5.3 and 2.4,

7.2.5 Discussion on Trends and Uncertainties
L. Tronds

The following regulatory and structural developments represent the key trends that are expected to materially
influence Berhan Banks future financal performance, risk profile, and strategic direction. Each trend is
assessed In terms of s direct impact an the Bank's operations and balance shest,
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product innovation into the Ethiopian banking sector, it also introduces meaningful competitive pressure an
segments where Berhan Bank currentty generates @ matenal share of its inCome.

For Berhan Bank, the immediate competitive sensitivity |ies in trade finance and corparate banking,. The Bank's
fee and commission income grew from ETE 435.2 million in FY2023 to ETE 2.09 billion in Y2025 and ETB
3.46 billion in FY2026, driven substantially by service charges and commissions on letters of credit (ETB
1,074.8 million In FY2026) and guarantees (ETE 915.2 million in FY2025). These are precisely the revenue
streams mast exposed bo competition from forelgn institutions with established correspondent networks, lower
funding costs, and deeper trade finance capabilities. A material shift in corporate customers toward foraign-
affiliated banks in trade finance mandates could compress fee income and letter of credit volumes,

Berhian Bank's response indudes continued deepening of relationships in mid-market and SME segments
where local market knowledoe, geographic accessibility, and existing acoount relationships provide a structural
advantage as well as continued imvestaent in digital service delivery and the expansion of its 375-branch
physical retwork inko upoountry markets where forelgn institulions are unlikely o compete near-term,

The adoption of a market-based foreign exdhange regime under Directive FXD/01/2024 in July 2024 was the
singke most conseguential regulatory development for Berhan Bank's financal performance during the review
period. The diractive established an interbank FX market, removed the fixed exchange rate peg, and
introduced a 50% export proceeds retention reguirement for exporters.

The financial impact on Berhan Bank was immedate and material, Other operabing income which indudes
forelgn exchange gains increased from ETB 228.2 million in FY2023 to ETB 438.3 million in Fr2024 and further
to ETB 1.90 bilkion in P05 and ETE 2.05 béllion in Y2026, representing a 733% increase over the two
vears to Fr2025 and an increase of approximately 800%: over the three years to FY2026. This surge reflecs
both the revaluation of the Bank's foreign currency assets at the new market ate following the July 2024
devaluation and increased btransactional FX wolumes, FX gains have accordingly become a significant
contributor to the Bank's income base and its profitabilfty trajectory.

Subsequent amendments to the FX framework including provisions relating to 10096 expaort procesds retention
for gualifying exporters, intermational card Issuance for FX account holders, and adjustments to cash
declaration thresholds are expected to further influence the Bank’s FX-related income, FOY depasit
composition, and card-based fee income, The Bank's treasury and trade finamce operations are besng
enhanced to comply with ewolving FX reporting and risk management requirements as the regulatory
framework conbinues to develop,

Management notes, however, that the elevated level of FX galns recorded in Y2025 reflects a one-time
revaluation benefit that is unlikely to recur at the same magnitude in subsequent years. Gains on foreign
exchange nevertheless remained at a similar kevel in FY2026 (ETB 1,735.6 million, +4.6%), while [osses an
foreign exchange recorded within other operating expenses werz ETB 22376 million (FYZ025: ETB 2,034.5
million), giving a net foreign exchange loss of ETB 452.0 million (FY2025: ETB 326.7 milkon). Future FX income
will be more cosely tied to transactional volumes and the spread eamed on FY intermediation. The
sustainability of the Bank's profitability at FY2025 and FY2026 levels is therefore contingent on the continued
growth of core interest income and fee income to replace the exceptional FX componank.

Dwring the four years covered by this Prospectus, e Nas it L
on annual credit growth for commercial banks as part &8 fdigy framework. The ceiling was set

ive January 2025, These limits
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restricted the pace at which the Bank could deploy deposits into loans; the Bank’s gross lnans and advances
nevertheless grew by 34.0% in FY2025/26 (audited).

Motwithstanding these constraints, the Bank grew its net loans and advances from ETE 27,3 billlon as at 30
June 2023 to ETB 34.6 billion as at 30 June 2025, representing cumulative gromth of 26.7% over Dwo years,
and further to ETE 46.6 billion as at 30 June 2026 (+34.6% in FY2026; + 70.6% over three vears). This growth
was achieved against a backdrop of strong deposit expansion: customer deposits inoreased from ETB 33.8
bilbor in FY2023 to ETB 44.5 billion in Fr2025 and ETE 55.9 billion in FY2026. As a result, the Bank's loan-to-
depasit ratio dediined from approximately 80.9% in FY2023 to 77.9% in FY2025, reflacting a growing pool of
depaosits that could not be fully deployed into earmning loan assets due to the regulatory ceiling. In FY2025 the
ratio rose to approxmately 83.5% as net loans and advances (+34.6%) grew faster than customer deposits
{+25.7%).

&5 of July 2026, the Mational Bank of Ethiopia has removed the credit growth celling, providing the Bank with
materially greater fexibility to expand &s lending portfolio. This development i significant for Berhan Bank's
inberest income trajectory, Interest on loars and advances the Bank's largest income line reached ETE 7.66
billior im FY2026 (FY2025; ETE 5.36 bdlion), representing 88.4% of total interest Income. Even a moderate
increase in the loan portfolio deployment rabio would generate a material uplift 0 net interest incoma in the
near term.

The Bank iz well positicned to capiure this opportunity, Total equity grew from ETBE 5.03 billicn in FY2023 to
ETB 8.54 billion i FY2025 and ETB 12.89 billion in FY2026, providing an expanding capital base against which
prudent credit growth can be supported. The Capital Adequacy Ratio stood at 17% as at 30 June 2026
[1E8.46% on the capital base and rsk-weighted assets disdosed in Mote 6.6 of the awdited financial statements:
16% as at June 2025), above the NBE's 11% regulatory minimum; the ratio reported to the NBE at 30 June
2026 was 11.73%, 73 basis points above that minimum, and the capacity for portfolio expansion before the
minimum becomes binding is correspondingly smaller o that measure,

Future loan growth will be governed by the Bank's Board-approved risk appetite framework, nternal credit
policies, NBE prudential requirements Including minimum CAR and liquidity ratios, and ongoing credit quality
monitarng, The Bank's NPL ratio improved from 5.75% in FY2023 to 4.78% in FY2025 (as previously
reparted); on the awdited Stage 3 basls the ratko was 6.45% at 30 June 2025 and 5.92% at 30 June 20256,
which remains above the 5.0% regulatory threshold and & a consideration for sustainable lending expansion.
While increased lending is expected to enhance nat interest income and overall eamings, the Bank remains
committed to maintaining sound underwriting stendards as it pursues portfolio growth in the post-cap
environment.

The National Bank of Ethiopia increased the statutory cash reserve requirement ratio from 7% to 10%,
redquiring commerdial banks to hold a larger proportion of their deposit liabilties as non-interest-eaming
reserves with the central bank. For Berhan Bank, this change directly reduces the propartion of customer
deposits that can be deployed into interest-eaming assets such as loans, advances, and investment securities.

The scale of the Bank's deposit base amplifies the impact. Customer deposits grew from ETE 33.8 billion in
FY2023 to ETB 55.9 billion in FY2026, an increase of ETB 22.1 billion over threa years. At a 10% reserve ratio,
the statutony non-earing reserve raquiremeant on the FY2026 deposit base-s-sap :-um.atel'f ETB 5.59 biltion
approximately ETB 1.68 bdlion higher than the ETE 3.91 billion & g :
former 7% ratio. This incremental locked-up liquidity mpresentg
compensatéd through other means, including the deployment of e
cap remowval and the optimazation of the Bank's Imwestment securd f_'-
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The combination of the higher reserve requirement and the credit growth ceiling which remained binding wntil
July 2026 contributed to the Bank's declining loan-to-deposit ratio between FY2023 and FY2025. The removal
of the credit cap partially offsets the liquidity constraint imposed by the higher reserve requirement by
expanding the permissible deployment of residual depesits into bnans.

The Mationzl Bank of Ethicpia has removed the 7% minimum savings deposit rate floor that previously seta
hinding lower bound on depost pridng across the banking sector, While this introduces pricing flexibility, it
also mtensifies competiion for retail deposits and creates upward pressure on funding costs a5 banks compete
o attract and retain depositors in @ more market-driven environment,

For Berhan Bank, this development has direct relevance given the composition of the deposit base. Savings
deposits are the Bank's largest funding source, standing at ETB 34.4 bilkon as at June 2026 (61.5% of total
deposits; ETB 27.4 billion or 61.6% as at June 2025, up from ETE 21.0 billion in FY2023 (62.2% of depasits).
The interest expense on savings deposits the single largest component of funding cost increased from ETE
1.07 billipn in FY2023 to ETE 1.29 billien in FY2025 and ETE 1.64 billion in FY2026, driven pamarily by valume
growth rather than rate changes during the review period.

Looking forward, the removal of the rate fioor may lead to differentiated deposit priding as banks with stronger
competitive positions or higher-yielding asset portfolios offer above-floor rates to attract mobile depositors.
Berhan Bank's strategy to maintain savings deposits as the core of its low-cost funding base is reflected in its
stated deposit mix targets, which project savings depasits remaining above 6390 of the total deposit book.
The risk is that achieving this target may require more competitive pricing in an environment where the 7%
floor no lomger anchors expectations. Any structural ncrease in the cost of savings deposits would compress
et interest margins, as the Bank's savings deposit rate sensitivity is high given the scale of that funding line.

Total inberest expense rose fraom ETE 1.60 billion in FY2023 to ETB 2.11 billion in FY2025 and ETB 2,38 billion
in FY2025, consistent with depoesit base expansion. The Bank confinues fo monitor depesit pricing closely and
mairtaing sufficent asset-side vield to absarb moderate increases in funding costs without a material erosion
of net interest income.,

The introduction of the Rick-Based Capital Adeguacy Directive (SBB/95/2025) shifts Ethiopla's capital
framework from a simplified leverage-based approach toward a more granukr rsk-weighted capital
measurement methodology, with a minimum CAR of 11%, This transition requires banks to invest in enhanced
risk measurement systems and to hald more capital agalnst higher-risk asset categories.

Berhan Bank maintained a CAR of 17% in FY2026 as reported in the audited financial statements [ 16.46% an
the capital base and risk-weighted assets disclosed in Nobe 6.6) (FY2025: 16%; FY2024; 17%; FY2023: 18%),
above the minimunn regulatory requirement at each point in the review period on the ratios shown in the
audited financial statements; the ratio reported to the NBE at 30 June 2026 was 11,73%, 73 basis points
above the minimum. The Bank ako completed the capital raising process for ETE 5 bélion minimum paid-up
capital compliance under Directive SBB/O1/2024 during FY2026, with pald-up capital of ETE 6.33 billicn at 30
June 2026, However, the Bank acknowledges that as the risk-based framework is implemented in full and as
the loan portfolio expands in line with the credit cap remaoval, the psksweighted asset base will grow,
potentially reducing the CAR buffer. Ongoing capital planning |.'u| et ifen, b ensure the Bank ramains

I1. Uncertainbies
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The principal uncertainties that may affect the Bank's future results include; (i) the pace and extent of foreign
bank entry under Prodamation Mo. 136072025 ard |ts competitive impact on trade finamoe fee income and
oorporate deposits; (i) the trajectory of FX income in the post-devaluation environment, given that the
exceptional FX¥ gains recorded in FY2025 and FY 2026 may not be sustained &t the same level; (i) the degree
te which loan portfolio growth acoelerates following credit cap removal and the comespandirg credit guality
implications; and (iv} the rate at which depasit pricing adjusts to the removal of the savings rate fioor and the
impact on funding costs and net inkerest marging,

7.3 Historical Analysis of the Bank's Financial Performance

7.3.1 Statement of Profit or Loss and Other Comprehensive ITncome
The tables below set out the bank’s historical statements of comprehensive income for the years ended
30 June 2026, 2025, 2024, and 2023.

Tabke 91: Statement of Profit or Loss and Other Comprehensive Income

Ltem FY 2025/36  FY 202425 FY 2023/24 FY 2022023
ETE "000

[mberest income

Trderest on loans and advances 7 B69 500 5,363 407 4 00 404 4057 666
Irlerest on investment securiias 570,953 415 144 28B4 135 251,474
Intarest on deposts due fram banks 413,218 250431 120,615 102,343
Irtarestk an short-tenm sedurities 17,647 20,0700 ] 0
Total interest income B.661 627 6058457 5112154 4391533
Interast expensa

Inkerest on demand deposits {26, 508) (6,594} (15,027} {19 326)
Intersct an saving depasts (1,637,150 (1,289,603 (1,151.210) [1,073,154)
Intarast on time deposits (862 46E) {570,549} {521,218} (333209
Interast om bormowings Mom domestc banks (34,270 {154,945} (G6,728) (138,041 )
Inferest expanse — lease {15,14%) (45, 780 (42,336] 135 956)
Total interest expense (2,881,943} (2,107,561) (1,796,517} (1,603,668}
Met inkerest income 5770684 3950896 3,315637 I 787865
Fees Bd cammissan incomea

Commission an letters of credit 1,074,E19 BE3,470 LG4, 607 BR156
Eﬂmw;s!sl:m on CPOs, cheguees and fund 2 042 1.933 1,365 1,670
Commisson on guarantees 915,214 B28,731 267,391 1X2 782
Fésis incame 1,861,040 B43,443 366,206 280,054
Commission on PO ssuamnte 181 214,361 36,857 149,353
Total fees and commission income 3,873,356 2351938 HIG6 526 512,015
Fees and commission expense (4181813  (264,054) (79, B07) (76,3421
Met fee and commission income 3455175 2,087,842 756,710 435,173
Othear operatng income and Impairmsent

Other aperating income 2053833 1,500,602 43B, 361 238, 166
Total operating income 11,288 602 7939340 4510617 3,451,304
Loan impaimment charge (93,274} 22,528 144 207 (207, 763)
Impgirment loss - other financial assets {251,291} [15.293) {77.291) {1053, 366)
Met operating income 10,944,127 7946575 4,577,533 3,140,055
Operating expanses

Short-torm emplopes bonsfits

Galaries (1,790,146) [1,3%,708) (1,230,871% (1,061,527)
Saff allewances {518,503] (431 22E) (357 324) 1226,354)
Cwvertime (29,3A1) {23,111) {23,033) (20,385)
Bonus (25%,39%6] [215853) [L74,152) i
Training and education (o7, oh4) {43, 786) (21,295) (4%, 123]
Leae payment {27,044) §15,73L) (15,751} (21,313)
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FY 2025036 FY 2034/35 Fr2023)2 FY 2024023

Persion costs - defined contribution plan (195,970) (150,973 {133,539}  (115.039)
Pravidert fund - defined contribution plan (17,821) (13727 (13,140}  {11,108)
Other staff expenses (178,233) {91,182) (43,404} (82,558)
Takal shart-term smployes benefits (1114456) (2065300} (20M41.500) (1,567 400)
Lang-ferm amployes benafirs

Defined baneflt plans — severance {52,130) {42,002} (34,772)  {(23,870)
Total persannel expenses (3,166,588) (2,407,302) (2,076,281) (1,616,270)
Do preciation of property and equipmaent 1136, 835) (97,9887 (75426} (367 A61)
Amertizatice of ntangibe assets (6,513)  (4165) (3,784} (3773
Amortization of right-of-Lse assets [364,473) (43927  (317.680)

Other operating expenses (2,933,621) (2,582,111) (S92,577) (547,315)
ﬁmmm RmceTimiion g g (3.441,442) (3,026,153  (393467)  (918,549)
Total operating expenses (6,608,029} (5435495) (3,069,748) (2,534,819)
Profit and comprehensve ncome

Profit before tax 4,336,008 2,511,080 1,507,785 605,236
Income tax expense (1,068,114 (415521}  (318,573) {96, 609)
Profit for the period 3,267,983 2095559 1,188,212 508,627
OCT net of Ncome tax 266,677 268,058 217,156 144, B85
Talal comprehensive income 3,534,660 &.363,617 1,405,268 653,515
orofit attrisutable to equity holdess 3267583  2,095550 1 188,212 508, 627
Ber-thare and dividend information

:}.ﬁ}m el S 5675562 3,831,184 3,091,670 3,256,697
Basic EFS 57580 546,57 350 156
DPS 334 | Fit 1 60
Payaut ratio 57.57% 43.91% 57.30%% 38.60%
Total dhvidend (Fy 2025/25: recommended by 1894312 1,045,838 661084

the Board, subject to shareholder approval}

Income Anabysis

Figure 4: Incoma Analysis
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The graph illustrates the reportad growth of Berhan Bank 5.C.'s income and profitability over four years, from
2023 to 2026, Interest income consistently dominates, rsing steadily each year, reflecting strong lending
performance. Fees and commission income rose from ETB 0.51 billion in 2023 to ETE 3.87 bilion in 2026,
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with the largest percentage increase between 2024 and 2025 {+181.2%) and a further increase of 64.7% in
2026, indicating rapid expansion of non-interest revenue streams. Profit before t@x exhibits 3 notable upward
trend in each year, rising from ETB 0.61 billieon in 2023 to ETB 4.34 billion in 2026, with the 2026 increase of
ETE 1.83 bilkon {+72.7%) the largest in absolute terms, highlighting improving operational effidency and
financial strength. Owerall, the chart underscores the bank's sustained revenue growth and enhanced
proftability trajectorny.

Total revenue by region. Total revenue (interest income, fees and commission noome and other operating
income) rose 41.5% from ETE 10,311.0 milkon in FY2024,25 to ETE 14,588.8 milion in FY2025/26 and
reconciles to the corresponding lines of the audited statement of profit or loss (Table 91). Addis Ababa
generated ETE 13,033.2 million, or 89.3% of FY2025/26 revenue (FY2024/25: B856.8%), growing 45.6%; the
pthar thirteen regeons together generated ETB 1,555.6 million (10.7% ). Revenue declined in six regions (South
Ethiopia, South West Ethiopia, Dire Dawa, Sormali, Afar and Harari), each of which contributes lass than 1%
of total revenwe, and gresy in eight.

Table 91A: Total Revenue by Reglan {ETE Million)

Rl a::ntfil:m‘ [gﬁlﬂfﬁ_.:::_’. ety |49 A mﬁff!?}
Aok Abaha #5949 70 13,033.18 45,64 334
Oromia 451,80 §23.55 1597 3.59
Ambara 285.83 156,72 24,85 245
Tigray 163.36 18711 14.54 1.28
Sidama 145,06 16055 10.85 113
Central Etfioga 103,94 13%.62 1306 .55
Sputh Ethiopa 120.7% 10012 -16.20 hEd
South West Ethiopia 54.94 44,65 -18.72 3l
Gambiea 11.54 2061 80,43 0.14
Benishangul-Gurndaz 2.0 700 260 .05
Dire Diawa 6.10 5.3 1A .0
Soamali 4,16 1.26 -21.73 0.02
Alar 369 283 -31.33 002
Harari 2.08 1.40 3285 0.0t
Total 10,311.00  14,588,82 41.49 100.00

oSN inomme dod atfer onsmtivg icome i B sooled siatermants (FYZ00EE: ETR 10,310 087 thousang) FYANSS: ETH 14 508000
Mo St i Aot s o B ronndingd. i

Interest Incomea

Tahlkz 92: Interast Income

! : - . : SREhACHE o Chanige

Buaticulr F¥2008 FYI0E  FYI04  FYZODD FYanos PYI0Z4 FYRORE |
Interexton lans and. o e 5IENE0T AF0TADT 4007860 +428% +15.5%

Al cEs E ! i :

T i RS 415,149 23T ISLATE +305% *36.1% +13,0%
RraNLIONEET. M8 253,431 1615 102393 +59.3% #115.1% +17.6%
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Total interest noome rase from ETE 4.4 billlon In FY2023 o ETE 5.1 billion in FY2024, an increase of ETH
720,86 million or 16.4%, to ETE 6.1 billion in FY2025, an increase of ETE 946.3 million or 18.5%, and further
o ETE 8.7 hillion im FY2026, an increase of ETE 1.6 billon or 43.00%0. Over the three years the cumulative
increase was ETB 4.3 billion, or 97.2%.

The FY2023 to FY2024 step was almost entirely a loan-book effect. Interest on boans and advances rose from
ETB 4.0 billion to ETB 4.7 billion, an increase of ETB 669.7 million or 16.6%, which is 92.9% of the total
miovernent, on & gross boan book that grew ETE 1.9 billion or 6.7%. Interest on investment securities added
ETB 32.7 milkon (+13.0%], from ETE 251.5 million to ETE 284.1 milllon, and interast on deposits due from
banks ETE 18.2 million {+17.8%), from ETE 102.4 milkon to ETE 120.6 million.

The FY2024 to FY2025 composition Interest on kbans and advances rose ETB 656.4 million {+13.9%%) to ETE
=4 billion, but that was only 69.4% of the total increase against 92,9% in the prior year, Three treasuny
sources supplied the balance. Interest on deposits due from banks more than doubled, rsing ETE 138.8 million
or 115.1% to ETB 25%.4 million 14.7% of the movement as forgign currency placements with correspondent
banks grew from ETE 2864 million to ETE 2.4 billion following the July 2024 exchange rate liberalisation,
Interest on investment securities rose ETE 131.0 million or 46.1% to ETB 415.1 milion 13.8% of the
mavement on @ bond and bill portfolio that grew ETB 2.7 billlon or 76.1% as the Bank deployed deposit
inflows it could nok lend under the cradit growth osiling then in force, Interest on short-term securnties of ETE
20.1 miflicn arose for the first time, confributing 2.1%, following the operationaksation of the Mational Bank
of Ethiopia's Open Market Operations framework n October 2024,

Decomposing the FY2025 movement in boan interest bebween wolume and rate: average net loans and
acvances grew from ETB 28.3 billion to ETB 31.9 billion, an increase of ETE 3.7 billion or 12.9%, while the
average yield rose from 16.65% o 16.80%, an increase of 15 basls polints. The volume effect accounts for
ETB &07.9 million, or 92.6%, of the increase; the rate effect for ETB 43.0 million, or 6.5%; and the combinad
effect for ETB 5.5 million, or 0,8%. Growth in loan interest is thersfore volume-led, and the relaxation of the
MNBE credit growth celling to 29% in January 2025, rather than any repricing of the kan beok, is & principal
cause.

The koan book again led the FY2025 to FY2026 composition. Tntarest on loans and advances rosa ETE 2,296.0
million {+42.8%) to ETB 7.7 billion, which s 88.2% of the total Increase against 69.4% in the prior vear, on
a gross loan book that grew ETE 12.1 billion or 34,09, from ETB 35.5 billion t2 ETE 47,6 billien. Thrae sectors
account for 67,9% of the growth in gress lcans: pre-shipment finance rose ETE 3.3 billion (+121.1%), building
and construction ETB 3.2 billion (+50.2%) and manufacturing ETE 1.8 bllion (+42.4%). Interest on
investmient securities rose ETB 155.8 million or 37.5% to ETB 571.0 milkon, 6.0% af the movement; bonds
and bills at amortised cost grew only 4.8% at the year-end, from ETBE 6.3 billion to ETE 6.7 billion, but the
average balance was 30.6% higher than in FY2025 because the hobdings built up during FY2025 (purchases
of ETB 2.7 billion in that year against ETB 0.3 billion in FY2026) were held throughout FY2026, and the implied
vield on the average balance rose from 8.3% o 8.8%, Interest on deposits due fram banks rose ETB 153.8

4.0 billion; the vear-end balanoes grew by far more than the inte
statements do not disclose average balances for these place
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2.4 million or 12.1% to ETE 17.6 millieon, a contribution of —E.l% te the movement; the money market
operations placements reported within cash and balances with banks were nil at 30 June 2026 (30 June 2025:
ETE 1.0 billion).

Decornposing the FY2026 movement in loan interest bebween volume and rate on the same basis (simple
average of opening and closing net loans and advances): average net loans and advances grew from ETE
31.9 billion to ETE 40.6 bdlion, an increase of ETB 8.7 billion or 27.3%, while the average yield rose from
16.80% to 18.584%, an increase of 204 basis points. The wvolume effect acoownts for ETE 1,465.7 million, or
63.8%, of the increage; the rate effect for ETE 652.1 million, or 28.4%; and the combined effect for ETB
178.2 milkion, or 7.8%. Growth in lcan interest therefore remains predominantly volume-led, but in contrast
to FY202%, the vield on the average loan book contributed more than a quarter of the increase. The audited
financal statements do not disclose average balances or yields by loan category, so the cause of the higher
implied viedd Is not identified here, and the spht betweaen volume and rate is sensitive to the timing of loan
growth within the vear: year-and net loans and advances grew 34.6%, faster than the 27, 3% growth in the
average balance,

Interest Expense

Tabhy 93: Interest Expenss

|.|||._

mr LI Change- % Changa i nangn

sil] Py 02 FY RIS Y26 myamry  FYI0IS  pyamad YT
. FraGEs FYXIES

PV

Interest on

deman 426,508} (5,509 (50370 (19.226)  +3081% -56.1% 218

e dpegte (LEITISON  (LZRSN)  (LI5L2M0)  (LUPAASN)  <268%  +LR0% 470

e o (B62,466) (570,545 (531,316 (IAL2P8) -512%  +8.5% 55 4%

[nterest an

DO LI (194.945) (66,720) (L3RRI S7ASW +1900% 517%

banks

mi (15,193 (45, T {42,336} 30,655) B P15 VB, R

Total

Interest (2,881,943) (2107,561) (1,796,517 (LG03,668) +367% +17.3% +12.0%

192.8 million or 12.0%, to ETE 2.1 billlon in FY2025, an increase of ETE 311.0 million or 17.3%, and further
to ETE 2.9 billion in FY2026, an increase of ETE 774.4 million or 36,7%. Over the three years the cumulative
increase was ETE 1,278,3 million, or 79,7%, In all three steps interest expense grew more slowly than interest
income 12.0% against 16.4% in FY2024, 17.3% against 18.5% in FY2025 and 356.7% against 43.0% in
Fy2026 which is why net interest income widened in absolute terms in each year.

The FY2023 to FY2024 step is accounted for principally by interest on time deposits, which rose from ETB
333.3 million to ETE 521.2 million, an increase of ETB 187.9 million or 56.9%, as customears migrabed from
savings Into tarm prodiscts in a rising-rate environment and the time deposit book tzelf graw ETB 731.4 million
ar 23.9%. Interest on savings de added BB 78.0 millien (+7.3%), from ETB 1.1 kilkon to ETE 1.2
billion. These were partly offset @ ihaffrtyvings from domestic banks, which fell ETE 71.3 million
or 31.7% to ETB 66.7 million fofes 2 2 Bank's outstanding external borrowings of ETE 558.0
million during the year, and b et dowm ETE 4.2 million or 21.8% to ETB 15.0 million.
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The FY2024 to FY2025 step of ETE 311.0 million i fully accounted for by five movements, in order of
magritude. Savings deposit interest rose ETB 138.5 million or 12.0%, from ETE 1.2 billicn to ET8 1.3 billion,
driven by volume as the savings book grew 30.6% rather than by repricing. Interest on bormowings from
domestic banks rose ETE 128.2 milllon or 192,1%, from ETB &6.7 milllen to ETE 194.9 million, ansing from
participation in the Mational Bank of Ethiopia’s interbank money market from October 2024; this is short-term
tachical liguidity management used to meet reserve requiremeants and bridge imtra-period funding gaps, not a
structural change In funding strategy, the Bank having had no bormowings cutstanding at eithar 30 Jume 2004
or 30 June 2025, Inkterest on time deposits rose ETE 49,3 million or 9.5%, from ETB 521.2 million to ETE
270,53 million, on a book that was virtually static at +0.3%, so this movement |s rate-driven, the implied
average rate rising from 13.7% to 15.0%. Lease mterest under IFRS 16 rose ETE 3.4 million or 8,124 in line
with the branch astate, In the opposite direction, demand deposit interest fedl ETE £.4 million or 56.1%, from
ETE 15.0 million to ETE &6 million, as the demand book continued o reprice boward non-intarest-bearing
terms nobwithstanding a 9.79% increase n demand balances.

The FY2025 to FY2026 step of ETB 774.4 million is fully accounted for by five movements, in order of
magnitude, Savings deposit interest rose ETE 347.5 milllon or 26.9%, from ETE 1.3 billion to ETB 1.6 billion
[44.9% of the movement), driven by volume as savings balances grew 25.4% from ETBE 27.4 billion to ETR
34.4 hilfion and the implied rate on average savings balances (simple average of opening ard dosing balanoes)
was unchanged at 5.3% {FY2025: 5.3%). Interest on time deposits rose ETE 291.9 million or 51.2%, from
ETB 570.5 million to ETE 862.5 million {37.7%), on & book that grew 76.5% at the year-end (ETB 3.8 billion
to ETB 6.7 billion) and 38.5% on average balances; the implied average rate also rose from 1%.0% to 16.4%,
so this movement is both volume and rate driven, with volume accounting for ETB 219,6 million {75.2%), rabe
for ETE 52.2 million (17.9%) and the combined effect for ETB 20.1 million {6.9%), Interest on borrowings
from domestic banks rose ETB 145.3 million or 74.5%, from ETB 194.9 million to ETE 340.3 million [ 18.8%);
unlike at 30 June 2025, the Bank had ETB 4.21 billion of interbank money market borrowings outstanding at
30 June 2026 (short-term unsecured borrowings of up to sevan days at 129% to 16% per annumy), representing
7.5% of customer deposits. Demand deposit interest rose ETB 20.3 million, from ETE 6.6 million to ETB 26.9
million (+308.1%; 2.6% of the movement), on a demand book that grew 11.8%, the implied average rate
rising from 0.05% to 0.19% after two years of decline in demand deposit interest. In the opposite direction,
hease imterest fell ETE 30.6 million or §6.5% to ETB 15.1 million (-4.0%: aof the movement), although the leass
[Eability fell only 7.5% to ETB 530.1 million; the audited financial statements give no explanation for the decline
beyornd the lease liabilty roll-forward, which shows interest accrued on bullding leases of ETE 4.8 million
against ETE 35.8 million in Y2025, Customer deposits grew ETB 11.4 billion or 25.7%, while interest expense
grew 36.7/%, faster than deposits, reflecting the shift toward time deposits, which rose from B.6% to 12.0%%
of customer deposits, and the interbank borrowings,

V. Neat Interest Incoma

Met interest imcome rose fram ETE 2.8 billion m FY2023 1o ETB 3.3 billion im FY2024, an increase of ETB 527.8
miflion or 18.9%, and further to ETB 4.0 billion in FY2025, an increase of ETE 635.3 million or 19.2% a
remarkably conssstent rate of growth across two years in which the wriderving drivers were quite different,
In FY2026 net interest income rose to ETE 5.8 billion, an increase of ETE 1.8 billion or 46.3%, more than
twice the rate of growth in either preceding year.

The net inberest margin moved in opposite directions across the
B.67% In FY2023 1o 9.64% in FY2024, and then comprassed 50
improvernent arose because net interest income grew 18,9%
billion, or 7.0% the NBE credit growth ceiling of 18% co
spread across a barely larger base, The FY 2025 compression

improved 97 Dasks points from
W 340 in FY2025. The FY2024
H =t5 grew only ETB 2.2
SN 50 INoome gains were
e 2armning assets grew
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ETE 8.8 billion, or 25.7%, following refaxation of the ceiling to 24% in January 2025, and that growth autpaced
net interest income growth of 19.2%.

The et imterest mangin then improved 77 basis points to 9.91% in FY2026, reversing the FY2025 compression
{the FY2025 margin is restated fram 9,16% to 9.14% to reflect the re-presented net loans and advances in
the audited FPY2025/26 financial statements), Mel interest income grew 45.3% while eaming assets (net [oans
and advances, imwestment securities and placements with other instibutions, on the basis used in Table 94)
greaw ETE 15.1 bilkon, or 34.9%, to ETB 58.3 billian, of which net loans and advances contribuded ETE 12,0
billign, placements with other institutions ETE 2.4 billion and investment securities ETB 0.7 billion; net interest
incarme therefore grew faster than the asset base for the first time since FY2024. The improvement arises on
the asset side: imterest income measured against eaming assets rose from-14.01% to 14.85% (+84 basis
points), consistent with the rise in the mplad vield an averaga net loans from 16.50% to 18.34% shown
above, whils the cost of funds (interest expense over earning assets) rose only 7 basis points, from 4.87% to
4.99%, because interest expense grew 36.7%, marginally faster than eaming assets (34.9%).

Met Interest Margin (NIM)

Table 94: Net Intersst Morgin {NIM)

“n Chaw % Changy % Cumge

Fﬂ”ﬂﬁ.ﬂ T by FTININ  FYI039)  FYINTd  FYAIINSFY  FYIOJA-FYIOD  FVIOIT FYIOD
POEW ] &

o B SIT0B4  LIS0E96 335637 L7ETEES £46.3% +19.2% 1B

pumoge EAMIND  cemasie snaesN MASTM 32060007 +34,0% +25,7% R

Mot Interest +77 b 457 ps

Mg (DM G818 4.14% 5.54% b5 T S0bps (53%) (7 i

Ttmal Trterest BEGLEZT 6080457  E103,154 4,351,533 LA30% +1A.5% +16. 4%

-

E:IFL:!"E I {2E81,993) (21075610 (L.™6517 [1.604,66R) 35 T i 12,04

Cot of  funds

{inbaiest axpanse +7 bps

ot salos A.84% 4.8 533 1908 T .35 bps (ETH) 423 bps (46}

Mon -:Ijll::rl!E i’n:‘:urm:

Mon-interest income showed expansion, increasing from ETB 663.34 million In 2023 (net fees and other
income caombined) to ETB 1,19 billion in 2024, representing an Increase of ETE 524.0 millicn or 79.0%, and
further to ETB 3.99 billion in 2025, reflecting an increase of ETE 2.80 billion or 235.3%, and to ETB 5.51 billlon
in 2026, an increase of ETE 1,52 bilion or 38.1%. Fees and commission incomea primarily drove this growth,
which increased from ETE 512.0 milllion in 2023 ta ETB B36.5 millian in 2024 and ETE 2.35 hillion In 2025 and
ETE 3.87 billlon in 2026, representing increases of 63.4%, 181.2% and 64.7%, respectively, largely due to
higher transaction volurnes in trade finance services such as guarantees and letters of oredit. Other operating
incame atso increasad particularly i 2025, rising from ETB 228.2 million in 2023 to ETE 438.3 million in 2024
and ETH 1.90 billion in 2025, representing a 333.7% increass in 2025, and to ETE 2.05 billlon in 2026 {+8.1%).
One of the factors for this sharp rise was mainly driven by foreign exchange gams due to devaluation of birr
by the NBE as of July 2024, which Increased substantially in 2025. Overalk nterest income became a
major contributor to total income in 2025 and 2026, representing 50. 206ani 48 i, otal operating income
respactively, .
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Table 85; Fee and Commission Income
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Total fees and commission income rose from ETB 512.0 million in FY2023 to ETB 836.5 million in FY2024,
an increase of ETB 324.5 milkion or 63.4%, and further to ETE 2.4 billion in FY2025, an Increase of ETB
1.5 billion or 181,7%, and to ETE 3.9 bilion im FY2026, an increase of ETE 1.5 billlen or 64.7%. Net of
fee and commission expense, the contribution to oparating incoma mse from ETE 435.2 million to ETB
756.7 million (+ETB 321.5 million, +73.9%) and then to ETE 2.1 billlon (+ETE 1.3 billlon, +175.9%%) and
ETB 3.5 billien (+ETB 1.4 billion, +65,5%). This is the fastest-growing income category in the Section
and, in FY2025, the second-largest contributor bo operating income after net interest income, a position
It retained in FY2026 at 30.6% of total operating income (FY2025: 26.3%).

The FY2023 to FY2024 step of ETE 324.5 milllon is driven by trade finance recovery, Commission on
guarantess rose ETB 144.6 million or 117_8%, from ETB 122.8 million to ETE 267.4 million, contributing
44.6% of the movement. Fees income rose ETB 85,2 million or 30,8%, from ETB 280.1 milion to ETB
366.3 million, contributing 26.6%. Commission on letters of credt rose ETB 76.5 million or 86.7%, from
ETE 88.2 million te ETB 164.6 million, contributing 23.6%. Commission on payment order [ssuance rose
ETB 17.5 milkon or 90.5%. Commission on chegues and fund transfers fell ETB 0.3 million (=18.3%) and
is immaterial throughout.

The FY2024 to FY2025 step of ETB 1.5 billion & concentrated in three fines that together account for ETB
1.3 billbon, or 88.2%, of the movement, Fees income rose ETE 477.1 million or 130.3%, from ETB 366.3
milion to ETE 843.4 million, the second-largest fee movement, reflecting the repricing of account
maintenance and transaction service charges together with higher digital channel and card transaction
wolumes across a custormer base that grew 12.0% to 2.90 million accounts; this is a volume and price
effect rather than a new product. Commission on guarantees rase ETA 361.3 million or 135.1%, from ETB
267.4 million to ETB 628.7 million, as the outstanding guarantee portfolio reached ETE 13.2 billion at 30
June 2025, of which advance payment and performance guarantees ksued to construction and
infrastructure contractors represented B8.0%. Commission on letters of credit rose ETB 498.9 million or
303.1%, from ETB 164.6 million to ETB 6563.5 milllon, the single ia ; s movement, as import letter
of credit volumes recovered following the restoration of fare:g -3 il !._- , consistent with the
ETE 1.2 billion (+63.2%) growth in impart financing. Commigt igsEance rose ETH
177.5 million or 481.4%, the highest percentage growth of a fhsed use of payment
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orders In forefgn currency settliement. The FY 2024 fees income comparative of ETE 366.2 million is stated
on the classification appliad belore the FY2025/26 redassification of ETE 358.2 million of letter of credit
service charges out of fees income, so the FY2024 to FY2025 mowvement in that line is not on a like-for-
like basis.

The FY2025 to FY2026 step of ETB 1.5 billion s led by fees income, which rose ETB 1,037.6 million or
123.0%:, from ETE 843.4 million to ETE 1,EB1.0 million, contributing 68.2% of the movement; the audited
financlal statements do not break this line down further. Commission on ketters of credit rose ETB 411.3
million or 62.0%, from ETB 663.5 million to ETE 1,074.8 million (27.0%), while commitments on letters
of credit net of margin paid rose from ETB 1.9 bilkon to ETB 5.4 bilion (+177.9%) and margins held on
letters of credit from ETE 1.5 bilkon to ETE 4.0 billion {+167.0%) at the vear-end. Commission o
guarantess rose ETB 286.5 milkan or 45.6%, from ETE 628.7 million to ETE 915.2 milion {18.8%), as
guarantess [ssued and outstanding grew from ETE 13.2 billion to ETB 16.5 billion (+25.0%0). Commission
on payment order issuance fell ETE 214.2 milkon to ETB 0.2 million {-14.1% of the moverment); because
the FY2025 comparative foe Bnes bave been re-prasented in the audited FY2025/26 financial statements
and those statements give no explanation for this movemant, it should be read together with the other
lines; letters of credit, fees income and payment orders combined rose ETE 1,234.8 million or 71.7%,
from ETB 1.7 billion to ETE 3.0 billion. Commission on cheques and fund transfiers is immaterial,

Fee and commission expense rose from ETB 76.8 million in FY2023 to ETE 79.8 million in FY2024, an
increase of ETB 3.0 million or 3.9%, and then to ETB 264.1 million in FY2025, an increase of ETE 184.3
million ar 230.9%, and to ETB 418.2 million in FY2026, an increase of ETB 154.1 milkon or 58.3%. In
FY2025 it therafore grew faster than fee incoma (in FY2026 maore slowly: 58.3% against §4.7%), driven
by correspondent bank chargas, card scheme fees and switch costs on the higher trade finance and card
volumes; net fee retention rose from 85.0% in FYA023 to 90.5% n FY2024, eased to BB.8% in FY2025
and recovered to 89.2% In PY2026. Because ETB 1,292.2 milllon {54.9%) of PY2025 fee income and ETE
1,990.0 million {51.4%) of FY2026 fea inoome derves from trada finance commissions (betbers of credit
and guarantess), and trade finance is the segment most exposed to the entry of foreign banks under
Proclamation Mo, 1360/2025, the sustainability of this income line should be assessed alongside the
ompetitive analysis in Section 7.2.3.

Other Income

Table 96; Gther Income

Wl Change W Lharge
=m {ETD 0RO} PYI026 TYI25 YI0M PTIOL  YORISCEY :v;m:-i FYAG Y3931 £Y202
Otter poome 260248 192788 236,728 39700 £39.1% L6 Y
e I B o L8558 L707814  I0LSIE 18BAGE v 4.6% FTAT A% YT
S S 205363 1M053 438,261 128,165 VB 1% +333.7% LI

Other operating income rase from ETE 228.2 million in FY2023 to ETB 4383 million n FY2024, an Increace
of ETE 210.1 million or 92.1%, and further to ETB 1.9 billion in FY2025, an increase of ETB 1.5 billion ar
333.7%%, and ko ETE 2.1 bilkon in FY2026, an increase of ETE 153.2 million or 8.1%. The first bwo steps have
entirely different causes and should nog_be read as a trend.

In the FY2023 to Fy2024 step, 1] 15 gelven by the non-foreign-exchange component: other inoome
rose ETE 197.0 millian or 49 million ta ETB 236.7 million, contributing 93.8% of the
ircreass, while the gain on £ dhily ETE 13,1 million or 5,9%, from ETB 1B8.5 million to
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In the FY2024 to FY2025 step the position reverses completely, The gain on foreign exchange rose ETB 1.5
hillion ar 747.4%, from ETE 201.5 million ta ETB 1.7 billion, contributing 103.0% of the increase, while ather
income fell ETE 43.9 million or 18.6%, from ETB 236.7 million to ETB 192.8 millian.

In the FY2025 to FY2026 step both components rose. Other income rose ETB 75.5 million or 39.1%, from
ETB 192.8 million to ETS 268.2 million, contributing 49.2% of the increase, and the gain on foreign exchange
rose ETB 77.8 million or 4.6%, from ETB 1,707.8 milllon to ETE 1,785.6 million, contributing 50.8%. The gain
on foreign exchange therefore persisted in FY2026 at a leved similar to FY2025 and did not revert toward the
F¥2024 level of ETB 201.5 millien. In the same year the Bank recorded a loss on foreign exchange of ETE
2,237.6 million within other operating expenses (FY2025: ETB 2,034.5 million), 50 that the gain not of this
loss was a net |oss of ETB 452.0 milkon in FY2026 (FY2025: net loss of ETB 326.7 million). The audited
financial statements do not divide the gain on foreign exchange between revaluation and dealing income, and
da nat expain the relationship between the gain and loss ines, The Bank's net foreign currency denominated
balances were a net [iability of ETB 709.2 million at 30 June 2026 against ETE 1.58 billion at 30 June 2025,
and a 10% appreciation of the US dallar would have reduced profit by ETB 25.7 millien (FY2025; ETB 157.4
millian ).

The driver of the FY2025 forelgn exchange movement is the National Bank of Etheopia’s introduction of a
market-determined exchange rate in July 2024, The gain of ETE 1.7 billion comprises a one-off revaluation
gain on the initial repricing of the Bank's foreign currency assets principally foreign bank deposits, which grew
to ETE 2.4 billion, and foreign currency receivables of ETB 710.0 million from the pre-reform rate of
approximately ETE 58 per US dollar to the post-reform market rate of approsimately ETB 128 per US dodlar,
bogether with recurming dealing income from the intermediabon of mport, axport and remittanca flows at
market rates and ongoing FX trading income from intermediation of import/export and remittance flows at
market rabes,

The audited FY2026 result shows that the gain on foreign exdhange persisted at a similar level, at ETE 1B
billion, 4.6% above FY2025 (Table 35); the amount of FX gains in future periods will depend on exchange
rate movements and on the Bank's forelgn currency position, and the Bank cannat assure that FX gains will
continue at, or fall from, this level.

Investors should note that reported FY2025 and FY2026 profitability is materially dependent on FX income,
which accounted for approximately 89.9% of Other Operating Income and approximately 21.5% of Total
Operating Income in FY2025 and approximately 86.9% and 15.8% respectively in FY2026. The Bank's
underlying core eamings (excluding FX gains) should be assessed separately for farward-looking profitability
analysis.

Operating Expense Analysis
Tokal operating expenses rose from ETE 2.5 billion in FY2023 to ETE 3.1 billien in Y2024, an increase of ETB
534.9 milbon or 21.1%, and further to ETB 5.4 billion in FY2025, an increase of ETB 2.4 billion or 77.1%, and
to ETB 6.6 billion in FY2026, an increase of ETE 1.2 billon or 21.6%, The FY2025 increasa absorbed 70.2%
of the ETB 3.4 billion increase in net operating income in the same year and is the largest adverse movement
i the statement of profit or loss; the FY2026 increase absorbed 39.1% of the ETB 3.0 billion increase in pet
operating ncome.

The FY2023 to Pr2024 total personnel expenses rose ETB 460.0 million or 28.5%, from ETE 1.6 billion to ETB
2.1 billion, being B5.0% of the total movement. Within that, staff allowgnces rose ETB 131.0 million (+57.9%),
salaries ETB 159.3 milion (+15.0%), and a bonus of ETE ..q il e it roduced whare none had baan

effectve: staff wirnover fell from 14.1% to 6.6% in the s
was cut ETB 27.8 million [ =56.6%). Depreciation of prop

§3.2%. Training expenditure
Il BTE 288.0 million or 78.4%,
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from ETE 367.5 million to ETE 79.4 million, which s a presentation effect rather than a saving on adoption of
[FRS 16 the depreciation on leased branch premises was reclassified to amortisation of right-of-use assets,
which was ETE 317.7 million in Fy2024 and nil in Fr2023. On a combined basis, depreciation and amortisation
rose from ETE 371.2 millicn to ETE 400.9 million, an increase of ETE 29.7 million or 5.0%.

The FY2024 to FY2025 personnel expenses rose ETB 331.0 million or 15.9%, from ETB 2.1 billion to ETB 2.4
billian, which is 14.0% of the total movement and below average inflation of 16.0% (Tabde 42). Combined
depreciation and amortisation rose ETE 45.2 million or 11.3% to ETE 446, 1 million, tracking the brandh estate.
The movement is instead concentrated almost entirely in other operating expenses, which rose ETE 2.0 billion
or 335.7%, from ETE 592.6 millicn to ETE 2.6 biflion, accounting for B4.1% of the total increase in operating
expenses, That single line movernent is larger than the increase in net interest income and net fee income
combined in the same year, and it is the principal reason the cost-to-income ratio detenorated 134 basis
points o 68,40% despite cperating Income growth of 73.6%:. By contrast the same line had risen only ETB
45,3 million, or 8.3%, in the preceding step.

The FY2025 to FY2026 step of ETB 1,172.5 million {+21.6%) was smaller in percentage terms than the ETE
2,997.6 million (+37.7%) increase in net operating income, so that the cost-to-income ratio improved 802
basis points, from 68.40% to 60.38%. Personnel expenses wera the |largest source of the increase, nsing ETB
759.3 million or 31.5%, from ETB 2.4 bilion to ETB 3.2 billion, which & &4.8% of the total movement and
compares with growth of 15.9% in FY2025, Six lines account for 95.8% of the personnel movement: salaries
rose ETB 410.4 million {+29.7%), staff allowances ETB 87.3 million {+20.2%), other staff expenses ETB 87.1
miflion {495,5%), training and education ETB 54.2 million [(+123.7%), pension costs ETE 45,0 million
{+29.8% ) and bonus ETE 43.5 milkon {(+20.2%). The audited financial statements do not disclose haadeount
ar the pay adjustments made in the year, so the split of the ncrease between staff numbers and pay cannot
be determined from them. Combined depreciation and amortisation rose ETB 61.7 milllon or 13.8% to ETB
507.8 million, 5.3% of the total movemnent, of which depreciation of property and equipment rose ETE 38.8
million (+39.6%) alongside additions to property and equipment of ETB 473.4 millicn in the year (FY2025:
ETB 231.9 million) and amortisation of right-of-use assets rose ETB 20.5 million {+6.0%).

Other operating expenses rose ETB 351.5 million or 13.6%, from ETB 2.6 billion to ETB 2.9 biflion, 30.0% of
the total movement against &4.1% in the preceding step. The hoss on foreign exchange, which is the largest
component of this line at ETB 2,237.6 million (76.3% of the line; FY2025: ETB 2,034.5 million, 78.8%), rose
ETB 203.1 million or 10.0% and accounts for 57.8% of the movemant; all other lines combined rose ETB
148.4 million or 27.1%, led by software maintenance fees (+ETE 47.6 million, +73.0%0), insurance (+ETB
25.2 million, +18.6%), advertisement and promotions (+ETB 22.8 million, +90.0%) and communication

while the gain is racorded within gther operating income, the cost-to-income ratio should bE fead
with the analysis under Table 96: exduding the loss on foreign exchange from operating g
gain on foreign exchange from operating income, the ratio of operating expenses to nel
would be 47.7% in FY2026 (FY2025; 54.5%).

Table 9F: Gparating Expense
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L VIII. Profitability Analysis
Table 98: Profftability
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Profit before tax rose from ETB 605.2 million in FY2023 to ETB 1.5 billion in FY2024, an increase of ETB 002.5
milfior or 149.1%, and further ko ETE 2.5 biflion in FY2025, an increase of ETE 1.0 billion or 66.5%, and o
ETB 4.3 billion in FY2026, an increase of ETB 1.8 billion or 72,7%. Profit for the period rose from ETB 308.6
milkon to ETB 1.2 billion (+ETB 679.6 million, +133.6%) and then to ETE 2.1 billion {+ETE 207.3 milion,
+76.4%) and ETE 3.3 billion [+ETE 1.2 Billion, +55.9%: ) Tatal minFH"El"rE"lSi‘u’é income rose from ETB 653.5
million to ETB 1.4 billion (+ETB 751.8 million, +115.0%) and then to ETB 2.4 bifllon {+ETE 958.3 million,
+68.2%) and ETB 3.5 billion (+ETB 1.2 bilion, +49.5%).

The FY2023 to FY2024 step & attributable to four movements, Loan impairment swung ETB 352.0 million,
from a charge of ETB 207.8 million to a net release of ETB 144.2 million, as the non-performing koan ratio fell
from 5.75% to 4.98% and previously provided exposures were recoverad or upgraded; this single movement
i5 39.0% of the increase in profit before tax. Net interest income added ETE 527.8 million {+18.9%), net fee
and coemmission incoime ETE 3215 milkon {(+73.9%0), and other operaling income ETE 210.1 million
(+92.1%). Against thess, operating expenses rose ETB 534.9 million (+21.1%) and impairment on other
financial assets improved ETE 26.1 million.

The FY2024 to FY2025 step is attributable to two large offsetting groups, On the income side, other operating
income added ETB 1.5 billion (+333.7%), net fee and commission income ETB 1.3 ballien (+175.5%) and net
interest imcome ETB 635.3 million {+19.2%). On the expense side, operating expenses absorbed ETE 2.4
billian (+77.1%) and fee and commission expense a further ETE 184.3 million [+230.9%); loan mpairment
maoved adversely by ETE 121.7 million as the FY2024 rehease of ETB 144.2 million reduced to ETB 22.5 million.
Because approximately ETB 1.5 billion of the increase in other operating income is the foreign exchange
revaluation gain described under Tabde 96 (a gain which persisted at a similar level in FY20268), underlying
profit before tax excluding that itermn would have dedlined year on vear, and the FY 2025 result should be read
in that light.

The FY20325 to FY2026 step of ETB 1.8 billion (+72.70%) ic attributable to incoma growth well ahead of cost
growth, partly offset by a swing in impairment, On the income side, net interest income added ETB 1,828.8
milllion (+46.3%), net fee and commission Income ETB 1,367.3 millian (+£68-5%, after an ETE 154.1 million
rise in fee and commission expense) and other operating income EJRCF512 3 E.I":'h], together FTR
3,349.4 million [+42.2%) of additional total operating income; net intéts li* and Comimission
income alone contributed 175.1% of the increase in profit befare g, ki income only 5.4%.
Impairment moved from a net release of ETB 7.2 million to a ng illion, an adverse
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swing of ETE 351.8 milfion: [pan impairment moved from & release of ETB 22.5 million to a charge of ETB
93.3 million (ETE 115.8 milkon adwverse), as the loan loss allowance mose ETE 3.3 million or 10.4% to ETE
0990.3 million against a gross ban book that grew 34.0%, and impairment on ather financdal assets rose from
ETE 15.2 million to ETE 251.3 million [(ETE 236.0 million adverse], of which ETE 250.6 million was the charge
to the allowanece on other assets, which rose from ETB 288.6 milllon to ETE 539.2 millken. Impaired (Stage 3)
loans rose 23,1% to ETE 2,822.4 million, 5.92% of gross loans (FY2025: 6.45% on the same basis), and the
loan loss allowance covered 35.1% of Stage 3 loans (FY2025; 39.1%), Operating expenses absorbed a furthar
ETE 1,172.5 millian {+21.6%), Unlike FY2025, the increase in profit before tax does not depend on a step-
change in foreign exchange income: the gain on foreign exchange rose only ETB 77.8 million {+4.6%), which
i 4. 3% of the increase in profit before tax.

The effective tax rate rose 520 basis points from 16.0% in FY2023 to 21.2% In Fr2024, then fell 470 basis
points to 16,5% in FY2025. Income fax expense accordingly rose ETE 223.0 millkon (+230.8%0) in the first
step, well ahead of pre-tax profit growth of 149.1%, but only ETE 95.9 million {+30.0%) in the second, well
behind pre-tax profit growth of B6.5%. The reduction in the effective rate contributed approximately ETBE
116.7 million to FY2025 profit after tax.

The effective tax rate rose 810 basis points from 16.5% in FY2025 to 24.6% in FY2026. Income fax expense
rose ETH 6526 milllon (+157.1%:), well ahead of pre-tax profit growth of 72.79%%. Note 14 of the audited
financial statements shows that the asment tax charge rose from ETB 450.3 million (17.9% of profit before
tax) to ETHE 1,011.6 million (23.3%), and that deferred tax moved from a credit of ETB 34.8 million to a charge
of ETB 56.5 million; of the 8.1 percentage point increase in the effective rate, ourrent tax accounts for 5.4
points and deferred tax for 2.7 podnts. In the tax reconciliation, the FY 2025 deductions for interest income
taxed at source, totalling ETE 259.4 millien {local deposits ETB 212.9 million and foreign ETE 46,5 million),
do not appear in FY2026, while interest income on National Bank of Ethicpia bills and Treasury bills deducted
as exempt rose 37.5% to ETB 571.0 milllon, more siowdy than profit before tax. The higher effective rate
reduced FY2026 profit after tax by approximately ETE 350.6 million relative to the FY2025 rate,

Tax reconciliation, FY2025/26 (ETE milion): profit before tax 4,336.1; add disallowed expenses 1,077.8; less
allowed expenses and exempl income [2,043.8); taxable profit 3 370.2; current income tax at the slabtutory
rate of 30% 1,011.0, equivalent to 23.3% of profit before tax, The current tax charge of ETB 1,011.6 million
in Mote 142 is this amount plus ETB 0.6 miBion of tax at 30% on rental income from investment property
(MNote 14b). Adding the deferred tax charge of ETB 56.5 million gives ncome tax expense of ETB 1,063,1
million, or 24.6% of profit before tax.

Tax recanciliation, FY2024/25 (ETE million): profit before tax 2,511.1; add disallowed expenses 824.2; less
aliowed expenses and exernpt income (1,841.9), which indude interest an NBE bills and Treasury bills (415.1),
loan provisions allowed for tax at 80% of the NBE reguirement (397.2), tax depreciation {(259.0) and
amortisation of prepaid rent and leases (374.5); taxable profit 1,493.3; current income tax at the statutory
rate of 30% 448.0, plus tax of ETE 2.3 milion at 5% on interest on foreign deposits, giving the current tax
charge of ETB 450.3 million {17.9%% of profit before tax; Mote 14a). Adding the deferred tax credt of ETB
34.8 million gives income tax expense of ETB 415.5 million, or 16.5% of profit before tax, In both years the
effective rate is below 30% mainly because interest on NBE bills and Treasury bills and dividend income taxed
at seurce (ETE 40.4 million in FY2024725; ETB 42.7 million in FY2025/268) are excluded from taxable profit
and because loan provisions are deducted for tax at the NBE-prescribed basis rather than the IFRS 9 charge.

Eamings per share rose from ETB 156 in FY2023 to ETE 350 in FY2024, an iggrease of ETB 194 or 124.4%,
i r FY2026, an increase

and to ETH 536.97 in FY2025, an increase of ETE 197 or 56.3%, and i ETEPERE .

of ETE 28.83 or 5.3%. In each step earmnings per share grew mare siéw 1  tax 124.4% against
133.6%, 56.3% against 76.4% and 5.3% against 55.9% becaus Averags number of shares
rose 4,1%, 13.0% and 48.1% respectively as the Bank issued s 2 the ETE 5 billion
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minimym paid-up capital requirement. Dividend dedared rose from ETE 196.4 million to ETE 681.1 millian
(+ETB 484.7 million, +246.8%) and then to ETE 1.0 billlon (+ETB 364.7 million, +53.6%) and ETE L.89 biflion
(+ETB 84B.5 million, +81.1%), the FY2026 amount being the dividend recommended by the Board and
subject to shareholder approval, giving dividend per share of ETE &0, ETE 201, ETB 273 and ETE 334 and
payout rabios of 3B.6%, 57.3%, 49.9% and 58.0%. As explained in Section 5.4, the reduction in the payout
ratio in FY2025 reflects the morease in mandatory transfers to the Regulatory Risk Reserve rather than a
discretionary deciskon to retain more. Other comprehensive income rosa ETE 72.2 million {+99.8%) and then
ETB 51.0 millian (+23.5%), arsing principally from fair value movements on unquoted equity hoddings, and
is ot distributable,

Eamings per share rose from ETB 546,97 in FY2025 to ETB 575.80 in FY2026, an increase of ETE 28.83 or
5.3%, far more slowty than profit after tax (+55.9%) because the weighted average number of shares rose
48.1%, from 3,831,194 to 5,675,562, following the issue of ordinany shares of ETE 2,041.5 million in the year
that ralsed share capital by 47.6% to ETE 6,328.4 million {Motes 23 and 28). Profit after tax of ETB 3,268.0
miillion equates to ETE 516.4 per share on the 6,328,419 shares in issue at 30 June 2026 (a derived figure,
not a reporbed measure), which shows the effect of the larger year-end share base on earnings per share,
other things being equal. The Board has recommended a dividend of ETBE 1,894.3 million for Fr2026 (ETB
1,B84,311,676), subject to approval by the General Assembly of Shareholders, an increase of ETE B48.5
million or 81.1% on the ETE 1,045.8 milllon declared for FY2025; this gives dividend per share of ETE 334
(ETB 333.77 net basic eamings per share available for distrbution, Note 28), up 22.3% from ETE 273, and a
payout ratio of 58.0% against 49.5%. The increase in the payout ratio reflects the smaller transfer to the
Reqgulatory Risk Reserve, ETB 457.0 million {14.0% of profit) against ETB 524.2 million (25.0% of profit) in
FY2025, while the transfer to the legal reserve remained 25.0% of profit (ETB B17.0 millon against ETB 523.9
million] {Mobe 24}, Other comprebensive income was ETB 266.7 million, ETE 1.4 million or 0.5% below PY2025
(Table 98): the fair value movement on equity instruments designated at fair value through other
comprefhiensive income contributed ETE 265.8 milllon net of tax (FY2025: ETH 325.8 milkon), and the
rameasurement of the defined beneft lability ETE 0.8 million (FY2025: a loss of ETB 57.7 millicn), The fair
value reserve on equity instruments rose to ETE 845, 2 milllon, of which the halding in Ethswitch 5.C. is carried
at ETB 958.9 million of the ETB 1,041.1 million total equity investments {Note 17b). Cther comprehensive
income is not distributable.

7.3.2 Statement of Financial Position

A eomprahensive four yaar statement of financial position covering the period firom 2023 to 2026 s presentsd
bedow for Barhan Bank. The following table and accompanying analysis present Berhan Bank 5.C.'s Statement
of Finandial Position as at 30 June 2026, 30 June 2025, 30 June 2024, and 30 June 2023, At the high level:

FY202F to FY2024: Total assets grew marginally from ETB 45.05 bilion to ETB 46.02 billion (ETB +976.3
million, +2.2% ). Growth was subdued as the Bank simultaneously repaid its outstanding external bormowings
af ETB 559.0 million and faced relatively slower loan portfolio axpansion under the NBE credit growth ceiling
of 18%. Total liabilities declined by ETE 208.1 million {-0.5%), while total equity expanded by ETE 1.18 billion
(+23.5%), increasing the Bank's equity-to-assets ratio from 11.2% to 13.5%.

FY2024 to FY2025, Total assets grew strongly from ETB 46,02 billion to ETB 58.96 billion (ETB +12.94 billion,
+28.1%). Growth was driven by substantial expansion in net loans and advances (+ETE 5.33 billion, +18.2%),
foreign bank deposits and money market placements (+ETE 248 billion, +51.3%), and investment securities
(+ETB .89 billlon, +71.2%). Total liabilties increased by ETB 10.61 billion (+26.6%), reflacting deposit
grosth of ETB 7,60 billion and expansion in trade finance-related Ji | equity increased by ETE
2.33 biltion (+37.5%).
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FY2025 fo FY2026; Total assets grew from ETE 58,96 billion to ETB 82.47 billion (ETE +23.51 billion, +39.9% ).
rowth was driven by net loans and advances (+ETB 12,00 billion, +34.6%), cash and balances with banks
[+ETH /.61 billion, +104.0%), other assets {+ETE 3.47 billicn, +125.0%) and investment securities (+ETE
0,74 bilion, +10.6%). Total llabiities increased by ETE 1907 billlon {+38.0%), reflecting deposit growth of
ETB 11.44 billion, an increase of ETBE 2.52 billion in margins held on letters of credit and new short-term inter
bank money market borrewings of ETE 4.21 billion. Total equity increased by ETE 4.35 billion (+50.9%),
reflecting the profit for the year of ETS 3.27 billion and the Increase in share capital of ETE 2.0 billion, partly
offeet by dividends paid of ETB 1.05 billion, and lifted the Bank's equity-to-assets ratio from 14.5% to 15.6%,

Table 99; Stalement of Financial Position

Particolars FYZ0Z5/26  FYA034/I5 FY 2023734  FY 202377
(ETE '000)
Cash and Balances with Banks
Cash In hand local currency 1,965,688 1,690,665 1,707,309 1,746,151
Cash in hand foresgn ourmency 354 406 215,097 24416 25,110
Placement with ather Instibtutions & O 202 1,624 421 1,978,933 UHE, 752
Deposits with fareign banks BIG0.806 2,382,651 285,401 £53,829
g‘;ﬂ“ﬂf‘; hexa with Natichal Sank of 131,273 385120 1,342.057 321,931
Money Market Oparations 1] 1,005,753 L
Gross cash and bakances with banks 14037,375 7323707 4,840,068 373,813
ﬁ:&mm for Impaament- Bark A4E 41 153 -89
Cash snd Balsnces with Banks 14,036,020 7323476 4839915 3,732,724
Crpa from Banks & Other FAnancial Irstitutions;
ATM Sattiamant-0Off Us 37,763 33,735 255,951 211,013
Chegue Cisarancs-Outward 508 6,449 2,655 5 450
Foreign Currency Recoivable 562,812 706,999 191,831 55,862
Mabile Furd Trensfer-OfF Us 117,536 116,486 486,950 3,446,645
ﬂ‘;&“ﬂ”““ Qther Finandal 708,618 B66,669 §37,387 3,719,915
Loans and Advances o Custiomers
Baricuburns 144,548 130,128 152534 102126
Building and construction 9,465,624 6,303,311 5,540,130 5,477,570
Domestic trade and services 7 611,674 6213821 6,272,772 7,625,158
Export 1,305,625 1195655 1,426,384 1,169,467
Hotel amnd Tourism 430,655 3g,571 410,343 425 275
Health and Education Service 1,045,165 872,637 245,060 159,451
Import 3,475,142 1,095892 1,897,053 1,808,018
Manufacturing 6021064 4237540 2822610 3,881 224
Merchandise Loans 124,341 11,007 135,205 40,790
Overdrafts 5,117,426 4176372 3,651,249 2,703,454
Personal Ioan 3,558,025 I647A05 3,545,679 2,601,879
Pre-Shipment 5,941,244 2,686,014 994,823 1,149,898
Staff loan 2,423 455 2335208 3,196,297 2,736,378
Transport a14,467 440,739 AZE 341 419,987
Gross Loans and Advances to 39,955 35,545,209 30,818,490 28,891,045
Less: Impaiment 30,296 897,003 918,550  -1,063,754
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Particulars
Stage 1
Stage 2
Stage 3

Logns and advances after impairment
abfowance

Less ©
Iriteresst in suspenss
Szalt Loan Markel Interest Adjustmant
Mt Loan Balance:
Irvestment Securities
i1 Firandal fssets ab amortzed oost
Bonds and Gl
Less Allcwance for impaiment
Mat Bond and Bills
i) Financal Assets at PVTOCT:
Equity Investments
Fair Value Adjustment = Equity
[rvestments
Met Eguity [rvestments
Ciier Agsets
Trwertany
Men-Current Assets Hald for Sale
Inwastrment Property - Budding
Faghit-of-use assats
Intangible Assets
Property and Equipmant
Restricted Fund Balande
Total Assets
Lisbilities
DCise 1 Banks & Other Ingtfutions
Chequie Chearance=Inward
ATM Settlernant-On Us
Maobike Fund Transfer-On Lk
Deposits from Customess -
Demand depasits
Savings deposits
Time depasis
Total deposits from customers
Current Tax Liabilities
Marging Held on Letters of Credit
Barroaeings
Inter Bank Marey Market
Other Liakilies
Prosisions
Retirement Benefit Dbligations
Defesrad Tan Lisbidities
Total Liabiities

—

Frospectus

F¥ 2025/ 26

-153,545
=1,778

<F94.573

46,644,658

46,649,652
7,530,658

B, G52, 865
-313
6,652,513

195,969
B45,156

1,041,175
&,24E,316
115,045
25,550
39,305
1,154,164
31,163
1,755,561
3,064,500
32 472 BoB

1,434
204, 107
42,348

14,809,506
34,360, 184
6,718,736
55,897, 406
78, 44
4027051
4,206,312
3,347,167
366,632
230,117
342,867
0,563,925

FY2024/25 Fr2021/24 Fra0za/n

=200,54
-1,140
695,042

34,648,277

34,648 277
6,956,650

6,349,118
-7
6,348,801

142 663
265, 86

608, 043
2,777,005
116,106
337,671
1,202,908
26,722
1,448, 284
3,354,900
58 458 658

7,067
177,375
102,908

13,248 670
27,300,146
3,806,003
44,458 019
08, 5457
1,508,336

3,192,669
308,061
194, 200

32409
50,418,739

~21%,151
-1,357
=653, 042

259,858,540

84,462
612223
28,202,255
4,064,422

3604450
180
360270

4,154
251,954

450,152
1,550,695
152,044
214,541

1,165,020
5,052
1,340,378
2,545,700
46,021,507

.55
103,839
466,274

12,078,453
20,979,921
3,733,819
36,852,193
286,389
557,542

1,069 5912
250,027
136,485

67,295
39,808,311

154 453
-4, 364
-B54,91 1

25827 287

65,921
411,300
27,346,057
4,139,617

3,833,127
124
3,833,003

BlLGELT
25957

36614
1,253,266
78,178

1

58,041
8,835
2,797 BE2
2,410,700
45,045,210

B,153
96,343
3410972

8,945,876
21,770,027
3,062,331
33,762,794
3077
368,273
559,028
1,504,576
65,052
141,795
35,275
40,015,778
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Particulars FYI025/36 Y. 2024135 FY2021/24 FY20230
Equity
Share Capital 5,328,419 4,285 285 3,447 404 3,350,433
Share Pramiurn 28,504 18628 16,372 15,847
Retained E3rnings 1694, 312 1,045 835 E51, 088 156,354
Legad Resarve 2494 522 1,677 627 1,153,737 BE6, 684
Gither Resense 557,851 F82, ) 310,080 206G 983
fegulatory Risk Reserve 1,585,195 1128204 64,0240 A0E, 104
Totad Equity 12,088,943 B, 510,120 6,213,195 5,039 445
Total Liabilitses and Equity B2,472,968  SBOSBESH 46021506 45045213

7.3.2.13 Asset Analysis

&. Cash and Balances with Banks

Talale 100D: Caih and Balances with Banlos

Change %  Crangs 4. Chwngm
Wtom [FTE OA0)  FYIDGS FYIIZS  FYANE4  FYIOIS ﬁ"'ﬂ“' SFY Frmh Frg F‘rm:: Frang
' 1
ash- I hand  ca LOB5,688  1AMREES  LAOPI00 1746101 +17.5% A0 2.2%
i . hamd Torsign 450406 MS007 0 M41E 20410 F11760 0L £104%
A W 4000200 LeMAN]  LATHOH  aaeTs) 143, 1% #110% ey
Ert:;m wailh foreign BRA0 e XOE2 ES] I8 403 [ L +. 250 S +731.9% -506.2%
E,:u“:r: B.:ﬁu wih 131,23 Jas 120 42957 X2E 5Tl 5595 T13%: +117.2%
Moy i ket = T T
4 1005 753 L nia nia

Groms Amaunt 1'1,.'9}?' oy F,.'I-E A0F 48400068 573 B + 104, O +A13% +3. "%

Cash and balances with banks rose from ETE 3.7 Bllion in FY2023 to ETE 4.8 bilkon In FY2024, an increase
of ETE 1.1 billion ar 29,74, and further to ETB 7.3 billion in FY 2025, an increase of ETE 2.5 billion or 51.3%,
and further to ETE 14.9 billkon in FY2026, an increase of ETE 7.6 billion or 104.0%.

The FY2023 to FY2024 step is explained by the balance held with the Mational Bank of Ethiopia, which rose
ETB 1,021.0 million or 317.2%, from ETE 321.9 million to ETB 1.3 billion, being 92.2% of the movement.
Placements with other institutions added ETE 490.2 million {+49.6%), from ETB SB8.8 million ta ETB 1.5
billian, These were partly offset by deposits with foreign banks, down ETE 367.4 million o 56.2% from ETB
6538 million to ETE 286.4 million, reflecting the foreign currency scarcty that prevailed before beralisation.

The FY2024 to FY2025 step IS explained by three movernents. Deposits with foreign banks rose ETB 2.1 billon
of 731.9%, from ETB 286.4 million to ETB 2.4 billion, being 84.4% of the movement, as export and remittance
clients generated higher hard cumrency inflows at market rates and the Bank placed the surplus with
correspondent banks to earn interest while keeping its net open position within the +£18% of Teer 1 capital
permitted by Directive No. SBB/96/2025. Money market operations of ETE 1.0 billon arose for the first time
following the operationalisation of the NBE's Interbank framework in Octeber 2024. Cash in hand in foreign
currency rose ETB 190.7 million ar 780.9%, from ETB 24.4 million to ETE 215.1 million, on the same underlying
GanmdCIETE 957.8 million or 71.3%, from ETE 1.3

eaming bakance into the two yiekding
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categories above a treasury decision, nob a reduction In regulatory compliance, Local curmency cash was
essentially flat across the three years to FY2025, falling 2.2% and then 1.0%.

The FY2025 to FY2026 step is explained mainky by two movements, Depasits with foresgn banks rose ETB 6.0
billion or 250.9%, from ETB 2.4 billion to ETE 8.4 Billion, being 78.5% of the movement, and placements with
other institutions rase ETB 2.4 billion or 143.3%, from ETB 1.6 billion to ETB 4.0 billion, being 30.9% of the
movement, Cash in hand in foreign currency rose ETB 2443 million or 113.6%, from ETB 215.1 millicn to
ETE 459.4 million, and local currency cash rose ETB 2650 milllon or 17.5%, from ETE 1.65 billion to ETE 1.99
billion. Offsefting these, money market operations of ETB 1.0 billkon at 30 June 2025 were nil at 30 June 2026,
and the balance held with the Mational Bank fell ETE 253.8 million or 65.9%, from ETB 385.1 million to ETB
131.3 million. Separately, the restricted fund balance held to meet National Bank resere reguirements {Noke
15¢c), showwn &5 3 separate line of the statement of financial position, was ETE 3.06 bifion at 30 Juna 2026,
down ETB 290.0 million or 8.6% from ETB 3.35 biflion, and the Bank held short-term inter bank money market
borrowings of ETE 4.21 billion at 30 June 2026 (Note 22c).

B. Due fram Banks and Fimancial Institutions

Tablke 101 ; Due Trom Banks and Financial Instilusns

. % Chamis YW Change Changs

Hem (KYRDOGY  KYIOM PYloas  PV20R4  PYRO2Y  PY20MH BY PYRODE . 0YR0)  PY20ED M¥die
JEER 5 -2

AT sertiesriant off 14 T WTB MELSL 241913 A7 T% BEER £208%
(heque  clesranoe ; 3
i 508 §440 2,855 5450 A2 F142.00% 51,44,
Forsign CurTEnCY
r o 563 H1Z ) 198,83 EEERD =30, TN £ 700 1% 4343 4%
m:‘: Bind- raniles 117,53 116456 486050 3,845585 0,05 TE A% -B5a%

I Pl TGI8 BoGECA 93T 387 5719909 -18.2% -F.5% -14.8%

Balances due from banks declined fram ETB 3.72 hbillien in FY2023 to ETE 0.94 billion i FY2024 (ETB -2.78
billion, —74.8%) and further to ETE 0.67 billion in FY2025 {(ETB —70.7 milion, —7.5%).

The decline was driven primarily by the nomalization of Mobile Fund Transfer receivables (Off Us), which fell
from ETE 3.45 billion In FY2023 to ETB 116.5 million in FY2025. This represents the resolution of interbank
seltbament positians ansing from the Bank's mohile banking platform interactions with EthSwitch and other
payment nebwork operators, which in FY2023 reflected & peak in unsettled cross-bank mobile payment daims,
Impreved settlerment infrastructure and faster clearing cycle timas through the national payment system
reduced the fioat. The growing foreign curmency receivables (from ETB 55.9 million In FY2023 to ETS 710.0
million n FY2025) reflect increased bilateral FY, setiement obligations with cormespondent banks arising from
higher trade finance and remittance volumes fallowing exchange rate liberalization, consistent with the Banks
growing trade finance income,

Balances due from banks declined from ETE 3.72 billion in 2023 to ETE 0.94 billion in 2024, representing a
decrease of ETE 2,78 billion or 74.8%, and further ta ETB 0.87 billion in 2025, reflecting a dedine of ETB 70.7

miflion or 7.5%., A drop in mobike fund transfer receivables, which decreased substantially over the period,
primariky drowe thi' red:.lcuun However, FmErgn CLFTency renmvabls increased from ETE 55,9 million in 2023

Balances due from banks declined from ETB 087 L
milfion, -18.2% ). The decline was driven primaril

B 0,71 biflion in FY2026 (ETB -158.1
grvables, which fefl ETB 147.2 million
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ar 20.7%, from ETB 710.0 million to ETB 562.8 million, reversing part of the rise recorded from FY2023 to
FY2025, Cheque clearance outward fell ETB 5,9 million (-92.1%) and ATM settlemant off us fell ETB 6.0 million
{=17.79%), while mobile fund transfer receivables (off ws) were broadly umchanged at ETE 117.5 millicn
(+0.9%: ).

€. Loans and Advances to Customers

Tahle 102: Loans and Advances to Customers

e . Cimyge %% Chango % Chinge

!;;"1 (B gt rr s FYIET Prizs Pyjudy frd pYaoas FY202Y

(o Pranas FYz04
Agriculiue 144,348 130,128 152,53 102,175 +11.3% 14,75 A%,
mmﬂ 9,455,524 5,303,313 5, 640,130 5,477,570 +50.2% +11.8% A%
ﬂﬁ;ﬂ TAILG™ 6,213,821 6,372,772 7,625,152 #2755 0.0 A7 T
Expot 1. %05 335 1,195,655 1A% 3EH L. 163 4L7 +9. 2% -16.2% +&F %
ok and - ,
.. 30,855 150,571 410,148 435,27 T -2.0% 5%
Heslh and
aducation 1,095, 1€5 672,637 245,061} 159,851 52 5% +174,5% %
SEACE
Import 3,475,442 3,005,572 1,B97. 053 1,858,013 12 3% +63,2% 0.1%
Mamifaciunng LD, 04 4 237 2 B2F Pl 2 BH] 224 +492 4% +50.1% e g
oo 124,341 11,007 135,205 40,730 1029 7% G1.0% - 231.5%
Chrrafts 5,117,425 4,176,372 1,651,240 2,703 45 L +14,4% +35.1%
Bersanal loan LWL 9 647 w0 1,545 679 2 50 439 350 +32.98% FIE TN
Fre-shipment 5,941,244 2,686,974 04,423 1,149 88 S1211% +170.1% 115%
Sral beain 3,422,455 2,335,298 1,196,207 2,136.37 BT 13.5% 42,00,
Transpart 14,467 490,735 428,342 419,957 » 107 5% *2.9% VL%
Gross Amount 47,630,058 35,845,700  I0B18450 20,801,045 34,08 +16.7% +6.7%
met Loan. 4654965 MBI [ILIE TINS5 +34,6% +18T% +6.8%

Gross loans and advances rose from ETE 28.9 billion in F¥2023 to ETE 30.8 bilion in FY2024, an increase of
ETB 1.9 billion or 6.7%, and further to ETB 36.0 billion in FY2025, an increase of ETB 5.2 billion or 16.7%.
et loans rose ETB 1.9 billion {(+6.8%) and then ETB 5.3 billion {+18.2%). The difference between the two
steps is explained by the NBE credit growth ceiling, which stood at 18% in FY2024 and was relaxed to 24%
im January 2025, The FY2025 column of the table above shows the comparatives as re-presented n the
audited FY2026 financial statements (gross loans of ETB 35,55 billion and net oans of ETE 34,65 billion), in
which interest in suspense of ETE 120.3 millicn was reclassified out of lpans and advances and the staff loan
market interest adjustment of ETE 428.6 million was reclassified into stalf knans. The FY2023 and FY2024
columins, the FY2023 to FY2024 and FY2024 to FY2025 percentage changes and the analysis of those yvears
belaw are stated on the basis originally presented in this Prospectus [gross koans of ETE 35.97 billion and net
lzans of ETE 34.53 bilion at 30 June 2025).

The FY2023 to FY2024 step s one of active portfolio re .-.' ]
and services fell ETB 1.4 billion or 17.7%, Fn::nmEI'BT-" e

was more than replaced by three categories: staff
as the staff lending scheme was expanded; overdmf

e than uniform growth., Domestic trade
!%‘i}l L illicn;, in addition, that contraction
!' IiH:rn (+42.9%) to ETB 3.2 billion
(+35.1%) to ETB 3.7 billion;
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and personal loans rose ETE 243.8 milllon (+36.3%) to ETB 3.5 bilion. Manufacturing fell ETE 58.6 million
(=~2.0%), import financing was flat at =0.1%, and pre-shipment financing fell ETB 155.1 million (-13.5%)
The Bank therefore absorbed an ETE 1.4 billion sectoral contraction and still grew the book £.7%, and the
improvement in the non-performing koan ratio from 5.75% to 4,98% in the same year indicates the reshapling
achieved s purpose.

The FY2024 to FY2025 step is the oppasite: four trade- and industry-linked sectors contributed ETE 5.0 billion,
or 96.4%, of the ETB 5.2 billion increase. Pre-shipment financing rose ETB 1.7 bilbon or 170.1%, from ETB
9%4.8 million to ETB 2.7 bilkon, as exporters drew working capital against the improved birr value of export
proceeds and the 50% retention entiternent introduced under Directive FXD/01/2024 a direct reversal of the
FY2024q decline. Manufacturing rose ETE 1.4 billlon or 50.1%, from ETBE 2.8 billion to ETB 4.2 billion, as
industrial customers financed input purchases at market exchange rates. Import finanong rose ETE 1.2 bifllon
of 63.2%, from ETE 1.9 billion to ETE 3.1 billien, tracking the recovery in letter of credit volumes, Building
and construction rose ETE 663.2 million or 11.8%, from ETE 3.6 billion to ETE 6.3 billion, consistent with the
growth in advance payment and performance guarantees desoribed in Section 7.4, Health and education
services rose ETE 427.6 million (+174.5%) from a small base.

Three declines partly offset these, Staff loans fefl ETE 432.4 millon or 13.5% following scheduled repaymenis
ard a tightening of the scheme after the FY2024 expansion. Export [oans fall ETB 230.7 million or 16,2% as
exporters migrated o pre-shipment fadlities the two movements are substantially the same customers using
& different product. Merchandise loans fell ETE 124.2 millon or 91.9% from an already small base. Domestic
trade and services was beoadly flat at =0.9% after the FY 2024 contraction.

The Fr2025 to FY2026 step shows continued expansion. Gross lozns and advances rose from ETE 35.55 bilkon
in FY2025 to ETE 47.64 billion in FY2026, an increase of ETE 12.09 billion or 34.0%, and net koans rose ETE
12.00 biffion or 34.6% to ETE 46.65 billion (FY2025 on the re-presented basis described above). Five
categaries contributed ETB 10.55 billion, or 87.2%, of the increase, Pre-shipment finanding rose ETE 3.25
billion or 121.1%, from ETB 2.69 billion to ETB 5.94 billian; building and construction rose ETE 3.16 billlen or
50.2%, from ETB 6.30 bilion to ETE ©.47 billion; manufacturing rose ETE 1.80 billion or 42,4%, from ETE
4.24 billion to ETE 6.03 billion; domestic trade and services rose ETE 1.40 billon or 22.5%, from ETB 6.21
biflion to ETE 7,61 billion; and owerdrafts rose ETE 0.94 billion or 22,5%s, from ETE 4.18 bilhon to ETE 5.12
billion. Transport [+107.5%, +ETB 473.7 million), health and educstion services (+62.8%, +ETB 422.5
million) and merchandise bans (+ETB 113.3 million, from a small base) also grew, and import financing rose
ETB 379.2 million (+12.3%), export loans ETE 110.2 million {+9.2%), staff loans ETB B7.2 millian {+3.7%),
hotel and tourism ETE 32.1 million {+8.0%) and agriculture ETE 14.7 million {+11.3%). Personal loans were
the only category to decline, falling ETB 894 milkon or 2.5%.

On the audited Stage 3 (non-performing) basis disdosed in Note 6.3.6 to the audited FY2025 financial
statements, non-performing loans were ETE 2.82 billion at 30 June 2026, or 5.92% of gross loans, comparad
with ETE 2.29 billion, or 5.45% of gross loans, at 30 June 2025 on the sama bagis, an increase of ETE 530.2
milllbon or 23.1%. The 5.92% ratio is above the 5.0% maximum prescribed by NBE Directive No. SBB/90,/2024,
the NPL ratio of 4.78% reported for FY2025 elsewhere in this Prospectus was caloulated on a different basis.
The allowance fior iImpairment on loans and advances rose ETE 93,3 million ar 10.4%, from ETB 897.0 million
to ETB 590.3 million, equal to 35.1% of Stage 3 loans (30 June 2025 39.1%); Stage 3 aliowances rose ETE
90.5 million or 14.3% to ETE 794.6 million, Stage 2 allowances rose from ETB 1.1 mllln:nh:ErE 1.8 million
and Stage 1 allowaniozs fell ETB 6.9 million or 3.4% to ETE 193.9 mill i
year was ETE 93.3 million, 2gainst a net release of ETH 22.5 millige’s P,
construction (ETE 1.07 bilkon) and domestic trade and services {FTB.1.05 billion), sfghunted for 75.3% of
Stage 3 [oans. [
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0. Investment Securities
Tahle 103! Investinent Securities
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Investment securities remained relatively stable from ETB 4.14 billion n 2023 to ETS 4.06 billion in 2024,
reflecting a siight decline of ETB 75.2 million or 1.8%, and then increased to ETH 6.96 billion in 2025,
representing a rise of ETB 2.89 bilkion or 71.2%. Bonds and bills mainly drove the 2025 increase, which
expanded by ETB 2,74 billlon or 76.1%, indicating increased allocation toward fived-income instruments, The
Bank also holds equity investments in Ethswitch S.C, Berhan Insurance S5.C., Premier Switch Solution S.C.,
and Debo Micro Finance 5.C. These equity investments also increased steadily, supported by both additional
investments and fair value gains, The trend reflects a strategic shift toward income-generating securities and
balance sheet diversification,

Investment securities increased from ETB 6.96 billion in 2025 to ETB 7.69 billion in 2026, an increase of ETE
736.8 million or 10.6%. Net bonds and bills rose ETB 303.7 milfion or 4.6% to ETB 6.65 billion and represented
86.5% af the portfolio. The net equity investments measured at fair value through other comprehensive
income rose ETB 433.1 million or 71.2% to ETB 1.04 billlon, comprising additional investments of ETE 53.3
millian anli I‘EIH '-'aFuE gains of ETB 379.8 million recognised dunrrg the year tl'-lnte 17b -t Pa

and its shareholdings in Berhan Insurance S.E., F'rernier Switch Solution 5.C, am:l Debo
were 5.00%, 2.30% and 4.40% respectively.

E. Other Assets
Table 104: Other Assets
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Met other assets rose from ETB 1.3 billion in FY2023 to ETB 1.6 billion in FY2024, an increase of ETE 297.4
million or 23.7%, and further to ETE 2.9 billion in FY2025, an increase of ETB 1.3 billion or 86.8%. The FY2025
column of the table above shows the comparatives as re-prasented in the audited FY2026 financial statements
(net other assets of ETB 2.78 biflion, ETB 120.3 million lower than originally presented, with balances
rectassified between categories). The PY2023 and FY2024 columns, the FY2023 to FY2024 and FY2024 to
Fy2025 percentage changes and the analysis of those years below are stated on the basis originally presented

im this Prospectius.

The FY2023 to FY2024 step is driven by prepaid staff benefits, up ETB 235.0 million or 48.3% from ETB 485.6
million to ETE 721.5 million, with the expansion of the staff lpan scheme as described in Loan and advance
subsection, togethar with other recenvables up ETB 116.6 miflion or 12.3%.

The FY2024 to FY2025 step is driven almaost entirely by other receivables, up ETB 1.5 billion or 137.6% from
ETE 1.1 billion to ETB 2.5 billion, being 108.6% of the net movement. Prepaid staff benefits fell ETB 162.7
milllor or 22.5%, with the reduction in staff loans, and prepayments rose ETB 42,0 million or 68.80%.

Met other assets rse from ETB 2.78 billion in FY2025 to ETB 6.25 bilkan in FY2026, an increase of ETE 3.47
billion or 125.0%. The movement is driven by other receivables dassified as finandal assets, up ETB 3.55
billion or 148.4% to ETE 5.94 hillion. Undeared effects rose from ETE 1.3 million to ETE 1,78 hillion {ETB
+1.78 billion, 51.2% of the net movement), discounted documents purchased rose ETB 936.2 millian or
135.7% to ETB 1.63 hillion, and accounts receivable rose ETE 712.5 million ar 47.0% to ETB 2.23 billian.
Repossessed collateral of ETB 205.1 million, reclassified during the yesrfrosnon-current assets hold for sale
(Note 18c), was recorded for the first time, while prepsid stafFbeliefs-fEia TR 27.8 milion or 5.0%. The
impairment allowance on other assets rose ETE 250.6 millig TR £39.2 million, following a
charge for the year of ETB 250.6 million {Note 18a).
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Mon-current assets held for sabe fell from ETE 237.7 mililon to ETE 28.6 million (ETB -209.1 million, -B8.0%4),
a5 assels carried at ETB 205.1 million were reclassified to other assets (repossessed collateral) because the
legal proceedings on cwnership were not finalised and a sale was no longer considered highly probable, and
a property cartied at ETE 11.2 million was reclassified to investment property. Investment property - building,
a new line measured at fair value, stood at ETE 39.3 million at 30 June 2026, comprising the ETE 11.2 million
transferred and a fair value gain of ETE 28.1 mifion {Note 18c), Inventory was broadly unchamged at ETB
115.0 million (FY2025: ETB 116.1 milicn) and right-aof-use assets at ETB 1.19 billion (FY2025: ETB 1.20 biflion;
additions of ETBE 421.3 million offset by amortisation of ETE 364.5 million and disposals).

F. Property and Eqguipmeant

Table 105: Property and Equipment
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The net book value of property and equipment rose from ETB 1.2 billion in FY2023 to ETE 1.3 killion in
FY224, an increase of ETE 135.7 million or 11.3%. Mainky office and other equipment, up ETE 92.9 millign
or 33.2% drove the increase to ETB 400.0 million; computer and accessories, up ETB 59.4 million or 33.7%;
and fumiture and fittings, up ETB 38.1 million or 15.5%.

In FY2025, the net book value increased further to ETB 1.4 billion, an increase of ETB 107.9 million or 8.1%.
Primarily computer and accessories, up ETB 79.7 million or 33.8% to ETE 315.4 million, and buildings, up ETB
274 million or 51.0% to ETB 81.2 million, partly offset by a dedine in office and other equipment of ETB 16.8
milkon or 4.2%6, drove the increase,

In FY2026, the net book value increased further to ETE 1.76 billion, an increase of ETE 307.7 millian ar 21.2%.
The increase was driven primarily by motor vehicles, up ETB 173.6 million or 44.3% to ETB 565.5 million, and
computer and accessories, up ETB 139.4 million or 44.2% to ETE 454.8 million, togethar with new construction
Im progress of ETB 30.5 million relating to the Bank's transitional headquarters in the Goma Kutaba area of
Addis Ababa. These were partly offset by a dedine in office and other equipment of ETE 39.0 million or 10.2%
and in buildings of ETB 1.4 million or 1.7%. Additions during the year were ETE 473.4 million and the
depreciation charge was ETB 136.8 million.

G. Intangible Assets
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[ntangible assets declined from ETE 8.84 million in 2023 ta ETB 5.05 million in 2024, representing a decrease
of ETE 3.78 million or 42.8%, before increasing to ETB 26,72 million in 2025, reflecting an increase of ETB
21.67 milion or 429.0%. The sharp Increase In 2025 was driven by new software acquisitions, indicating
renewed investment in digital sysbems.

Intangible assets increased further from ETB 26.72 million in 2025 to ETE 37.76 millicn In 2026, an increase
of ETB 11.04 millicn or 41.3%. The increase reflects software acguisitions of ETB 17.55 million, partly offset
by amortisation for the year of ETE 6.51 million.

7.3.2.2 Liability Analysis
A, Deposits from Customers

Customer deposits increased from ETE 33.78 billion in FY2023 to ETB 55.90 billion in FY2026 (+65.5%
cumulative),

Peposit mix evolved’: savings depaosits dedlined marginally as a share (64.4% In FY2023 to 61.5% in FY2026),
while demand deposits were 26.5% of total in FY2026 (29.8% in FY2025 and 26.5% in FY2023) and time
deposits rose from 9.1% to 12.09% of total,

FY2023 to FY2024: Demand deposits increased from ETE §,949.9 million to ETE 12,078.5 million (ETB
+3,128.6 million, +34.9%), the strongest growth rate among deposit types, reflecting an expansion of curment
account relationships with commercial customers and government-related entities, Savings deposits declined
marginally from ETB 21,770.0 million to ETE 20,979.9 million (ETB -790.1 milion, -3.6%), partly raflacting
customers’ shift of balances toward higher-yielding time deposits and alternative saving instruments In a rising
interest rate environment. Time depeosits increased from ETE 3,062.4 million to ETE 3,793.8 million (ETH
+731.4 million, +23.9%), as customers scught higher fleed retums amid rising deposit pricing. In aggregate,
total deposits grew by ETB 3,069.9 million (+9.1%) in FY2024.

Freg2d o Fr2025; Demand deposits increased from ETB 12,078.5 milion to ETE 13,248.9 million (ETB
+1,170.4 million, +9.7%). Savings deposits increased strongly from ETE 20,979.9 million to ETE 27,399.1
million (ETE +6,419.2 million, +30.6%), recovering and accelerating u‘-""""""-"h. 2024 dip, and remained
the Bank's core funding source at 61.6% of total deposits. Tigéckle mding broadly stable at ETE
3,B06.0 milion (ETB +12.2 million, +0.3%), as customers prefir Erfjexihi Evings acoounts in an
uncertain interest rate environment fallowing the July 2024 FY bifay Jopld $ivc- Pptal depasits grew by
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ETB 7,601.8 million {+20.6%) in FY2025.

FY2025 fo FY2026; Demand deposits increased from ETB 13,2482 miflion to ETB 14,809.5 million (ETB
+1,560.6 million, +11.58%). Savings deposits increased from ETE 27,399.1 million to ETE 34,365.2 million
(ETB +6,970.0 million, +25.4%), contributing 60.9% of the year's deposit growth, and remained the Bank's
core funding source at 61.5% of total deposits, Time deposits increased from ETE 3,806.0 million to ETB
6, 718.7 million (ETB +2,912.7 million, +76.5%), the fastest growth among deposit types, lifting their share
of total deposits from 8.6% to 12.0%. In aggregate, tofal deposits grew by ETE 11,4434 million (+25.7%)
in FY2026.

The high proportion of savings and demand deposits (approximatehy B8.0% of total deposits, compared with
91.4% in FY2025) provides stable, largely non-time-bound funding. The Bank's loan-to-daposit ratio of
approsimately 83.5% in FY2026 (compared to 7700 in FY2025 and B0.9% in FY2023) remains below the
NBE-prescribed maximum of 85%, althowgh the headroom narrowed in FY2026.

Table 107: Deposits from Cusiomers
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B. Other Linbilities
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Table 108:; Other Liahilities
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FY2023 to Fr2024 (dedine of ETB 439,064 thousand, —29.1%): The dedine was driven by two factors:
Banking Instruments Payables fell sharply from ETB 219,716 thousand to ETE 71,754 thaousand (=67.4%),
reflecting settlement of outstanding banking instrument clearance abligations during the year; and Sundry
Payvables dedined from ETE 733,644 thousand to ETB 362 468 thousand [—50.6%), reflecting improved
setthement of commercial payable obligations. These reductions more than offset the steady increase in Lease
Liability (from ETE 459,574 thousand to ETE 508,846 thousand, +10.7%) arising from continued branch
expansion under IFRS 16 right-of-use asset recognition.

FY2024 o FY2025 (increase of ETB 2, 122 777 thousand, +198.5%): The increase was driven almost entirely
by Sundry Pavables, which increased from ETE 362,468 thousand to ETE 2,326,848 thousand (+ETB
1,964,380 thousand, +542.2%). This is the single dominant movement in Other Liabilites across the entire
four-year period. The sharp incease in Sundry Payables in FY2025 refllects the significant expansion in the
Bank’s trade finance operations following exchange rate liberalization in Juby 2024: total conbingent li@bilities
grew from ETB 6.99 billion in FY2024 to ETB 15.47 billon in FY2025, generating correspending payable
obligations for blocked guarantee margins, trade-related settlements, and commerdial payables directly finked
to the Bank's growing off-balance-sheet trade finance activities.

FY2025 to FY2026 {increase of ETB 154,478 thousand, +4.8%): The increase was driven mainly by Sundry
Payables, which increased from ETE 2,326,848 thousand to ETB 2458940 thousand (+ETB 132,002
thousand, +5.7%; 85.5% of the net movement), and by Tax and Other Obligations, which rose from ETB
98,225 thousand to ETB 155,598 thousand (+ETB 57,373 thousand, +58.4%). Banking Instruments Payables
increased from ETB 98,055 thousand to ETE 109,990 thousand (+12.290). These increases were partly offset
by a decline in Lease Liability from ETB 573,032 thousand to ETB 530,059 thousand (-7.5%), as lease
paymenis of ETB 118,093 thousand and lease modifications of ETE 77,122 thousand exceeded additions of
ETB 137,094 thousand and interest of ETE 15,149 thousand, and by a reduction in Unearned Income fram
ETE 96,525 thousand to ETE %2,580 thousand (—4.1%%).

C. Margins Held an Letters of Cradit

Margins held on letters of credit increased from ETB 365.3 milon in 2023 to ETE 568.0 million in 2024,
representing an increase of ETB 202.7 million ar 55.5%, and further to ETE 1.51 billion in 2025, reflecting an
increase of ETE 940.3 million or 165.6%, and to ETE 4.03 billion in 2026, reflecting an increase of ETE 2.52
billion or 167.0%, The growth reflects Increased trade finance activities and higher volumes of import-related
transactions.

D. Inter Bank Money Market Borrowings

The Bank had Inter Bank Money Market borrowings of ETB 4.21 billion at 30 June 2026 (30 June 2025: nil),
representing 6,0% of total labilites, According to the audited finapsi 5, the balance represents
short-term unsecured Interbank loans obtained from financial ingfiEic rraondy market operations
at interest rates ranging from 12% to 16% per annum for a # i, b0 support the Bank's
daily liquidity requirements, The balance comprises borrowingg of 0.8 lck gnd accrued nberest of
ETE 6.3 million, and the Note 22c reconciliation records no settjen 3{he fens Interest on barrowings
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from domestic banks rose from ETE 194.9 millon in FY2025 o ETE 340.3 milfon in Fr2026 {+74.5%4),
Accordingly, the Bank had no outstanding borrowings at 30 June 2025 but ETB 4.21 billion of short-term
interbank borrowings at 30 June 2026,

E. Other Statement of Fnancial Position Liabifities

Due to banks and cther institutions increased from ETE 287.3 milllon to ETE 379.9 million [+32.2%),
principally ATHM settlement badances (ETB 286.1 million at 30 June 2026). The balance comprises inberbank
settlement accounts {cheque clearing inward, ATM seftlement on-us and maobile fund transfer on-us} and does
not include borrowings., Current tax llabilities increased from ETE 448.6 million to ETB 786.4 million [+ 75.3%:),
reflecting the higher FY2026 current income tax charge (ETB 1,011.0 million, against ETB 450.3 million in
FY 2025} after income tax pald of ETE 448.6 million and advance profit tax paid of ETE 225.2 million. Provisions
rose from ETE 301.1 million to ETE 356.6 million {+21.8%), comprising bonus payvable of ETB 259.4 millkan
and leave pay of ETB 107.3 millien, and retiremeant benefit obligations (severance pay) rose from ETE 104.2
millian to ETB 230.1 million {+18.5%) after a charge of ETE 52.1 million and benefits paid of ETB 15.0 millian.
Deferred tax abilities increased from ETB 32.5 million to ETB 342.9 million, reflecting deferred tax labslities
on the fair value gain on equity invesoments (ETE 253.5 million, @ken to equity) and on property and
aquipment (ETB 190.5 million, up from ETB 90,7 million), net of deferrad tax assets on annual leave provisions
and post-employment benefits (ETE 101.2 million); the audited financial statements state that the Bank
reassessed the application of IAS 12 during the year and that comparative information was not restated.,

7.3.2.3 Equity Analysis

Table 10%: Equity Analysks
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FY2023 to FY2024: Share capétal increased by ETB 97.5 million (4+3.09%) from ETB 3,350.4 million to ETB
3,447.9 million, reflecting 97,465 new shares issuad, Retained eamings Increased from ETB 196.4 million to
ETE 581.1 miflion (+ETE 484.7 million, +246.8%), representing the dividend dedared for Y2023 transferred
to retained eamings ahead of payment. Legal Reserve grew from ETE 856.7 million to ETB 1,153.7 million
(+ETB 287.1 milion, +34.7%), reflecting the mandatory 25% profit appropration from FY2023 net profit,
The Regulatory Risk Reserve increased from ETB 403.1 million to ETE 604.0 million (+ETE 200.9 million,
+40.8%0), reflecting transfer requirements under NBE Directive SBB/S0/2024.

FY2024 to FY2025: Share capital increased by ETB 839.0 million (+24.3%) from ETB 2,447.9 million to ETB
4,286.9 million, following the issue of 838,987 new shares. Retained ean‘un-gs increased from ETB 681.1
million to ETE 1,045.8 million {+ETB 354.7 million, +53.5%), represerting the 024 dividend ransfermed
to retained eamings. Legal Reserve grew from ETE 1,153.7 milli Af THllion (+ETB 523.9 millian,
+45.4% ). The Regulatory Risk Reserve increased substantially fz it
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(+ETH 524.2 million, +86.8%), reflecting I.'I'he_sinniFH:mt increase In impalment provisions and provisioning
requirements assodated with the growing loan book.

Fy2025 to FY2026: Share capital increased by ETB 2,041.5 million { +47.6%) from ETB 4,286.9 million to ETB
6,328.4 million, following the issue of 2,041,534 new shares, and share premium increased by ETB 9.9 million
to ET8 28,5 million. Retained eamings increasad from ETE 1,045.8 milfion to ETE 1,8%4.3 million (+ETE 848.5
million, +81.1%); the dosing balance equals the dividend of ETB 1,894.3 million recommended by the Board
for FY2025/26, which remains subject to sharsholder approval, consistent with the carrying of the Fy2024
and FY2025 dividends in retaimed eamings ahead of payment. During the vear the FY2025 dividend of ETB
1,045.8 million was paid, ETB 817.0 million (25.0% of profit for the year) was transferred to the Legal Reserve,
ETB 457.0 millian to the Regulatory Risk Reserve and ETB 23,2 million to Othar Reserve (fair value gain an
investrment property), and prior-period tax of ETB 75.0 million and the directors’ shara of profit of ETB 1.5
milfion were charged to retalned eamings. Legal Reserve grew from ETB 1,677.6 million to ETE 2,494.6 millian
(+ETB 817.0 million, +48.7%). The Regulatory Risk Reserve increased from ETB 1,128.2 million to ETB
1,585.2 million (+ETB 457.0 million, +40.5%). Other Reserve increased from ETE 382.9 million to ETE 557.5
million (+ETE 175.0 millien, +45.7% ), comprising ETE 151.8 million of other comprehensive income recorded
in the statement of changes in eguity and the ETB 23.2 million transfer, Total equity increased by ETB 4, 348.8
million (+50.9%) to ETB 12,888.9 million, reflecting net capital contributions of ETE 2,051.4 million, profit for
the year of ETE 3,268.0 milfion and other comprehensive income of ETB 151.8 million, less dividends paid of
ETE 1,045.8 million, prior-period tax of ETB 75.0 million and the directors' share of profit of ETB 1.5 million.

Tablke 110: Summary Statement of Financial Position (As &t 30 June 2026)
Jun 3, Jun 3L,

Assets 1025 02 Girwth
{El‘ﬂ-‘l]ﬂﬂ]
Cash and Batances with Banks 14,936,929 732347 103.96%
D= fram Banks B Financial Institutions f0B,614 866,663 {18, 24%)
Lxans and Advances to Customers 46, 549 G50 34,648 177 34 84%
Irvestment  Sacurties  [amodtised  cost  and
RTOCT 7.683,658 6,956, RE0 10,598
Oither Assets (ncl. Inventary, Assets Hedd for Sals
and 1 tmant B ) 6,431,216 3,130,782 105429
Festricted Fund Balance 3,064,500 3,354,500 (8.64%)
Property and Egquipment (Ind. Right-of-use @nd
Tntangible Assets) 1,987 886 FETT 805 11.58%:
Tntal_n.ife:l:. 32,117-'1_,553 o8,9%5E, 859 30, EA%
Table 111; Liabilities and Eguity
fils Fun-3, Tuin 30,
Liamllicies & Eguily 1038 2005 Growth [V}
(ETB D00}
Dheposits from Customers 55,857 406 44,454.019 25, 745%
Bar i Inter Bank Mo
s i Y 4,206,312 : nim
Other  Liabilities  (incl. Due to
Banks, Margins, Tax, Provisions o480 207 5,964,720 GE.G94%
and Retirement Benefits)
Tokal Listilities O
Intal Equity 50.92%
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Linbilities & Equity i ol Grawth (%)
Total Liabiities and Equity 82,472,868 5,05 §59 30.RH%

As at 30 June 2026, Berhan Bank 5.0/ total assets increased by 39.9% compared to June 2025, mainly
driven by growth in loans and advances to customers, cash and balances with banks and other operating
assets,

Loans and advances increased by 34.64% Io ETE 46,65 billion, reflecting continued credit expansion and
increased financing activibes across multiple sectors of the economy. Customer deposits also increased by
25.74% to ETE 55.90 bifion, remaining the Bank's primary funding source and supporting balance sheet
growth. The Bank also held ETE 4.21 bilion of short-term interbank money market borrowings at 30 June
2025 (nil at 30 June 2025).

Total shareholders” equity increased by 50.92%, supported mainly by the issue of new shares (ETE 2,04 billion
of share capital and ETB 9.9 million of share premium) and the retention of profit for the year within retained
earnings and reserves. The growth in equity indicates continued enhancement of the Bank's capital position
and finandal capacity.

733 Statement of Cash Flows
The condensed cash-flow statement that follows shows how Berhan Bank 5.C. converted earnings into
liquidity.

Table 112: Statement of Cash Flows

thein FY2029/26  FY 2024/25 ugr'n s

(ETB '000)

Cash flows from operating activities - - - -

Profit before t2x 4,335,098 2511080 1,507.785 605, 235

Adjustment for; - - = .
Loan impairment charges 43,274 {22,528) (144207) 207,763
Imgrinment Iosses on ofher assets 251,201 15,293 FrAal 103,365
Amartization of Aght-of-ue st 364,473 343537 317681 -
Amortzton of intangble ssets 6,513 4,165 3,784 E R
Deprecation and impairment of PPE 136,045 od 188 79456 367,536
Impairmnant Loss {Galn) Asset Held for Sale {540 170 45 100
Allowanea for Invertory Wiike-Ciown 77 - 569 15
m on disposal of progerty, plant and ecuipment (48456)  (96,322) (172,550) 2
Gain from reversal of impairment allowance (215 [320) (71} (157}
Intarest Expense on Lease Liability 15,149 45,780 42,336 35,558
Ratirement benefit abligations - charge for the vear 52,130 42,002 - -
Payment of Severance Benefit - - {13.028) (17,975)
Gain/Loss on Lease Modification{net) 2,753 {2,558] . {42}
YWyrite off Expense . 21,628 - -
Other Mon-Cash Income (62} (831 - -
Fair value gaind{loss) oo Investment property (25,088} - - -

Operating proft before worling capital changas 5,181,356 3010673 LA%9.113 1,309,500

Cash fiow from operations before clhanges in warking

cepital 7
zﬂwﬁ{'m“] i Joane 2 achvence .. (12094,656) (5,155,451} (1,027,445) (6,714.520)
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Tterm FY 2025/ 16 FYZOINZS Siovies  a0iaees
Decrease [increasa] m non=curmant asset hald for sasa 209,661 (23,200  {156,645) ]
Decrease (increpe) i other Bssets (3,721,951) (1486.678) (158,998} (321,089
Decrease (Inorease) ) investmant property - building {11,238) - - -
Decroase (incraase] in restricked fund balances 490,000 {805,200} (135,000) [575.000)
Increase (decrease) in deposits 11,443,387 7,601,826 3,060,809 7,755,019
Ircreps (decrease) in mangin hedd account 2,518,755 Tui0, 344 202,719 (89,031)
Incregsn {decreasa) in cther labilties 257844 2,157,769 (406,221) 47,447
Deecrease {increase) in Frertony o34 I6,258  (74454) (35,800
Ehtereston Jmecacs] N o o b Aot Wiy 158,051 0,718 2,782,532 {2,850,626)
Increada (decrease] i pravisons 65,571 51,034 184,975 137,253)
;”;ﬁm{;m" Wl Ei v ek e 02541  (290,670) (2,940,390) 3,173 252
Treraase (decrease) in retirermant benefit inns -

i hf_“?ar‘ L . . WIM WA
Crecredte i Imparmient provesion Allowance - 42.213] 0 -

Mt warking capitsl movernant (751,051} 3,052,517 471,744 3B1,269

Cash genarabed from operations = i A =

ﬂmﬁ']ﬂ et Beriefit (shount pfter Working (15,016) {14,815) -

Withholding Tax Paid (225,169} (1,730) (1,164 (115)
Profit tax Paid {448,587} (285,386) 79077 (94,538)
Prioe Period Tax (50,265) - [(9454)  (34,018)

Met cash flow from operating sctivitios 31,651,158 5760276 10B1462 1,561 268

Cash flows from investing activites ; . s -
Purchiase of Preperty and Equisment (473,430}  (231474) (260,240) (961,694)
Purchase of Intangle Assets (17,553) {25,835) o o
Acguibilion of the right-of-use assel (355, 260) (H1,816F {389,467} -
Irvestment in NBE bills and bonds (303,748) (2,744,668) 228677 (533,084
Irvestment in Shares (53,306) {94,509) (37,497)  {30,519)
Proceeds from sale of propesty and egupment 77 AR 72100 217,698 44

Mat cash flow from investing activities (1,130,823)  (3,356,503) (240,849) [1,425203)

Cash flows fram financing activiteg . . £ =
Crdinary Shares Issued 2,041,534 E38,087 97,465 101 408
Shara Premium Raceved 4,876 2,255 535 2215
Dividends paid {1,045 836) {(581,088) (196,304) [235531)
Imcresse (Decrease) Borrowings - 0 (554028 554, 026
Increase (decrease) in Inter Bank Money Markel 4,206,312 - - -
Prircipal Lease Payrrent (118,093} (78,549) (75527  (62,36%)
Director's Share of Profit (1,500) {1,650) D (1,425

Hiet cash flow from financing activities 5,052,293 A5G (F33.359) 453,226

Net change in cash and cash equivalients 7,613,668 2483639 1,107,354 589,311

Cash and cash equivalents at the beginning of the year F323.707 284068 3732813 3,143,500

Lash and cash equivalents at the end of the year WA IR0 ARG 3731811

Met cash generated from operating activities increased from ETB 1. in 2023 to ETB 2.08 bilkan in
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profitability, with profit before tax increasing substantially, alongsice favorable movements in working capital,
In particular, customer deposits increased by ETB 7.60 hillion in 2025 compared to ETE 3.07 billion in 2024,
providing a major source of liquidity. In addition, growth in other liabikties and margin accounts contributed
positively to operating cash flows.

These inflows were partially offset by increased lending activity, as loans and advances expanded by ETE 5,16
billion in 2025 compared to ETE 1.93 billion in 2024, reflecting continued credit growth. Other asset growth
and increases in restricted balances also absorbed lguidity. Despite these outflows, the net effect remained
positive, indicating improved cash conversion from eamings and effective balance sheat management.

In 2026, net cash generated from operating activities decreased to ETB 3.65 billion, a decraase of ETB .11
bilion or 36.6% compared with 2025, even though profit before tax increased from ETE 2,51 billion to ETE
4.34 billion {+72.7%). Cash flow from operations before changes in working capital rose from ETB 3,01 billsan
to ETB 5.18 billkon {+72. 1%}, buk the net working capital movement swung from an inflow of ETE 3.05 billion
In 2025 o an outflow of ETE 0,749 bilion in 2026, Customer deposits increased by ETB 11.44 billion in 2026
compared to ETE 7.60 billion in 2025 and margin accounts by ETE 2.52 billion compared ko ETB 0.94 hillicn,
providing the main sources of liquidity, whereas other labllites contributed ETE 0,26 billion compared to ETE
2.16 billian in 2025,

These nfiows were more than offset by inoreased lending activity, as loans and advances expanded by ETB
12.09 billion in 2026 compared to ETE 5.16 billion in 2025, and other assets absorbed ETB 3.72 billagn (2025:
ETE 1.49 billlon}. A decrease in restricted fund balances provided ETB 29000 million in 2026 compared to an
absorption of ETE 805.2 millign in 2025, Tax payments comprised profit tax of ETE 443.6 million, withhalding
tax of ETE 225.2 million and pricr-pericd tax of ETE 30.3 milllon {2025 profit tax of ETB 2586.9 million and
witnhalding tax of ETE 1.7 miior},

Met cash used in investing activities decreased from an outflow of ETB 1.43 billion in 2023 to ETE 240.8 million
in 2024, representing an improvement of ETB 1.18 billion or 83.1%, before increasing to an outflow of ETB
3.36 billion in 2025, reflecting a deterioration of ETE 3,12 billion or 1,293.6%. The sharp increase in outfiows
in 2025 was primarily driven by substantial investment in government securibes, particularly bonds and bills,
amaunting to ETE 2.74 bilkon, In addition, contimued investment in nght-of-use assets and property and
equipment contributed to cash outfiows,

While procesds from disposal of property and equipment provided some offset, and investment in prior years
was more moderate, the 2025 trend reflects a strategic shift toward investment in income-generating
securities and infrasbructure expansion.

Met cash used in investing acthvities decreased from an outflow of ETE 3.36 blion in 2025 to an outflow of
ETB 1.13 billian in 2026, an improvement of ETB 2.23 bilkon or 66.3%. The decrease was primarily driven by
lower investrment in NBE bills and bands, which fell from ETB 2.74 billion in 2025 to ETE 303.7 million in 2026,
Purchases of property and equipment rose from ETE 231.9 million to ETE 4734 million (+104.2%), while
acquisition of right-of-use assets (ETE 359.3 million}, investment in shares (ETE 53.3 million) and purchases
of intangibde assets (ETE 17.6 million) continued, partly offset by procesds from the sale of property and
equipment of ETE 77.5 milion.

Met cash from financing activities declined from an inflow of ETE 453.2 millian in 2023 to an outflow of ETE
733.4 milfion in 2024, representing a dec ETRE 1.19 billion or 261.8%, before recovering to an inflow
of ETE 80.0 milllon In 2025, reflecti b of ETE 813.3 million or 110.9%. The 2024 outflow
was primarily driven by repayment ing to ETE 559.0 million and dividend paymenis.
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In 2025, financing inflows were supported by Issuance of new shares amounting to ETE 839.0 million, partizily
offset by dividend payments of ETB 631.1 million and lease-related repayments. Owerall, the fimancing
structure reflects continued reliance on equity injections to support growth, alongside ongoing dividend
distributions.

In 2026, net cash from financing activities increased to an Inflow of ETE 5.09 billian from an inflow of ETB
80.0 million in 2025, an mprovemnent of ETB 5.01 billion or 6,268.9%. The inflow was driven by Inter Bank
Maney Market horrowings of ETE 4.21 billion and the issuance of new shares of ETE 2.04 bilion (together
with share premium of ETE 9.9 million), partially offset by dividend payments of ETE 1.05 bilkon, principal
lease payments of ETB 118.1 million and the directors’ share of profit of ETB 1.5 million. The 2026 financing
inflow therefore comprised both eguity injections and short-term interbank borrowings, the latter being
putstanding at 30 June 2026 (nil at 30 June 2025).

Owerall, cash and cash equivalents increased by ETB 7.61 billion in 2026 (2025: ETB 2.48 billion), from ETH
7.32 billion at the beginning of the year to ETE 14.94 billion at 30 June 2026 (+104.0% ), with the net operating
inflow of ETE 3.65 billion and net financing inflow of ETB 5.09 billion more than covering the investing outflow
of ETB 1.13 bilicn.

7.3.4 Summary of Audited Statement of PfL and OCI

Table 113; Summary of Audibed statement {For the Year Endid 30 June 2026)

Particulars e e Growth [}
[ETB "000)

Interast Income B,661,627 6,068,457 42.97%
Tnkerast Expense (2,881,843) (2,107,561} 3I6.74%:
Met Interest Income 5,779,664 3,050,806 46.29%
Fee and Commission [noame 3,873,356 2,351,038 64.60%
Fee and Comvvssion Expense (418,181) (264,096) 58.34%
Met Fae and Cammission Income 3,455,175 2,087,842 65.95%
Other Operating Income 2,053,833 1,800,502 8.060%

Tatal Operating Income 11,288,662 7,539,340 42.19%
Laan Impairnent Charge (93,274 22,518 NIA

Imgairment Loss on Other Financial Assets (251,291} (15,293) 1,542.18%
Net Operating Income 10,844, 127 7,046,575 I7.7%
Total Operating Expenses (6,608,023 {5,435,495) 21,57%
Profit Before Tax 4,336,098 2,511,080 72.68%
Income Tax Expense (1,068,114) 1415,521) 157.05%
Prefit for the Period 3,267,983 2,095,559 55,955
Basic Earnings Per Share (ETE) 575.80 546,07 5274

For the year ended 30 June 2026, Berhan Bank S.C. recorded continued growth in revenue generation and
profitabifity compared to the previous fimancial year. Total operating income increased by 42.19% to ETB
11.29 billion, primarily driven by growth in interest income and fee-based income streams,

het interest income increased by 46.29%, reflecting expansion in the Bank's lending activities and earning
asset portfolio. In addition, net fee and commission income increased L B5 49% during the reporting period,
indicating increased ransaction volumes, enhanced wtilizati i fegemgices, and broader customer
engagement across digital and branch banking channels. !
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Erofit before tax increased to ETE 4.34 billion from ETB 2.51 billion in the previous year, while prof after ax
reached ETB 3.27 billion, representing growth of 55.95%, The increase in profitabllity was achieved despite
higher operating expenses associated with branch expansion, personnel costs, technology investments, and
operetional scaling, Total operating expenses increased by 21.57% to ETE 6.61 billion, of which personnel
expenses increased by 31.54%. Profit after tax grew more slowly than profit before tax (growth of 7.2.68%)
because Income tax expense rase to ETB 1,07 billion, an effective tax rate of 24.63% compared with 16.55%
in the previous year,

The Bank ako reparted improvemant in earnings per share, which increasad from ETB 546.97 to ETB 575.80
{an increase of 5.27%), reflecting enhanced earnings generation during the year. The increase in 2aamings
per share was lower than the growth in profit because the weighted average number of ordinary shares
inoreased from 3,831,194 to 5,675,562 (Note 28),

Table L14: Summéary Statement of Cash Flows (For the Year Ended 30 Juns 2026)

Burticulaie 1:;:;“' jil?l:'.in'
{ETB ‘000)

Met Cash Generated fram Operating Acthities . 3,651,198 5,760,276
Met Cash User in Trvesting hetivities [1,129.823) (3,354,503)
Met Cash Generated from Finarcng Activities 5,092 207 79,856

Ml Inerease in Cash and Cash Equlvalents 7,613,664 2,4836%
Cash and Cash Bquivalents at Baginning of Paricd 7,323,707 4 B40,068
(Cash and Cash Equivalents at End of Period 14,937,375 7,323,707

The Bank generated p-uﬂ'h-.ue nperam; caeh flow of ETE 3,65 billion i:ﬁ.lr'i;'@'tl:m r&pnr‘tlng period {szﬂwzs

ETE 5.76 billion), supported by growth in deposits, operating proftability, and axpansion in customer
transactions,

Met cash from operating activities decreased by 36.6% compared with FY2024/25, althcugh cash fow from
operations before changes in working capital increased to ETB 5.18 bilion from ETB 3.01 billion. The
movernent reflects the larger net increase in loans and advances (ETB 12.09 bilion, compared with ETB 3.16
billion in FY2024/25) and the increase in other assets (ETE 3.72 hillion, compared with ETB 1.49 billion), parthy
offset by an increase in customer deposits of ETB 11,44 hillion (FY2024/25; ETB 7.60 billion).

Investrnent cash outflows of ETE 1.13 biflion primarily related to purchases of property and equipment (ETB
473.4 rmillion ), scquisitians of rght-of-use assets (ETB 359.3 million), investments in NBE bills and bonds {ETE
303.7 million ), and other strategic operational assats, Financing cash fows of ETE 5.09 hillion mainly reflected
the izsue of ordinary shares (ETB 2.04 billian) and net inberbank money market borrowings (ETE 4.21 billion),
partly offset by dividends paid (ETE 1.05 billion) and principal lease payments (ETB 118.1 million) during the
reporting period.

The Bank maintained positive cash and cash equivakent balances throughout the fingncial year, with cash and
cash aquvalents increasing from ETE 7.32 billkon to ETE 14.94 bdllion at 30 June 2026, supporting operational
liquidity and day-to-day banking activities.

7.4 Contingent Liabilities and Commitments

This subsedion provides disclosure on Berhan Bank 5.C"s confing hilities and commibments as at 30
Jume 2025 and 30 June 2026, a5 disclosed in Note 30 of the aud rermnents for the yvear ended
30 June 2026, in accordance with the recuirements of the Pu adifkof Securities Directive Mo
10302024, Contingent liabilities are potential obligations thatimaly ap i dalewints but whose existence

depends an uncertain future events not wholly within the Bahigs gon [Therits represent nhhgaunns
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to issue guarantees, letters of credit, or otherwise extend credit support to customers, While these instruments
are off-balance-sheet, they have the potential to affect the Bank's financial position, liquidity, and capital
adequacy if they crystaliize.

Table 115: Summary of Contingent Liabilities and Commitments

: gy 3 ; e
ETAM) altan oS oW ap Aekaty | owd
iy of Guseantee (6 1320 NS 22.4% 16,535 LT 20,65 +25,0%
Letters of Credt [net of =
b 18% 452 13% 5 30 BE 1% E.5% F177,9%
Loars Approved but Rk .
Dishirsed i jLe] T.2%% 0.5%% 150 [ [ E ] 419, 0%
Tekad Contingent
Lisiibes and 1547 300% 26,2% 72,314 352 6% A% +44,2%
Comivitmants
Held on LCs
{cae ollaterdl) 1.5 35 2% 2655 017 AN A4y + 16708

Fovd-up Capa’ Tha JO261 TR 4 286 805 Mapeans Oon S006p ETE 6 T28 450 Mesand. Tods dagars Chen NP5l ETH 55, 055 858
Hoosand: e JRAA)0 ETR 82 4727 868 fhousand. Laffess of Guarantes, Laltars & Cradl [8hawn maf of manzmn Al Laans Anprowes
I o CWstSRT a0 e SEas o AT one A09S and 10 Jine A2 e souned rom foee 30 of (e anciier’ fnancial stafemenrs oy
e pear enced 37 duwne 026, marpins fsld on el of oealt ae sowrEs dom ihe sialeme of fancsy positon fhime 22, The
Hessficalion of puaranioes by e (Tadke Lhahang the gross lettors of croot povtiEba anadysts (Talee 1117 are ponadied management
Iiarrnaiion derveeg Foem the Baik s Siavantze Potfole and LE meconss,

7.4.1  Letters of Guarantee

As at 30 June 2025, Berhan Bank's total outstanding Letters of Guaranbee stood ak ETE 13,223.7 millien (ETB
13,22 billion), representing 308.5% of the Bank's paid-up pital of ETB 4,286.9 million and 22.4% of total
assets of ETE 58,9589 million. Letters of guarantee are contingent instruments under which the Bank
guarantees to a beneficiary that a customer will fulfill a contractual, regulatory, or finandal abligation. The
Bank's payment obfigation arises only upon failure of the guaranteed customer to perfanm,

As at 30 June 2026, the total guarantes portfolio, as disclosed in Note 300 of the audited financial statements,
grew to ETB 16,535.3 million, representing 261.3% of the Bark's paid-up capital of ETB 6,328.4 million and
20.0% of total assets of ETE 52,472.9 million, arnd representing an increase of ETS 3,311.5 million or 25.0%
over the June 2025 position. This growth reflects continued expansion of the Bank's trade finance and project
finance activities, consistent with tha increase in guarantes commission income of 135% recorded in FY2025.

Tahle 116: Letters of Guarantee Portfolio bry Type (ETE million)

N L = _._-'_“_iﬁr %% af H‘I-ﬁ ot g .
Cusrantve Ty it S S S M 4
Acanoe Fayment LG 9.222.3 59.7% 11.296.6 GE.0%% 20243 +21.9%
Parfarmance Besd LG FA424.3 18 3% 10514 18.5%, +4I71 +IB 3%
Bid Band LG LR £1% 211.6 5.5 + 3 %8.7 5. 505
Supplier Credt LG 3.8 4, 5 7671 4.6% +1¥2.3 +10.04
Custnims [uty Guaranies Lz 212.3 1E5% 299.6 L.5% +37.3 +1 7. 5%
Iifeer (Guaranbaey #7.1 el o £38.9 1B +751.H FE39, 1%,
. Tﬂﬁ - 132237 1 0 0% 165353 __J.EL%__ +3311.6 + 25, 0
Product Analysis: sy
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# Advance Payment Guarantees [69.7%; ETB 9,222.3 million): The dominant product by valse,
representing 215.1% of paid-up capital alone. These guarantees are jssued to beneficiaries of
construckion, supoly, and service contracts where the customer has received an advance payment
from the project owner. The guarantee provides the project owner with recourse if the conbractor fails
to deliver. The high concentration in this product reflects the Bank's significant particpation in
infrastructure project fimancng across Ethicpla. By June 2026, this category grew to ETE 11,2466
rrillion (+21.9%),

e Performance Bond LGs (18.3%; ETB 2,424.3 million); Issued primarily to guarantee customers'
performance of contracted obligations in constriction, supply, and services sectors. These instruments
crystallize upon failure to complete a contracted scope of work,

» Bid Bond LGS (5.1%; ETB 672.9 million): Short-duration instruments (typically 60-90 days) isswed in
connection with tender processes. They are replaced by performance bonds iF the customer wins the
tender and carry lower crystallization risk than advance payment or performance guarantees. This
category recorded the highest growth rabe (+35.5%) in the 12 months to June 2026, reflecting
increased tendering activity by corporate customers.

¢ Supplier Credit LGs {4.9%; ETB 644.8 million): Issued to guarantes payment obligations of customers
to their suppliers,

s Custons Duty Guarantee LGs (1.6%; ETB 212.3 million): Issued in favour of the Ethiopian Customs
Authority to secure customs duties on imported goods.

s Other Guarantees (0.4%:; ETB 47.1 million at June 2025): Grew to ETB 298.9 million by June 2026
{+534.1%), reflecting diversification of guarantee products, At June Z026 this category comprised
retention guarantess of ETE 289.1 million and guarantees cowered by @ counter-guarantes from a
foreign bank of ETE 9.7 million,

Risk Management: All Letters of Guarantee are isued subject to the Bank's credit policy, including credit
assessment of the guaranteed custormer, collateral evaluation, and approval within the Bank's authority
framework. Large gquarantees are subject to NBE large exposure fimits per Directive SBB/A7/2024. The Bank's
Asget and Liability Management Committee monitors total contingent exposure redative to capital and
reguiatory limits on & regular Basis, The Bank does not consider the total guarantee portfolio to represent a
material risk to its financial position given the distribution of exposures aoross numerous counterparties and
sectors and the quality of underbing collateral and astomer relationships.

7.4.2  Letters of Cradit

Letters of credit are documentary creddt nstruments issued by the Bank at the reguest of its customers
{appcants/importers) in favour of beneficiaries {exportersysuppliers) overseas or domestically, The Bank's
payment obligation under an LC arnses upon presentation of compliant shipping or trade documents
conforming to the terms and conditions of the LC, regardless of the performance of the undarlving trade
contract, LOs peimarily support customer import transactions denominated In forsign currency,

As at 30 June 2025, the Bank's gross outstanding Letters of Cred®t amounted to ETB 34754 million (ETE 3.48
billion), representing 81.1% of paid-up capital and 5.9% of total assets. Cash margins held against the LC
partfolic (balance sheet item "Margins Held on Letters of Credit™) amounbted to ETE 1,508.3 million,
representing 8 cash collateral cover of 43.4% of gross ocutstanding LOs. The net unsacured LC axposure is
therefore approximately ETE 1,967.1 milion (ETE 1.97 billion), equivalent to 45,9% of pald-up capital,

million {ETB 7.75 billion), representing & year-on-year increase.{i M
substantial growth is n*hren principadly by the emergence of pelbebs meiscing as the dominant LC
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reflecting the Bank's increased participation in energy sector import financing following the exchange rate
liboralizatson in July 2024,

The audited financial statements {Note 30b) disclose commiiments on ketters of credit, net of margin paid, of
ETE 5,288.5 million as at 30 June 2026 {30 June 2025: ETB 1,939.0 milion), an increase of 177.9%, and the
staternent of financial position shows margins held on letters of credit of ETB 4,027.1 million (30 June 2025:
ETB 1,508.3 million), an increase of 167.0%. The audited amounts are the basis of Table 115; the gross
portfolio analysis in Table 117 is wnaudited managemeant infarmation.

Table 117: Letters of Credit Portfolio by Business :E1|:E|_.'|u-r5r {Gross, ETE imilllion)

Jun R, LG Erl:l.l:l.

.Iu.uhltﬂ Categpry (ETH M) oy af Tobal
Petroleum = =
Transpart LLFR Y 19.0¢%
Machineny 533.3 15.3%
Food Trems 5357.9 1.1 %
Pharmaceuticals 4550 13.2%
Faw Material 4542 13.1%
Others 503.40 14.5%
Construction 0.0 2.8%
Manufaciuring 111.2 3.2%
Chemicals 5.4 1.8%
Total {Gross LCS) 34754 100, 0%
Less: Margins Held on LCs {Cash Collaberal) i1,508.3) (43.4% oower)
Plet LC EIFPEEUFE (Gross |ess Harglns} 1,967 6.6 wnseoured

The June 2025 LC mrl:l’ﬂli:n is diversified across nine import sectors with no slnglﬂ categnw e:-:cﬁ:dlng 20% af

total:

Transport (19.0%; ETB 662.0 million): The largest singke category, comprising import finandng for
viehicles, transport equipment, and logisbcs-related goods. The collateral structune for transport LCS
is not individually disclosed; the Bank applies standard LC margin and collateral requirements based
on customer credit assessment.

Food Items (16.1%; ETB 557.9 million): The second-largest categary as at June 2025, supporting
Import of food commodities and consumer food prodects. This category declined to zero by June 2026,
which may reflect seasonal LC utilization patterns, completion of specific mport opces, or
reclassification into the "Others™ category.

Machinery (15.3%; ETB 533.3 milion); Import financng for industrial machinery, agricultural
equipment, and capital goods, Grew to ETB B11.1 million by June 2026 [+52.1%), reflecting continued
import demard for production equiprnent,

Others [14.5%,; ETB 503.0 milion): Miscellanecus import categones not indhvidually dassified,
including consumer goods, office equipment, and spadallzed items. Grew to ETB 881.1 million by June
2026 (+75.2%).
Pharmacouticals {13.2%; ETB 459.0 millian); Sudptctemg impdi medicines, medical equipment, and
heatthcare supplies. Declined to ETE 295.4 mllkar \
Import procurement patterns.
Raw Material (13.1%; ETB 454.2 million)} 3
domestic manufacturing. Dedined to ETB 20

dustrial raw materials wsed In
b (-41.1%).
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« Manufachuring (3.2%; ETB 111.2 million): Inputs and components for manufacturing operations. Grew
strongly to ETB 271.0 million by June 2026 (+143.8%).

» Construction (2.8%; ETB 96.0 million): Import fnancing for construction materials and. eqguipment.
Grew substantially to ETE 313.6 million by June 2026 (+226.7%), reflecting increased construction
financing activity.

s Chemicals (2.8%; ETE 98.9 million): Industrial chemicals and spedalty chemical imports, Declined to
ETE 53.6 million by June 2026 (~45.8%,.

7.4.3 Large Borrower and Loan Concentration

The Bank's lending activities include finandng exterded to orporate entities, commerncial businesses, and
Individual borrowers operating across multiple sectors of the economy. The top ten borrowers represent a
partion of the Bank's total loan portfolio and consist of customers epgagad in manufacturing, constnaction,
pharmacauticals, trade, financial services, and other commerdial activities,

As at 30 June 2026, according to management information, the aggregate outstanding balance of the top ben
borrowers amounted to ETB 6,607.06 million (ETE &.61 bilkon), representing approximately 13.78% of the
total gross lnan portfolio of ETE 48,009.39 million as at 30 June 2026 (13.87% of the audited gross loans and
advances of ETB 47,639.96 million), The majority of these exposures are dassified as "Pass” in accordance
with the applicable loan dassification standards and prudential requirements of the National Bank of Ethiopia.
One exposure, Borower 4 (ETE &37.88 million), is dassified as "Loss”, The Bank has recognised an expected
credit loss allowance of ETB 542.02 million against this exposiune (B5.0% of the exposure) in accordance with
IFRS 9 and, considering that recovery is remote, has written off the koan.

Table 118: Top Ten Bormowers (A at 30 June 2026)

Ehrtrtanding W of Gress Loan

‘Borrawer Batance (ETH Portfolio {Jun2.  LoRn Classificaton
Millkan) A0ZEY

Borrower 1 1,269.47 264%  Pass

Borrower 2 FET.04 1.51%  Pems

BotTower 3 701.50 L46% | Pass

Borrower 4 637,88 1.33% | Loss

Barrower 5 636.62 1.33%  pass

Barrower 6 62303 1.30% | Pass

Borrower 7 S64.52 L22% | Pass

Bartower § 4079 102% Pass

Barrowar 9 4p4.30 0.98% | Pazs

Barrower 10 466.51 0.57% Pass

Total Top 10 6,607.06 13.76% 9 Pass/ ] Loss

Motz hmwﬁhmﬁamdhﬂﬁmvgwm‘:m ITOAEANG with the Band § Costomes mmﬁ W o Gross Loa
mmmwmgmmwmmgwmmmemmm?nmamw The it bt Dovrcvives gala And e

The Bank continues to undertake credit assecament, coltatlr.
procedures in accordance with its intemal oredit policies fant
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borroweer exposures are manitored against NBE single-borrower limits and the Bank's internal concentration
risk thresholds,

Loans Approved but Mot Disbursed and Capital Commitments: As disclosed in Note 30 of the acdited financial
staternents, loans approved but not disbursed amounted to ETE 389.9 million as ak 30 June 2026 (30 June
2025; ETB 310.0 milion}, bringing total contingent Rabdities and commitments (guarantees, letters of credit
net of margin paid, and loans approved but not disbursed) to ETB 22,313.7 millien {30 June 2025; ETB
15,472.8 million), an increase of 44.2%. Capital commitments mat provided for in the financal statements
amounted to ETE 93.5 million as at 30 June 2026 (30 June 2025: ETB LLS millian) for the purdhase of vanous
capital items,

7.5 Non — Financial Indicators

Table 119; Mon — Financeal Indicators

Item Y 202526 FY 2024/ 25 FY 2023724  FY2022(o:

Muméier af Branches 75 76 383 86
Cusiomer Base /A 2,900,396 2,585,039 2,047,622
Furnder of ATMS 172 18% 1&67 121
hurmber of POS Tarminals L) | 226 0L a1

Berhan Bank 5.C.'s ph',fthzI and dlgrtal service channels displaved varied trends over the period from 2023 to
Jure 2026, The Qustomer Base showed consistent expansion, growing from 2,047,822 in 2023 bo 2,589,039
in 2024, representing a growth of 26.4%, and reaching 2,200,396 in 2025, a further 12% increase, This
expansion in the depositor base served as one of the drivers for the 21% growth in customer deposits recorded
in 2025, providing the quidity necessary to support the bank's lending activities.

In terms of physical infrastructure, the Branch Metwork experienced a strategic shift. After increasing from
366 in 2023 to 383 in 2024, the count moderated ko 376 in 2025 and stood at 380 as at October 2026, This
reducticn was a result of a deliberate rationalization strategy where the bank consolidated 18 low-performing
branches to optimire resource alliocation and enhance operational efficency. Despite this physical
corsolidation, the bank’s digital reach through ATMs grew steadily from 121 units in 2023 to 167 in 2024, 3
3B%: increase, and reached 183 in 2025, a 9.6% increase, before tlad-inhgtn 172 as at October 2026, a 65.0%
decrease. Conversely, POS terminals remained stagnant at 301 units between 2023 and 2024 before dedining
[0 226 units in 2025, representing a 25% decreasa, which aligns with the bank's efforts to reduce redundancy
in underperfarming service poinks, .ml:l stn::rd at 21 actively nparatung units af. at Cu:h:uhEr ED.!E, a 90.7%

slow and nmdated compared with those of ks competitors.,

The non-financlal indicators above are stated as at October 2026 for branches, ATM
as at 30 June 2025 for the customer base and are not part of the audited financial s
ended 30 Jume 2026,

7.6 Key Financial Ratios

Table 120: Kay Financial Ratios

Indicatar FY 2025/26  FY2024/25 FY mzﬂ.m FY 202271
Kew Perfoernance [ndicator
Return an Aasets (Rab) 2.5960% 3,555, 3.28% 1.24%
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Tnitiestaor FY 1034 28 FY J034/35  FY 2029/24 | FY 2022)03
fasic Eamings Par Shana 578 E47 L 156
Net Return on Equity 25.35% 2454 20.108% .03
Dvidend Per Share 314 2n 201 Bl
Parytat Ratio 57,975 49,91 % 57.30% 3R.60%
Azt Chuality
NPL Ratio SR e e by ﬁéﬁfp doipe il mﬁgr

maported) regotad) reparted)

Gross Loans & Advanoes 47 639,955 35,545,269 30,818 450 28,821,045
LCapital & Sahency
Capital Adeguacy Ratio 17,005 16.00% 17.00% LB, D{%
Faid=Up Capital 5,328 419 4 196,885 3,447 898 3350433
Efficiency
Cost=to-Income Ratio 60 38% 53.40% B0 80,7 3%
Sxaff Turnover Rate n'a £.008% B0 14,1084
Tolad Branch Mebwark 378 Y L 356

audited financial statements as follows: retum on assets is profit alter tax divided by year-end total assels
{FY2025/26; ETE 3,267,983 thousand = ETB 82,472,868 thousand = 3,96%; FY2024/25: 3.55%); mat retum
an equity & profit after tax divided by vear-end total equity (25.35%; 24.54%); the cost-to-income ratio is
total operating expenses divided by net operabing income (FY2025/26: ETE 6,608,029 thousand < ETB
10,944,127 thousard = 80.38%; the FY2024/25, FY2023/24 and FY2022/23 ratios of 68.40%s, 67.06% and
B80.73% are on the same basis); the NPL ratio is Stage 3 loans divided by gross leans and advances (Section
7.2.5); the capital adequacy ratio & described in Section 7.1.6; dividend per share, eamings per share and
the payout ratio are calculated as sat out in the notes to Table 75; and the loan-to-deposit rabio s net loans
and advances draded by customer deposits (B3,46% at 30 June 2026). The return on assets and return on
equity shown for FY2023/24 (3.28% and 20,085%:) and FY2022/23 (1.34% and &.03%) are carried forward
from the Bank's earlier ratio schedules and are not on the basis described above: the return on assets for
those two years equals profit befare tax divided by year-end total assets (ETB 1,507,785 thousand + ETB
46,021,507 thousand = 3.28%; ETB 605,236 thousand < ETB 45,045,220 thousand = 1.34% ). Catculated on
the same basis as FY2025/26 (profit after tax divided by vear-end balances), retum on assets was 2.58% n
Fr2023/24 and 1.13% in FY2022/23, and return on equity was 19.12% and 10.11% respectively; the
improvement in profitability over the four years is therefore smaidler than the unadjusted series suggests.

I. Profitability and Earnings Trends

The bank's profitability ratios demonstrated upward momentum. The Return on Assets (RoA) improved from
1.34% im 2023 to 3. 28% In 2024 and further to 3.55% In 2025. Similarly, the Net Retum on Equity {RoE) saw
a substantial rise from 6.03% in 2023 to 20.08% in 2024, This enhancad profitability is directly correlated
with the surge in net operating income, which was increased in 2025 by foreign exchange gains, which showed
an increase of 747%. Basic Eamings per Share (EPS) reflected this trend, rising from 156 ETB in 2023 to 350
ETE in 2024, a 124.4% growth, and reaching 547 ETB in 2025, & 36.3% growth. Shareholders saw a
corresponding increasa in Dividend per Share (DPS), which rose from 60 ETB in 2023 to 201 ETB in 2024 and
273 ETE in 2025, while the Payout Ratio moderated from 57.30% in 2024 1% in 2025, reflacting the
larger mandatory transfer to the Regulstory Risk Reserve (Section 5.4, discretionany decision
ko retain more profit,
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In FY 2025/26 the Retum on Assets (RoA) improved to 3.96% from 3.55% and the Net Return on Eguity
{RoE) to 25.35% from 24.54%, reflecting profit for the year of ETB 3.27 billicn (55.9% growth), Basic Eamings
per Share (EPS) rose to 576 ETB, a 5.3% growth over 547 ETB in 2025, lower than the growth in profit
because the weighted average number of ordinary shares inoreased from 3,831,194 to 5,675,562, Dividend
per Share [(DPS) rose to 334 ETE (2025: 273 ETB), a 22.3% inorease, and the Payout Ratio increased 1o
57.97% on the Board's recommended dividend of ETE 1.8%4.3 millkon, which is subject to sharehalder

approval.
Asset Quality and Solvency Standards

The Bank's credit risk profile & summarised below. The Nan-Performing Loan [NPL) Ratio & presented on a
single hasis, non-performing (Stage 3) bans as a percentage of gross loans and advances; 6.24% at 30 June
2023, 6,499 at 30 June 2024, 6.45% at 30 Junme 2025 and 5.92% at 30 June 2026 [Stage 2 Ipans of ETB
2,822.4 million on gross koans of ETB 47,639.96 million). The mtio was above the NBE regulatory maximaurm
of 5.0% at each date, and at 30 June 2026 it was 53 basis points lower than at 30 June 2025 and 92 basis
paints above the maximum. The ratios previously reported by the Bank for 30 June 2023, 2024 and 2025
{5.75%, 4.98% and 4.78%) were not caloulated on this basis and are not comparable with the Stage 3 ratios;
the Bank has confirmed that its definition of non-performing loans has not changed. The total loan Impalmment
allowance was ETE 990.3 million, equivalent to 35.1% of Stage 3 loans (30 June 2025: ETB B97.0 million,
39.1%). The mavernent in the NPL ratio should therefore ba read together with the credit risk factors disclosed
in this Prospectus, This mavernent occurred alongside a steady expansion in Gross Loans and Advances, which
grew from 28.89 billion ETE in 2023 to 30.82 billion ETH in 2024, a 6.7% growth, and surged to 35,55 billion
ETEB in 2025, a 15.3% growth, and to 47.64 billion ETB in 2026, a 34.0% growth, indicating 2 growing focus
on lending as a8 primary Income source. Conservatively, the loan-to-deposit ratio (net loans to customer
deposits) slightly decreased from 80.95% in 2023 to 77.94% in 2025 and increased to 83.46% In 2026,
remaining below the regulatory requirement of 85%.

The Capital Adequacy Ratio stood at 18% in 2023 and slightly moderated to 17% in 2024. By June 30, 2025,
the ratio reached 16% and, at June 30, 2026, 17% as reported in the audited financial statements (16.46%
as computed from the capital base of ETE 10,436.7 million and risk-weighted assets of ETB £3,421.2 million),
which remains above the 11% regulatory floor (the ratio reported to the NBE at 30 June 2026 was 11.73%,
0.73 percentage points above the fioor), which is the buffer available to absorb operational and credit lasses,

The bank's Paid-Up Capital grew steadily from 3.35 billion ETE in 2023 to 3.45 billion ETB in 2024, a growth
of 3%. In the 2025 fiscal year, the bank accelerated Its capital mobilization, with paid-up capital reaching 4.29
billian ETB, representing an increase of 24.3%. This strengthening of the capital base was essential ta suppart
the 28% expansion in total assets recorded in 2025. In the 2026 fiscal year, paid-up capital reached 6.33
bilion ETB, an increase of 47.6%, reflecting ordinary shares issued during the year of ETE 2.04 billion,
alongside a 39.9% expansion In total assets,

Tatal Equity also saw upward movement, rising from 5.03 billion ETB in 2023 to 6.21 billion ETB in 2024, an
increase of 23.5%. By 2025, total equity reachad 8.54 billion ETE, marking a 37.5% increase from the previous
year. This growth was driven by a combinabion of fresh capital injections from sharehalders and the
accumulation of retained earnings and legal reserves, The consistent rise in the equity base has provided the
bank with the necessary leverage to expand its loan portfolic while maintaining finandal stabdity. In 2026,
total equity reached 12.89 billion ETB, an increase of 50.9%, reflecting profit for the year of 3.27 bilion ETE
and ordinary shares issued of 2.04 bilion ETB, partly offset by dividends paid of 1.05 billion ETB.

Il. Efficlency and Human Capital Stability

Efficiency metrics indicated a more streamlined operation, The Fosity
In 2023 to 67.06% in 2024, and remained stable at 68.40% in RER5AA T4.28% in 2026. This Is
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due to an increase in operating expenses due to inflation and expansion, and the bank's income generation
outpaces cost growth; in 2026 net operating income grew by 37.7% while total operating expenses grew by
21.6%. Furthermore, the bank achieved improvement in organizational stability; the Staff Turmover Rate
dedined fram 14.10% in 2023 to 6.60% in 2024 and reached a low of 5009 in 2025, This 64.5% raduction
In turnowver over two years indicates improved employes retention and intermal stability, which will contribute
ko more consistent service delivery across the network.

7.7 Capital Resource and Liguidity

7.7.1 Capital Resource

Berhan Bank 5.C. maintains a capital management strategy designed o support sustained asset growth and
ensure continead compliance with requlatory reguirements, The Bank secures its funding thnough a divarsified
and internally driven strategy, prioritizing low-cost deposit mobilization and equity strengthening.

Custormer depasits remain e Bank's primany and most stable source of funding, accounting for approximately
BO% of total liabilities at 30 June 2026 (30 June 2025; approximately 8%}, The Bank’s tofal Deposits grew
fram 33.78 bilbon ETE in 2023 to 36,85 billion ETB in 2024, representing an increase of 9.1%, reaching 44,45
bilion ETB in 2025, marking a growth of 20.6%, and 55.90 bilion ETB in 2026, a further growth of 25.7%,
This expansion was largely driven by savings deposits, which accounted for 4% of the increase in 2025 and
B61% af the Increase in 2026, By focusing on a stable, low-cost deposit base, the Bank financed &5 loan
portfolio without relying on external borrowings up to 30 June 2025, This debt-free position at that date
reduced high-interest costs and enhanced the Bank’s financlal autenomy. During FY2025/26 the Bank also
drew short-term ensecured interbank money market borrowings, with a balance of ETB 4.21 billion at 30 June
20026 (30 Jume 2025: nil).

Table 121; Equily

Capital Struchare (ETE "000) Fy 202526 FY 2024125 FY 30E /24 FY 20333
Legal Raserve 2,494,622 1,677,627 1,183,737 B5E 684
Other Reserve 557,891 382,940 310,080 206,983
Regulatary Risk Resere 1,585,196 1,128,204 G042 403,104
Share Capitel 6,328,412 4,286,685 37 a8 3,350,433
Share Prarmium 28 504 1B,628 16372 15,847
Retaired Exmnings 1,854,312 1,045 835 6E1088 196,384
Total Equity 12,868,943 8,540,120 6,213,195 5,029,445
Paid-Up Capital ih: Paid-up capital rose from ETE 3.35 billion in FY 202223 to ETB 3.45 billlon in FY

202334 (3% gruu-rm]l and jumped o ETE 4.29 billlon in FY 2024/25, an increase of 24.3%. This was
supported by additional shareholder subscripbions and targeted capital mobilization efforts, In FY 2025/26
paid-up capital rose further to ETE 6.33 billion, an increase of 47.6%, following the ssue of ordinary shares
of ETE 2.04 billlon during the yvear.

s Internal Capital Generation: Reflecting growth in profitability, the Bank grew its internal resenses,
Total reserves increased from ETE 147 billion in FY 2022/23 to ETB 2.07 billlon In FY 2023/24 (41%
growth), reaching ETE 3.19 billicn in FY 2024/25 (54% growth) and ETE 4.4 billion in FY 2025/26
(45.4% growth). Notably, retained eamings grew from ETB 196 milllon in 2023 to ETB 1.05 billion in
2025 and ETB 1.89 bilkon in 2026 (the Board has macam ivicdend of ETH 1 8943 million fior
FY2025/26, subject to shareholder approval), ]
permanent capital buffers.
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This strengthened capital position has allowed Berhan Bank 5.C. T maintain a Capital Adequacy Ratio (CAR)
of 17% a5 of June 2026 (16% as of June 2025 ), which is wall above the regulatory minimum, providing ample
capacdty to absorb risk and support future balance sheet axpansion,

The Bank's liguidity standing remains a core strength, with the liquidity ratic remaining stable at approximately
21% in 2023 and 2024, before rising to 23.69% in FY 2024/25 and moderating to 19.26% at 30 June 2026
{MBE retum). Both ratios are above the 15% regulatory foor. A key component of this liquidity management
is the Bank's ETR 6.7 billion imsestment in sacure governmaent bonds and treasury bills, which grew by 4,8%
in FY 2025/26 (FY 2024/25: 76.1%).

Strategic liquidity is further underpinned by & predictable inflow from maturing securities. Bebween 2026 and
2027, the Bank expects scheduled redemptions totaling ETB 649.1 million from DBE, EGRD, and Treasury
bonds. These cash inflows, combined with fee-based revenue growth from digital banking and trade finance,
provide the Bank with the flexibility to self-finance major capital undertakings.

The Bank's planned future investment is the construction of a new headquarters building kocated in Mexico
that is the centre of finandal industry area, This project represents a major capital undertaking and is aligned
with the Bank's long-term strategic objectives, Including strengthening institutional presence, enhancing
operational capacity, and consclidating administrabive functions into a modern, purpose-built facility.

Before the new headquarters is built, the Bank is constructing a transitional head office at the Goma Kubeba
site, Addis Ababa (Table 57). The budget for the transitional head office is ETB 1.1 billion, the projedt is
scheduled to run from June 2026 to September 2028, and it s to be funded from maturdng bonds, &L 30 June
2026, construction in progress of ETE 30.5 million had been recognised for it (Note 21 to the audited financal
statements).

The headquarters project s expected to provide centralized office space for executive management and core
oparational dapartments, thereby consolidating fundons currently dispersed across multiple locations, This
cansalidation s anticipated to improve operational efficiency, streamline internal cocrdination, and optimize
respunce utilization. In addition, the new headguarters will enhance the Bank's corporate image and
ctremgthen its market positioning within the financial sector, while also creating the necessary capacity and
infrastructure to support future growth and business expansion.

In addition to the headguarters project, the Bank may continue to invest in branch network opbimization,
digital banking infrastructure, and system modemization as part of its on-going strategic development plan,

7.7.2 Liguidity

The Bank’s liquidity risk management framework s struchured to ensure the availahikty of adequate cash and
near-cash resources to meet (ts short-term financial obligations under both normal operating conditions and
stressed lquidity scenarios. The framewark incorporates regulatory compliance, intermal liquidity limits,
behavipral cash flow assumplions, and periodic stress testing under ALCO oversight,

In each of the three financial years to 30 June 2025, the Bank mantained ks liquidity ratio, caloulated on the
MBE returm as liguid assets divided by net curment liabilities, above the minimum of 15% presaibed by the
National Bank of Ethiopla (MBE), and reported a liquidity rato of 19.26% at 30 Jume 2026. This suskained
performance reflects the Bank's prudent liguidity management practices, stable deposit basa.

Dekails of the Bank's liquidity ratios for the three finardal vears to . a5 reported to the MBEE, are
presented in Table 122. The liquidity ratio reported to the NBE 19.26% against the 15%
minimum; the detalled NBE Hguidity return at 30 June 2026 is Ephle 122 and is not part of
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the audited financial statements; Table 1224 presents the Bank's liguid as&ets aru;i Itabiftles falling due l-'nthtn
twelve months at 30 June 2026 and 30 June 2025 from the audited financial statements. That tabde is not the
MBE liquidity ratio.

Table 123: Berhan Bank 5.C. Liguidity Requirement Report (FY2022 23 to FY2024 (25, as reported to the
MBE)

. Rescritien FYMELIAY.  rYO0ENDA TV 203425
i Riscpaired Liquid Azsats

L1 Met cument labites 31 ¥IFEEL 311,858 =082, 18
1.2 15% of met curment abi ks 4817 &, 05 6 194,13
) Liguid] Assetd Held

2.l Cas®h - ool and forsgn ouanmency I, e, 7 1,73L.73 1.258.06
2.2 Deposis with NBE rran 1, BOLES 1,751.05
2.3 Deporsis with oifer lecal and Songign Danks Lalr e |, 7ROEE 4.235.63
24 Tressry bills 15,04 - |

1.5 MNetdua fromn domechic Daniks

) et due from Soresgn banks® (LC) LATS 87 5331 IEd,30
7 Total kgukd assets [= sum of 2.1 bo 2.4 keee 1.5 and 2.6) 5,5683,50 7.189.32 9,688.43
5 Eacemss | et (2.7 - 1.2) L BB 42 L1112 1.554.30

4 Liguickty rasic 2100 21.15 Pl

Berhan Bank 5.C. maintained its liquidity ratio above the 15% statutory requirement in each of the three
financial years to 30 June 2025. The Liquidity Ratio improved from 21.02% in 2023 to 21, 16% in 2024, and
SEW @ more increase to 23.69% in 2025, At 30 June 2026 the ratio was 19,.26%, a decrease of 4.43 percentage
points an 2025, and remained above the minimum. The 15% minémum s prescribed by the National Bank of
The Total Liquid Assets held by the bank grew from 6.58 bilkon ETE in 2023 o 7,19 billion ETE in 2024, a
growth of 9.2%. By 2025, quid assets surged to 9.69 billion ETE, representing a year on year increase of
34.8%. This increase was largely driven by a substantial rise in depasits with other local and foreign banks,
which jumped from 1.72 biflion ETE in 2024 to 4.24 biion ETB in 2025. As a result, the bank's Excess
Liguidity over the regulatony requirement increased from 188 billion ETE In 2023 to 3.55 billion ETB in 2025,
providing a cushion for meeting immediate obligations and supporting future asset growth, The drivers of the
liquidity position are stated below,

As at 30 June 2026, gross cash and balances with banks amounted to ETE 14.94 billion, compared with ETB
7.32 billicn at 30 June 2023 (an increase of 104.0%), comprising deposits with foreign banks of ETE 8.36
billion (2025: ETE 2.38 billion), placements with other institutions of ETE 4.00 billion (ETB 1.64 billion), cash
in hand of ETB 2.45 billion (ETE 1.91 billion) and balances with the National Bank of Ethiopia of ETB 0.13
bilion (ETE 0.32 billion); money market operations placements were nil (2025: ETB 1.01 billion). In addition,
restricted fund balances held to meet NBE reserve requirements were ETB 3.06 billion (2025: ET8 3,35 hillion).
Table 122 presants the NBE Bquidity requirement report up to 30 June 2025; the equivalent repart at 30 June
2025 is not part of the audited financal state BTy ram reported by the Bank be the NBE at 30
June 2026 was 19.26%, -

Table 1224 shows the Bank's liguid assets anfd_tHefiteMontiabilified falling due within tweke months at 30
paTom), stateme 5 6.4.2, 15 and 17). Liquid assets are
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cash and balances with banks that are not restricted, plus bonds and bills classified as current. The table is
not the MEE liguidity ratio, which s caloulated on net current liabilites as shown in Table 122,

Table 1224: Liguid asset=s and liabilities due within bwehie months (awdited fimancial stabemants hasic)

Cash in hand 7,445.1 19058
Placoments with other institutiong 4,000.2 1,544 .4
Daposits with foretgn banks B,360.8 23827
Balkance hed with the National Bank of Ethiapéa 131.3 1851
Monay market opemtons - 10058
Less: restricted fund badances (Mote 15C) (3.084.3) [3,354.5)
Cash and balances with banks avallable (ourrent) 11,8725 30568
Net bonds and bills &t amortised cost (ourrent, Note 17} 68525 &,348.8
Liguid assets {audited financial statements basis) 1B8,525.0 103176
Fimancal Sabilities due within 30 days [Mobe B.4.2) 98022 4454 8
Financial Kabilities due In 31 o 365 days (MNote 6.4.2] 12,9730 8,502.0
Finareial kabslities due within 12 months 23,7752 13,366.8
Liguid sesots 85 % of Eabdities due within 12 months 81.3% Tr.I%
Liquid assets as % of kabdities due within 30 days 184.0% 231.1%

Liabdlities due within 30 days at 30 June 2026 indude customer deposits of ETE 5,030.8 million, interbank
money market borrowings of ETE 4,206.3 million (repayable between 2 and 7 July 2026) and due to banks of
ETE 379.9 million. The audited maturity analysis allocates ETE 45,835.9 million of customer deposits to the
pericd over one year, so liabilties dus within twelve months exdude most demand and savings deposits,

&+ [Customer deposts rose from 33,8 billion ETB in 2023 to 26.85 bilion ETE in 2024, representing a year-
on-vear growth of 9%, In the 2025 fiscal vear, deposit growth surged by 20.6% to reach 44,45 billion
ETB. Higher savings and demand deposits, reflecting a total growth of 31.6% since 2023, primarily drove
this performance. This expansion in the deposit base served as the foundation for the bank's lending
activities and improved (s overall lquidity position.

s In PY 2025/26 customer deposits grew by 25.7% to 5590 bilkon ETB, comprising savings deposits of
34.37 billion ETB (25.4% growth), demand deposits of 14.31 billion ETB (11.8% growth) and time
deposits of 6.72 billion ETB (76.5% growth),

s Following the fiscal year 2023, the bank focused on settling its outstanding obligations. By the diase of
the 204 fiscal vear, all bormowings were fully repaid, This shift left the bank debt-free as at 30 June
2025 and transitioned its operational funding entirely to internal sources, such as customer deposits and
equity. This self-funding model reduces inkerest expense and enhances the bank's financial autonomy in
a fluctuating interest rate environment.

s« During FY 2025/26 the Bank obtained short-term wnsecured interbank loans through money market
operations, with a balance of ETE 4.21 billon at 30 June 2026 (30 June 2025; nil), at interest rates of
12%:-16%: par annum for a maximum of seven days, to support the Bank's daily liguidity requiremsents
(Mobe 22ch, The Bank was therefore not debt-free at 30 June 2026 (see Section 7.9).

o Gross kbans and advances to customers increased from 28.9 billicn ETE in 2023 o 30.82 billios ETB in

marking a year an year inorease of 15.3%, and In :5?? ! --:i Aw47.64 bilbon ETE, a year on year
F? 2rilp Eihcrease in deposits in 2025 and
ik i ! --- priageable loan-to-deposit ratio (net
han r"’“’"};’f 222 | Page
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Ioans to custorner deposits of 83 .46% at 30 June 2026} while continuing to support the credit needs of
its customers.,

Figure 5 Deposit Ve, Loan Growth m ETE "0

Deposits vs Loan Growth in ETB'000
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Deposits remained the principal source of funding, accounting for approximately 80% of total kabilities at 30
June 2026. From FY 2022/23 to FY 2025/26, total deposits rose from ETE 33.78 billion to ETE 55.90 billion,
mainly from savings and demand aocounts, which provided a stable, low-cost funding base: Liquidity bulTers
were strengthenad through higher placements with the Kational Bank of Ethiopla and foraign banks, while
Inan=-to-daposit ratios remained within predential limits. The Bank achieved growth funded principally by stable
deposits rather than borrowings, supplemented in FY 2025/26 by short-term interbank money market
borrowings of ETB 4.21 billion,

The planned headguarters project and other capital expenditures are expected to be fimanced through a
combénation of:

Settlemment of prior investments in securities;

Table 123: Secwurities Investmant Lists

Inwvastod Amocnt a5 of First Maturity Firgt Matimily Amodant

SN0 Secwrites TYRe e 2075 (E1E '000) Date (ETH '000)

1 T-Band 5,257,966 14-Dec-27 422,340.00

2 DEE-Band 918,865 14:Mar-26 221,770.00
3 EGRD-Bond 5,000 5,000.00

£49,110.00

Total £, 081 831
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As shown in the above table near-term maturities provide a prediciable lquidity inflow, ETB 2218 milllon from
DBE bonds maturing in March 2026 and ETB 5.0 milkon from EGRD bonds i April 2026, folowed by an ETE
4232 3 million Treasury bond maturity in December 2027, These scheduled redemplions, totaling ETE £49.1
millicn i first maturitizs akone, represent cash inflows that can be strategically redeploved to finance the
Bank's Head quarter building construction and other capital expenditure projects without immediate reliance
on external borrowing,

Dividend income generated from the Banks imvestments o various companies; and Additional capital
injection anbicipated in the near future,

These financing sources are sbruciured to ensure that the Bank maintains adeguate Fguidity, preserves
capital adequacy ratios, and complies with all applicable regulatory requirements to ensure that the project
does not adversely affect its finandal stabilty.

Berhan Bank 5.0 expects to finance its business plans and growth activities throwgh a diversified funding
base centered on deposit mobilization, loan growth, investment in sequre government securities, and
strengthened capital positions,
= Deposit Mobilization: The Bank's expansion continues to be supporbed by a diverse and growing
deposit base. Deposits increased by 25.7% to Birr 55.9 billion as of June 2026 from June 2025,
reflecting the Bank's foous on attracting quality deposits. The deposit base comprising savings, tme,
and demand deposits provides a stable source of funds that strengthens the Bank's liguidity position
and supports its lending activities,

& Loan Portfolio as a Funding Source: Lending and advances expanded by 34.6% to Birr 46.6
billion from FY 2024/25 to FY 2025/26, confirming credit as a key driver of income and a source of
funds through interest income generation. Berhan Bank 5.C. maintalns conservative boan-to-deposit
amnd ban-to-assat ratios, ensuring lquidty and regulatory compliance while optimizing asset
utilzation,

& Investments in Government Securities: The Bank invests in Ethioplan government bonds and
treasury bills, which totaled approximately Birr 6.7 billion in bonds and bills in FY 2025/26 as part of
its liguid assets, These holdings provide secure, liquid assets that back financial stability and meet
Feserve requinenments.,

= Equity and Capital Growth: Pad-up capital increased by 47.6% to Birr 6.2 billion in just a vear
period (FY 2024/25 to FY 2025/26), reflecting capital injection and retained eamings reinvestment
for business expansion. Strengthening capital buffers enhances the Bank's capadty to finance growth
apportunities and absorb risks,

* Income Diversification and Fee-Based Revenues: Non-interest income recorded growth,
driven by a 64.7% nse in fe2 and commission income and an 8 1% Increase in other operating
income, Higher earnings from digital banking services, trade finance, and other fee-generating
actnvities, which complemented core financing operations and strengthened cash flows, supported
the surge.

= Strategic Internal Funding: The Bank pursues an intemally driven funding strategy balancing
depasits, loans, and investments, with a deliberate foous on liguidity and asset quality to finance on-
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7.8 Working Capital Statement

The Management of Berhan Bank 5.C. confirms that it has working capital sufficient for current operational
reguirements and will remain adequate for at [east the next 12 months from the date of this Prospectus.

The Management of Berhan Bank S.C. confirms that current assets comfortably exceed current liabilities,
EnsuUring adequate resources to mest operational and regulatory obligations.

As at June 30, 2026, Berhan Bank maintained a sound working-capital position, supported by operating cash
flowes, high liquidity reserves, and a growing deposit base. The Bank generated ETB 3.65 hillion in net cash
from operating actwities in Py 2025726 (FY 2024/25: ETB 5.76 bilkon}, after cash flow from operations before
changes in working capital of ETB 5.18 bilion {FY 2024,25: ETB 3.01 billion), reflecting higher profits and
efficient asset-liability managemeant.

The bank maintained a steady working capital position, reflecting internal cash generation, high liguidity
resarves, and effective deposit mabilization. The Bank's working capital ensures sufficient resources to meet
operational needs, regulatory obligations, and strategic growth initiatives without reliance on Fong-term
extemnal borrowings; short-term interbank money market bormowings of ETE 4.21 billlen were outstanding at
30 June 2026 to support daily liguidity requirements.

Table 124: Working Capital Position

Particulars EY 20225 FY 20Z3/ 34 FY 2034/25 FY - 20215)26

(ETE “000)
Tetal Assets 45,045,220 45,021,507 58,058,858 82,472,868
Total Liabilities 40,015,778 33,808,311 50,418,739 69,583,505

s Liquid assets, primarily cash, balances with banks, and short-term placements, more than doubled
between 2023 and 2025, while short-term obligations remained stable, In FY 2025/26 cash and
balances with banks increased by a further 104.0% to ETE 14,94 billion, while customer deposits rose
by 25.7%, margins held on |etters of credit by 167.0% and interbank money market bormowings of
ETE 4.21 billion were taken,

s The Bank's internal liquidity and operating cash flows are suffident to finance its ongoing lending,
investment, and dividend commitments without recourse to long-term external borrowing.

7.9 Capitalization and Indebtedness

7.8.1 Capltalization

The table below presants the Bank's capitalization as of June 30, 2026, the date of the latest audited statement
of financial position of the Bank, together with its capitalization as adjusted to October 30, 2026 for the
repayment of the interbank money market borrowings in July 2026 and its capitalization after the dividend
recommended for FY2025/26, if approved at the Annual General Meeting on December 1, 2026, Changes
since June 30, 2026 are described under “Changes since 30 June 2026" below,

Table 125; Capitalization

50 .'II.HE 2036 AS Hlﬂm L] i‘l'l:ErﬂH

: 30 Octaber  recommandod
Description {Auditud) -
(ETH DO0) G Ll

[ETE '000) (4] (ETB '000) (b}

N

Cusrant Dedt
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3 Ay ndjted to ‘Adtes the
i gl
(ETB/000)  yersunojta)  (€T8000) (1)
Financial Liabilfies (Due o Banks & Other Institutions) 379,689 375,689 379839
Intar Bank Money Market Bormowings 4,206,312 = =
Leage Lishility 144 045 144,545 144,985
Tatal Current Debt 4,711,185 524,874 524,874
Mon-curmznt Debt
Leasa Liabilty 35004 385074 3E5.074
Tatal Ran-curent Debl 385,074 385,074 365074
Shareholders' Equity
Faid-up Capal B,328,419 6,328,419 6,326,419
Shara Pramium 18,504 24,504 28,504
Retained Eamings 1,894,312 1,694,312 —
Legal Reserve 2,494,622 2,494 522 2,494,622
Other Ressne 357 881 5574881 557,451
Fegulatory Risk Reserve 1,585,156 1,585,156 1,585,196
Total Sharehakiers’ Equity 12 B8, 343 12,868,943 10,934,631
Total Capitalization 18,005,203 13,798,491 11,504,579

N T feriacial figiares i he ) Ames M6 covbarmmr v clarnand from the avcifed financia) statoments of the Bank for the poar anded ung
A 2025, wfnie have bear ausifed by g independient exfemar anaion, Legss latviies ano incladed Based on Kie 230 of e auiied finacka’
statemens.

fal The “Ar adusted fo 30 Octiober 20706~ roksmn adiusts tha auifed fginas ool fov e sspapmend, betnees 2 and 7 Ay JO26 of the
AR Gy MATREE DTORgs oF ETE 4. 200712 Dodsand’ sutsianaviy Ar 30 s 2006 oo of ETIS 4 200, 000 fhecknd s arcreey’
tenesl of ET8 6,302 thousar; Sechion 2.7) I does mot refingt iderest acorves avior 30 June 2026, any infrbany Savonng affor 7wl 2025,
e Bavak & resauls or oy other ansadtion stter 20 Lune 202, The colom & ensuaded and s 0l a aafemenl of (e Sandt belances &F 30
Cetoher JO0E,

(L} The “fter fhe eoommendes dividend™ colmn further dedtets fom relained sarmiigs the oivideng of ETB L8, I17 teuwsand [ETE
1A 21T 67 rcommended by the Raard of Direcfers on & Odafer J006 4 dividend & diocived by resnibision of fhe sharboldors af the
Anat (Feneral Mosning (Sacnion S461 TINE dividend i sofileet fo anovovel af B Armun Genead Masting on | Secemdber A7 ang Shanafore
des ol rediice e Bavk ¥ egedy e i 37 Ootober J006

As of June 30, 2026, Berhan Bank 5.C. reported total capitalization of ETE 18.01 billion, reflecting growing
capital base primarily supported by eguity. Debt accounted for approximately 28%, while shareholders’ equity
represented approximately 72% of tofal capitalization.

Total debt stood at ETE 5.12 bilion, consisting of short-term obligations to banks and other financial
institutions of ETB 4,586.2 million (incuding nterbank money market borrowings of ETE 4,206.3 millon) and
leasa liabilities of ETB 530.1 million, of which ETE 385.1 milllon & non-current. In contrast, shareholders'
equity reached ETB 12.89 billion, driven mainly by paid-up capiial-ef<&I8 6.33 billion, alongside retained
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After the repayment of the interbank money market borrowings in July 2026, debt in Table 125 comprises
amounts due to banks and other institutions of ETE 3799 million and lease labilites of ETE 5301 million, a
total of ETE 909.9 million (ETE 524.9 million current and ETE 385.1 milkon non-current). On this adjusted
basis total capitalization is ETE 13.80 billion, of which debt represents 6.6% and shareholders’ equity of ETB
12,82 Gillign represents 93.4%. Sharsholders’ equity is not reduced by the recommended dividend up to 30
October 2026. If the dividend is approved at the Annual General Meeting on 1 December 2026, retained
parnings are reduced to nil and total sharehoiders” equity to ETE 10,99 billion (Table 61A), and total
capitalization becomes ETB 11.90 billion, of which debt represents 7.6% and equity 92.4%. Neither event
changes paid-up capital, share premium or the legal, other and regulatary risk reserves,

7.9.7 Indebtedness

The table below shows the Bank's indebtedness as of June 30, 2026, and as adjusted to October 20, 2025 for
the repaymment of the interbank money market borrowings in July 2026.

Table 126: Indebtednass

30 June 2026 {Audited) Ly iy o

S Santoment of Indebtednena (E78 00O0] e
Cash ard Cash Equivalents 14,937 375 10,731,053
Currant Fnancial [rdabtadnes
Finanoal Labidities 379,889 375 BAg
Infer Bank Money Market Borrowings 4,206,312 ==
Lease Linbiity 144,985 144,985
Total Current Financia! Indebtedness 4,731,185 G457
Met Curment Fnancial Indebtedness (R, 206, 169} (10,206, 189)
Mem-current Financal Tndebledness
Lease Labidity 345,074 3B3.074
Total Non-current Financial Indebiegness 385,0M 3B5,074
et Finencial Indebiodness (9,821,115) {9,821,115})

e e e R :
SO B, wiach e i aueies By an S eataeTial DT

{a) The ‘s scimted’ to 30 October JO26% cotumen & adiestod ool fov the repeymens banreen F and 7 iy JR56, o the imtarbank mongy
smdrkest bormwings of ETH & A0 TP thoueand) wiud radianes el infenhand maney Marial Bomanings and cash and' (esh egiavasians by thar
AMOUE. TN MATETS SSIET I NOIE () B TabiE JZ5 are MRewiss mal rafRacted e ot i undtited and i ot @ statement of M Sk s
halpaces af 37 Ooteber 2056 T recomviended dividend s rod Fiievicid sosblechess and & nof incded,

As of June 30, 2026, the Bank's total financal indebtedness stood at ETB 5.12 billian, of which ETE 4,73 bilkon
is current [interbank money market borrowings of ETE 4,206.3 milfion, amounts due to banks and ather
institutions of ETB 379.9 million and the current portion of lease labilities of ETB 145.0 million) and ETB 385.1
millicn & non-current lease liabilities. The Bank had no other long-term financial liabilities, The amounts due
to banks and other institutions comprise interbank settlement balances for inward cheque dearing, on-us ATM
settlement and on-us mobile fund transfers,

However, the Bank maintained a sound liguidity postion, with ca
exceeding the finandal indebtedness shown in Table 126. As a g
at regative ETB 10.21 billion.

Re-Gash equivalents of ETB 14.94 billan
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The repayment of the interbank money market borrowirgs in July 2026 reduced financial indebtedness and
cash and cash eguivalents by the same amount, ETE 4,206.3 million, On the adjusted basis, total financial
indabtadness i ETE 909.9 million, consisting of amounts due to banks and other institutions of ETE 3799
milkon and leass labilites of ETE 530.1 million, against cash and cash equivalents of ETE 10.73 billion; net
current financial indebtedness remains negative ETB 10.21 billion and net financial ndebtednese negative ETB
9,82 Gillion, both unchanged. If the recommended dividend (s approved on 1 December 2026, § 5 payable
within 60 working days of the resolution {Section 5.4.6). Only the part that shareholders elect to receive in
cash, including the 15% dividend income tax withheld from It and remitted to the Ministry of Revenue, will
reduce cash and cash equivalents; capitalized entibtements will not. That part depends on sharehalders'
elections and is not yet determined (Sechion 54.10) Because the whole recommended dividend of ETE
1,694.3 million is less than the ETE 9,821.1 milion by which adjusted cash and cash eguivalents exceed
financial indebtedness, met financial indebtadness on the adjusted figures remains negative whatever alections
ane made,

This negative net indebtedness reflacts anly the finandal liabilities listed in Table 126, It excdudes customer
deposits of ETB 55.90 bilion at 30 June 2026 (demand and savings deposits of ETE 49.18 billion, or 88.0%,
and time deposits of ETE 6.72 billion, or 12.0%) and margins held on letters of credit of ETB 4.03 billion,
which are among the Bank's principal liabilities. The cash and cash equivalents shown are therefore not
available solely to settle the finandial indebtedness shown, and Table 126 should not be read as indicating
that the Bank operates in a net cash position or as a complete measure of its liquidity, The Bank's liguidity
position 5 desoribed in Section 7.7.2.

Changes since 30 June 2026. Tables 125 and 126 are stated as at 30 June 2026, the date of the latest audited
statement of finandcal position (audit report dated & October 2026), with the adjusted columns described n
the notes to the tables, The following changes have occurrad since that date:

(a) Share capital, The Bank's paid-up capital has remained at ETB 6,328,415 thousand, represented by
6,328,419 ordinary shares of ETB 1,000 each. No shares have been issued under the Offer, the Offer Period
beginning on 16 Movember 2026, Subscription monies are transferred from the Offer escrow account to the
Bank only after the new shares are issusd and credited to subscribers” accounts on or about 22 March 2027
(Section 8.2.4), 50 the Offer does not change paid-up capital up to 30 October 2026,

(b} Proposed dividend. On & October 2026 the Board of Directors recommendad a dividend of ETB 1,894.3
million, The dividend is subject to approval at the Annual General Meeting on 1 December 2026, at which it
would be declared, and has not been deducted from retained eamings in the 30 June 2026 and adjusted
oolumins of Table 125; if approved, it will reduce retained earnings and total shareholders” equity by that
amount, & shown in the column after the recommended dividend, and will be payable within 60 working days
of the resolution (Secton 5.4).

{c) Interbank money market borrowings. The borrowings of ETE 4,206.3 million shown in the 30 June 2026
columns of Tables 125 and 126 matured and were repaid bebween 2 and 7 July 2026 (Sedtion 2.7); the
adjusted columns refiedt the repayment. This Prospacius does ot contain the balance of interbank borrowings
outstanding after those dates.

{d) Monetary policy measures, On 13 July 2026 the NBE romoved the credit growth cap, introduced targeted
additional reserve requirements for individual banks and raised its policy rate to 16% (Section 2.5). These
measures affect the cost of funding but do not change the amounts in Tables 125 and 126.

Cther than the adjustments for the events in (b} and {c), this Pro tains no capitalization or
indebtedness figures at a date after 30 June 2026,
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Conclusion up to 30 October 2026, Taking nto account onfy the repayment of the interbank money market
borrowings in July 2026 and the dividend recomimended by the Board of Directors on © Odiober 2026, the
Bank's capitalization and indebtedness up to 30 October 2026 have the following features:

(i) Capitalization. On the adjusted basis, total capitalization is ETB 13.80 billion and & pradominantly equity:
shareholders' equity of ETE 12.89 billion represents 93,4%, and debt of ETB 909.9 million, consisting only of
amounts due to banks and other instibtions and lease Fabifities, represents 6.6%. Paid-up capital remains
ETE 5,228,419 thousand, as no Offer Shares are issued before an or about 22 Manch 2027,

(ii) Dividend. The recommended dividerd does not réduce equity up to 30 October 2026, because it is
declared only on approval at the Annual General Mesting on 1 December 2026. I It is approved, retained
eamnings are reduced to nll, sharehalders’ equity to ETE 10.59 billion and total capitaization to ETE 11.90
killion, of which eguity reoresents 92 4%,

(iii) Indebtedness. Finandal indebtedness falls from ETB 5.12 billion at 30 June 2026 te ETE 909.9 million,
and none of the interbank money market borrowings outstanding at 30 June 2026 remains, Met financial
indebtednecs ic unchanged at negative ETE 9.82 billlon, because the repayment reduced cash and cash
equivalents by the same amount, and £ remains negative after the recommendad dividend whatever elections
shareholders make.

These features are derived from the audited figures at 30 June 2026 adjusted for the two events above only,
and do not reflect the Bank's results, any new borrowing or any other transaction after 30 June 2026,

7.10 Statement on Going Concern

The Board of Directors of Berhan Bank 5.C. declares that the Bank possesses adequate resources to confinue
its operations for the near future and has, accordingly, adopted the going concem basis in the preparation of
the financial statements. Furthermore, the extemal auditors, Kokeb and Melkamu Audit Service LLP, raised
no going concerm ssues in the financial audit conducted for the year ended June 20, 2026, and issued an
unqualified opinion dated October 6, 2026 with no key auwdit matters. Based on the audit procedures
performed, the awditors concurred that management’s use of the going concern basis of accounting is
appropriate and |dentified no mataerial uncertainties regarding the Bank's ability to continue Its aperations fior
at least twehva months from the reporting date.

The Statement of Diredors” Responsibilities in the audited financial statements, signed on Ociober &, 2026,
further stabes that nothing has come to the attention of the Direckors to indicate that the Bank will nok remain
a going concem for at least twelve months from the date of that statement, and Mote 2.3 o the financial
statements confirms that the financial statements have been prepared on @ going concern basis,

7.11 Legal and Arbitration Proceedings

The materiality assessment of litigation, kegal proceedings, and arbitration matters shall be determined using
both gquantitative and qualitative materiality considerations, consistant with the applicable TFRS reguirements
and the Bank's internal paolicies,

A. Quantitative Materiality

A legal or arbitration proceeding s quantitatively material if the amount in dispute, the potential financial
liahility to the Bank {including any penalty, damages, or costs award), or the provision or contingent liability
recognized or disclosed in the audited financlal statements, equals or exceeds ETB 10,000,000 (ten millian
Birr). This threshold represents approxemately 0.10% of the Bank's tol =Fagilatory capital of ETE 10,436.7
million as at 30 June 2026 and is consistent with the Bank's overgh Tnafcial egn
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In additicn, even whers individual daims are below ETE 10,000,000, a proceeding is considered quantitatively
material if; (a) the aggregate of substantally similar or refated claims from multiple daimants arising from the
same sef of facts excesds ETE 10,000,000:; ar (b} the cumulative effact of individually smaller claims would,
if decided adversely, have a material impact on the Bank's reported profit or regulatory capital pesition.

B. Qualitative Materiality

& matter may be material even where s financlal value does nok exceed the applicable quantitative threshedd.
Accordingly, litigation and arbitration matters shall also be assessed based on their qualitative significance,
Including:

Compliance and regulatory risk: potential violation of laws, regulations, directives, licensing conditions,
or regulatory reqguirements, incleding matters that may result in regulatory adion or sanchions;
Reputational risk: potential adverse effect on the Bank's reputation, public confidence, customer trust, or
relationships with key stakeholders;

Customer impact: potential effect on a significant number of customers, depositors, bormowers, investors,
or other stakeholders;

Governance and Board-level significance: matters involving members of the Board, senior management,
redated parties, or Bsues that reguine Board or Board Commities consideration;

Business and strategic significance: matters that could materially affect the Bank's operations, strateqgy,
business medel, or ability to conduct its activities;

Precedent or systemic significance: matters that may establish a legal or regulatory precedent or have
implications beyond the individual case; and

Diher factors: any matter that, based on management, legal counsel, asditors, or reguatony assessment,
could reasonably influsnce the decisions of users of the Banks financial statements or prospactus,
Accordingky, a litigation or arbitration matter shall be treated as material where it meets either the applicable
quantitative materiality threshold or, Frespective of its monetary value, where its nature, droumstances,
potential CoNSequences, or stakefoider impact arg crialitatively material,
The final determination of materiality shall ba documented and supported by the relevant legal, financial,
reguiatory, and management assessments and shall be subject to the Bank's applicable disclosure,
governance, and approval requirements.

The following six legal proceedings meet the materality threshold of ETE 10,000,000 and are currently
pending as at the date of this Prospecus:

Table 127: Details of Material Legal prl]l:i:l:ﬂlnr‘;‘:

; ol | Pogcssisnel Current Status & Noteatial
Plaimiit | Tons Wik 0 Clalm e L LU s Dectons tu Date HEE
i) Fio tomposity sed pte
W oo SR oty S
PLEv Berhen Bak  payment/nan-pyment  ISLOREIZ TNl camabon LomalMDERNL M oo v s o # cose
under LT issued by e mssam- bench tssumsd o o procesds and is decided
Bank injunctian : asqainst Bank. This iz the dingle
fangest ncividual ciim.
Fileed; Adjoumad to 3572018 EC,
AT Plastic and Mortgags Canceliation —
mﬂ.c:ﬁdm ﬂ:*-: Fednral Hgh adjoumad Had) SubrstErgive For eyigence examinetion.
Mamusfacturing PLE  erforcement of 80,000,000 Birtirt for rﬁmm MHTES o Pcﬂ::la-l Iamhmﬂmmr
. ham . ﬂmhml E!’k ﬂl.ﬂ ement :En.rl.'r'
W, Berhan Bark 5,C EI‘I‘[\I over (ofaleral of by
ranbee Oam — Under appoad, Probabbs liabibty
: FirsE-inshance oo
Mescko Cemant penaliciary demands Fuly hea ; Eppelste numome
Faciory'y, Bafan  paynent under soonpm  ewalHgh RN derided AGAINST the ﬂiﬁﬂ“muﬁm -
Bank 5.C porfurmancs quirantes ' Gt instnce Eank; Eank i asgns sppesl grounds =
o Ly Bank Todkopeed appesad angaatie.
Termilinechy Ahois Linlewdul withcriraal — Fibea:
and 105 athers v, plaintifs alege me-, r‘-':“t oonccted F'updhg protminany obgectica
Borran Bank 5.C.  unauthorized withdrawal 15,093,457 Federal et Ty, rufing, ¥ objection overmied,
and Mirakie Real  of funds from ther Court fr=arng g1, % ettt
Estate Aoty enndacted 5 deshosel S

230 | Page



Prospechs

Cinrt | et =il Carrini Stavus b Poalesiial

Bigimtiff | Case Mt ul Clsim it (ETI) el Wistury e s g Pl it
Elas Beshae and 34 x Filed; Adjpurned e ndieg o
otteers v, Merical mm‘:—'ﬂ. ki prafminary o nding on areiminery cbection. Frtentis
Yegs Real Extabe R e O L1, 030,040 Court ebwction prelminsry clecticn  Fabiley ETE 11.0M il chjection
ard Berhan Bar o fhteniian : sibmittes by et fols and case decwded sgminst
5.0 Bank Bani,

Bank served
Digbearalar Guara =% privisiy
Liryersiy . Umr;b.l“rmr;pa‘nmﬂ Federal mn&dl PR prrf g4l il itk
Amedmcheal nder 13,720 547 Court fer P decigion et Fatemant of defenca. Potandial
Tarmesgen and i guaranies ks " limoikby ETH 12,7,
Berkan Bank 5.5, by Bamk tof

defence

Total Gross Likigation Exposure; As at 1 July 2025, the Bank's total [#igation exposure across all pending
cases (incheding those below the individual materiality threshold of ETE 10 million) is ETE 334,87 million,
comprising: (a) claims by the Bank against third parties (Bank as plaimtif}: ETE 182,10 million; (&) daims
against the Bank {Bank as defendant): ETE 148,57 million; and {c} cases in which the Bank has intervenad
as a third party: ETB 4.21 million.

Disclosure in the Audited Financial Statements: Mote 30a to the audited financal statements for the year
ended 30 June 2026 states that the Bank is a party to numerous legal actions arising from its normal
business operations, and that the maximum outflow and inflow of exposure 1o these legal cases as at 30
June 2026 is ETB 231.9 million and ETB 136 million respectively, with appropriate provision held in the
financial statements, In addition, the Bank is appealing a dividend tax assessment issued by the tax
authority, for which the maximum potential financal exposure & estimated at ETB 194.5 million.

Concluded Procesdings: No material legal proceedings meeting the ETB 10 million quantitative threshold were
concluded within the 12-month period preceding the date of this Prospectus, cther than those disclosed above.
Threatened Froceedings: As at the date of this Prospectus, no legal or arbitration proceedings meeting the
materiglity threshold have been formally threatened against the Bank beyvond those disclosed as pending
above

APPENDIX II: Contains details of outstanding Berhan Bank 5.C, (itigations.

Potential ECMA administrative action. The Bank undertook certain issuances of ordinary shares in the
ordinary course of its capital-raising activities. The principal purpose of such issuances was to support the
dlignment of subscribed capital with pakd-up capital and to facilitate the Bank's capital management ohjectives,
Certain chares were also allotted to existing shareholders, Such issuances constitute 3 potential infraction of
the share registrabion requirements, and ECMA may take action in respect of them, induding requiring the
Bank to regularize or confirm the status of the ssuances, imposing administrative measures, or delaying or
conditioning s approval of the Offer. The Bank has induded this disclosure in the interest of transparency
and may undertake such further steps as may be required by ECMA or other competent authosibies in
conmection with the regularization or confirmation of the status of such issuances,
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SECTION EIGHT

8 INFORMATION CONCERNING THE SECURITIES BEING OFFERED

8.1 Information Concerning the Securities Being Offered

8.1.1 Type and Class of Securities Being Offered
The Offer comprises 3,671,581 new Ordinary Shares of Berhan Bank 5.C. (the "Offer Shares”) at an offer
price of ETE 1,065 per share (the "Dffer Price”}.

The Bank has, and upon completon of the Offer will continue to have, a single dass of shares, baing Ordinary
Shares. The Bank has not issued any preference shares, convertible securities, warrants or any other class of
equity securities.

B.1.2 Registration of Securities

The 6,328,419 existing Ordinary Shares of the Bank {the "Buasting Shares™) and the 3,671,581 Offer Shares
will be registersd with the Ethiopean Capital Market Authority ("ECMAY) following approval of the Registration
Statement and this Prospechus.

B.1.3 Legal Basis of the Registration and the Difer

The issuance was authorized by a resclution (Mo, 06/2017) of the sharsholders at the Extraordinary General
Meeting held on October 17, 2024, in accordarnce with the Capital Market Proclamation Mo, 124872021, the
Public Offering and Trading of Securities Directive No, 103072024, and the Bank's Memorandum of Association.

B.1.4 The Name and Address of the Persons in Charge of Keeping the Records of the
Securities

The Capital Market and Equity Managament Department of Berhan Bank 5.C. is responsible for mairtaining
the register and records of the Bank's Ordinary Shares. These records are kept at the Bank's registered office,
TE International Building, China—Africa Squane, Bole Dildive, Addis Ababa, Ethiopia. The person in charge is
Ao Matsanet Tilahun, Depuby Director = Share Adminstrabon (mohike: 4251 944 06 55 30}, Dnca the shares
have been registered and acdmitted to trading, the Central Securities Depository [C50) will also mainkain
electronic records of the Bank's securities,

8.1.5 Rights Attached to the Sacurities

The Bank has, and upon completion of the Offer will continue to have, only one dass of shares, being the
Ordinary Shares. The rights attached to the Ordinary Shares shall be uniform in all respects and shall form a

single class for all purposes.
The rights attached to the Ordinary Shares are as set out below!

s Every Ordinary Share shall confer a right to participate in the annual net profits of the Bank and to a
proportionate share in the net procesds upon winding-up;

s The share in profits and in the net proceeds upon winding-up due to a holder of Ordinary Sharss shall
be caloulated in proportion to thedr holding in the paid-up capital of the Bank;

= Every Ordinary Share shall confer voting rights, and the voting rights attached to a shareholder shall
be proportional to the amount of capital represented by their Ordinary Shares;

» Every haolder of Ordinary Shares shall have a pre-emptive right, in propartion to their holding, to
subscribe for Crdinary Shares issusd on an intrease of capital;

ir shares subject tn applicable
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8.1.6 Treatment of Pre-Emptive Rights

In accordance with the Commercial Code of Ethiopia (Proclamation Mo, 124372021) and the applicable
provisions of the Public Offer Directive, every shareholder recorded in the Bank's share register ac at the
Record Date (an “Existing Shareholder™) has a Pre-emptive Right to subscribe for the Offer Shares in
proportion to its shareholding. The Pre-emptive Right i intended to preserve proportional cwnership inkenests
and to protect Existing Shareholders against difution. Each Existing Share carries one right (a "Right™). An
Exlsting Shareholder's entitiement (its "Rights Entitlement™) is the number of Rights it holds multiplied oy
1,671,581 + 6,328,419 (approximately 0,58 Offer Shares per Right, or one Offer Share for approximately
every 1.72 Existing Shares), rounded down to the nearest whole share,

The General Meeting of Shareholders resolved that Existing Sharcholders shall be given first priority to
subscribe for the Offer Shares. An Existing Shareholder may exercise its Rights in full or in part, transfer thermn
in accordance with Sachion 8.4.1(d), or allow them to lapse. Where the Rights [ssue & fully subsoribed by
Existing Sharcholders, no Offer Shares will be allotted to External Investors.

Offer Shares not taken up throwgh the exerdse of Rights shall be allotted, in accordance with the Allotment
Policy set out in Section 8.4.4.

8.1.7 Issue Date of the Offer Shares

The Offer Shares will be legally ssued upon ECMA's approval of the Allobment Report, which is expected on
or about March 2, 2027 and will be credited to the brokerage acoounts of seccessful applicants on or about
March 22, 2027, As the issue and crediting dates depend on the date of ECMA's approval, they will be adjusted
accordingly and any change will be notified to investors,

81.8 Information on the Tax Treatment of the Securities

Investment m the Bank's securities is subject to Ethiopian tax lews, including the Federal Income Tax
Proclamation No.979/2016, as amended by Proclamation No.1395/2025. According to this proclamation, the
following taxes could be applicable to the holders of the securities on offer,

According to Article 57 of the Income Tax Proclamation (as amended), a resident of Ethiopla who derves
income from dividends shall be lizble for income tax at a rate of 15.0% of the gross amount of the dividend.
Furthermore, a non-resident who derives an Ethiopian scurce dividend that is attributable to a permanent
establishment of the non-resident in Ethiopia shall be liable for income tax at a rate of 15.0% (15% on the
gross amount of the dividend). However, a dividend tax shall not apply to a body if a body distributes a
dividend to a permanent establishment in Ethiopia or to a resident that is a member of a group of companies.
"Group of companies” means a company that dizectly or indirectly has more than one company in which it
owns more than 50.0% of the shares,

According to Artide 50 of the Income Tax Prodamation {as amended), a person who derives a gain on the
disposal of shares shall be liable to pay income tax at the rate of 15.0%. The amount of gain on disposal of
& share by a person shall be the amount by which the consideration for the disposal of the asset excesds the
cost of the asset at the time of dispasal, adjusted for inflation by 30.0%,

The above summary is providad for general Information onky and does not constitute 1ax advice.

8.1.9 Transferability of the Securities
The Ordinary Shares are freely transferable,

B8.1.10 Public Takeaver Bids

Mo public takeover bid has been made by any thind party for the Bank's Ordinary Shares, during the financial
vears anded 30 June 2023, 30 June 2024 and 30 Jume 2025 ar from that e of this Prospectus.
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8.2 Terms and Conditions of the Offer

8.2.1 The Total Amount of the Offer

The Rights Offer comprises 3,671,581 Ordinary Shares at a Rights Offer Price of ETB 1,065 each. The
estimated gross proceeds receivabda by the Company fram the Right offer is ETB 3,910,233, 765,

8.2.2 Conditions of the Offer

The Offer is made in the first instance to BExisting Sharsholders, Offer Shares not taken up by Existing
Sharehaolders, whether through the exercise of Rights or through Excess Applications, are made available to
External Investors who have applied during the Cffer Period.

The Offer is conditional upon approval by the Ethiopian Capital Market Authority, compliance with applicable
requirements of the National Bank of Ethiopia, achievement of the minimum subscription threshold set out in
Section 8.7.1, completion of K¥C and anti-money-laundering verification procedures in respect of each
applicant, and compliance with applicable ownership imitations and other regulatory requirements,

8.2.3 Summary of Key Offer Terms

Table 128: OFér statrdtics

= E=
{rffer Price per Ordinary Share
Existing Ordinary Shames
Tatal Offer Shares

Total Estimated Ordinany Shases Following the Offer (f fully
subsobed)

Record Date

Rights Entitlemert

Eligability

Estimated Gross Proceeds
Estirmated Cffer Expensas

Estirmated Net Proceeds .

Minimum Subscription for the Offar to Proceed

Linderariing

Amount
ETH 1,065
6328419
3,671,581

10,000,000

Movembar 10, 2326

3,671,581 + 6,328,419 {approximately
0.5B02) Odfer Shares per Existing Share held
at the Record Date, rounded down to the
nearest whale shane

Exssting Shareholders (Rights and Excess
Applcatons); External Investors (onfy Cffar
Shares not taken up by Existing
Sharehaldars)

ETH 3,910,233, 765

ETE 26,805,268

ETE 3,8E3.425,4997

1,835,790 Offer Shares {ETE 1,955,116,350;
apprencimiatidy 50.0%)

Mone

Hote: Dervaton of eatimated net proceeds. (rss roCoeds A corated as 1671, 581 Offer Shares muitipled by the Offar Price af ET8 1,065
D ShaE, GIving SSTMAIET JTOgs proceeds of ETH 3,910,271 765, Affer deckriing
et rpusedts ave ETH T083, 426,457,
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8.2.4 Expected Timetable of the Offer

The timetable balow sets cut the plannad timeline for the Offer. The dates are cabculated by reference to the
date of approval of this Prospectus by ECMA. If any change is made to the Offer Period or any related
timetable, the Bank will promptly notify investors in accordance with applicable regulatory requirements, The
dates of legal issuance and crediting of the Offer Shares further depend an the date of ECMA' approval of
the Allotment Repaort.

Tabla 129: Expected Timetabl= of the Offer

Enpociad Timstable of Svmnts
Approval of this updated Prospectus
Publication af this Prospectus
Record Date

Commancement of the Offer Poried (Subscription and payment
begin)

Orifer Closing Date (lost day for subscripbion and payment )
Completion of Allstment and Verificaton

Boand approval af the allotrment; submission of the diotrent Report
Ty ECH14

ECMA approval of the Allobment Report
Hotification of allotrmant results; refund of exoess subscription
manies

Issue of the new shares and credifting to subscribers’ accounts

Transfer of proceads from the asorow account o the Rank

Expactad Dats
O o befere Movember 5, 2026
Movernber 5, 2026
Mavember 10, 2026

Movernbes 16, 2026 at 9:00 AM

February 13, 2027, 5:00 PM
Fabruay 20, 2027
25 February 2027

On or about 2 Manch 2027
Wotification; 5= 12 March 2037, Refunds; within

30 working days after the announcement af the
alictment results

O or about 22 Masch 2027

Fallowing credfing Lo subscribers' acoourts

Unless otherwise stated, all imes shall be East Africa Time.

B8.2.5 Allotment, Refund and Crediting

Following closure of the Offer Period, the Bank will compile 2n Allatment Report for submission to ECMA. The
report will set out the overall results of tha Offer, idantify any investor allotted 5% or more of the Dffer Shares,
and specify the number of Rights exercised and the corresponding propesed allotments. ECMA approval of
the allotment Report & required before the Offer Shases may be issued,

Lipon ECMA approval, the Offer Shares will be issued and credited directly to sucoessiul applicants’ brokerage
accounts through their licensad broker/dealer or investmeant bank, on or about the date set out in the expected
timetable at Section 8.2.4,

Refunds ansing from scaled-back, rejected or unsuccessiul applications will be made through the applicant's
licensed broker/dealer or investment bank to the account from which payment was made, without interest
and net of applicable bank charges, within 30 working days after the announcement of the allotment results,

B.2.6 The Offer Period

13, 2027 (the "Offer Closing Date”), East Africa Time.
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8.2.7 Minimum and Maximum Amount of Application

The minimum number of Offer Shares that may be apphied for by any single applicant is one (1) share. The
maximum any shareholder may apply for is the sum of: (i) for an Existing Sharehalder, its full Rights
Entitlernent plus any Excess Application; and (i) for an External Investor, the number of Offer Shares that
would bring that imeestor to 5% of total post-Offer paid-up capital.

B.3 Dematerialization of Existing Shares
Physical share certificates curmently evidence the 6,328,419 existing Ordinary Shares, held by 23,580

reqisterad shareholders, Following registration with ECMA, these must be converted nto electronic records
held at the Central Securities Depasitory (C=0). Existing Sharsholdare cornplete the conversion as follows:

1. Open a brokerage account with a licensed broker/dealer or investment bank, in accordance with
Section 8.4.2.

2. Submit a Securities Deposit Form throwgh the brokerfdealer or investment bank, instructing the
depasit of the physical certificates into the brokarage account.

3. Verification and credit. The broker/dealer or investment bank forwards the request to the Bank’s
Registrar (the Share Administration function under the Company Secretary}, Once the certificates are
verifled against the share register, the hokdings are credited to the shareholder's brokerage account,

4, Activation. The dematerialized shares may then be held, transferred or traded fresly once aver-the-
counter (OTC) trading commences.,

Shares Mot Yet Dematerialived

Shares not yel dematerialized remaim recorded in the issuer-side C50 record in the name of the registered
holder. The rights attached to them — dividends, voting and participation in distributions on winding-up —
are unaffected, and no share & forfeited, cancelled or diminished. Until dematerialization is completed,
however, the holder cannot transfer or trade the shares on the OTC market, and any Rights Entitlement or
dividand pavahle may be delayved.

Heldings subject to pending succession, dispute or incomplete identification will be dematerialized once the

Registrar has verified entitlement in accordance with the Commercial Code of Ethiopia (Proclamation MNa.
12437202 1) and the Bank’s share register procedures, The relatied risk factor |5 disclosed in Section 9.

The Bank maintains a shareholder support fadility at its head office and District Offices ko assist with the
process, and will publish reminders in line with ECMA requirements.

8.4 Application and Subscription Process
This section seks out who may subscribe for the Offer Shares, the requirements every applicant must meet

before applyirg, and the procedure for submitting an application. All applications, tocosther with full payment,
must be submitted through a licensed broker/dealer or investment bank within the Offer Pariod.

B.:4.1 Participation in the Offer
The Offer is open to two categories of investor: Existing Shareholders, under the Rights Issue, and External
Investors {as defined in Section 8.2.2), under the External Investor Offering. Both categaries apply through
the same procedure, set out in Sedtion 8.4.3, and are subject to the same KYC requirements and to the NBE
awmnership imit of 3% of total post-Offer paid-up capital,
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The bwo categories differ only In their priorty of allotment. Existing Shareholders exerdse thelr pre-emiptive
Rights, and then any Excess Applications, ahead of External Investors, External Investors are allotted only the
Offer Shares that remain after both have been satisfied in full,

{a) Pre-empiive Rights
Each Existing Shareholder may subscribe for Offer Shares up to IS Rights Entitliement. Righis validly exercised
and paid for in full are satisfied N full bafore any ather application is considerad.

(b} Excess Applications

An Existing Sharehalder may also apply for additonal Offer Shares {an "Excess Application™), with full paymment
at the time of application. Excess Applications are satisfied anly from Offer Shares not teken up throwgh the
exercise of Rights (the "Excess Pool™), are not guarantead, and are allotted in accordance with the Allotment
Policy in Section 8.4.4.

() Extermal Investors

External Investors may apply at any time during the Offer Period, but an application confers noe entitfement
to an allotment. Allotment is made anly after the Offer Perind has dosed, and only from the Offer Shares
remaining once all exercized Rights and valid Excess Applications have been satisfied in full,

Where the remaining Offer Shares are sufficent, each Extarnal Investor is allotted the number of Offer Shares
applied for, Where they are fewer than the total applied for, they are allotted amang External Investors on a
pro rata basis, in proportion to the number of Offer Shares ezch has valicly applied for, rounded down to the
nearest whole share and subject to the ownership limit in Section 8.2.7. Where no Offer Shares remain, no
allotment 5 made and subscription mondes are refunded n acoordance with Section 8.2.5.

{d) Tramsfar of Rights

An Existing Sharehobder may transfer all or part of its Rights offer, through its licensed broker/dealer or
imvestment bank, to any person who meets the efigibility requirements applicable to Existing Shareholders or
External Investors, The transferes may exercise the transferred Rights on the same terms; its Rights
Entitlement is cabculated on the tobal Rights it holds at the Offer Closing Date using the ratio in Section 8.2.3,
and the transferor's Rights Entitlement is reduced accordingly, The Bank accepts no responsibility for any
transfer of Rights not effected through the proper procedures,

{2} Lapse of Rights

Rights must be exercised or transferred within the Offer Period. Any Rights not dealt with by the Offer Closing
Date lapse automatically without compensation, and the holder’s propodicnate interest In the Bank will be
diluted accordingly. The Offer Shares corresponding to lapsed Rights form part of the Excess Pool.

B.4.2 Account Opening and KYC Reguirements

Every applicant, whether an Existing Shareholder or an External [nvestor, must hold an active brokerage
account with a licensed broker/dealer or investrent bank before submitting an application. The minimum
Know-Your-Customer {KYC) documentation required to open an acoount |s set out belaw.

{a) Indivriduals

An Ethiopian national resident in Ethiopia must provide a FAYDA ID and TIN. A non-resident Ethiopian national
must provide a FAYDA ID or Ethiopian passport, together with a TIN, A foreign national of Ethiopian origen
miust provide a FAYDA ID, TIN and Yellow Card,

{b) Companies and Institutions

Companies and Institutions must provide documents proving ding, as applicabie:
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Certificate of incorporation or registration;
Memorandum of association;

Company TIMN certificate;

[0 amd TIM of direchors;

Passport photographs of directors or management;
Authorized signatories and specimen signatures;
Board resolution to open a brokerage account;
Power of attorney, where applicable; and
Company seal.

) Customer Due Diligenos
Al applicants are further subject to the customer due diligence and anti-money-laundering reguirements of
Proclarmation No. 7EO0f2013 and applicable ECMA and NBE rules.

8.4.3 Subscription Procedure
Existing Sharsholders and External Investors follow the same four-step procedure.

1. Open a brokerage account. Hold an acbive brokerage account wath a licensed broker/degler or
investment bank that meets the KYT reguirements in Section 8.4.2. Existing Sharefwolders should also
compiete dematerialization under Section 8.3,

Z. Complete the Subscription Form. Obtain the Subscription Form from any licensed brokerfdealer ar
investment bank and state the number of Offer Shares applied for; Existing Shareholders also state the
number of Rights exercised and any Excess Application. The minimum application is one Offer Share.

3. Make payment. Deposit the full subscription amount (number of Offer Shares applied for = Offer Price
of ETB 1,065), plus applicabie broker commission, through the broker/dealer or investment bank, which
forwards the funds to the Offer escrow account openad by the Bank. Aftach the deposit confirmation to
the Subscription Form,

Submit the application. Lodge the completed Subscription Form and payment confimation with the
broker/dealer or investment bank during the Offer Period and before the Offer Closing Date, As allctment is
not made in order of receipt, all valid applications received within the Offer Period are treated equally.

B.4.4 Allotment Policy
Al allobmnents are subjedt to ECMA approval and are carried cul as follows:

1. Exercised Rights first

Each Existing Shareholder that validly exercises Rights and pays in fidl is allotted the Offer Shares applied for,
iup to its Rights Entithement (Section B.1.6), subject o the reguiatory conditions. All vakd applications waithin
Rights Entitlements are allotted in full before any Excess Application s considered.

2. Excess Pool

The Excess Pool comprises all Offer Shares not taken up through the exercise of Rights by Existing
Sharehalders and is available for allotment to both Existing Sharehaolders and External Investors. The Excess
Pool shall first be allotted to Existing Shareholders who hawe exEﬂ:rsed their Rights Entltlerrhmt in full and
submittad valid Excess Applications, Only after all such ExceseTppigalle:
amy Offer Shares remaining In the Excess Pool be allotbeg’
applicatiors within the Offer Period.

1A Berhan Halin féi‘
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Regulatory thresholds. Allctments are subject to the NBE ownership cap and KYC/AML requirements,
Allocations exceeding the permitted threshold are scaled back, and surplus funds refunded within 30 working
days after the announcement of the allotment results, without interest and less relevant bank charges, Offer
Shares released by a scale-back are re-allofted in the order of priority set out in this Section.

8.5 Publication of Results

After the Ofer dloses, the Bank will complete reconciliabion and warification and submit the Allotment Repart
to ECMA within the reguired timeframe. Followlng ECMA approval, the Bank will: (i) publicly announce the
allotment results; (i) confirm allocations to successful subscribers; (i) procure CSD crediting of the allocated
shares; amd (Iv) complete settemment of the proceads. The Bank will notify ECMA and relevant market
imfrastrecture antities of the completion of the Rights Offer.

The Bank is subject to ECMA’s continuing cbligations an the issue of equity securities for cash,

8.6 Pricing

The Offer Price is ETE 1,065 per Ordinary Share, Pursuant to Board of Directors Resolubion No,
010/2026, adopted at its meeting held on August 13, 2025, the Board resolved to set the Offer Price
at a 30% discount to the share valuation price of ETB 1522, taking into consideration the Bank's capital
requirements, the objective of faclitating partscipation by Existing Shareholders, and the share
valuation conducted by the independent Tramsaction Advisor, in = capacity as the appointed
professional valwer for the Offer.

How the Fair Value Was Determined.

The Transaction Advisor used intemationally accepted valuation methods and combined the results to
arrive at a single fair value per share, [n simple terms:

Income-based approach (Dividend/Eamings Discount Method): The Advisor estimabed the
prafits and dividends the Bank s expected to generate in the coming years and converted these future
amounis into today's money using a discount rate that reflects the risks of investing In an Etiloplan
bank. This answers the question: “What is the Bank worth basad on the money it is expected to sam
tar its shareholders ™

Market-based approach (Comparable Companies and Transactions): The Advisor compared
the Bank with similar banks, using measures such as the ratio of share price to earnings (P/E) and
share price to book value (PfB), and adjusted for differences in size, growth, and market conditions.
This answers the question: "What are imvestors paying for similar banks?"

Asset-based approach (Net Asset Value): The Advisor akso considered the value of the Bank's
total assets after deducting all its liabilities, as a cross<check on the other methods. This answers the
guestion: “What would each share be worth if the Bank's net assets were divided among shareholders?”

The results of these methods were weighted and recondled to produce the fair value of ETB 1522 per
share. No single method was relied on in isolation, which reducses the risk of the valuation being
distorted by any one assumption,

¥ which sets out the detailed
Al fations behind thie fair value, is
angauraged to read the Valwation

5 Berhan D

&
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8.7 Reasons for the Offer and Use of Proceeds

B.7.1 Minimum Subscription

The minimum subscription amount of ETB 1,955,116,350 (1,635,790 Offer Shares, representing 50% of the
total Offer size) has been determined hased on the Board of Directors' assessment of the minimum capital
reguired to achieve the primary use-of-proceeds objectives of this Offer. If the minimum subscription s not
achieved, the Offer will be cancelled and all application maonies will be refunded within 30 working days after
the announcement of the cancellation.

8.7.2 Reasons for the Offer

Berhan Bank 5.C. ts conducting this Offer principally to strengthen its capital base in line with both regulatory
requirements and its long-term strategic ambitions. As at Nowember 24, 2025 and as at Jurne 30, 2026
{audited), the Bank's paid-up capital stood at ETB 6,328,419,000 fallowing the subscription of 2,041,534 new
shares during FY2025/26. While this exceeds the NBE's current minémum paid-up capital of ETB 5 billion (per
Directive SBR/TE/Z021), the Bank's Board of Directors and management believe that a matenizlly stronger
capital base is necessary to: (i) maintain the Bank's Capital Adeguacy Ratio above the NBE minimum of 11%
and the Bank's intemnal target of MBE minimum plus 2 percentage poinks, nobwithstanding the planned 28%
asset growth; (i) fund the Bank's branch expansion to 386 branches and its digital banking investment
program, including the Rubikon CBS-24 upgrade and digital lending platform integration; (iil) position the
Bank to attract a strategic foreign banking partner under the framework introduced by Banking Business
Proclamation No. 136072025, which permits foreign banks to acquire up to 40% of domestic banks; and (v}
cormnply with any fulure escalation of the NBE minimum capital requirement, which the Bank's scenario
planning antidpates may be raised to ETE 15-20 billion over the medium term. This Offer is therefore a
strategic capital markef transaction that senves bath the Bank's regulatory compliance needs and ks growth
ambitions, and not merely a respanse to a specific capital shortfall,

B.7.3 Estimated Net Proceeds and Use of Funds

The gross proceeds from the Offer are estimated to be approxamatety ETE 3,910,233,765 assuming full
subscription. After deducting estimated Offer expenses of approximately ETE 26,805,268 the estimabed net
proceeds are expected to be approximately ETB 3,883,428,497.

The primary use of the net proceeds s to maintain the Bank's Capital Adequacy Ratio sbove the NBE minimum
of 11% and zbove the Bank's internal target of the NBE minimum plus 2 percentage paints, notwithstanding
the planned 28% growth In assets (Sectlon 8.7.2).

8.7.4 Sufficiency of Funds

The Board of Directors has determined that the net proceeds of the Offer will be sufficlent to fund the primary
objecthies described i Section 8.7.2, If at least 50% of the Offer Shares {(the minimum subscription of
1,835,790 Offer Shares, or ETB 1,955,116,350) & subscribed. If the minimum subscoription is not achieved,
the Offer will not proceed, as set out in Section 8,7.1,

8.8 Distribution and Underwriting

The Offer is not underwritten, and the Bank has not entered into any underwniting arangement in
connection with the Offer.

B.9 Expenses of the Offer

Berhan bank shall bear all expenses related to the
Rights offer for subscription of 3,671,81 new ordinary s

o
Y Bank
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The table below sets out the estimated major categories of expenses expected to be incurred in connection
with the Offer,

Table 130: Offer axpanses

Dissicription Armiount (ET8)

Transaction Advisar 11,825,275
Li=gal fucbvisor 43L,825
Audimr fes B41,390
Advertising and Markating 2,000,000
ECMA Applcation Fees 300,000
ECMA Regstration Fee (Exlstng Shares and Offer Shares) 10,238,553
Corting=ncy 1,168,175
Total Estamated Expenses of the Offer 26,805,264

B8.10 Professional Parties

Set out below is a summary of the professional parties and experts engaged by the Bank in connecticn with
the Offer.

Tabla 131 Profescsional partins

Ml Rile Inbesest in the Bink Conflict af Inberest
Transaction fdvisor- Ethic Capital Salifions PLC M M
Legal Advisar- Teegambak Sclamon & Associstaes M Moy
External buditor- Kolkeab and Melkarmyg Audit LLP Mane Mo

In accordance with Articles 39 and 81 of Directive No, 1030/2024, each of the professional parties namad in
the table above has given its written consent to the indusion of its name and, where applicable, s reports or
opinions in the form and context in which they appear in this Prospectus. As of the date of pubbcation, none
of these experts have withdrawn their consent to act in their stated capadty. The Board of Directors and
Management of Berhan bank accept full responsibility for ensuring that the information disclosed s in
accordance with the facts provided by these professional parties,

The Berhan bank confirms that there are no material conflicts of interest regarding any of the professional
parties named in this Prospectus that could compromise their independence or the reliakdlity of the adwvice and
certifications provided. The engagement of the external auditor followed a ::{mpetm bidding process in line
with intemal procurament MIDEWEI‘EUTEEHHFIHFEHEF ANd-ARERLE
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SECTION NINE

9 RISK FACTORS

9.1 Company-Specific Risks

9.1.1 Concentration Risk

Concentration risk represents a material exposure for the Bank arising from the high reliance on a limited
number of geographic locations, customer segments, and product types across deposits, loans, and physical
distribution channels, The Bank's depasit portficlio is heavily concentrated In Addis Ababa (approximately
63.98% as at 30 June 2026, management information)), followed by Oromia (~14.57%) with all ather regions
contributieg marginal shares (each generally below 5%, Similarly, loan portfolio distribution reflects a strong
urban bias, with Addis Ababa accounting for aporoximately 51.53% of total cutstanding loars 25 at 30 June
2026, compared with 7B.06% at 30 Jure 2025, 71.52% at 30 June 2024 and £9.19% at 30 Jume 2023
(management information ), On the sector dassification used in the awdited financial staterments, as al 30 June
2026 building and construction accounted for 21.97% of gross bans and advances, domestic trade and
services for 18,609, export for 15.40% and manufacturing for 14.26%, together 70L23% of gross |cans,
sectorally, on management information as at 30 June 2026, lending is concentrated in trade-refated finanding
(4. 69%), construction and real estate (~21.804%0), ard manufacturing {~14.15%), collectively accounting
for approximately 80.64% of total loan exposure, On the liability side, deposits are dominated by private
sector and cooperative customers (approximately 86.6% at 30 June 2026), whilke produdt concentration is
evident in personal savings and checking accounts (approximately 55.4% of total deposits). Additionally, the
Bank's physical network shows clustering, with 150 cut of 380 branches (40%) located in Addis Ababa
(management information & at October 2026). This multi-dimensional concentration increases the Bank's
vulnerability to localized economic shocks, sector-specific downturns, and competitive pressures within core
markets,

The primary drivers of this concentration risk indude strakegic and structral lmitations in portfolio
diversification, weak oustomer segmentation frameworks, and an over-reliance on traditional urban markets.
The absence of a dearly defined sectoral and geographic diversification strategy, coupled with limited
penetration into emerging regions such as Afar, Somali, and Benishangul, reinforces this imbalance.
Furthermare, the Bank's product structure is not strongly differentiated, leading to dependence on a narmow
range of deposit and kending products, Weak scenario analysis, insuffident forward-kooking risk assessment,
and limited use of data-driven market intelligence further exacerbate the issue, Governance and sbrategic
planning gaps particularly N aligning expansion with rsk-adjosted retums alss contribute to sustained
COonCentration.

The impact of concentration risk on the Bank is significant and multi-faceted. From a financial perspective,
the Bank is exposed to heightenad cradit risk and eamings volatility in the event of downtumns in dominant
sectors such as trade or urban retall markets. Liquidity pressures may also arise if large depositors or
concentrated customer segments withdraw funds simultaneously. From a regulatory standpoint, excessive
concentration may attract supervisory scruting under prudential guidelines related to large exposures and risk
dwerslﬁcaum HEpn.ltﬂtlt:ﬂﬂl nsh may emerge if the Bank is perceived-aSmemv.pxposad n;runab-le ko u-qimslam
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9.1.2 Ligquidity Risk
Liquidity risk for the Bank is closely linked to its concentrated funding structure and limited diversification of
deposit sources and investrmant outlets, The dominance of demand and savings deposits, combinad with the
high concentration in private sector and wrban-based customers, creates a structurally sensitive liquidity
profile, A significant portion of deposits is short-term and potentially volatile, while alternative long-term
funding instruments and diversified investment channeds remain limited. This structural imbalance increases
the Bank's exposure to sudden liquidity pressures, particulary in scenarios where depositors shift funds to
competing financial instibdions or alternative imvestment opportunities,

At 30 June 2026 {audited), demand and savings deposits together amounted to ETE 49,18 billion, or 88.0%
of customer depasits of ETE 55.90 billon (91,4% at 30 June 2025), and time deposits to ETE 6.72 billion
(12.0%) (Note 22b). The Bank also had interbank money market borrowings of ETB 4.21 billion culstanding
at 30 June 2026 {nil at 20 June 2025), being short-term unsecured koans from financial instibutions 2t interest
rates of 12% to 16% per annum for a maximum af seven days, obtained to suppert the Bank's dally liquidity
requirements (Mote 22c). The contractual maturity analysks of financial liabifities shows ETE 9.80 billien
{14.1% of total financial liabilities) falfing due within 30 days at 30 June 2026, compared with ETB 4.46 billion
at 30 June 2025, against cash and balances with banks of ETE 14.94 billkon (Motes 6.4.2 and 15}, Met loans
and advances represented 83.46% of customer deposite at 30 June 2026 (77.949% at 30 June 2025},
comparad with the 5% regulatory requirement referred to in this Prospectus.

The key drivers of Houldity risk indude the narrow depositor base, concentration in a few geographic and
ecanamic segments, and limited product innovation in long-term or stable funding nstruments. The absence
of robust asset-liability management [(ALM) strategies, inadequate stress testing frameworks, and weak
ecenano planning further intensify the risk. Additionally, macroeconamic factors, such as inflation, interest
rate volatility, and evolving financial market dynamics, may incentivize deposit migration, especially when
alternative investment options [e.g., capital market instruments or informal investiments) become maore
attractive. Governance gaps in liguidity risk moniboring and contingency planning akso contribute bo potential
vulnerabilities.,

The potential Impact of Hguidity risk Is critical to the Bank's stability. Fimancially, liguidity shorfzlls can
constrain the Bank's ability to meet withdrawal demands, fund loan disbursements, and sustain operations,
potentially leading to increased reliance on costly emergency funding. From a regulatony perspective, failure
to maintain adequate Liquidity rabios may result in penalties, restrictions, or heightensd supervisory
intervention, Reputationally, hiquidity stress can emde customer confidence and trigger further withdrawals,
creating a negative feedback loop. In extreme cases, prolonged liguidity pressure may threaten the Bank's
solvency and overall financial sustainability,

9.1.3 Strategy Execution Risk

Strategy execution risk arises from the Bank's imited clarity and struciure in defining and targeting its core
customer segments, particularly on the lending side, The Bank ocperates a generalized loan portfolio without
clearly segmented products or well-defined target markets, making it difficult to identify which ocustomer
groups, sectors, or value chains drive performance. This lack of strategic focus undermines the Bank's ability
to effectively design, implement, and monitor growth initiatives, increasing the likelfood that strategic plans
may not deliver the Intended outcomes,

The undgﬁnng drivers af this I'Ifik mr:iude weak strategic plann-lng frameworks, insufficent market

he-size-fits-all” appma:h to
nadequate use of data
e Bark's ability to refine

lending, which reduces mnpatitiu'enesﬁ and increases ine :
analytics, weak performance monitorng systemns, and limitedt 5
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and adapt its strategy. Gowemnance challenges, incuding undear accountability and coordination across
business units, further constrain effective executian,

The impact of strabegy execution risk is both financial and operational. Ineffective stratagy Implementation
may lead to suboptimal resource allacation, reduced profitability, and missed market opportunities. From a
financial risk perspective, poor targeting of customers and sectors can increase credit risk and non-performing
loans, as lending decisions may not be aligned with risk-return considerations. Operationally, the Bank may
experience inefficiencies, duplication of efforts, and weak competitive positioning. From a reputational
standpoint, consistent underperformance relative to strategic objectives can diminish stakehalder confidence,
including that of regulators, investors, and customers, URimately, fadlure to execuste strategy effectively may
hinder the Bank's long-temm growth and sustainability,

9.1.4 Capital Adeguacy Risk

Capital adeguacy risk refers to the possibility that the Bank may not maintain sufficient capital buffers to
absorb losses arising from s growing and increasingly concentrabed asset base, As the Bank continues to
expand its loan portfolio from approximately ETE 28.9 billion in 2023 to ETB 47.6 bilion at 30 June 2026
(audited gross loans and advances) while maintaining notable exposure to dominant sectors such as trade,
retail, and corporate lending, the pressure on regulatary capital intensifies, The presence of a significant kevel
af nron-performing loans (NPL ratio of 5.92% at 30 June 2026 on the audited Stage 3 basis, above the 5.0%
miaxirmum prescribed by the Mational Bank of Ethiopia) further underscores the need for strong capltal buffers
to sustain potential credit losses. Given the Bank's concentration in Addis Ababa (approximately 81.53% of
loans at 30 June 2026, management information) and rellance on a narrow deposit base, any adverse shock
could rapidhly translate inbo capital erosion, making capital adequacy a matarial risk o the Bank's financial
stability.

At 30 June 2026, the Bank’s capital base was ETE 10.44 bdllion {30 June 2025: ETE 7.11 bilon) and its risk-
weighted assets were ETB 63.42 bilion (30 June 2025: ETB 44.05 billion), giving a capital adequacy ratio of
17% as reported m Note 6.6 of the audited financial statements {16.46% when calculated from the capital
base and risk-welghted assets disclosed; 16% and 16.14% respectively at 30 June 2025), which is 546
percentage points above the 11% minimum referred to in this Prospectus, During FY2025/26 risk-waighted
assete grew by 44.05% and the capital base by 46.8%, the latter supported by the ssue of ETE 2.04 billion of
new share capital; total assets grew by 39.9% and total equity by 50.9%. The capital base comprises share
capital, share premium, /egal reserve and regulatory risk resene; It does not include retained eamings of ETB
1.89 billion; the Board has recommended a dividend of ETE 1,894,311,676 for FY2025/26, subject to
shareholder approval. Growth In risk-welghted assets in excess of growth in the capital base would reduce
the mangin above the minimum. The capital adequacy ratio reparted by the Bank to the National Bank of
Ethiopia at 30 June 2026 was 11.73%, on total capital of ETB 9,771 million and common equity ter 1 and tier
1 capital of ETB 8,259 million each; £ k& 0,73 percentage ponts abovie the 11% minimum under Directive Mo,
SBB/O5/2025. This ratic and the ratio in Mote 5.6 to the audited financial statements are computad on different
capital bases and different risk-weighted assets, and the MBE reqguirements for commen equity tier 1 and tier
1 ratios take effect on 31 December 2026, Because the margin on the ratio reported to the NBE is 0.73
percentage points, a relatvely small increase in risk-weighted assets or reduction in capital could bring the
Bank below tha 11% minimum,

The key drivers of capital adequacy risk include rapid asset growth with it bienal capital injection, high
D g _-';-:_ s, Weak capital planning

the risk. Additionally, the Bank's generalized lending approadh ik y oty tation, may result in
suboptimal risk-weightad asset allocation, increéasing capital ian, Extafnagktgciors such as tightening
requiatory requirements by the Mational Bank of Ethiopla, po m capital thresholds,
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and macroeconomic valatility (inflation, exchange rate pressure) akso contribute to capital strain. Governance-
related challenges, including weak alignment between growth strategy and capital planning, can further
intensify the risk.

The impact of capital adequacy risk is significant across multiple dimensions. From a regulatory perspedive,
failure to meet minimum capital adequacy ratics may result in supervisory adbions, induding restrictions on
lending, dividend distribution limitations, or mandatory recapitalization. Financially, inadeguate capital buffers
reduce the Bank's ability to absarb losses, potentially beading b salvency concarns during periods of stress.
This may also constrain business expansion, limit risk-taking capacity, and reduce profitability. Reputationally,
weak capital adequacy can undermine stakeholder confidence, induding that of regulstors, investors, and
depositors, In severe cases, profonged capital insufficiency could threaten the Bank's long-term viabilty and
strategic positioning in the markat,

9.1.5 Credit Risk

Credit risk represents one of the most material risk exposures for the Bank, arising from the potential inability
of borrowers to meet thelr contractual obligations in a timely manner, The Bank's cred® portfelio demonstrates
sustained growth across all reporting periods, increasing from ETE 28.82 kbillion In 2023 to ETE 47.54 billion
at 30 June 2026 (audited gross loans and advancoss; ETB 35.55 billion at 30 June 2025 as presented in the
audited FY2025/26 comparatives), while NPLs (=tage 3 loans) also mcreased from ETE 1.80 bdlion to ETE
2.82 billion over the same period. On the audited Stage 3 basis the NPL ratio was 5.92% at 30 June 2026
{6,45% at 30 June 2025 on the same basis, against 4.78% as previously reported for that date), which is
above the 50% maximum prescribed by NBE Directive Mo, SBEMS0/2024, indicating persistent credit risk
pressure despite portfolio expansion. Tha loan lass allowance of ETE 9903 million covered 35.1% of NPLs at
30 June 2026 (39.1% at 30 June 2025). The risk is materially significant due to the Bank’s high expasure to
trade-related, construction and real estate, and manufacturing lending, which collectively account for
approximately §1.3% of gross foans and advances at 30 June 2026 (audited sector dassification], with
construction and real estate, domestic trade and services and export lending representing the langest
contributors to non-performing lkoans (B7.B% of Stage 3 loans).

From a structural perspective, credit risk s highly concentrated in a limited number of economic sectors and
customer categaories. Based on management information as at 30 June 2026, trade-related financing (domestic
trade and services, export and import) represents the largest exposure (around 44.69% of total portfolia),
fallowed by construction and real estate (approximately 21.80%) and manufacturing {(around 14.15%).
Importantly, these same segments alko dominate MPL formation. For instance, NPLs in trade and services
Increased from approximately ETB 365.1 million in 2023 to ETE B830.1 million in 2025 (audited sector
classification), representing more than 120% growth, and further ta ETB 1,052.7 million at 30 June 2026,
while retall NPLs increased from ETB 387.3 million to ETE 447.2 million between 2023 and 2025 (managamaent
customer-category data). Corporata NPLs remained structurally significant at abowe ETE 750 million in sach
year from 2023 to 2025, reflecting persistent exposure to large obligor risk, This indicates that credit risk is
not eventy distributed but 8 Instead concentrated in a few high-impact sectors, amplifying systemic
vulnerability,

On the sector classification used in the audited financal statements (Notes 6.3.5 and 6.3.6), Stage 3 (non-
performing) loans were ETB 2,82 billion at 30 June 2026, 73.1% higher than at 30 June 2025, while gross
Izans and advances grew by 34.0%, Building and construction (EFR-I8R-billion, 38.0% of NPLs), domestic

3510 mithai 1R.5%) together accounted for
Saict e rasel| by 26.8%, NPLs in expart
by 72.3% and NPLs in building and canstruction by 9.5% and gl fkntion) loans increased by
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The primary drivers of credit risk indude weak sectoral diversification in lending, high dependence on trade-
related financing, limited effectiveness af borrower segmentation, and irsufficiently responsive credit risk
management practices, Although the loan portfobio has expanded significantly, there i limited evidence of
proactive portfolio rebalandng or targeted risk mitigation measwres, particularly in sectors showing rising
default trends. In addition, macroeconomic pressures such as foreign exchange shortages, inflation, supply
chain disruptions, and declining real inosme levels have further exacerbated bormower repayment capacity,
especially in retail and SME segments. Weak early waming systems, Bmited prediciive credit anahgics, and
concentration in a narrow set of economic sectors further contribute to the buildup of systemic credit risk.

The impact of credit risk on the Bank is multidimensional. Finandcally, fsing NPLs kead to Increased impairment
provisioning requirements, reduced interest income recognition, and pressure on profitability and capital
adequacy ratios, In regulatory terms, sustained deteripration in assel quality may trigger higher supenvisory
scrutiny, increased capital buffer requirements under Basal 11 frameworks, and potential restrictions on
dividernd distribution or growth in risk-weighted assels. From a liquidity perspective, elevatad MNPLs reduce
cash inflows from performing assets, thereby increasing refiance on external furding sources. Reputationally,
persistent asset quality challenges may weaken investor confidence, affect credit ratings, and reduce the
Bank's competitiveness in both domestic and intermational financlal markets. Overall, credit risk remains a
core structural vulnerability requiring strengthenad underwriting standards, improved sector diversification,
and enhanced credit monitoring and recovery framewaorks.

The loan loss allowance under TFRS 9 stood at ETE 290,23 million at 30 June 2026 {30 June 2025: ETB 897.0
milfion), equal to 2.08% of gross loans and advances (2.52%). The loan impaiment charge for FY2025/26
was ETE 93.3 million (FY2024/25: a net reversal of ETB 22,5 million) and the impakrment loss on other financial
assets was ETB 251.3 million (FY2024,/25: ETB 15.3 milllon). Lifetime axpected credit loss allowances of ETB
539.2 million were held against other receivables and finandal assets of ETE 2.23 billion gross (24.2%; 30
Jurie 2025; ETE 288.6 million against ETE 1.52 billkan, 19.0%). Loan boss provisions caloulabed under NBE
directives (ETE 1,316.6 million) exceeded the IFRS 9 allowance by ETE 326.3 million at 30 June 2026 (30
June 2025: ETE 178.2 million) (Note 6.3.7).

%.1.6 Retail Lending Growth and NPL Concentration Risk

Retzil lending has become the largest and fastest-growing segment of the Bank's loan portfolio. Retail lsans
increased from ETB 11.15 ballion 2t 30 June 2025 to ETE 2534 billion at 30 June 2026, an increase of 127.265%
and net additions of ETB 14,19 billkon in 2 single financial year, equal to approximately 56% of the closing
balance. At 30 June 2026 retall loans represented 52.78% of gross Ioans on the managemeant-information
dlassification, while total gross loans and advances grew by 34.0% in the year (audited financial statamonts).
Retail non-performing loans reached ETE 2.13 billion, or 75.53% of the Bank's total NPLs of ETBE 2.82 billion,
and the Bank's NPL ratio of 5.92% at 30 June 2026 was above the 5% celling set by the NBE (Section 2.3.2).

The drivers of this risk include the sensitivity of individual bormowers to macroeconomic conditions, Income
valatility and cost-of-living pressures; the pace at which the retail book was built, so that a karge part of the
portfolio at 30 June 2026 was originated during the year and has a short repayment history; the concentration
of lending in Addis Ababa (B1.53% of sutstanding loans at 30 June 2026, management information); and the
Bank's reliance on consumer, salary-based and other personal credit facilities that are not secured on the
same basis as corporate kending.

If retail repayment performance deteriorates further, the Bank may De-raquired to increase impairment
provisions (the loan |oss allowance under [FRS 9 was ETB 990.3 miljiet
2026}, which would reduce profitablity and capital. Because retaiflos
performing loans, the NPL ratio may remain above the 5% NBE 2
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lead to supervisory measures by the NBE, restrictions on lending growth o on distributions, and reputational
damage,

9.1.7 Interbank Money Market Borrowing Dependence Risk

At 30 June 2026 the Bank had IMM borrowings of ETB 4.21 billlen (ETE 4,200.0 millian af principal and ETB
6.3 million of accrued interest), compared with no borrowings at 30 June 2025, equal to 6.0% of total
liakilities. According bo the awdited finandal stabements (Motes 22c and 6.4.2), the balance consists of short-
term unsecured loans frorm financial nstitutions obtained through money market operations at interest rates
of 12% to 16% per annum for 3 maximum of seven days to support the Bank's daily quidity requirements,
with contractual repayment between 2 and 7 July 2026. Interest on borrawings from domestic banks rose
from ETE 194.9 million in FY2024/25 to ETB 340.3 million in FY2025/26 (+74.5%). The bormowings are
described in Sections 2.7 and 7.9,

The driveers of this risk inclede the very short maturity of interbank funding relative to the Bark's longer-dated
loans; the Bank's loan growth in FY2025/26 (gross loans +34.0%) and its operating cash outflows on loans
and advances (ETB 12.09 billion}); the dependence of the interbank market on the liquidity of counterparty
banks and on market conditions; and the absence of collateral or committed lines supporting the borrowings.

If interbank funding becomes unavallable or more expensive, the Bank may need to realise liquid assets at
unfavourable prices, redice lending, raise deposit rates or seek NBE liguidity support, Higher funding costs
would reduce net nterest income and profitability, and a failure to refinance maturing borrowings could impair
the Bank's ability to meet its abligations as they fall due and affect depasitor and counterparty confidence.,

9.1.8 Litigation and Tax Assessment Risk

The Bank is a party te numercus legal actions arising from Its normal business operations, Note 30a to the
audited finandial statements for the year ended 30 June 2026 states that the maximum outflow and inflow of
exposure to these cases were ETB 231.9 million and ETB 136 million respectively, with appropriate provision
held I the financial statements, [n addition, the Bank is appealing a dividend tax assessment ssued by the
tax autharity, for which the maximum patential financial exposure is estimated at ETB 194.5 million. Together
the two maximum exposures (ETB 426.4 million) are equal to appraximately 3.3% of total equity of ETE
12,888.9 milion at 30 June 2026. Six pending proceedings meet the materiality threshodd of ETB 10 million,
the largest being a letter-of-credit claim of ETE 151.0 million that is subject to a cassation bench injunction,
and one first-instance decision against the Bank (a guarantee claim of ETE 55.0 million) is under appeal
{Section 7.11).

The drivers of this risk incdude the complesity of letter-of-credit, guarantee and mertgage-enforcement
disputes; the length of court and appeal processes, which makes outcomes and timing uncertain; and differing
interpretations between the Bank and the tax authority on the treatment of dividend-related taxes,

Adverse oULCOMES may reguire payments in excess of the provisions held, reducs profit and capital, and divest
managemeant attention. The audited financial statements state the maximum potential exposure on the tax
assessment (ETE 194.5 million) but do not stabe a provision for it; if the appeal fails, the full assessed amount,
with any penalties and interest, would be charged to the Bank. Protracted Itigation may atso damage the
Bank’s reputation with customers and counterparties.

9.1.9 Dividend Payout and Capital Retention Risk

retained earmings balance available for distribution at 30 June 2024
24 to the audited finandal statements), representing 58.0% of pdg T Lo
95.0% of the profit available after the mandatory transfers to the legal réterve,

Reserve, The opening retained eamings of ETB 1,045.8 milllon Mr:!-hkmms-e distribisted
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On the basis set out in Table 614, tnia_l equity of ETE 12,888.9 million at 30 June 2026 would be ETB 10,994.5
million after the recommended dividend. The dividend s subject to approval by shareholders, o the
shareholder election batween cash and capitalisation (Section 5.4.7) and to review by the NBE (Section 5.4.8),

The drivers aof this risk include the Bank's prachee of distributing available retained carnings to charsholders,
shareholder expectations of dividends at recant levels, and the Bank's dependence on retained eamings and
new share issues for capital to support koan growth (gross loans +34.0% in FY2025/26),

To the extent the dividend is paid in cash, it reduces retained eamings, equity and the capital availabie to
absort bosses and support growth, and the Bank has no unappropriated retained eamings buffer at vear end.
If the Oifer is not fully subscribed, the Bank's capital ratios would be lower than shown in Table 614, The NBE
may restrict or prohibit a distribution that would reduce the capital adequacy ratio below the prescribed
minimum, and shareholders should not treat the FY2025/26 dividend as an indication of future dividends.

8.2 Offer Related Risks

9.2.1 Under-Subscription Risk

The proposed capital ralsing exercise may face the risk of under-subscription IF existing shareholders and
external investors do not subscribe to the offered ordinary shares at the expected leval. The Offer targets a
capital raise of approxamately ETE 3.67 billion, with a minimum subscription threshold of 50% reguired for
successful execution of the Offer. Failure to achieve the minimum subscription bevel could materially affect
the Bank's capital enhancement objectives, planned business expansion, liguidity strengthening initiatives,
and regulatory capital adequacy Improvement plans. Since the Offer, structure combines both rights issue
participation for existing shareholders and access for eligible external investors, investor appetite, market
confidence, econamic conditions, and liquidty availability within the financial market will significantly influence
the final subscription cutcome.

The primary drivers of under-subscription risk Indude weak market sentiment, macroeconomic uncertainty,
inflationary pressure, and limited investor liguidity, reduced confidence in the banking sector, weak capital
market participation culture, insufficient investor awareness, inadequate marksting and communication
strategies, and possible valuation concerns regarding the Offer price. In addition, concentration of the existing
shareholder base, limited diversification of institutional investors, and the relatively early-stage development
of the Ethicplan capital market etosystem may reduce broad investor participation, Weak scenario analysis,
imsufMicient investor engagement strategies, and inadequate timing of the Offer relative to market liguidity
conditions may further increase subscripfion uncertainty,

The impact of under-subseription may be significant for the Bank. Failure te mobilize the targeted capital coutd
weaken the Bank's ability to meet future regulatory capital adequacy requirements, inchuding Basel 111
implementaticn expectations and prudential directives issued by the National Bank of Ethiopla ("NBE"). It may
delay strategic projects, digital transformation initiatives, branch expansion plans, liquidity strengthening
measures, and loan portfolio growth objectives. The Bank may also face reputational risk arising from weak
investor response, which could negatively affect market confidence, future capital ralsing capability, strateqic
partnerships, and stakeholder perception. Financial impacts may include Increased reliance on ENPenEive
funding sources, reduced balance sheet flexibility, and weakened competitive positioning within the banking
industry,

8.2.2 Ehare Price and Offer Price Mismabch Risk

There is a risk that the Offer price datermined for the ordinary shares may \aberiathrs
intrinsic value or future market valuation of the shares once secanty & ettty becomes active,
Although the Offer price is expected to be determined based on sharepoide i
results, financial performance, and strategic growth expactations, I
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sentiment may result in a divergence between the Offer price and the eventual market price of the shar;;
This may create valuation uncertainty for both existing and praspective investors,

The drivers of this risk include limited historical market pricing benchimarks within the Ethiopian capital market,
absence of long-term secondary market trading data for comparable institutions, changing macroeconomic
conditions, inflation, foreign exchange pressure, interest rate movements, banking sector competition, and
evalving investar expectations. Additional cantributing factors include information asymmetry, speculative
market behavior, limited analyst cowerage, weak investor education, low market liquidity, and inadequats
valuation modeling assumptions. If future financial performance fails to align with investor expectations
embedded within the Offer price, market perception of overvaluation may emerge.

The impact of a share price and Offer price mismatch could adversely affect investor confidence and future
market performance of the Bank's shares. If the market perceives the Offer price as overpriced, the Bank may
expenence reduced subscription demand, weakened post-issuance OTC trading performance, and negative
imvestor sentiment. Conversely, if the shares are significantly undervalued, the Bank may fail to maximize
capital mobilization potential, resulting In forgene financial capacity. Sustained price volatility or market
dissatisfaction may create reputational challenges, increase shareholder disputes, reduce market credibility,
and weaken future fundraising opportunities. The Bank may also face strategic execution pressure If market
valuation does not support long-term expansion and capital planning objectives,

9.2.3 Dilution Risk

Existing shareholders wha fail to fully exercise thesr rights during the Offer period may expenence dilution in
their ownership percentage, voting rights, dividend entitlernent, and overall influence within the Bank. Since
the Offer, structure permits both rights issue participation and external investor participation, shareholders
who do not participate proportionately may face a reduction in relative ownership concentratian fallcwing
completion of the Offer,

The drivers of dilution risk indude insufficient shareholder Bquidity, limited awareness regarding nights
participation procedures, weak investor communication, operational inefficencies during subscription
processing, and varying financial capacities among shareholders, Additionally, the entry of external investors
may alter the ownership structure and woting dynamics of the Bank if existing shareholders do not fully
subscribe to their allocated entitiements. =

The impact of dilution may include reduced influence of existing shareholders over strategic decision-making,
governance matters, dividend participation, and board representation, Significant ownership restructuring may
also creale governance sensitivity, shareholder dissatisfaction, and reputational concerns If not properfy
managed through transparent communication and equitable allocation procedures. From a regulatory and
govemnance perspective, ownership concentration changes may also require enhanced disclosune, manitoring,
and compliance ovarsight,

2.2.4 Regulatory Approval and Compliance Risk

The successful execution of the Offer is dependent upon obtaining all necessary regulatory approvals,
registrations, disclosures, and compliance dearances from the Ethiopian Capital Market Authonty "ECMA™,
Mational Bank of Ethiopia ("NBE"), and other relevant authorities. Any delay, modification requirement, or
non-compliance issue may affect the Offer tmetable, issuance process, and capital mohilization objectives.

The main drivers of this nsk mnclude evolving capital market regulations, dis
regulatory coordination, incomplate documentation, inaccurate reporting, gofiems
approval processes, and changing prudential requirements. The relatiyé
Ethiopia’s capital market reguiatory environment may also create irmplemgngati
interpretation challenges.

3 eflciencies, weak
akliesses, delays in
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The impact of regulatory compliance risk may inchide defays in capital ralsing, suspension or cancellation af
the Offer process, finandal penalties, reputational damage, Increased compliance costs, and legal labilities.
Fallure to comply with disclosure and reguiatory abligations may also weaken Investor trust, affect market
credibility, and expose the Bank to heightened supervisory scruting from reguiatory autharities. In sewveng
cases, prolonged reguiatory challenges could matenally affect the Bank's strategic expansion, liguidity
planning, and capital adequacy improvement imitiatives,

9,2.5 Regulatory, Supervisory and Enforcement Action Risk

The Bank is subject to ongoing supervision by the Ethiopian Capital Market Authority ("ECMA"™), which has the
power to impaose administrative penalties, require remedial or eorrective action, or dalay approval of corporale
actians, including this Offer, where it identifies regulatory non-compliance.

Of particular relevance, certain of the Bank's historical share issuances were effected prior to the entry into
force of the securities registration regime currently administered by ECMA. The regulatory treatment of these
historical issuances under the current regime has not yet been definitively confirmed, and ECMA may requine
the Bank to undertake regularisation measures, impose administrative measures, of delay or condition its
approval of the Offer pending resclution of this matter,

If thie rick materializes, the Bank may ncur regulatory penalties, additional compliance costs, delays to the
Offer timetable, and reputational damage.

6.2.6 Board Election and Reconstitution Risk

The entire Board of Directors is to be elected at the Annual General Meeting to be hedd on 1 Decernber 2026
bacause the terms of office of all current Directors are expiring (see Table 63), fifteen days after the
commencement of the Offer Period [ 16 November 2026 to 13 February 2027}, so that investors wiho subscribe
hefare that date will do so while the composition of the new Board s not yet known. In accordance with the
directives of the National Bank of Ethiopia, at keast cne-third of the Directors plected must be independent
directors. The Directors named in this Prospectus are those in affice at /s date; the compasition of the Board,
the identity and independence status of its members and the membership of its Board committees may be
different after the election. The outcome of the election 1S not known at the date of this Prospectus, and
investors may be required to make their subscription decisions befare it is known. All Board seats will be
subject to election, and the terms of office of the current Directors (expirng on 18 April 2027} will b2
superseded by the terms of the Directors elected at that mesting. The period from the electson on 1 December
2026 until 18 April 2027 is 3 ransition period during which the newly elected Directors receive training and
induction on their responsibilities.

The drivers af this risk inchede the requiremant under NBE directives to constitute the Board with at least one-
third independent directors; the possibility that some or all of the eurrent Directars are not returned at the
elaction; the requirernent for newly elected Directors to satisfy the approval requirements of the Nabional Bank
of Ethiopia; the possibility of delay or dispute in the conduct of the meeting or thie elaction; and the timing af
the elaction, which falls fifteen days after the commencement of the Offer Period, Offer Shares are expected
to be issued and credited to subscribers on or about 22 March 2027, after the election, and are not expected
to carry voting rights at that meeting.

If this risk materializes, the new Board may adopt different strategic priorities, risk appetite Or QOVEMance
practices, continuity of Board oversight and committee functioning may b disnglbed, and the Bank's
regulatory standing may be affected by any delay in the election or in the gpiprova ol ghected Directors.
Such developments may occur after investors have subscribed and Coulf RIEe ; ifidence and the
market perception of the Bank and its shares. The terms af the Offe “the
disclose the outcome of the election in accordance with applicable NBE b




YD 2

nspiechus

9.2.7 Illiquidity of Shares and Over-the-Counter Market Risk
The Bank’s Ordnary Shares are not listed on, or admitbed to trading an, any securities exchange or other
requlated market, and there is no established market price for them. Following registration by ECMA, trading
is expected to be conducted on the OTC market through licensed Capital Market Service Providers {Section
10,1 ). The Ethiopian capital market and its OTC trading infrastructure are at an eary stage, and no assurance
an be given that an active trading market will develop or be sustained for the 6, 328,419 existing shares hald
by 23,580 shareholders (as at 25 October 2026) and the up to 3,671,581 new shares offered. Shares that
have not been dematerialised cannot be traded on the OTC market {Section 8.3).

The drivers of this risk inchude the absence of a secondary-market trading history for the Bank's shares, limibed
numbers of licensed intermediaries and market participants, the large number of small holdings, the time
neaded to dematerialise existing holdings, and the early stage of market infrastructure, price discovery and
investor participation,

Shareholders may be unable to sell their shares at the time, in the volume or at the price they wish, Thin
trading may cause the markat price to be volatile and to differ materially from the Offer Price of ETB 1,065,
and may reduce the value that can be realised on a sale, including for shareholders who need Bquidity in the
short tenm.

9.2.8 Dematerialisation Risk

ECMA requires the conversion of physical share certificates into electronic form held at the Central Sacurities
Depasitory (CSD). The Bank must convert a register of 23,580 shareholders (as at 25 October 2026) hokding
6,328,419 shares, Shares that shareholders do not daim and dematerialise within the perod prescribed by
the Directive cannot be traded on the OTC market untl dalmed. Holdings that are subject to panding
succession, dispute or incomplete identification are dematerialised onby after the Registrar has verified
entitlement. The rights attached to shares that have not been dematerlalised, inclisding dividends and voting,
are not affected (Sedions 2.5 and B.3).

The drivers of this risk inchude the size and dispersian of the shareholder base, incomplete or Inconsistent
identification data on the register, holdings registered in the names of deceased shareholders or entities
whase legal status has changed, shareholders’ limited awareness of the process, and the Bank's dependence
on a licensed regisirar or CSD participant and on C5D infrastructures,

The Bank expects a residual population of unclaimed holdings, which will generate continuing shareholder-
service volumes and may attract complaints. Shareholders whose shares are not dematerialised cannct trade
them, and errors in the registéer or the CS0 upload may cause dsputes over entidement, operational cost,
regulatary scrutiny and reputational damage. Dematerialisation has no effect on the Bank's capital, solvency,
funding or eamings.

9.2.9 HNon-Repatriation of Dividends Risk

Shareholders of Ethiopian ongin who reside outside Ethiopia, induding non-resident Ethiopians and foreign
naticnals of Ethiopian origin who are eligible to subscribe under the Offer, receive their dividends in Exhiopian
Birr. Those amounts are not repstriable, but may be renvested in newly ssued shares of the Bank [Sectian
5.4.6). The restriction is a limitation on the economic retum available to imvestors resident outside Ethiopia.

The drivers of this risk include the restrictions an the repatriation of dividends described abeva, the limited
availability of foreign curmency in Ethiopia (see Fcnrelgn Exchange Risk) and the BirfSERheage rate volatility
and depreciation, i

Investors resident outside Ethiopia cannot transfer dividends abroad. Any destéciaties e N e
value of dividends and of their shareholding in their home currency, and i i
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Bank’s shares increases thefr concentration in a single issuer. Prospective Investors resident outside Ethiopia
should take this restriction into account in assessing the Offer,

9.3 Industry Specific Risks

9.3.1 Competition Risk

Competition risk arises from the Increasingly aggressive and rapidly evalving Ethiopian banking industry,
where both astablished and newly incorporated hanks are competing for deposits, loans, foreign currency
generation, digital banking customers, and branch expansion. The Ethiopian banking sector has become highly
competitive following rapid market expansion, technological transformation, increasing  customer
expectations, and gradual financial sector Bberalization. As of March 2026, more than 25 private hanks were
actively competing across deposit mobilization, loan growth, custormer acquisition, digital banking, and foreign
currency generation,

Berhan Bank 5.C operates within the “small bank" category under the Ethloplan banking landscape,
competing against both large and medium-sized banks with significantly stronger capital bases, larger branch
networks, broader digital ecosysterns, and stronger market visibility, Large banks such as Awash Bank, Dashan
Bank, Bank of Abyssinia, Cooperative Bank of Oromia, and Hibret Bank dominate the industry in terms of total
assets, deposits, branch network, and foreign curmency generation. Ab the same time, several newly
incorporated banks are recording exceptionally rapid growth rates, Intensifying competition in areas previously
dominated by smaller banks such as Berhan Bank

The key drivers of compstition risk indude Increasing pressure on deposit mobilization, intensified competition
for quality borrowers, aggressive branch expansion by competitors, digital banking innevation gaps, and rising
customer expectations for faster and technology-driven financial services. The emergence of rapidly grawing
new banks such as Siingee, Hijra, and Zamzam Banks has further intensified pressure on smaller banks, In
addition, the gradual development of the Ethioplan capital market may increase compebition for savings and
imvestment resources, potentially diverting liquidity away from traditional banking deposite.

Although Berhan Bank 5.C. demonstrated strong growth performance during the reviewed period, saveral
Indicators suggest rising competitive pressure, As of March 2026 (unaudited ndustry data), the Bank
accounted for approximately 3.2 percent of total deposits among the 16 established private banks and only
about 2.8 percent within the wider 25-bank industry. Simiarly, the Bank's loan market share stood at
approximately 3.5 percent among the 16 established banks and 3.0 percent across the industry. While the
Bank recorded one of the highest deposit growth rates (41.4 percent) and loan growth rates (37.0 percent)
among peer banks as of March 2026, its absolute market posttion remains relatively small compared to
dominant market players. On an audited basis, for the vear ended 30 June 2026 the Bank's customer deposits
gresw by 25.7 percent and its net loans and advances by 34.6 percent.

The potential impact of competition risk & substantial. Financially, intensified competition may reduce the
Bank's profitability through higher funding costs, compressed lending margins, and Increased operating
expenses associated with customer acquisition and branch expansion, Strategically, the Bank may face
challenges in maintaining market share, retaining high-value customers, and sustaining growth momentum.
Operationally, failure to modernize digital banking services and customer experience may weaken
competitiveness against larger and technologically advanced banks. Reputationally, weaker market positioning
may reduce imwastar confidence and limit the Bank's ability to attract strategic parta

funding sources,
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Bank’s shares increases their concentration in a single [ssuer. Prospective investaors resident oulside Ethiopia
should take this restriction nbo acoount in assessing the Offer,

8.3 Industry Specific Risks

9.3.1 Competition Risk

Competinon risk arses from the Increasingly aggressive and rapidly evalving Ethiopian banking industry,
where both established and newly incorporated hanks are competing for deposits, loans, foreign currency
generation, digital banking customers, and branch expansion, The Ethiopian banking sector has become highly
competitive following rapid market expansion, technological transformation, increasing  customer
expectations, and gradual financial sector Bberalization. As of March 2026, more than 25 private banks were
actively competing across deposit mobilization, loan growth, customer acquisition, digital banking, and foreign
CuFFency gencration.

Berhan Bank S.C operates within the “small bank” category under the Ethiopian banking landscape,
competing against both large and medium-sized banks with significantly stronger capital bases, larger branch
networks, broader digital ecosysterns, and stronger market visibility, Large banks such as Awash Bank, Dashen
Bank, Bank of Abyszinia, Cooperative Bank of Oromia, and Hibret Bank dominate the industry in terms of tatal
assets, deposits, branch network, and foreign cumency generation, At the same time, several newly
incorporated banks are recording exceptionadly rapid growth rates, Intensifying competition in areas previously
dominated by smaller banks such as Berhan Bank

The key drivers of competition risk Indude increasing pressure on deposit mobilization, intensified competition
for guality borrowers, agagressive branch expansion by competitors, digital banking innovation gaps, and rising
customer expectations for faster and technology-driven financial services. The emergence of rapidly grawing
new banks such as Siingee, Hijra, and Zamzam Banks has further intensified pressure on smaler banks. In
addition, the gradual development of the Ethiopian capital market may ncrease competition for savings and
investment resources, potentially diverting liguidity away from traditional banking depasits.

Although Berhan Bank 5.C. demonstrated strong growth performance during the reviewed period, several
Indicators suggest rising competitive pressure. As of March 2026 (unaudited industry data), the Bank
accounted for approximately 3.2 percent of total deposits among the 16 established private banks and anly
about 2.8 percent within the wider 25-bank industry. Similarly, the Bank's Inan market share stood at
approximately 3.5 percent among the 16 established banks and 3.0 percent across the industry. While the
Bank recorced one of the highest depesit growth rates (41.4 percent) and loan growth rates (37.0 percent)
amang peer banks as of March 2026, its absolute market position remains relatively small compared to
dominant market players. On an audited basis, for the year ended 30 June 2026 the Bank's customer deposits
grew by 25.7 percent and &s net loans and advances by 34.6 percent.

The potential impact of competition risk (s substantial. Financially, intensified competition may reduce the
Bank's profitability through higher funding costs, compressed lending margins, and Increased operating
expenses associated with custorner acquisiion and branch expansion. Strategically, the Bank may face
challenges in maintaining market share, retaining high-value customers, and sustaining growth momentum.
Operationally, failure to modernize digital banking services and customer experience may weaken
competitiveness against larger and technologically advanced banks. Reputationally, weaker market positicning
may reduce investor confidence and limit the Bank's ability to attract strategic padaesships and long-term
funding sources. T Bary oy

9.3.2 Foreign Exchange Risk

Foreign exchange risk arises from fluctuations in foreign currency availaf
mismatches between foreign currency inflows and abligations. The Ethiopét
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exposed to foreign exchangs constraints due to persistent shortages of hard Currency, widening import
demand, and macroeconomic Pressures alfecting external balances.

Berhan Bank 5.C.'s foreign curmency generation capacity remalns relatively modest compared to leading banks
in the industry. As of March 2026 {unaudited management and industry infarmation), the Bank generated
approximatety USD 281 million in foreign currency, representing about 3.8 percent of the total foreign currency
generated across the banking industry. While the Bank ranked gacond among s peer banks, it remains
significantly below large banks such as Awash Bank, Dashen Bank, and Bank of Abyssinia, which coflecthvely
dominate the foreign exchange market.,

The Bank's earnings are also materially dependent on foreign exchange gains, In FY2025/26 the gain on
fareign exchange Wwas ETE 1,785.6 million (FY2024/25: ETE 1,707.8 millkon), representing BE.9% of other
operating income (89.9%), 13.8% of total operating incomse (21.5%) and 41.2% of profit before tax (68.0%)
{Mete 107 A reduction in forelgn exchange gans would therefore have a direct effect on the Banks
profisability, At 30 June 2026 the Bank had net USD-denominated liabilities of ETE 257.4 million (30 June
2025: ETE 1,574.2 million), and the censitivity analysis in the audited financial statemnents shows thal a 10%
appraciation of the USD against the Birr would reduce the Bank's eamings by ETB 257 miillion {30 June 2025:
ETE 157.4 million) (Note 6.5.1(0}).

The key drivers of foreign exchange rick include chronic forsign currency shortages, exchange rate
depreciation, and dependence on import-related economic activities, export market volatliity, and Incraasing
demand for foreign currency from custOMETS. The Bank's loan pertfolic concentration in Impart, trade,
construction, and manufachuring sectos further increases exposure to foreign exchange pressures, as hese
sactors are highly dependent on imported inputs and foreign currency availability.

The potential impact of foreign exchange risk Includes reduced foreign CuTreEncy liquidity, customer
dissatisfaction due ko inability to meet forex demand, deterioration in loan repayment capacity for import-
dependent barrowers, and pressure on profitability arising from exchange rate volatility. Prolonged forex
shortages may also weaken the Bank’s competitivenass in trade finance and international banking services.

9.4 Macroeconomic Risks

g.4.1 Infiation Risk

Inflation risk refers to the adverse impact of persistent inflationary pressures on the Bank’s financial
performance, operational costs, customer affordability, ard overall econamic environment. Ethiopéa continues
to experience clevabed inflation levels driven by ourrency depreciation, supply-side constraints, fiscal
pressures, and stractural ecoxyomic mbakznoas.,

The Bank's exposure Lo inflation risk is heightenad by the compasition of its loan portfolio, particularly its
concentration in trade, construction, manufacuring, and consumer-related lending activities. Rising inflation
increases operating costs for Dormowers, weakens housshold purchasing power, and may reduce repayrment
capacity across several sectors.

The key drivers of inflation risk inchide monesary expansion, exchange rate deprecation, supply shofages,
rising fuel and transportation costs, and global commadity price fluctuations. Inflation also increases pressure
on deposit mobilization, as customens seek altemative Investment options that offer protection against
dadining purchasing power, ] .

The potential impact of inflation risk includes deterioration in asset quality, i
reduced real returns on deposits, compressed profit margins, and rising operAtipg FEnges-InaAtion may
also weaken customer confidence and increase pressure on wage adjustménts, 2 Fahy cgsts, and
technalogy iInvestments. i :
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9.4.2 Regulatory and Policy Change Risk

Regulatory and policy change risk arises from the evolving legal, supervisory, and monetary policy
environment governing the Ethiopian banking sector. The Ethieplan financlal sector is currently undergaing
substantial reform, nduding financial lberalization, capital markel development, monetary policy
modernization, and revisions to prsdential banking regulations.

The Bank is exposed o risks arising from changes in interest rate policies, reserve reguirements, ioan growth
restrictions, capital adequacy requirements, forelgn exchange directhves, and liguidity management
requlations issued by the National Bank of Ethiopia (NWBE), In particular, regulatory measures refated to credit
caps, compulsary treasury investments, minimum pald-up capital requirernents, and monetary tightening
polices might directly affect the Bank's profitability and growth capacity,

The key drivers of regulatory risk include ongoing banking sector refoems, transition toward market-based
monetary policy frameworks, development of the Ethiopian capital market, and increasing regulatory
expectations regarding govemnance, ESG compliance, cybersecurity, and risk management,

The potential impact indudes increased compliance costs, operational adjustments, reduced lending flexibility,
capital pressure, and constraints on profitabdity. Failure to comply with evalving regulations may expase the
Bank to penalties, supervisory intervention, reputational damage, and restrictions on future expanshon
activities,

9.5 Operational Risks

2.5.1 Information Technology and Cybersecurity Risk

Infermation technology and cybersecurity risk rafers to the possibility of financial lass, operational disruption,
data breaches, or reputstional damage resulting from system failures, cyberattacks, digital fraud, or
weaknesses in technology infrastructure.

As the Bank increasingly expands digital banking services, electronic payment systems, mobie banking, and
interconnected financial platforms, exposure to cyber threals continues to ncrease. The Ethiopian banking
industry has experienced growing cybersecurity risks associated with phishing attacks, ransomware,
unauthorized access attermpts, and payment system fraud.

The key drivers of cybersecurity risk include rapsd digitalization, increasing dependence on third-party
technotogy providers, limited cybersecurity awareness among customers and employees, inadeguate systam
upgrades, and evolving cyberattack sophistication. In addibon, infrastruciure limitations, power intermuptions,
and telecommunications disruptions may affect system reliability and operational continuity.

The patential impact includes financial losses, customer data breaches, service interruptions, regulatory
sanctions, reputational damage, and erosion of customer trust, Significant cybersecurity incidents may also
disrupt payment systems, digital banking operations, and critical finandial services.

.24 Human Hesource and Talent Risk
Human resource and talent risk arises from the Bank's potential inability to attract, develop, and retain
gualified personnel required to support strategic growth, operational efficiency, digital transformation, and
ragulatory compliance.

such as digital banking, cybersecurity, risk management, treasury operafl e [ e anal'ptil:s.
Larger banks with stronger financial capacity may attract experémbd, ehsiohald” thrpugh  higher
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The key drivers of HR risk include high employee tumover, rising salary competition, limited specialized talent
availahility, skills gaps im emerging banking technologies, and inadequate succession planning frameworks,
The concentration of capability in a small number of spadalised IT and foreign-exchange staff is described
separately under Key-Person and Specialist Staff Concentration Risk {Section 9.5.3), Operational expansion
and increasing regulatory complexity further intensify the demand For qualified professionals.

The potentlal impact includes operational  inefficiendes, reduced service gualty, delayed strategic
impéamentation, weakened risk management capacity, and increased operational errors. High staff turnowver
may also increase recrultment and traiming costs while negatively affecting institutional knowledge retention
and customer relationships.

9.5.3 Hey-Person and Specialist Staff Concantration Risk

The Bank has no material dependency on any single individual: responsibility & spread across the Executive
Management Team and a documented succession plan cowers the Chiel Executive Officer and aach Chief
Officer (Section 2.6.3). However, operational capability is concentrated in two areas. First, CBS and IT
operations depend on a small, specialisad IT team that administers e Rublkon CBS supplied by Meptune
Financial Software Ltd, Including the CBS-24 upgrade, which went live on 25 August 2025 and is still in post-
go-live support. Second, more than 62% of the Bank's organic foreign-currency (FCY) infllow is ariginated
through a mited number of FX treasury relationship managers. The gain on foreign exchange was ETE
1,785.6 million in FY 2025/ 26 and accounted for 15.8% of total operating income and 86.9%% of other aperating
income (Sections 2.3.8 and 2.6.3).

The drivers of this risk indude the scarcity of [T, cybersecurity and treasury specialists in the Ethiopian banking
sector, rising salary competition from larger banks and from foreign banks entering under Proclamation No.
13602025, the personal nature of correspondent-banking and exporter relationships, and the time needed
to train successors. Appaintments of senior staff may also require the prior approval of the National Bank of
Ethiopia (Drective SBB/91/2024), which can slow the filling of vacancies.

If several of these spedialists leave in a short period, system availability, the security of the CBS and digital
channels and the delivery of system upgrades could be affected, and the Bank could lose foreign-currency
Inflows, FX Income and correspondant-banking relationships, with a matarial effect an profitability. The Bank
manages these concentrations through succession planning and capacity development, but these measures
may nat fully offset the loss of experienced personned.

9.53.4 Unauthorised Transactions and Digital Channel Intrusion Risk

Customers have brought daims alleging unauthorised withdrawals from their acoounts, Two pending actions
before the Federal Court (Section 7.11) have 100 and 34 co-plaintiffs and daim ETB 15,093,457 and ETE
11,030,000 respectivedy; in each, the Bank's praminary objection is awaiting a ruling. As the Bank expands
mobde banking, electronic payment platforms and Interconnected systems, its channels are also exposed to
unauthorised access and intrusion, in addition to the cybersecurity risks described in Secton 9.5.1.

The drivers aof this risk include wesknesses in account-opening and customer-authentication controls, the
exposure of mobile and internet channels to phishing and unauthorised access, third-party and agent
Involvement in payment flows, rapid growth in transaction volumes and the num nets, and the time
needed to detect and reverse fraudulent transactions,

Unauthorised transactions may result in direct bosses, the cost of
compensation, regulatory sanctions and reputational damage. A signifi ' | Bilke or digital
channels may also intermupt services, reduce the use of those channels and
the Bank. .
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9.6 Environmental, Social, and Governance (ESG) Risks

Berhan Bank 5.C. is exposed to Environmental, Social, and Gowemance (ESG) risks through its finanding
activities, operational practices, governance structures, and stakeholder relationships. ESG risks are becoming
Increasingly important within the global and domestic financial sector due to growing regulatory expectations,
imvestor scrutiny, and sustainability considerations.

Berhan Bank is exposed to Emvronmental, Soclal, and Governance (ESG) risks through its financing activities,
operational practices, governance structures, and stakeholder refationships. The Bank's lending portfolio
creates indirect enviconmental and social risks across multiple sectors. As at June 30, 2026 (audited), the
Bank's aggregate lending exposure to sectors with elevated environmental and social risk profiles induding
construction and real estate (ETB 10.47 billion, 21.97% of gross Ipans), trade and retail, comprising domestic
trade and services, import and export (ETE 21.46 billion, 45.04%), manufacturing (ETE 6.79 billion, 14.26%),
transport (ETB 1.07 billien, 2.24%), and agriculture (ETB 0.15 billion, 0.33%) eollectively represents
appraximately B4% of the gross loan portfolio.

The Bank does not currently maintain a fully integrated ESG assessment framework, formal environmental
and social risk management system, ar a formal ESG poficy approwved by the Board of Directors, This absence
ks assessed to constitubs a material risk. Wihout systematie ESG sereening of borrowers and collateral, the
Bank Is exposed to ungquantified environmental and socdal risks that may adversely affect asset quality,
collateral values, regulatory standing, and mvestor confidence as ECMA's ESG disclosure requirements
continue o develon

8.6.1 Environmental Risk

Environmental risk refers to the possibility that the Bank's lending activities, operational practices, or financed
projects contribute to, or are adversely affected by, environmental degradation, climate change, regulatory
non-compliance, or sustainability-related disruptions.

The Bank's spedfic environmental risk exposure is driven primarily by its lending to the construchion and real
estate sector (ETB 10,47 billion, 21.97% of gross loans, growing 47.51% year-on-year to June 2028), the
manufacturing sector (ETB 6.79 bilion, 14.26%), and the transport sector (ETB 1.07 bilian, 2.24%).
Borrowers in these sectors face environmental compliance obligations under Ethicpian Environmental
Protection Authority regulations. Any regulatory enforcement action, project stoppage, or environmental
lizzhility event may impalr loan repayment capadty and redsce the realizable value of associated aollateral.

Agricultural lending (ETE 0.15 billon, 0.33%) carries the most direct climate risk: borrowers are directly
exposed to rainfall variability, drought, and seasonal crop fallure. Additionally, the Bank's trade finance
portfolio (ETB 8.86 billion, 18.60%) carries indirect dlimate risk, as a significant portion of Ethiopla's expart
trade is agricukture-dependent; advarse weather avents may reduce export volumes and impair trade finance
repayment capacity. The Bank does not currently incorporate climate risk into its credit assessment o
collateral valuation processas,

Failure to incorporate environmental considerations into lending decsions may |r'u;re,ase credit risk exposure,
weaken colfateral values, and adversely affect long-term asset quality and sustainability performance,

9.6.2 Social Risk

m—
Social risk refers to the possibillty of financial loss, reputational harm, or Spbrationar dituition arising from
labour practices, human rights cancerns, community impacts, customey' gre %
or other sodal factors associated with the Bank's operations or its finag
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Thie Bank's social risk exposure & most pronounced in &S [ending to trade and retail borrowers, which
cobectively represent ETB 21.46 billion or approximately 45.04% of the gross loan partfolio as at June 30,
2026 (audsted). Borrowers in these sectors operate in environments with variable labour practice standards
and customer protection frameworks. The Bank does not currently conduct formal sodial risk due diligence as
part of its credit assessment process, which represents a gap inits risk management framework.

Service quality dispanties between urban and rural customers represent an operational sodal risk given the
Bank's geographic concentration 63.98% of total deposits and 81.53% of gross loans are concentrated in
Addis Ababa as at 30 June 2026 (management information). In addition, interse competition within the
Ethiopian banking industry may place pressure on employee retention, compensation sbructures, workload
management, and onganizational cukure. Failure to maintain strong human capital management practices
may affect employee productivity, ssrvice quality, and institutional stabiity. Furthermare, financing activities
associgted with socally sensitive sectors or projects may create reputational concerns if borrowers are linked
to labour disputes, community conflicts, ar socially hasmful practices.

The potential impact of sodal risk indudes reputational damage, legal disputes, customer dissatisfaction,
employee tumover, operational disruptions, and weakened stakeholder confidence. Socal-related
controversies invedving financed customers or the Bank Itself may negalively affect public perception,
customer ayalty, and investor confidence. [n the long term, fafure to integrate social risk considerations into
lending decisions and operational practices may weaaken the Bank's sustainability profile and competitive
pasitioning within an increasingly ESG-focused financial sector

9.6.3 Governance Risk

Governance risk refers to the possibility of finandal loss, regulatory sandtions, operational inefficiendes, or
reputabional camage arising from weaknesses in the Bank's govermance structure, internal contral systams,
decision-making processes, ethical standards, and owersight mechanisms. Strong governance is critical for
ensuring prudent rsk management, regulatory compliance, strategic accountability, and long-term
institubonal sustainability within the banking sechar.

Berhan Bank 5.C. operates within a highly regulated and evobving financal environment where govermnance
expectations continue to increase due to banking sector reforms, capital market davelopment, digital
transformation, and heightened regulatory scruting, As a growing private bank operating within the smail-
bank category, the Bank may face governance challenges assodated with balancing rapid expansion,
operational complexity, and institutional control effectiveness.

The key drivers of governance risk include weaknesses in board eversight, inadequate segregation of duties,
Insufficiant intemal control systems, Ineffective risk management frameworks, limited succession planning,
and inadequate compliance monitoring mechanisms. Rapid business growth, branch expansion, digital
banking transformation, and increasing regulatory requirements may further strain governance and oversight
capacity if instihutional systems do not evolve proportionately.

The Bank's gevernance risk exposure in the context of ESG is further characterised by the absence of a Board-
leved ESG committee and a formal Board-approved ESG policy. This absence lmits the Bank's ability to
systematically monitor, report, and mitigate ESG risks as ragulatory and investor expectations in the Ethiopian
capital market continue to develop.
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The Bank's social risk exposure & most pronounced in its lending to trade and retall borrowers, which
cobectively represent ETB 21.46 billion or approximately 45.04% of the oross ban partfolio as at June 30,
2026 (audsed). Borrowers in these sactors operate in environments with variable labour practice standards
and customer protection frameworks. The Bank does not currently conduct formal sodial risk due diligence as
part of its credit assessment process, which represents a gap inits risk management framework.

Sarvice quality disparities between urban and rural customers represent an operational sooial risk given the
Bank's geographic concentration 63.98% of total deposits and 81.53% of gross loans are concentrated in
Addis Ababa as at 30 June 2026 (management information). In addition, interse competition within the
Ethiopian banking industry may place pressure on employee retention, compensation sbructures, workload
management, and onganizational culture. Falure to maintzin strong human capital management practices
may affect employes productivity, service quality, and institutional stabdity. Furthermare, financing activities
associated with socally sensitive sectors or projedts may create reputational concerns if borrowers are linked
to labour disputes, community conflicts, ar socially hasmful practices.

Thi potential impact of sodal risk indudes reputational damage, legal dispubes, customer dissatisfaction,
employee tumowver, operational disruptions, and weakened stakeholder confidence. Socal-redated
controversies Invelving financed customers or the Bank Itself may negatively affect public perception,
customer loyalty, and investor confidence. [n the long term, falure to integrate social risk considerations into
lending decisions and operational practices may weaken the Bank's sustainabllity profile and competitive
positicning within an increasingly ESG-focused financial sector

8.6.3 Governance Risk

Governance risk refers to the possibility of finandal loss, regulatory sanctions, operational inefficiendes, or
reputational damage arising from weaknesses in the Bank's govemnance structure, Internal contral systams,
decision-making processes, ethical standards, and oversight mechanisms, Strong governance is critical for
ensuring prudent risk management, regulatory compliance, strateqic accountability, and long-term
institutional sustainability within the banking sectar.

Berhan Bank 5.C. operates within a highly regulated and svohing financal environment where govermnance
expectations continue o increase due to banking sectoe reforms, capital market davelopment, digital
transformation, and heightened regulatory scruting, As a growing private bank operating within the small-
bank category, the Bank may face governance challenges assocated with balancing rapid expansion,
operational complexity, and institutional control effectiveness.

The key drivers of governance risk incude weaknesses in board eversight, inadequate segregation of duties,
Insufficient intemal control systems, Ineffective risk management frameworks, limited succession planning,
and inadequate compliance monitoring mechanisms. Rapid busness growth, branch expansion, digital
banking transformation, and increasing reguiatory requirements may further strain governance and oversight
capacity If institutional systems do not evolve proportionately.

The Bank's governance risk exposure in the context of ESG is further characterised by the absence of a Board-
leved ESG committee and a formal Board-approved ESG policy. This absence limits the Bank's ability to
systematically monitor, report, and mitigate ESG risks as ragulatory and investor expectations in the Ethiopian
capital market continue to develop.

In addition, concentrated decisan-making structures, potential conflicts of interast Webkr e 5in corparate
governance culture, and limited integration of ESG governance practices may esg
and reputational vulnerabilities. The increasing complexity of banking opera
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maoney Bundering (AML) obligations, and capital market-related reguiatony expectations also reguire stranger
governance and compliance systems.

The Bank's governance risk expasure is further affected by the election of the entire Board of Directors at the
Anrual General Meeting on 1 December 2026, fifteen days after the commencement of the Offer Period, and
by the requirement under NBE directives that at lkeast one-third of the Directors be independent directors, See
“Board Election and Reconstiution Risk” beloey.

The potential impact of governance risk incledes regulstory penalties, financial losses, operational failures,
fraud exposure, reputational damage, weakened investor confidence, and strategic execution challenges,
Governance failures may also lead to deferioration in asset quality, ineffective rsk management, non-
compliance with National Bank af Ethiopia {NBE) directives, and reduced stakeholder trust. Tn severe cases,
prolonged governance weaknesses could negatively affect the Bank's financial stability, sustainabllty, and
ability to compete effectively within the evolving Ethiopian banking sector. .
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SECTION TEN

10 OTHER RELATED MATTERS

10.1 Trading Arrangements

Upan registration of its shares and receipt of the Registration Statement Certificate from the Ethiopian
Capital Market Authority, he trading in the Bank's shares shall be conducted on the over-the-counter
market through a licensed Capital Market Service Providers,

10.2 Documents Made Available to the Public

This Prospectus, along with any refated Accompanying documents of Berhan Bank 5.C., will ba available
for inspection in electronic form on the Company's website at hitps://berhanbanksc.com/ on the
Media/News Investor Relations Section. Ongoing disclosures required wnder applicable ECMA
regulations will be made available on the Issuer's website where the Prospectus and accompanying
documents will be published at wwiw_barhanbanksc.com,

The audited finandal statements of Barhan Bank 5.C. for the year ended 30 June 2026 (FY2025/26),

Mtegether with the independent auditor’s report of Kekeb & Melkamu Audit Service LLP dated 6 Octaber

2026, will afso be available for inspection on the Company’s website at www. berhanbankse com,

Folhowing the Annual General Mesting to be held on 1 December 2026, the Bank will make avaiable
on its website the outcome of the election of the Board of Directors, including the names of the
DIFEdDmEFE‘tEﬂ and ﬂfl'J'u! independent directors, and will inform ECMA and |m|E5h:us aerrresy|

with applicable requirernants.

259 |Fage




—-

r — T

Frospectus

SECTION ELEVEN

11 APPROVAL OF THE PROSPECTUS

This Prospectus has been Certified and Adopted by the Board of Directors of Berhan Bank 5.C. |, the Chief Bxecutive
Officer and the Chief Finandial Officer to accept full responsibility for the information contained in the Prospectus
and, to the best of their knowledge and belief, have taken all reascnable care to ensure that the information in the
Prospecius Is In eccordance with facks and does not amit amything likely to affect the Importance of such information
or meke the expression of such information or opinion misleading or untrie, The responsible parties can be reachiad
2t Berhan Bank 5.C registered address as listed in Section 1.1, The Board of Directors ghing this approval is the
Board in office at the date of this Prospectus; the entire Board i to be elected at the Annisal General Meeting on 1
December 2026 (see Section 3.3).

Table 133: Approval of the Prospactus

1 Afn Eligo Legesse Baard Chairperson

2 & Ermias Grma Baard Vice Chairperson
3 W'ro, Meron Gezahegn Director

4 Ao Sk Apeda Diracter

5 Atn Jaketa Wordaffa Dredtor

& Abe Baryam Bedewi Direcior

7 Lemma Degafa (PhD) Duriscter

] Abarydar Kettema (Philx) Cerector

o Aynalem Abayneh (PRD) Director

10 Aty Dansed Wonoimu [Wrector

11 Mo GEima Mamo Drectar

12 Aty Ermias Tefera Chief Executies Officar
13 Ao Tesfaye Maru Chief Rrance Officer
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APPENDICES SECTION

APPENDIX I: Branches by Region and District

Branch by District
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