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IMPORTANT INFORMATION

This Prospectus is issued under the provisions of the Capital Market Proclamation and in
compliance with the Public Offering and Trading of Securities Directive 1030/2024 of the Ethiopian
Capital Market Authority (ECMA) for the purposes of giving information to the general public
regarding the ordinary shares currently held by its existing and new shareholders of Zamzam Bank
Share Company. This Prospectus has been duly approved, and the securities that it offers have
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 in securities.

The Issuer (ZamZam Bank SC), Bank's Board of Directors, the Chief Executive Officer, the Vice
President for Operations, the Vice president for Banking Business, the Vice President for
Corporate Service, Director for Finance and Accounts and all other Senior Management, accept
full responsibility for the information contained in the Prospectus. To the best of their knowledge
and belief, all reasonable care has been taken to ensure 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, and this Prospectus incorporates details of the Risk Factors
under Section 9, which should be considered by prospective investors in connection with any
investment in the Offer. 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 in securities.

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 THE
CORRECTNESS OF ANY STATEMENTS, OPINIONS, OR REPORTS INCLUDED HEREIN.



INFORMATION ON THE ISSUER AND SECURITIES BEING
REGISTERED AND OFFERED

Name of the Issuer: ZamZam Bank Share Company (ZamZam Bank S.C.)
Commercial Registration Number: MT/AA/3/0052093/2012

License Number: LBB/020/2020

Type of Security: Ordinary Shares

Total Number of Subscribed Shares to Be Registered: 5,000,000 Ordinary Shares, of which all fully
paid ordinary shares

Details of New Offer: 1,000,000 ordinary shares at ETB. 1,000 per share.
Total Capital to be Raised in this Issue: ETB. 1,000,000,000(Full Amount Payable).

Issuer Information

ZamZam Bank S.C. is a share company legally established and registered under the laws of the
Federal Democratic Republic of Ethiopia. The Bankis licensed by the National Bank of Ethiopia (NBE)
to engage in banking business. Since its establishment, ZamZam Bank S.C. has been providing a

range of banking and financial services to individuals, businesses, and institutions in Ethiopia.
Offer Information

In this Prospectus, ZamZam Bank S.C. seeks to register all its existing subscribed ordinary shares
with the Ethiopian Capital Market Authority (ECMA) in accordance with the Capital Market
Proclamation and applicable directives. The registration covers a total of 5,000,000 subscribed
ordinary shares, each having a price of ETB 1,000.00, of which all ordinary shares are fully paid. The
Prospectus also involves the issuance of 1,000,000 new shares at an offer price of ETB 1,000 each,

for subscription payable in full upon application within the offer period.

Issuer Legal Advisor  Transaction Advisor External Auditor Shari'ah Advisor
ZamZam Hirko and Wegagen Capital (TMS Plus) Maxbridge
Bank Associates Investment Bank S.C Certified Audit Education and

S.C. Law Office Partnership Development S.C
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SECTION 1 - GENERAL INFORMATION

Abbreviations and Acronyms

This Prospectus includes abbreviations and acronyms, which unless otherwise indicated by the
context, shall carry the meanings ascribed to them herein. References to any legislation, act,
regulation, rule, guideline, policy, circular, notification, or clarification shall be deemed to include

any amendments or re-enactments thereof, as may be adopted in time.

Table 1: List of Abbreviation and Acronyms

AAOIFI Accounting and Auditing Organization for Islamic Financial Institutions.
ALCO Asset Liability Committee

AML Anti-Money Laundering

ATM Automated Teller Machine

CBE Commercial Bank of Ethiopia

ECMA Ethiopian Capital Market Authority

ESG Environmental, Social, and Governance

ESX Ethiopian Securities Exchange

"ETB" Ethiopian Birr, the official currency of the Republic of Ethiopia
GBP The Great British Pound

GCC Gulf Co-operation Council Countries

“HR “ Human Resources

“ICT " Information and Communications Technology
IFB Interest Free Banking

IFRS International Financial Reporting Standards
IFSB Islamic Finance Supervisory Board

IFSI Islamic Finance Services Industry

MIS Management Information System

MOA Memorandum of Association

NBE National Bank of Ethiopia

“NPF’ Non-Performing Financing

SAC Shari'ah Advisory Council

SSA Sub-saharan Africa

"SME" Small and Medium Enterprise

usD United States Dollar

Z7B ZamZam Bank S.C.
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Table 2: List of Terms related to the offer

“The Bank” or “ZamZam" or
"ZamZam Bank” in some
instances referred to as “it”

or in second responsive “its”

"ANSAR Digital Financing”

"ESX Main Market”
“IMF
“International Pool”
“Issued Shares”
“Legal Advisors”
“Mudarabah”

Murab’ah
Musharak'ah

U

“New Shares'
"P/BV"

“Prospectus”
"ECMA Directive”

"Qualified Investor”

“Registrars” and Depositors
"ESX Rulebook"

“Shares”

“Shareholders”

“Qard Hassan”

“Wadi'ah”
“Wakal'ah *

ZamZam Bank Share Company here as the offeror of the listing.

Ethiopia’s first Shari'ah-compliant, and non- collateralized digital
financing application.

Ethiopia Main Trading Market

International Monetary Fund

The pool of shares set aside for application by Foreign Investors
The shares issued by the Bank as at the date of this Prospectus
Wegagen Capital Investment Bank

Investment Accounts where customers entrust their funds to the
Bank, which invests them in Shari'ah-compliant ventures.

Shariah based Cost plus sales with deferred payment
Shariah based Profit or loss sharing capital venture (partnership)

No new shares offered by the Bank
Price-book value ratio
This Prospectus dated 24 November 2024

Instructions of the ECMA Directive 1030/2024 relating to the form and
content of a Prospectus.

As per the ECMA directive, means a buyer of securities with a high level
of sophistication or capacity to appraise investment opportunities and
riskincluding: a. Institutional Investors as defined by the same directive
b. High Net worth Individuals as defined by the directive c. Any other
category of investors as the Authority may determine from time to time.

CSD Ethiopia

Ethiopian Securities Exchange Rulebook

Ordinary shares in the capital of the Bank

Persons who are on the register of members at the relevant time

An interest-free benevolent loan extended by the customer to the
Bank.

Deposit accounts where the Bank safeguards funds as trustee.
Agency services offered by the Bank
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Corporate Directory

ZamZam Bank is legally registered as a share company with a commercial registration number of
MT/AA/3/0052093/2012 and is licensed to undertake Banking business by the National Bank of
Ethiopia (NBE), under registration number LBB/020/2020.

The registered office of the Bank is given as:

ZamZam Bank SC Headquarters Kirkos Sub-City, Woreda 02 Garad City Center, 11" Floor Africa
Avenue Street, Addis Ababa, Ethiopia.

Email: info@ZamZamBank.com

Website: https://ZamZamBank.com/.

Tel: +251115582308
P.O. Box 27002/1000
Addis Ababa, Ethiopia

Facebook: https://www.facebook.com/ZamZambanksc
Instagram - https://www.instagram.com/ZamZambanks.c/

YouTube- https://www.youtube.com/channel/UCbtH5300Aa-GNo14R0OnphfA

LinkedIn -https://www. linkedin.com/company/ZamZam-bank

Telegram - https://tme/ZamZamBankS_C
TikTok- http://www.tiktok.com/@ZamZambanket

The Company Registrar is addressed at:

Ministry of Trade and Regional Integration (MOTRI)

Bole Sub-City, Addis Ababa, Ethiopia

+251 111151536 (cuIAle'\M.[lANKE: c

https://motri.gov.et
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As of the date of this Prospectus, the Bank operates with 105 branches located throughout the
country in addition to five (5) district offices that supervise these branches. The contact information

for all the branches and district offices is provided in Annex -1 of this document.

Persons Responsible for the Information Disclosed

ZamZam Bank S.C,, (the Issuer), together with its Board of Directors, the Chief Executive Officer,
the Vice President for Operations, the Vice president for Banking Business, the Vice President for
Corporate Service, and Director for Finance and Accounts (Deputy acting in His/her Capacity),
accept full responsibility for the accuracy, completeness, and fairness of the information contained
in this Prospectus. To the best of their knowledge and belief, they have taken all reasonable care
to ensure that the content of the Prospectus is in accordance with the facts and does not omit
anything likely to affect its importance or make any statements misleading or untrue. The
Responsible Parties are shown below and can be reached at the Bank's registered address as

given in Section 1.2.

Table 3: List of Board of Directors & Executives

Name Role / Position Shareholding Percentage
Capital Shareholders

Dr. Nassir Dino Chairman, Board of Directors 2,000,000 0.04%
Ato Salhadin Mohammed Deputy Chairperson, Board of - -

Directors
Dr. Endris Mohamed Board Member 300,000 0.006%
Ato Nuredin Mohammed Board Member 200,000 0.004%
Ato Nedim Abdulsemed Board Member 79,000 0.00158%
Ato Kemeredin Bedru Board Member 25,000 0.0005%
Ato Jafar Ali Board Member 1,000,000 0.02%
W/ro Fetuma Mohammed Board Member 200,000 0.004%
Ato Mustefa Mohammed Board Member 100,000 0.002%
Dr. Adil Zekaria Board Member 515,000 0.0103%
Ato Salhadin Khalifa Board Member 50,000 0.001%
W/O Melika Bedri President/ CEO 516,000 0.010%
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\Elgg[ Role / Position Shareholding Percentage
Capital Shareholders
Ato Kedir Bedewi Vice President, Banking 419,000 0.008%
Operations
Ato Abdella Adem Vice President, Banking 65,000 0.001%
Business
Ato Kinde Abebe Vice President, Corporate 290,000 0.006%
service
Ato Nebiyat Tilahun W/Hana Deputy Director Finance & 123,000 0.002%
Accounting

In accordance with Article 81(3) of the ECMA Public Offering and Trading Directive No. 1030/2024, the
Responsible Parties hereby confirm that they do not have any material interest, direct or indirect, in
the Issuer or in the Offer beyond their respective roles and ordinary shareholdings held on the same

terms and conditions applicable to all shareholders.
1.3.1. Transaction Advisor Responsibility Statement

Wegagen Capital Investment Bank (WCIB) has been appointed by the Company as its Transaction
Advisor solely for the purpose of providing advisory services in connection with the preparation and
submission of the registration statement and this Prospectus to the Ethiopian Capital Market
Authority (ECMA). WCIB is a duly licensed and regulated Investment Bank under the Capital Market
Service Providers Licensing and Supervision Directive No. 980/2024 (the “Capital Market Service
Providers Directive”) and is authorized to provide Transaction Advisory services in accordance with
the Public Offer Directive. WCIB has served the Bank for one year, holding License No:
KK/AA/3/0027365/2017, which is valid from its issue date March 21, 2025 renewed in April 2026. The
qualifications of the Advisor are attached as accompanying documents submitted to the ECMA.WCIB
acts exclusively for the Company in relation to the transaction and does not act on behalf of, nor owes

any duty or obligation to, any investor or any other person in connection with this offering.

The Transaction Advisor has ensured that the information used in this Prospectus is in accordance
with the 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. The Transaction Advisor is
responsible 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 included in the prospectus that is
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inaccurate, misleading, or incomplete. The Transaction Advisor confirms that they do not have any

material interest in the Bank, direct or indirect in the Issuer or in the offer beyond its respective role.

1.3.2. External Auditor’s Responsibility Statement

TMS Plus Certified Accountants and Authorized Auditors Ethiopia

Tafese Shisema and Ayalew (TMS Plus) Certified Accountants and Authorized Auditors Ethiopia (the
“External Auditor”) are responsible for issuing audit opinions on the financial statements of ZamZam
Bank S.C. (the “Bank”) included in the Historical Financial Information (“HFI"), in accordance with
International Standards on Auditing and the directives of the National Bank of Ethiopia (NBE). TMS
Plus Certified Accountants and Authorized Auditors has served the Bank for two continuous years,
holding License No: ADFO0006, which is valid from its renewal date September 4, 2025. The External
Auditors are legally registered in Ethiopia and licensed by the Accounting and Auditing Board of
Ethiopia (AABE), in compliance with the Council of Ministers Regulation No. 332/2014. The
qualifications of the Auditor are attached as accompanying documents submitted to the ECMA. The
appointment of external auditors follows a transparent and competitive bidding process, aligned with

the Company's internal procurement policies.

The External Auditor has provided its consent for the inclusion of its audit opinions in this Prospectus
and has not withdrawn its consent. TMS Plus Certified Accountants and Authorized Auditors Ethiopia
audited the Company for the years 2023/2024 and 2024/2025, including reviewing the interim reports
for December 2025/2026.

The External Auditor has ensured that the information used in this Prospectus is in accordance with
the 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. The External Auditor is responsible
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 included in the prospectus that is inaccurate,
misleading, or incomplete. Except for any obligations arising under the Public Offer Directive, and to
the fullest extent permissible by law, the External Auditor does not accept any liability to anyone other
than the Bank concerning the audit opinions presented in this Prospectus. The External Auditor

confirms that they do not have any material interest in the Bank, direct or indirect in the Issuer or in
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the offer beyond its respective role.

TAY Limited Liability Partnership Addis Ababa

TAY Limited Liability Partnership Addis Ababa (the “External Auditor”) is responsible for issuing audit
opinions on the financial statements of ZamZam Bank S.C. (the “Bank”) included in the Historical
Financial Information (“HFI"), in accordance with International Standards on Auditing and the directives
of the National Bank of Ethiopia (NBE). TAY Limited Liability Partnership Addis Ababa audited the

Banks' financial reports in the financial year 2022/2023.

The External Auditor is legally registered in Ethiopia and licensed by the Accounting and Auditing
Board of Ethiopia (AABE), in compliance with the Council of Ministers Regulation No. 332/2014. The
qualifications of the Auditor are attached as accompanying documents submitted to the ECMA.The
appointment of external auditors follows a transparent and competitive bidding process, aligned with

the Company's internal procurement policies.

The External Auditor has provided its consent for the inclusion of its audit opinions in this Prospectus

and has not withdrawn its consent.

The External Auditor has ensured that the information used in this Prospectus is in accordance with
the 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. The External Auditor is responsible
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 included in the prospectus that is inaccurate,

misleading, or incomplete.

Except for any obligations arising under the Public Offer Directive, and to the fullest extent permissible
by law, the External Auditor does not accept any liability to anyone other than the Bank concerning
the audit opinions presented in this Prospectus. The External Auditor confirms that they do not have
any material interest in the Bank, direct or indirect in the Issuer or in the offer beyond its respective

role.
1.3.3. Legal Advisor's Responsibility Statement

Hirko and Associates LLP (the "Legal Advisor") has served as independent legal counsel to ZamZam
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Bank Share Company (the "Bank") in relation to the registration of its existing ordinary shares with the
Ethiopian Capital Market Authority (ECMA). The qualifications of the Auditor are attached as

accompanying documents submitted to the ECMA.

On January 24, 2026, the Legal Advisor issued a legal opinion and granted consent for the inclusion of
its name and opinion within this Prospectus. The Legal Advisor has ensured that the information used
in this Prospectus is in accordance with the 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. The Legal Advisor's responsibility is explicitly confined to matters addressed in the issued legal
opinion and to the specific statements that are attributed to it within this Prospectus. No responsibility

is taken for other information contained herein.

The Legal Advisor is responsible for the information it reviewed in the prospectus and shall be liable
to pay compensation for losses or damage suffered by persons relying on information it reviewed in
the Prospectus that is inaccurate, misleading, or incomplete. In accordance with Article 81(3) of the
ECMA Public Offering and Trading of Securities 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

beyond its respective role.

The Legal Advisor confirms that they do not have any material interest in the Bank, direct or indirect

in the Issuer or in the offer beyond its respective role.

Table 4: Registered offices of Experts

Expert Address

Legal Advisor Hirko & Associates LLP
Woreda: Woreda-144, Addis Ababa
Kebele: Woreda 06

+251923588886

License: (Attached in accompanying documents to the ECMA)
Transactional Wegagen Capital Investment Bank S.C.
Advisor Ras Mekonnen Street, Wegagen Tower, 10" Floor Addis Ababa, Ethiopia

+251 111309928 or +251 11 130 9936
Info@wegagencapital.com.et www.wegagencapital.com.et
License: Attached in accompanying documents
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Tafese, Shisema & Ayalew Audit Service Partnership (TMS Plus) Chartered Certified
Accountants (UK)PO Box 110690

Addis Ababa 0116-673114 tafesef@gmail.com AABE License ADFO0006

License Renewed: February 13, 2025

License: Attached in accompanying documents

External Auditor TAY Authorized Accountant and Auditor
Chartered Certified Accountants
Address:
Tele: 0114421336
Addis Ababa
AABE License No: ADIO0009
Expiry date: 7/2/2027

Third-Party Information

The information presented in this Prospectus regarding macroeconomic conditions, the banking
sector, Islamic banking, and broader financial-sector trends has been sourced or derived from publicly
available reports issued by reputable governmental, international, and industry institutions.
Information on domestic monetary conditions, financial-system developments, and banking-sector
performance has primarily been obtained from publications of the National Bank of Ethiopia (NBE),
including the Financial Stability Report (November 2024), the Quarterly Bulletin (Fourth Quarter
2023/24, First and Second Quarters of FY 2024/25), and other official statistical releases.

Global and regional economic outlooks, financial-stability assessments, and macro-financial risk
analyses relevant to Islamic finance have been drawn from publications of the International Monetary
Fund (IMF), including the Global Financial Stability Report (April 2025) and related regional and country

assessments.

Data and analysis on the structure, size, growth trends, and stability of the global Islamic financial
services industry (IFSI) have been obtained from internationally recognized industry sources, including
the Islamic Financial Services Board (IFSB), notably the Islamic Financial Services Industry Stability
Report 2024 and the Islamic Financial Services Industry Stability Report 2025; the Islamic Finance
Development Indicator (IFDI) 2025 published by the London Stock Exchange Group (LSEG) in
collaboration with the Islamic Corporation for the Development of the Private Sector (ICD); and related

industry publications.
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Information relating to the composition, geographic concentration, and growth dynamics of the global
Islamic banking market, including Islamic banking assets, Suktk markets, Takaful, and other Shari'ah-
compliant financial services, has been sourced from the above-mentioned IFSB Islamic Financial
Services Industry Stability Reports (2024 and 2025) and the LSEG Islamic Finance Development
Indicator 2025. These sources also provide analysis of structural characteristics and challenges of the
industry, including market concentration, funding structures, liquidity conditions, standardization

issues, and capital-market depth.

Regional information relating to Sub-Saharan Africa and East Africa, including the scale, growth
characteristics, and structural features of Islamic banking in the region, has been derived from the
Islamic Financial Services Industry Stability Report 2024 and the Islamic Financial Services Industry
Stability Report 2025, as well as other publicly available international and regional assessments. These
sources highlight the region’s relatively small share of global Islamic finance assets, higher relative
growth from a low base, and constraints arising from shallow domestic capital markets, limited Suktk

issuance, and evolving regulatory frameworks.

Information on the Ethiopian banking sector and the interest-free banking sub-segment has been
obtained from the National Bank of Ethiopia, including the Financial Stability Report (November 2024)
and other supervisory publications, together with publicly available annual reports and disclosures of
licensed full-fledged Islamic banks operating in Ethiopia, including ZamZam Bank S.C. Annual Report
for the Financial Year 2023/24 and the most recent publicly available annual reports of peer

institutions.

In addition, certain market assessments, operational data, and comparative indicators included in this
Prospectus have been derived from the Bank's internal studies, management reports, and publicly
disclosed financial statements, alongside external publications and datasets from the above-

mentioned institutions.

The Bank has endeavored to reproduce all third-party information accurately and, to the best of its
knowledge and as far as the Bank is aware and is able to ascertain from information published by all
third parties, no facts have been omitted that would render the reproduced that would render the

reproduced information or misleading is included.

[N
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External Auditors

In appointing external auditors, the Bank complies with the Commercial Code of Ethiopia and
the relevant directives issued by the NBE. The Bank's external auditor is selected through a
competitive bidding process, conducted in accordance with its internal procurement policies
and procedures, and is subsequently appointed by resolution of the shareholders at an Ordinary
General Meeting. Each year, the NBE reviews and approves the appointment or reappointment
of the external auditor. All external auditors engaged by the Bank are legally registered in
Ethiopia and licensed by the Accounting and Auditing Board of Ethiopia (AABE), in line with the
Council of Ministers Regulation No. 332/2014 and AABE' Licensing of Accounting and Auditing
Professionals and Registration of Accounting Professional Associations Directive No. AABE

805/2013.

Accordingly, the external auditors responsible for auditing the historical financial Information set
out in Section 3 of this Prospectus and served the Bank during the referenced financial years

are as follows:

Table 5: List of External Auditors

Financial External Auditor
Year

2023/2026  Tafese, Shisema & Ayalew Audit Service Partnership (TMS Plus) Chartered Certified
Accountants (UK) PO Box 110690 Phone: +251 911 229425 Addis Ababa, Ethiopia Email:
tmsplus@ethionet.et
AABE License: ADFO0006
License Renewed: June 20, 2026

2022/2023  TAY Audit Service Limited Liability Partnership (LIp) Addis Ababa Phone: +251 930014106
Addis Ababa Email: info@tayauditing.com AABE License: ADF 00009

Prospectus Summary

This Section provides a concise overview of ZamZam Bank Share Company or the “Issuer” or “The
Bank” and the registration of its ordinary shares described herein. Hence;
I. Itis an introduction to the Prospectus.
ii. It must be read together with the entire Prospectus.
iii. Any investment decision to invest in the Securities should be based on consideration of the

Prospectus as a whole.
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1.6.1. Key Information about the Bank

e Name and Domicile of the Bank: The Bank is legally registered in Ethiopia as a share
company under registration number MT/AA/3/0052093/2012 E.C. and is licensed to
provide Banking business by the NBE under registration number LBB/020/2020.

e Brief History: The Bank was formally incorporated in 2020 as Ethiopia's first full-fledged
interest-free Bank, established by a broad group of founders committed to introducing
Shari'ah-compliant financial services into the country’s Banking industry. The Bank was
created to meet the growing demand for inclusive financial solutions that align with Islamic
principles while contributing to national economic growth. With an initial subscribed capital
of ETB 1,683,651,000 and a paid-up capital of ETB 871,865,000, ZamZam Bank began
operations with a strong financial foundation and a wide shareholder base with 11,200
shareholders at the inception. The Bank established its headquarters at Garad City Centre,
Bole Wollo Sefer, Addis Ababa, from where it coordinates its rapidly expanding branch
network. As of the date of the Prospectus, the company had an authorized share capital
of ETB 15.0 billion, of which ETB 5.0 billion had been subscribed. The paid-up share capital
increased from ETB 3.743 billion at the beginning of the period to ETB 5.0 billion by the
end of the period, following the issuance of new shares that raised ETB 1.257 billion in
additional capital. At the end of the period, the company had 5,000,000 fully paid ordinary
shares with a par value of ETB 1,000 per share, held by 19,519 shareholders. As of the date
of this Prospectus, no individual or entity holds, directly or indirectly, 5% or more of the
Company's issued share capital or voting rights

e Principal Activities of the Bank: The Bank provides full-fledged interest-free Banking
services in accordance with Shari'ah principles and the applicable laws and directives of
the National Bank of Ethiopia. The Bank mobilizes deposits, financing, investments and
services through various Shari'ah-compliant contracts. The Bank also provides
international Banking services, including trade finance, foreign exchange operations, and
remittance services, as well as a range of digital Banking channels such as mobile and card
Banking. The Bank serves retail, corporate, and diaspora customers through a range of

products and services designed to meet their financial needs in a fully Shari'ah-compliant
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manner.

e Capital Raising Decision: Pursuant to the Extraordinary General Meeting (EGM) Minute
dated December 26, 2021, which resolved to increase the authorized capital of the
Company to ETB 5 billion, the Board of Directors, through its Minute dated May 10, 2023,
approved the implementation of the ETB 5 billion capital increment plan. The Board
resolved that the minimum subscription amount shall be 25 shares with a par value of ETB
1,000 per share.

1.6.2. Corporate Governance of the Bank

The Bank maintains a governance framework designed to ensure effective oversight, regulatory
compliance, and adherence to Shari'ah principles. The Board elected by the shareholders meeting
(Annual General Assembly) composed of 11 members is the ultimate responsible organ of the
Bank.

The Board of Directors discharges its responsibilities through four key committees:

e The Financing Committee: oversees the financing or credit approval processes,
undertake financing reviews and endorse related party financings.

e Risk Management and Compliance Committee: Oversees the Bank's risk management
framework, monitors compliance with laws, regulations, and Shari'ah standards, and
ensures that risk exposures are properly identified and mitigated.

e The Nomination and Remuneration Committee: Oversees human capital strategy
ensures that staffing, talent development, and remuneration support the Bank's strategic
and operational objectives. It also recommends the appointment, evaluation, and
remuneration of the CEQO, and Senior Executive Officers (SEOs).

e Audit Committee: ensure transparency and accountability by overseeing internal and
external audit processes, reviewing internal control systems, and ensuring accuracy and
compliance in financial reporting.

The Bank has a Shari'ah Advisory Council which is responsible for matters related to Shari'ah. The
management of the Bank is responsible for handling the day-to-day operations of the Bank and

business affairs. The executive management committee led by the CEO handles the overall

14



ZamZam Bank Share Company Prospectus - 2025/2026 A ZamZ"awr"r’l“
pany P T

operations of the Bank. As the second and third lines of defense, the Bank has a well-established
risk and compliance department and internal audit departments accordingly that provides

independent oversight and assurance services on the Bank's operations respectively.

Together, the Board, Shari'ah Advisory Council and the management strengthen the Bank's
governance structure by promoting prudent management, ethical conduct, and sound decision-
making in line with regulatory and Shari'ah requirements.

1.6.3. Summary of Historical Financial Information

Presented below are selected key financial highlights for the specified years, prepared in
accordance with IFRS. The figures have been directly taken, without material adjustments, from
the annual audited reports for the fiscal years 2024/25, 2023/24, and 2022/23. Prospective
investors are encouraged to review the complete financial statements and accompanying notes
in Section 7 of this Prospectus for details.

. Summary of Profit or Loss and Other Comprehensive Income

Table 6: Summary of profit or loss and other comprehensive income (ETB ‘000)

Financial Metric 30-jun-25 30-un-24 30-fJun-23
Net Profit Income (after sharing profit to Mudarab'ah Depositors) 934,492 607,819 343,987
Other operating income 1,259,243 226,865 93,090
Operating Income (Gross) 2,194,735 834,684 437,090
Profit Before Tax 1,234,189 147,740 (55,581)
Profit After Tax 945,519 110,307  (1,225)
Other Comprehensive Income Net of taxes (4,673) (2,492) 53

ROE 33.75 6.12 Negative
ROA 7.30 1.36 Negative
Earnings Per Share (EPS) 414 5.94 -0.07

The Bank's financial performance improved materially across the three-year review period. Net
profit income grew from ETB 344.0 million in FY2023 to ETB 607.8 million in FY2024 (+76.7%) and
ETB 934.5 million in FY2025 (+53.7%), driven by deployment of a growing deposit base into earning
assets and upward repricing of financing rates following the NBE's 15% policy rate adjustment.
The most significant driver of FY2025 performance was other operating income, which surged

from ETB 226.9 million to ETB 1,259.2 million (+454.9%), principally due to a net foreign exchange
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revaluation gain of ETB 565.2 million arising from the NBE's transition to an auction-based FX
market in July 2024, alongside strong commission income growth supported by customer base
expansion from 443,629 to 622,500 accounts. Profit after tax consequently recovered from a loss
of ETB 1.2 million in FY2023 to ETB 110.3 million in FY2024 and ETB 945.5 million in FY2025, with
ROE improving to 33.75%. Investors should note that the FX revaluation gain was a material non-
recurring contributor to FY2025 profitability and may not recur at the same magnitude in future
periods.

On the cost side, operating expense growth moderated from 49.7% in FY2024 to 25.5% in FY2025,
reflecting the stabilization of branch expansion costs and easing inflationary pressures, with
headline inflation declining from 29.3% in June 2023 to 13.9% in June 2025 per the Ethiopian
Statistics Service. Despite this moderation, the absolute cost base remained elevated because of
price increases accumulated in prior years. The cost-to-income ratio improved from 82.3% in
FY2024to 43.7% in FY2025, demonstrating thatincome growth substantially outpaced cost growth

as the Bank scaled its operations.

. Summary of Financial Position

Table 7: Summary of Financial Position (ETB ‘000)

Financial Metric 30-Jun-25 30-Jun-24 30-Jun-23
Total Assets 16,580,482 9,377,719 6,882,312
Total Liabilities 13,002,973 7,343,285 5,313,635
Equity:

Share Capital 2,655,538 2,051,658 1,699,138
Reserves 922,971 (17,224) (130,461)
Total Equity 3,577,509 2,034,434 1,568,677
Total Liability & Equity 16,580,482 9,377,719 6,882,312
Capital Adequacy Ratio 21.6% 21.7% 22.8%

Total assets grew from ETB 6.88 billion in FY2023 to ETB 9.38 billion in FY2024 (+36.3%) and ETB
16.58 billion in FY2025 (+76.8%), driven primarily by strong deposit mobilization which funded
rapid expansion of the financing portfolio and accumulation of liquid assets. The 76.8% asset
growth in FY2025 was materially above the FY2024 rate, reflecting the Bank's accelerating scale as

its branch network and customer base expanded. Total liabilities grew broadly in line with assets,
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rising from ETB 5.31 billion to ETB 7.34 billion (+38.2%) and ETB 13.00 billion (+77.1%), with

customer deposits remaining the dominant funding source throughout the period.

Total equity grew from ETB 1.57 billion in FY2023 to ETB 2.03 billion in FY2024 (+29.7%) and ETB
3.58 billion in FY2025 (+75.9%), supported by continued shareholder capital injections and the
strong profitability achieved in FY2025 which eliminated the accumulated deficit in reserves and
shifted them to a positive position of ETB 923.0 million. The Capital Adequacy Ratio remained
stable across the period at 22.8%, 21.7%, and 21.6%, remaining comfortably above the NBE
minimum throughout, reflecting that capital growth broadly kept pace with asset expansion.

. Summary of Cash Flows

Table 8: Summary of Cash Flows (ETB'000)

Financial Metric 30June 2025 30June 2024 30 June 2023
Net cash (outflow)/inflow from operating activities 3,608,191 1,254,680 154,910

Net cash (outflow)/inflow from investing activities (726,400) 256,772 (649,301)
Net cash (outflow)/inflow from financing activities 584,249 341,588 374,079

Net increase/decrease) in Cash and Bank balances 3,466,039 1,853,039 (120,312)
Cash and Bank balances at the beg. of the year 3,039,720 1,186,680 1,306,992
Cash and Bank balances at the end of the year 6,505,759 3,039,720 1,186,680

Net cash inflow from operating activities grew from ETB 154.9 million in FY2023 to ETB 1,254.7
million in FY2024 (+709.9%) and ETB 3,608.2 million in FY2025 (+187.6%), reflecting the Bank's
rapid transition to profitability and the strong growth in financing income and commission income
as the customer and deposit base scaled. The significant FY2025 operating cash inflow also reflects
the accumulation of liquid balances arising from deposit growth substantially outpacing financing
deployment, partly because of the NBE's credit growth cap which constrained new lending

disbursements.

Net cash flows from investing activities shifted from an outflow of ETB 649.3 million in FY2023
reflecting the Bank's initial investment in branch infrastructure and technology to an inflow of ETB
256.8 million in FY2024 as capital expenditure moderated, before returning to an outflow of ETB
726.4 million in FY2025 driven by increased deployment into investment securities. Financing

activities generated consistent inflows across all three years, rising from ETB 374.1 million in
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FY2023 to ETB 584.2 million in FY2025, reflecting continued capital raising from shareholders. As
a result, cash and bank balances grew from ETB 1.19 billion at end-FY2023 to ETB 3.04 billion at
end-FY2024 and ETB 6.51 billion at end-FY2025, with the strong liquidity position reflecting both
the Bank's deposit growth momentum and the constrained deployment of deposits into financing
assets.

1.6.4. Information about the Offer

In this Prospectus, ZamZam Bank S.C. registers all its existing ordinary shares with the Ethiopian
Capital Market Authority (ECMA) and raises capital. The registration involves a total of 5,000,000
ordinary subscribed shares, each with an offer price of ETB 1,000, are being registered and a new
offer of 1,000,000 shares with the shares expected to be listed at the Ethiopian Securities
Exchange main board.

The ordinary shares confer the following rights to shareholders: the right to vote at general
meetings, the right to receive dividends as declared by the Bank, and the right to transfer shares
in accordance with applicable law and the Bank's Articles of Association. All ordinary shares rank

equally with respect to dividends and the distribution of assets upon liquidation.

The minimum application amount is one (1) share. The maximum application amount is limited to
the shareholder's pro -rata entitlement based on their declared dividend. Each shareholder can
submit only one Subscription Form. The application for subscription for the Shares of ZamZam
Bank SC shall be conducted in accordance with the Capital Market Proclamation No. 1248/2021,
the Public Offer and Trading Directive No. 1030/2024, and all related ECMA guidelines governing
public Offerings and investor protection. Applications for subscription initiate with investment

account opening and will only be accepted through a licensed Capital Market Service Provider.

The Offer shall open on June 30, 2026 and close on September 27, 2026. For Individuals, the

requirements shall be:

e FEthiopian National Resident in Ethiopia- FAYDA ID and TIN
e Non-Resident Ethiopian National- FAYDA ID / Ethiopian passport and TIN
e Foreign National Ethiopian Origin- FAYDA ID, TIN, Yellow card.

Following registration, the shares will be eligible for trading on the Ethiopian Securities Exchange
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or other regulated platforms recognized by ECMA, subject to the applicable rules and procedures
governing secondary market trading. Shareholders will be able to buy and sell the registered
shares through licensed capital market service providers, ensuring transferability in accordance

with applicable regulations.

The Offer provides existing shareholders with the opportunity to reinvest profits generated from
the previous financial year into the Bank's capital structure, thereby converting retained earnings
into permanent paid-up capital. This mechanism enables shareholders to increase their equity
participation in the Bank while simultaneously strengthening the Bank's financial position and

regulatory capital base.

1.6.5. Summary of Risks
This section provides a concise summary of the principal material risks that may affect ZamZam
Bank S.C. Prospective investors should read this summary together with the detailed discussion
in Section 9 (Risk Factors). The risks below are presented in order of estimated materiality and
reflect the most significant exposures based on the Bank's current position, operations, and
strategy.
The main categories and risks are summarized as follows:

I.Macroeconomic and Country Risks

e Inflation, foreign exchange shortages and currency depreciation may disrupt trade finance
and correspondent banking, elevate costs under Murabaha contracts, and generate
valuation mismatches. This could contribute to an increase in the non-performing financing
ratio (currently 2.23%), affect remittance-driven deposit growth (total deposits ETB 11.63
billion), and place pressure on profitability, liquidity position, and asset quality.

e Political instability and regional security disruptions could lead to temporary branch
closures and interruptions in operations across the Bank's 105 branches (notably in North
and East districts). Such events might impair deposit mobilization and collection in affected
areas and contribute to changes in asset quality.

e Changesin governmentfiscal, monetary or exchange rate policies could increase operating

costs, restrict foreign currency availability, or affect returns under profit-sharing
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arrangements, potentially compressing financing margins and influencing overall

profitability.

Il.Regulatory, Compliance and Prudential Risks

e Non-compliance with NBE prudential, AML/CFT (including coordination with the Financial
Intelligence Service) and ECMA disclosure and governance requirements could result in
penalties, restrictions on dividends or expansion, and reputational effects. The risk is
elevated due to the Bank's rapid growth in assets and customers, together with its
expansion and digital strategy.

e Pressure on capital adequacy ratios following achievement of the ETB 5 billion minimum
could arise from continued rapid asset growth (total assets ETB 16.58 billion, +77% year-
on-year), potentially triggering supervisory restrictions on dividends, branch openings or
new financing, constraining dividend capacity and blocking strategic expansion.

e Limited access to Shari'ah-compliant liquidity and investment instruments restricts efficient
management of short-term surpluses/deficits despite a deposit base of ETB 11.63 billion,
heightening vulnerability to deposit outflows or tenor mismatches and potentially forcing

curtailment of new financing or higher liquidity costs.

lll.Shari'ah-Compliant Banking Risks
e Shariah non-compliance arising from product execution errors or interpretation
differences could lead to purification of non-permissible income, potential invalidation of
affected contracts, accelerated customer withdrawals from the >622,500 account base,
and significant reputational damage, undermining the core value proposition of the Bank

as Ethiopia’s first full-fledged interest-free institution.

IV.Credit / Portfolio / Asset Quality Risks
e Sectoral and geographic concentration in trade and MSME financing (ETB 6.42 billion
portfolio with ETB 2.66 billion domestic trade and ETB 1.897 billion export) exposes the
Bank to trade disruptions, forex constraints and sector-specific shocks, potentially

elevating the non-performing financing ratio (currently 2.23%), increasing impairment
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charges (ETB 69.6 million in FY 2025), eroding equity capital, reducing sustainable returns

and attracting regulatory concern over asset quality.

V.Liquidity and Funding Risks
e Vulnerability to outflows from demand-like deposit products (56% Wadiah savings and 39%
Qard current accounts within ETB 11.63 billion total deposits, primarily from retail, MSME
and diaspora customers) could create immediate funding gaps relative to longer-tenor
financing assets, leading to heightened liquidity pressure, curtailment of new financing
disbursements, deterioration in profitability and constraints on meeting short-term

obligations.

VI.Operational and Cybersecurity / IT Risks
e Cybersecurity and system disruptions from digital reliance (86,602 mobile users, 2.2 million
transactions, ANSAR platform disbursing ETB 114 million in FY 2025) expose the Bank to
cyber-attacks, data breaches, ransomware or prolonged outages from power/internet
failures, potentially interrupting transaction processing, compromising customer data,

causing direct financial losses from fraud and eroding public trust in digital offerings.

Vil.Strategic, Competitive and Execution Risks
e Intensifying competitive pressure from conventional banks, other IFBs and FinTech
platforms could erode market share, reduce profit-sharing margins and slow customer
acquisition and deposit mobilization, resulting in lower revenue growth and reduced

profitability.

VIIl.Environmental, Social and Governance (ESG) Risks
e (limate and environmental vulnerabilities in agriculture and MSME exposures (ETB 56
million direct agriculture exposure plus indirect MSME exposure) could materially impair
borrower cash flows, reduce collateral values and increase default rates, leading to

elevated non-performing financing levels and higher impairment provisions.

IX.Risks Related to the Securities and the Offering
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e Risk of Reduced Capital Proceeds: The amount of capital raised and retained by the Bank
may be lower than anticipated if the Offering is under-subscribed and/or if eligible
shareholders elect to receive cash dividends instead of participating in the dividend
conversion arrangement. This could reduce the capital available to support the Bank's
capital strengthening and growth initiatives.

e Dilution risk: The issuance of new ordinary shares amounting to ETB 1 billion will increase
the total number of shares outstanding. Existing shareholders who do not fully exercise
their pre-emptive rights or participate proportionately may experience a reduction in their
ownership percentage and proportionate claim on future earnings and assets.

e Par value does not reflect true or market value: The fixed par value of ETB 1,000 per
share may not correspond to the currentintrinsic value of the Bank or to any future market
price that may develop following registration and trading.

e Future Market Price Volatility: Following registration and admission to trading, the market
price of the Bank's shares may fluctuate due to changes in macroeconomic conditions,
sector developments, the Bank's reported financial performance, or shifts in investor
sentiment, which may affect the value of investors’ holdings

e Low liquidity and high volatility in secondary trading: The secondary market for the
Bank's shares may initially have limited depth and liquidity. With more than 18,481
shareholders and widely dispersed ownership, low trading volumes could lead to price
fluctuations and make it more difficult for investors to buy or sell shares at desired prices
or times.

e Risk of Reduction in Invested Capital: There is no assurance that an investment in the
Bank's Ordinary Shares will preserve capital or generate positive returns. Investors may
experience a partial or total reduction in the value of their investment as a result of the

material risks described in this Prospectus.

e Execution Risk Related to Use of Proceeds: The net proceeds from the Offering, together
with dividend and profit capitalization, are intended to strengthen the Bank's paid-up

capital position and support its strategic growth plans. If these funds are not deployed
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effectively or do not generate the anticipated benefits, the Bank may not achieve the

expected outcomes of the capital raising exercise.
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SECTION 2 - INFORMATION ON THE ISSUER AND THE BUSINESS

Information about the Bank

2.1.1. Name and Domicile of the Bank

The full legal name of the issuer is ZamZam Bank S.C. It is a Share Company duly established and
registered under the commercial laws of the Federal Democratic Republic of Ethiopia. The Bank is
licensed and regulated by the NBE as a full-fledged Interest-Free Bank, operating in accordance
with the Banking business proclamation and relevant directives governing financial institutions in
Ethiopia. The Bank was incorporated on 28 September 2020 in Addis Ababa, Ethiopia, following its

licensing by the National Bank of Ethiopia as the first full-fledged Interest- Free Bank in the country.

Table 9: Domicile of the Bank

Particulars Details

Commercial Name ZamZam Bank Share Company

Business Name ZamZam Bank

Commercial Registration Number MT/AA/3/0052093/2012

Country of Incorporation Ethiopia

Date of Incorporation 28-Sep-20

Registered Office ZamZam Bank S.C., Headquarters, Garad City Centre, 11th
Floor, Bole Wollo Sefer, Addis Ababa

Postal Address P.O. Box 27002/1000

Telephone +251 11 558 2308

Email info@ZamZambank.com

Website www.ZamZambank.com

2.1.2. Brief History of the Bank

The Bank was formally incorporated in 2020 as Ethiopia’s first full-fledged interest-free Bank,
established by a broad group of founders committed to introducing Shari'ah-compliant financial
services into the country’'s Banking industry. The Bank was created to meet the growing demand
for inclusive financial solutions that align with Islamic principles while contributing to national
economic growth. With an initial subscribed capital of ETB 1,683,651,000 and a paid-up capital of
ETB 871,865,000, ZamZam Bank began operations with a strong financial foundation and a wide
shareholder base with 11,200 shareholders at the inception. The Bank established its
headquarters at Garad City Centre, Bole Wollo Sefer, Addis Ababa, from where it coordinates its

rapidly expanding branch network.
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ZamZam Bank has grown into one of the leading private Banks in Ethiopia, recognized as a full-

fledged interest-free private Bank renowned for its innovative Shari'ah-compliant financial

products, customer-focused service delivery, and adoption of modern Banking technologies. The

Bank does not have any subsidiaries. Accordingly, there are no significant subsidiaries for which

details of name, incorporation, ownership interest, or voting power are required to be disclosed

pursuant to Article 85(3) of the Public Offer Directive.

Figure 1: Organizational structure of the Bank
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Shareholder Base

The Bank's shareholder base has demonstrated consistent growth over the last three years,
increasing from 12,614 shareholders in 2023 to 15,736 in 2024 and 18,584 in 2025, representing
an overall increase of approximately 47.3% during the period. This growth was primarily driven by
individual shareholders, whose number rose from 12,483 in 2023 to 18,395 in 2025, reflecting
sustained retail investor participation and confidence in the Bank. Institutional shareholders also
increased steadily from 131 in 2023 to 189 in 2025, indicating growing interest from institutional

investors.

Table 10: The Bank Shareholder Base for the last three years

Shareholder base 2023 2024 PAOYIS)
Individual 12,483 15,580 18,395
Institutional 131 156 189
Total 12,614 15,736 18,584

2.1.3. Recent Events Affecting the Bank’s Solvency

A review of the Bank's recent operational and financial activities confirms that its paid-up capital
has reached ETB 5 billion, meeting the minimum capital requirement set by the National Bank of
Ethiopia. No events have occurred that have materially or adversely affected the Bank's solvency.
While the Bank maintains full compliance with current NBE minimum paid-up thresholds, this ETB
1 Billion capital raise is strategically executed to fortify capital buffers, support asset book
expansion, and enhance long-term financial resilience. In the future the bank may consider
alternative funding sources, such as Sukuk or other IFB instruments, in the future to diversify

funding and support large-scale growth initiatives if required.

The following outlines the major events in the Bank's history.

Table 11: Key events and milestones

Year /Date  Milestone Description
2020 Founding & Licensing Licensed by the National Bank of Ethiopia as the first full-
fledged Interest-Free Bank in Ethiopia.

2021 First Branch Opened Officially opened its first branch, beginning operations.

2024 Head Office Acquired 4,136m? land from Addis Ababa City Administration
Construction, for future Head Office complex. Launched ANSAR, Ethiopia’s
Technological Innovation  first Shari'ah-compliant, and non- collateralized digital financing
- ANSAR application.
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Year /Date  Milestone Description
2025 Paid-Up Capital The Bank successfully increased its paid-up capital to ETB 5
Milestone billion in line with the minimum requirement set by the

National Bank of Ethiopia.

December Expansion of Authorized  Extraordinary General Meeting of Shareholders approves the
14,2025 Share Capital expansion of Authorized Share Capital to ETB 15 Billion.

2.2. Business Overview of the Bank

2.2.1. Overview

ZamZam Bank is guided by its vision “To be the leading Shari'ah compliant & all-inclusive Bank in
Africa by 2030" and its mission to provide Shari'ah-compliant financial solutions through
digitalization and a competent workforce, creating value for all stakeholders. The Bank's core values
form the foundation of its operations, guiding behavior, decision-making, and interactions with
customers, partners, and the wider community. Its value proposition, which differentiates ZamZam
Bank from others, lies in its unwavering commitment to delivering a Shari'ah-compliant customer

experience.

In the 2024/25 financial year, ZamZam Bank achieved remarkable performance across both
financial and non-financial metrics. The Bank surpassed the National Bank of Ethiopia's minimum
capital requirement of ETB 5 billion and reported a profit before tax of ETB 1.23 billion, reflecting a
731% increase in profitability compared to the previous year. Total revenue for the year reached
ETB 2.2 billion, while deposits grew to ETB 11.6 billion, demonstrating strong customer confidence

and operational resilience.

ZamZam Bank has continued its strategic expansion, increasing its branch network to 105 locations
and significantly enhancing digital adoption, including the successful launch of the non-
collateralized, Shari'ah-compliant “Ansar Digital Financing” platform. Infrastructure development is
also progressing, with plans finalized for a 31-story headquarters building in Lideta sub-city, Addis
Ababa. Recent activities include the 5th shareholders’ meeting in December 2025, and the Bank is
actively executing its new strategic plan to expand its digital banking footprint and diversify product

offerings, reinforcing its position as a leading Shari'ah-compliant financial institution.
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Table 12: Summary of recent financial and non-financial performance

Metric 2024/25 FY

Net Profit ETB 940.8 million

Pre-Tax Profit ETB 1.23 billion

Total Assets ETB 16.6 billion

Total Income / Revenue ETB 2.2 billion

Customer Deposits ETB 11.6 billion

Paid-Up Capital™* ETB 5 billion

Number of Shareholders 18,000+

Taxes Paid ETB 288 million

Earnings Per Share (EPS) 41.40%

Financing & Investment Portfolio ETB 6.4 billion

Collections ETB 4.6 billion
Non-Performing Financing (NPF) 2.23%

International Banking Operations USD 647 million mobilized
Branch Network 105 locations
Infrastructure Plans 31-story headquarters architectural design finalized
Net Profit ETB 940.8 million

Note *: The paid-up capital figure is as of December 2025, all other performances are as of June 30, 2025

As of June 30, 2025 date of this Prospectus, the Bank operates 105 branches across various
regions of Ethiopia, organized under five district offices located in key cities. The Bank's branches
provide a wide range of services, including but not limited to account opening, deposit collection,
and payment facilitation through cash withdrawals, cheques, Cash Payment Orders (CPOs), and
other payment instruments. In addition, the branches offer remittance services, fund transfers,
and other Shari'ah-compliant Banking services designed to meet the diverse financial needs of
individuals, businesses, and institutions. In addition to its branch network, the Bank maintains 22
Automated Teller Machines (ATMs) enabling customers to withdraw cash and make payments for
goods and services.

Number of Branches by District

The Bank has shown a good branch expansion over the last three years, increasing its total
number of branches from 75 in June 2023 to 84 in June 2024, and further to 105 branches in June
2025. The largest concentration of branches remains in the Addis Ababa District, which grew

steadily from 39 branches in 2023 to 45 branches in 2025, reflecting the Bank's continued focus
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on the capital city. Significant growth was also recorded in the regional districts, particularly in the
South Districts, which increased from 12 branches in 2023 to 19 branches in 2025, and the West
Districts, which more than doubled from 5 to 11 branches during the same period. Similarly, the
North and East Districts experienced consistent expansion.

Table 13: Number of branches

Districts Jun 2025 Jun 2024 Jun 2023
Addis Ababa District 45 41 39
North Districts 18 16 12
South Districts 19 13 12

East Districts 12 8 7

West Districts 11 6 5

Total 105 84 75

As of June 30, 2025, the Bank had more than six hundred twenty nine thousand and twenty seven
account holders, as illustrated in the Table below that shows the total number of customers at the
end of the past three financial years.

Table 14: Number of customers

Number of customers Jun 2025 Jun 2024 Jun 2023
Addis Ababa District 322,787 246,248 157,274
North Districts 98,307 63,480 30,249
South Districts 112,688 81,113 45,703
East Districts 50,315 32,058 20,826
West Districts 44,930 25,377 1,556
Total 629,027 448,276 255,608

Based on the annual audited report of the Bank as of June 30, 2025, the Bank's total assets
amounted to ETB 16.58 billion. The Bank's paid-up capital increased from ETB ETB 2.655 billion as
atJune 30, 2025 to ETB 5.0 billion by December 2025. During the same period, the Bank mobilized
total deposits of ETB 11.62 billion, while total outstanding financing and advances extended to
various sectors of the economy reached ETB 6.56 billion.

The Table below provides a performance summary of the districts and the Head Office in deposit

mobilization in the last three years.
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Table 15: Deposit Mobilized by district

District Category Deposit Achieved (ETB' million)
Jun 2025 Jun 2024 Jun 2023

Addis Ababa District 8,158 4,702 4,277
North Districts 1,491 836 477
South Districts 1,022 629 4472

East Districts 425 232 183
West Districts 531 311 161
Total 11,627 6,710 5,540

Digital Transaction Performance and Growth

As of June 30, 2025, the Bank's digital transformation has achieved notable progress, with digital
channels accounting for 52% of the total number of transactions, reflecting a 33% annual increase
from 39% in June 2024. This shift indicates growing customer adoption of digital banking platforms
and alternative delivery channels. In value terms, digital transactions represented 9% of total
transaction volume, marking a significant 80% year-on-year growth compared to the previous year.
While branch transactions continue to dominate transaction amounts, the strong growth in digital
transaction volume and value highlights accelerating momentum toward electronic banking,

improved service accessibility, and increased operational efficiency.

Table 16: Digital Transaction Volume

Particular Annual Digital Transaction Performance as of June
30, 2025

Total number of transactions in branches 2,050,096

Total number of transactions with digital channels 2,221,106

Branch transaction in amount 128,116,714,973

Digital channel transaction in amounts 12,585,325,535

Digital channel Transaction share in number of 52%

transactions %
share in Amount % 9%

Digital Operation Performance

The following report provides an overview of ZamZam Bank's digital operations performance

across its key channels, including mobile banking, card banking, school fee collections, QR

merchant payments, digital remittances, POS, and ATM services. The report highlights the total
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number of users, transaction volumes, transaction amounts, and performance against set targets,
offering a snapshot of the bank's progress in expanding its digital footprint and enhancing

customer engagement.

Table 17: Digital Operation Performance as of 2025

S/N Digital Services Products Total No  Total Noof Total Target Performance
users Transactio  Transaction (User) s (%)

n (Count) Amount (ETB)

1 Mobile USSD 77,268 1,168,522 11,272,110,700 | 75,168.00 115%
Banking
ZamZam 9,334 62,345 1,512,482,912
Digital
Total Mobile | 86,602 1,230,867 12,784,593,612
Banking
2 Card ZamZam 7,965 85,249 108,326,700 37,152 22%
Banking Debit Card
ZamZam 337
Instant Card
Total Card 8,302
Banking
3 ZamZam Schools 12 55,040 91,664,476 20 60%
School
Fee
4 Santimpay Merchants | 558 5113 3,591,070 300 186%
QR
merchant
Payment
5 Cash Go Cash-Go N/A 214 110,709 150,000 74%
Digital
Remittances
(USD)
6 POS POS Issuing | 19 1557 2,459,504 15 127%
(ZZB Card
on Other
Bank POS
terminals)
7 ATM ATM 22 (ATM 179,314 216,360,144 250,000,000 | 87%
Acquiring terminals)

Mobile banking performed exceptionally well, achieving over 100% of the target, with USSD users

representing the majority of transactions. In contrast, card banking lagged behind, reaching only
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22% of the planned target, with 8,302 debit card users against a goal of 37,152. Other digital
operation KPIs, including the school fee system, ATM, POS, and Santimpay QR merchant payments,

also showed encouraging growth.

2.2.2. Business Strategy

ZamZam Bank's revised strategy for the remaining period 2024/25 to 2025/26 is designed to
respond to a rapidly changing environment while advancing its vision of becoming the leading
Sharia-compliant and all-inclusive bank in Africa by 2030. The strategy sets clear targets for the
period, including achieving ETB 14.5 billion in deposits, ETB 11.2 billion in outstanding financing, a
customer base of 854,576, 128 branches, ETB 5 billion in paid-up capital, USD 150 million in foreign
currency mobilization, and ETB 436 million in Ansar digital financing. Total revenue is projected to
reach ETB 2.8 billion. In addition, the strategy emphasizes digital adoption, targeting 50% of all
transactions to be conducted digitally by June 2025/26. Implementation of these initiatives is
ongoing, guided by the set timeframes and performance milestones.

The Bank is guided by its vision “To be the leading Shari'ah compliant & all-inclusive Bank in Africa
by 2030" and with its mission of firm commitment to provide Shari'ah compliant financial solutions

through digitalization and a competent workforce to realize stakeholder's values.

The core values of the Bank are those values which form the foundation on which the Bank
performs work and conducts businesses. They are the root beliefs that the Bank operates from

and the principal perspectives that guide ZamZam Bank's behavior with others.

The value proposition that differentiates ZamZam Bank from others is its unwavering commitment

to create Shari'ah compliant customer experience.

The three pillars of the Bank's core values are depicted as presented here under.

33



ZamZam Bank Share Company Prospectus - 2025/2026 A Zangnﬂ’ln
/O y IO % Bank

Figure 2: The Bank’s core values

Competitive Values:

Service Excellence; and

Performance values:

Professionalism; and
Inclusiveness

AN

Fundamental Values:

Upholding Shari'ah principles; and
Social Responsibilit

The Bank Offers a broad range of Shari'ah compliant financial services, primarily focused on
deposit mobilization, trade finance, financing and advances, investment (profit sharing) digital
Banking, and international Banking operations. In response to evolving market conditions and
customer needs, the Bank continuously updates its product Offerings and service delivery

processes.

The business model is exclusively focused on providing a comprehensive range of Shari'ah-
compliant financial products and services, adhering strictly to Islamic finance principles. The Bank's
strategic vision is to be the leading Shari'ah compliant & all-inclusive Bank in Africa by 2030. The
Bank is committed to bridging the regulatory and operational gaps within the Ethiopian financial

ecosystem to fully integrate Islamic finance.
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Strategic pillars (themes)

i.  Sustainable Financial Growth

ZamZam Bank aims for sustainable revenue, profitability, and return on assets by enhancing
deposit mobilization, foreign currency generation, and customer expansion. Growth will be
achieved through branch and digital channel expansion, value-based financing, market
segmentation, partnerships, and new business models, while maintaining Shari'ah-compliant,

ethical, and socially responsible Banking practices.
ii.  Human Capital & Customer Experience

The Bank seeks to be the first choice for both employees and customers. For employees, this
means creating a conducive work environment and an attractive work culture; for customers,
excelling in service quality, loyalty, and satisfaction through customer-centric culture, multi-
channel touch points, and efficient service delivery. Enhanced experiences will boost loyalty, brand

value, and lifetime customer relationships.
iii. Business Process Excellence

ZamZam Bank will improve efficiency, effectiveness, and operational excellence by standardizing
processes, leveraging digital tools, and optimizing resources. It will also strengthen strategy
execution, communication, and Shariah-compliant ESG solutions, embedding value-based

intermediation for sustainable business excellence.
iv. Innovation & Digital Transformation

The Bank will integrate digital technology with its value-based intermediation model, promoting
innovation, agility, and competitive advantage. Key priorities include building a digital culture,
certifying staff and products, developing a Halal digital community, enhancing organizational
learning, and empowering customers with flexible, customer-driven digital solutions.

2.2.3. Strategic Objectives

ZamZam Bank's strategic objectives are designed to support sustainable growth, strengthen its
position as a full-fledged Islamic financial institution, and ensure resilience within Ethiopia’s
evolving financial sector. The Bank's strategy is formulated using a Balanced Scorecard (BSC)
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framework and translated into actionable priorities across financial performance, customer focus,
internal processes, and learning and growth. The Bank intends to pursue these objectives through
phased implementation, prudent resource allocation, and continuous alignment with regulatory

and Shari'ah requirements.

Financial Perspective

The Bank's primary financial objective is to achieve sustainable profitability while maintaining
adequate capitalization and a prudent risk profile. During the financial year ended June 30, 2025,
the Bank exceeded its deposit mobilization target by achieving ETB 4.7 billion against a planned
ETB 3.5 billion (136%), resulting in a total deposit balance of ETB 11.6 billion. Foreign currency
mobilization also surpassed expectations, reaching USD 64.7 million against the planned USD 60
million. Financing disbursements amounted to ETB 5.1 billion, representing 83% of the annual
target of ETB 6.2 billion, while financing collections exceeded plan by achieving ETB 4.6 billion
compared with the target of ETB 3.7 billion, demonstrating strong asset recovery and portfolio
quality. Total financing income reached ETB 768 million against a planned ETB 857 million, whereas
overall Islamic Banking Division (IBD) income exceeded target, reaching ETB 1.2 billion compared
with the planned ETB 1.09 billion. Building on this performance, the Bank projects total deposits
of ETB 14.5 billion, outstanding financing of ETB 11.2 billion, and share capital of ETB 5.0 billion
during the 2025/26 financial year. Profitability targets include a Return on Assets (ROA) of 5% and
Return on Equity (ROE) of 20%, reflecting continued investment in business expansion while
maintaining sustainable earnings and capital adequacy. The planned increase in share capital
supports the Bank's capital planning strategy, enabling future business growth while maintaining

compliance with regulatory capital requirements.

Customer Perspective

The Bank aims to expand its customer base by increasing awareness and accessibility of Shari'ah-
compliant financial services while enhancing customer experience through digital banking and
service innovation. During 2025/26, the Bank targets expanding its customer base to
approximately 854,576 customers through continued branch expansion, product diversification,

and improved service delivery. The branch network is planned to increase to 128 branches,
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strengthening the Bank's nationwide presence and supporting financial inclusion, particularly
among underserved individuals, SMEs, and communities seeking ethical Islamic banking services.
Digital banking remains a strategic priority. Following strong growth in digital banking services, the
Bank targets conducting 50% of total transactions, by both number and value, through digital
channels during 2025/26. Although Ansar Digital Financing achieved ETB 114 million, or 60% of its
ETB 191 million target during 2024/25, the Bank has identified digital financing as a key growth
area and plans to expand the portfolio to ETB 436.6 million during the forthcoming financial year

through enhanced digital products, customer awareness, and technology investments.

Internal Business Process Perspective

The Bank seeks to improve operational efficiency, strengthen governance, and maintain a sound
risk management framework to support sustainable growth. Strong financing collections achieved
during 2024/25, exceeding target by approximately 24%, demonstrate the effectiveness of the
Bank's credit administration, recovery mechanisms, and portfolio monitoring practices. These
measures contribute to preserving asset quality, mitigating credit risk, and supporting stable
financial performance. To sustain future growth, the Bank will continue investing in process
automation, digital infrastructure, internal controls, enterprise risk management, compliance
systems, and Shari'ah governance. Business expansion through additional branches and
technology-enabled service delivery will be accompanied by prudent risk management practices
and capital allocation to ensure that growth remains consistent with the Bank's risk appetite and

regulatory expectations.

Learning and Growth Perspective

Recognizing that human capital is fundamental to long-term success, the Bank continues to invest
in employee development, leadership capabilities, and organizational effectiveness. During
2025/26, the workforce is projected to increase to approximately 1,087 employees to support the
expanded branch network and growing business operations. The Bank will continue strengthening
staff competencies in Islamic finance, digital banking, risk management, governance, and customer
service through targeted training and performance management initiatives. By integrating human

capital development with digital transformation, operational excellence, and prudent financial
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management, the Bank seeks to build a resilient institution capable of delivering sustainable

growth while maintaining sound governance, effective risk management, and adequate capital to

support its strategic objectives.

Key Differentiators of ZamZam Bank’s Strategy

ZamZam Bank's competitive strategy is built on being a true pioneer and leveraging technology

to reach underserved segments:

Table 18: Key Differentiators

Differentiator Description Strategic Value

Pioneering Full-
Fledged IFB
Status

Innovative Digital
Financing
(ANSAR)

Dedicated
Shari'ah
Governance

Superior Cost
Efficiency and
Profitability

Balanced
Growth and
Strong Liquidity
Management

ZamZam Bank is the first institution in
Ethiopia to be licensed and operate as
a fully Shari'ah-compliant Bank, offering
products and services built entirely on
Islamic finance principles.

Launch of ANSAR Digital Financing,
Ethiopia's first fully Shari'ah-compliant
digital financing platform, which uses Al
and alternative data to provide
collateral-free Murabaha-based
financing for MSMEs, youth, and
women entrepreneurs.

The Bank's operations, systems, and
products are built entirely within a
Shari'ah framework and supervised by
an independent, reputable Shari'ah
Advisory Council ensuring ongoing
compliance and integrity.

ZamZam maintains one of the most
efficient cost structures in the industry,
with a Cost-to-Income Ratio of ~42%.
[ts ROA (6%) and ROE (20%), while the
NPF ratio (2.23%) demonstrates strong
credit discipline and asset quality.

The Bank's Financing-to-Deposit Ratio
(FDR) and liquidity metrics reflect
prudent liquidity management and
operations. Strong capital adequacy,
liquidity buffers, and diversified
deposits (Wadiah, Qard, and
Mudarabah) ensure stability.

First-Mover Advantage - Established
early market leadership, trust, and
reputation, enabling ZamZam to shape
the national perception of Islamic
finance and build an authentic Shari'ah-
based corporate culture appealing to
ethically driven customers.

Technological Edge and Inclusion -
Expands financial access to

underserved segments, enhances digital
credit scoring, and positions ZamZam as
the leader in inclusive, ethical, and tech-
driven financing.

Credibility and Integrity Leadership -
Builds trust and competitive
differentiation in the Islamic finance
market by demonstrating
uncompromising adherence to Islamic
principles and transparent governance.

Operational Efficiency and Profit
Leadership - Outperforms in cost
management, profitability, and asset
quality, reinforcing investor confidence
and sustainable growth.

Financial Stability and Regulatory
Confidence - Strengthens the Bank's
liquidity position, supports controlled
asset growth, and upholds regulator
and investor trust.
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Differentiator Description Strategic Value

Inclusive and ZamZam's business model emphasizes  Social Trust and Development Impact -
Ethical Market fairness, transparency, and inclusivity—  Aligns with Ethiopia’s financial inclusion
Positioning serving both Muslim and non-Muslim and economic empowerment goals,

customers through partnership-based, differentiating ZamZam as an ethical
asset-backed, and socially responsible  and com

finance. Targeted programs support

SMEs, women, and youth.

The recent performance of ZamZam Bank's strategic initiatives demonstrates strong progress in
several key areas. For the fiscal year ending June 30, 2025, the bank exceeded its annual deposit
mobilization target of ETB 3.5 billion, achieving ETB 4.7 billion, or 136% of the plan, resulting in a
total deposit balance of ETB 11.6 billion. While financing disbursements reached ETB 5.1 billion
against a target of ETB 6.2 billion (83% achievement), collections exceeded the plan, with ETB 4.6
billion collected against a target of ETB 3.7 billion. Total income from financing reached ETB 768
million, slightly below the planned ETB 857 million, whereas annual IBD income surpassed the
target with ETB 1.2 billion generated against a plan of ETB 1.09 billion. In foreign currency
mobilization, the bank exceeded its target of USD 60 million, achieving USD 64.7 million. Ansar
digital financing, however, fell short of the planned ETB 191 million, reaching ETB 114 million or
60% of the target. Overall, these results highlight the effectiveness of the bank's strategies in

driving growth, while identifying areas, such as digital financing, for further enhancement.

For the fiscal year 2025/26, the bank's strategic targets reflect a forward-looking projection based
on past performance, current operational trends, and expected market conditions. The deposit
mobilization target is projected to reach ETB 14,527 million, supported by continued branch
expansion to 128 branches and a growing customer base to 854,576. Total outstanding financing
is expected to increase significantly to ETB 11,185 million, reflecting the bank's focus on expanding
its lending portfolio. Share capital is projected to rise to ETB 5 billion to support growth and
maintain adequate capitalization. Staffing levels are expected to increase to 1,087 employees to

support the expanded branch network and operational activities.

The bank anticipates digitalization to further accelerate, targeting 50% of transactions (by number

and value) to be conducted through digital channels, which aligns with the strong performance
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observed in mobile banking and other digital services. Ansar financing is also projected to grow to
ETB 436.6 million, contributing to the bank's diversified financing portfolio. Profitability measures
are expected to moderate slightly, with ROA at 5% and ROE at 20%, reflecting increased
investment in growth initiatives and branch expansion. These projections are based on
assumptions of moderate inflation, historical performance trends, budgeted operational costs,
and anticipated business expansion over the coming year, providing a realistic scenario for the

2025/26 strategic period.

2.2.4. Prospects and Challenges

ZamZam Bank operates within a dynamic and evolving financial environment shaped by
macroeconomic reform, regulatory modernization, technological advancement, and increasing
competition. As Ethiopia’s banking sector continues to transform, these developments present
both growth opportunities and structural challenges that may influence the Bank's strategic
direction, operational performance, financial position, and risk profile. The following section
outlines the key forward-looking prospects and principal challenges relevant to the Bank and the
broader Interest-Free Banking industry, providing investors with a balanced assessment of the

external and industry factors that may affect future performance.

Prospects
Macroeconomic and Financial Market Environment: Ethiopia's macroeconomic reform
program, infrastructure expansion, industrialization agenda, and financial sector liberalization
continue to support structural growth within the banking industry. The financial sector has
demonstrated sustained balance-sheet expansion, reflecting increased savings mobilization
and demand for investment financing. For ZamZam Bank, these developments create
favorable conditions for expanding Shari'ah-compliant financing in trade, manufacturing,
SMEs, and construction sectors, while strengthening deposit mobilization from retail,
institutional, and diaspora customers seeking ethical financial services. The establishment of
the Interbank Money Market in Ethiopia enhances liquidity management efficiency for the Bank
by providing structured short-term funding mechanisms and improving balance sheet

optimization. Furthermore, the National Bank of Ethiopia’s waiver of the credit growth cap for
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fully fledged Islamic banks represents a significant strategic opportunity for ZamZam Bank,
enabling accelerated asset growth, expanded financing capacity, and enhanced competitive
positioning relative to conventional banks operating under credit ceilings. For the broader
Interest-Free Banking (IFB) industry, these macroeconomic and regulatory developments

support market deepening, liquidity stability, and increased sector competitiveness.

Digital Transformation and Financial Inclusion: Rapid digital adoption across Ethiopia's
financial ecosystem, supported by telecom expansion and financial technology innovation, is
transforming service delivery models. Mobile banking platforms, agent banking networks, and
fintech collaborations are improving access to financial services across underserved regions.
For ZamZam Bank, digital transformation enables scalable outreach beyond traditional branch
networks, reduces operational costs, enhances customer acquisition, and supports efficient
delivery of Shari'ah-compliant financing products such as Murabaha through digital channels.
Given the significant proportion of the population that remains outside the formal banking
system, digital platforms provide a substantial opportunity for inclusive growth. For the IFB
industry, technological integration strengthens accessibility, operational transparency, and

cost efficiency, reinforcing Islamic finance's role in advancing financial inclusion objectives.

Regulatory and Capital Market Developments: Ongoing regulatory reforms have
strengthened governance, capital adequacy, and risk management frameworks across
Ethiopia's banking sector. Enhanced supervisory oversight by the National Bank of Ethiopia
and the establishment of the capital market infrastructure create new avenues for long-term
funding and liquidity diversification. For ZamZam Bank, these reforms enhance institutional
credibility, improve risk governance, and potentially create future opportunities for Shari'ah-
compliant capital market instruments as regulatory frameworks evolve. Higher minimum
capital requirements and potential sector consolidation trends are expected to improve
overall industry stability, benefiting well-capitalized institutions. For the broader IFB industry,
regulatory modernization supports structural soundness, strengthens investor confidence,
and lays the groundwork for expanded Islamic financial products within the emerging capital

market ecosystem.
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Growth and Strategic Opportunities: The banking sector is increasingly aligned with national
development priorities, including financing for productive sectors such as SMEs, trade,
agriculture, and manufacturing. For ZamZam Bank, asset-based Islamic financing structures
are well-suited to supporting these sectors while maintaining Shari'ah compliance. Rising
remittance inflows and diaspora engagement present additional opportunities for deposit
mobilization and ethical investment products. Partnerships with development institutions may
also enhance access to concessional financing and capacity-building support. For the IFB
industry, alignment with sustainable and inclusive finance principles strengthens the relevance
of risk-sharing and asset-backed financing models, supporting long-term sector expansion and

contribution to economic development.

Positive Islamic Banking and Ethical Finance Outlook: Interest-Free Banking has become an
established and growing component of Ethiopia’s financial system. Regulatory recognition and
increasing public awareness have strengthened the institutionalization of Islamic finance
within the broader banking framework. For ZamZam Bank, operating as a full-fledged Islamic
bank enhances brand differentiation, strengthens customer trust through dedicated Shari'ah
governance structures, and supports long-term franchise value in a growing ethical finance
market. For the IFB industry, the expansion of full-fledged Islamic banks and the
standardization of Shari'ah governance frameworks improve sector credibility, deepen market

penetration, and enhance consumer confidence in Shari'ah-compliant financial services.

Innovation and Regional Prospects: The integration of digital tools into Islamic financing
processes, including automated onboarding, credit assessment systems, and end-to-end
Murabaha processing, is improving operational efficiency and service delivery standards. For
ZamZam Bank, technological innovation enhances turnaround time, strengthens risk
monitoring, and enables expansion into underbanked regions without proportionate
increases in physical infrastructure costs. Regionally, Ethiopia’'s participation in continental
trade and investment initiatives presents potential opportunities for Islamic trade finance and
cross-border collaboration as financial integration advances. For the broader IFB industry,

technological innovation and regional integration initiatives support scalability, cost efficiency,
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and expansion of Shari'ah-compliant financial solutions across emerging markets.
Challenges

Macroeconomic and Financial Market Constraints: The Ethiopian banking sector remains
exposed to persistent foreign-exchange shortages, inflationary pressures, exchange-rate
volatility, and periodic macroeconomic adjustments. These factors influence liquidity
conditions, funding costs, trade-finance flows, and borrower repayment capacity across the
industry. Foreign-exchange scarcity may constrain the ability to effectively support import-
oriented Murabaha transactions and other trade-financing structures that depend on foreign
currency availability. For ZamZam, Inflationary pressures increase operating expenses and
may reduce real returns on financing portfolios, while currency depreciation can affect
customers engaged in foreign trade and increase credit risk exposure. Shallow capital markets
and limited long-term funding instruments further constrain asset-liability management

flexibility and may heighten maturity mismatch risks across the sector.

Structural and Operational Efficiency Constraints: The prevailing branch-intensive banking
model contributes to high fixed administrative and personnel costs throughout the industry.
At the same time, ongoing investment in core banking systems, digital platforms, and
compliance infrastructure requires sustained capital expenditure. These structural cost
pressures may affect operational efficiency ratios and profitability margins, particularly during
periods of rapid expansion. Limited diversification beyond traditional deposit-taking and
financing activities may also constrain growth in non-financing income streams, thereby

increasing earnings sensitivity to financing portfolio performance and economic cycles.

Digital Infrastructure and Cybersecurity: Digital banking adoption is expanding; however,
infrastructure coverage and system interoperability remain uneven across regions and
institutions. Connectivity limitations and integration gaps between payment systems may
affect service reliability and customer experience. Increased reliance on electronic platforms
simultaneously heightens exposure to cybersecurity threats, fraud risks, and potential data

breaches. Such incidents could lead the Bank to financial losses, reputational harm, regulatory
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vi.

sanctions, and erosion of customer confidence. Continuous investment in secure technology
architecture, monitoring systems, and cyber-resilience frameworks is therefore essential to

mitigate operational and systemic risk.

Regulatory and Legal Environment: The regulatory environment is evolving through
strengthened capital requirements, enhanced governance standards, expanded disclosure
obligations, and the development of capital-market oversight frameworks. While these reforms
promote transparency and financial stability, they also increase compliance complexity and
administrative burden. For ZamZam Bank Adjustments to prudential standards may influence
capital allocation decisions, growth trajectories, and dividend policies. For Islamic banking
institutions, the evolving coordination between conventional banking regulation and Shari'ah-
specific oversight introduces additional structural considerations that may require continuous

internal adaptation and governance enhancement.

Human Capital and Institutional Capacity: The financial sector faces constraints in the
availability of experienced professionals in areas such as digital banking, treasury operations,
risk management, capital markets, and Shari'ah governance. Competition for qualified
personnel among banks, fintech firms, and telecommunications operators has intensified,
contributing to higher compensation costs and increased turnover risk. Limited domestic
expertise in specialized Islamic finance functions, including product structuring and Shari'ah
auditing, may slow innovation and affect operational sophistication to ZamZam. Sustained
investment in professional development and institutional capacity building remains necessary

to maintain operational resilience and governance standards.

Market Competition and Strategic Pressures: Market competition has intensified with the
entry of newly licensed banks, expansion of digital-first institutions, and the emergence of
telecom-led financial service platforms. Fintech companies are increasingly offering agile, low-
cost solutions that challenge traditional banking models. In addition, Islamic banking windows
within conventional banks compete directly within the interest-free segment. Heightened

competition has an impact for ZamZam Bank by compressing margins, increasing customer
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acquisition costs, and requiring continuous innovation in product development and service
delivery. Sustaining differentiation through operational efficiency, customer experience, and

strong Shari'ah governance will remain critical for maintaining market relevance.

vii.  Financial Inclusion, Awareness, and Community Engagement: Levels of financial literacy and
awareness of formal banking and Islamic finance principles remain limited in certain regions,
particularly outside major urban centers. For ZamZam Bank Low understanding of digital
banking channels and Shari'ah-compliant financing structures may reduce adoption rates and
lengthen customer onboarding processes. Misinterpretation of Islamic financial principles
could also create reputational risk if product features are not clearly communicated.
Furthermore, structural barriers affecting small and medium enterprises, including collateral
requirements and documentation gaps, may constrain portfolio expansion and increase credit

assessment complexity.

viii.  Product Development and Liquidity Limitations: Product development across the sector
remains concentrated in traditional financing and deposit structures. These constraints
complicate ZamZam Bank on its treasury operations, limit asset diversification, and may
reduce balance-sheet optimization flexibility. Dependence on conventional financial
infrastructure for certain transactions may increase operational complexity and compliance

considerations for Islamic banks seeking to maintain strict Shari'ah adherence.

iXx.  Security and Operational Continuity Risks: Intermittent security challenges and logistical
disruptions in certain regions may affect branch operations, cash transportation, and
customer engagement activities. Such conditions may increase operating costs, necessitate
enhanced business continuity planning, and influence customer confidence. Stability of
infrastructure, rule-of-law consistency, and reliable public services remain important

determinants of sustainable banking operations and investor trust.

X.  Standardization and Shari'ah Governance: The Islamic finance ecosystem in Ethiopia is still in
a developmental phase, with evolving standardization of documentation, governance

practices, and Shari'ah interpretation frameworks. Differences in scholarly opinion and limited
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availability of qualified Shari'ah experts may create complexity in product structuring and
approval processes. Alignment with internationally recognized standards such as AAOIFI and
IFSB frameworks may require additional investment in training, documentation refinement,
and governance systems. For ZamZam Bank and the overall IFB business strengthening
standardization and institutional Shari'ah oversight remains essential to enhancing credibility,

transparency, and long-term industry sustainability.

2.3. Operation and Principal Activities
ZamZam Bank is licensed by the NBE to conduct commercial Banking activities. Its principal
operations encompass areas including but not limited to:
i.  Deposit Mobilization
ii.  Financing products
iii. Trade Services
iv. Local and International Payments
v. Investment products and services
vi. Digital Banking and digital financing
vii. Wakal'ah or agency service
Services are delivered through the Head Office, district offices, and a network of branches and
digital channels across various regions.

2.3.1. Products and Services

ZamZam Bank Offers a comprehensive suite of Shari'ah-compliant banking products and services,
designed to meet the diverse financial needs of individuals, small and medium enterprises
(MSMEs), and large corporations, all strictly adhering to the principles of Islamic finance. All
products and services are reviewed and approved by the Bank's independent Shari'ah advisory

council.

Key Product Categories and services include

Table 19: Product Categories
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Product / Service How It Works / Features

Mudarabah Customers entrust their funds to the Bank, which invests
Investment them in Shari'ah-compliant ventures. Profits are shared
Accounts between the Bank and the customers based on a pre-

agreed ratio. Any loss, if incurred, will be borne by the
customer unless it results from negligence, misconduct, or
breach of contract by the Bank.

Qard Hassan Funds are held as a Qard Hasan, an interest-free
. (Current Accounts)  benevolent loan extended by the customer to the Bank. The
Deposits Bank is obliged to return the equivalent amount of the
(Accounts) principal on demand, without any increase, benefit, or
condition.
Wadi'ah Deposit accounts where the Bank safeguards funds as
(Safekeeping Saving  trustee. Principal is guaranteed; no profit/interest is paid.
Accounts)
Foreign Currency For Ethiopians abroad or customers holding FCY. Available
Diaspora Accounts  as Savings or current accounts, Shari'ah-compliant, often in
USD, EUR, GBP.
Murabaha (Cost- The Bank purchases working capital items and or an asset
Plus Finance) (e.g. car, building) requested by the customer, then sells it at

an agreed Markup, payable in installments.

ljarah (Leasing) The Bank buys an asset and leases it to the customer for a
fixed rent.
Musharakah The Bank and the customer jointly provide capital for a
Financing (Partnership and venture, with profits shared according to a pre-agreed ratio

Products (Asset- | Finance investment) and losses borne in proportion to capital contribution.
Backe d/ Trade-

Based) Salam (Forward The Bank makes full payment in advance for a commodity
buying) to be delivered at a specified future date, commonly used in
agricultural financing.
Istisna’a The Bank finances the construction or manufacturing of an
(Manufacturing asset, with payments made in stages during production or
Finance) upon completion.

Diaspora Financing  Special asset financing packages (mortgage, vehicle,
business) Tailored for Ethiopians living abroad.

Letters of Credit Bank issues Shari'ah-compliant (imports/exports). Of credit
(LCs) to facilitate international trade letters
Corporate &
Trade Finance | Kafal'ah The Bank provides a guarantee on behalf of a customer to
(Guarantees) ensure fulfilment of obligations to third parties (e.g., bid

bonds, performance guarantees).
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Category Product / Service How It Works / Features
Ansar Digital Fully Digital financing solution, especially for women,
Financing MSMEs& Other Underserved groups. Fast and collateral-

light, Shari'ah-compliant.

Digital Banking Mobile & Internet Enables transfers, bill payments, balance inquiries, and

_ Banking other Banking services. Works online and with USSD codes
& Services .
(offline).
Card and ATM Card issuance ,24/7 cash withdrawal, fund transfers, mini
Services statements, and other Self-service features.
Remittance Local & Fast, secure money transfers (via SWIFT, partnerships,
service International diaspora Channels).

Remittances

Deposit Mobilization
As of June 30, 2025, the total deposit and investment fund mobilized through all saving current
and investment products amounted to approximately ETB 11.627 billion. The Table below shows

deposits mobilized through different savings accounts.

Table 20: Deposit Mobilized Through Different Savings Accounts

Product Deposit Amount ETB' millions

Jun 2025 Jun 2024 Jun 2023
WADI'AH 6,513 4,128 2,709
QARD 4,508 2,260 2,351
MUDARABAH 606 482 484
Total 11,627 6,870 5,544

Product-wise, Wadi'ah Saving contributes 56% of our total deposit followed by Qard 39% whereas

Mudarab’ah holds the remaining 5% of our total deposit as of June 30, 2025.
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Deposit by District Offices

Table 21: Deposit by District in million Birr as of June 30, 2025

Variation from Plan

Districts Actual Increment
1 Addis Ababa 3085.9
2 North 661.3
3 West 2754
4 South 4189
5 East 186.4

Increment Target
1935.0
613.8

244.0
448.0
258.0

159% 11509

108% 475
113% 314
94% -29.1
72% -71.6

Addis Ababa district recorded the strongest performance, mobilizing (increment) Birr 3,085.9

million, which is 159% of its target, exceeding the plan by Birr 1,150.9 million and driving the overall

deposit growth. The North and West districts also performed above their targets, achieving 108%

and 113% respectively, with positive variances of Birr 47.5 million and Birr 31.4 million. In contrast,

the South and East districts underperformed, reaching 94% and 72% of their targets, with

shortfalls of Birr 29.1 million and Birr 71.6 million respectively.

Deposit by Range

The deposit structure shows that large depositors dominate the bank's total funds while small

depositors dominate the number of accounts. Accounts with balances above Birr 1 million

represent only 0.3% of total accounts (1,663 accounts) but contribute the largest share of deposits

at 65% (Birr 7.63 billion). In contrast, accounts with balances of Birr 100,000 or less make up 98%

of all accounts (610,236 accounts) but contribute only 9% of total deposits (Birr 1.04 billion).

Table 22: Deposit by range as of June30,2025

No. of Accounts

Deposit by range
Deposit %age
Birr 100,000< x 1,037,478,940 9%
Birr 100,000 <x < 3 Million 2,969,412,566 26%
Birr 3 Million < x 7,634,176,858 65%
Total 11,641,068,363.55 100%

610,236.00 98%

10,678.00 1.70%
1,663.00 0.30%
622,707 100%

Note: This data is based on an unaudited financial statement that's why the figure differs slightly from the audited one.

Number of Customers

The Bank's customer base has shown strong and consistent growth across all districts over the
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past three years. Total customers increased significantly from 2023 to 2025, with Addis Ababa
District maintaining the largest share, growing from 157,274 customers in June 2023 to 322,787
in June 2025. Similar growth trends were observed in the South, North, East, and West districts,
reflecting the Bank's expanding market presence and outreach. Notably, the West District

recorded the fastest relative growth, increasing from 1,556 customers in 2023 to 44,930 in 2025.

Table 23: Number of customers across different district of the bank

Number of customers Jun 2025 Jun 2024 Jun 2023
Addis Ababa District 322,787 246,248 157,274
North Districts 98,307 63,480 30,249
South Districts 112,688 81,113 45,703
East Districts 50,315 32,058 20,826
West Districts 44,930 25,377 1,556
Total 629,027 448,276 255,608

Financing Activities of the Bank
The Table below shows the Bank's total outstanding financing by major economic sectors on June

30 of the two years under considerations

Table 24: Bank’s Total Outstanding Financing by Major Economic Sectors, ETB in millions

Sectors 30-Jun-25 30-jun-24
Agriculture 56 45
Building and Construction 305 323
Transport and Communication 124 32
Other Sectors 117 96
Manufacturing 671 370
Import 471 287
Hotel and Tourism 76 82
Health and Education 39 29
Export 1,897 1,004
Domestic Trade 2,658 2,310
Consumer and staff Financing 146 119
Financial Institution 3,220 -
Total 6,423 4,626

Non performing Financing

As of June 30, 2025 the quality of the Bank's financing portfolio remains strong, with the majority
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of financings classified as normal (pass), accounting for Birr 5.79 billion or 88.2% of the total
portfolio. Financing under special mention represents 9.57% (Birr 627.8 million), indicating
accounts that require close monitoring but are not yet impaired. The Bank's non-performing
financings (substandard, doubtful, and loss) collectively account for only about 2.23% of the
portfolio, totaling approximately Birr 146.3 million, which suggests that the Bank maintains
relatively good asset quality and effective credit risk management. Total NPF of ZamZam Bank as
of June 30 2025, is 2.23 including Ansar Digital Financing.

Table 25: Non-Performing Financing Status of the Bank

financings By Status

1 Normal 5,787,617,791.35 88.20%
2 Special mention 627,794,178.65 9.57%
3 Substandard 100,870,119.66 1.54%
4 Doubtful 26,092,321.62 0.40%
5 Loss 19,340,648.60 0.29%
Grand Total 6,561,715,059.88 100%

Note: The table above is based on an unaudited annual statement; it has a slight difference with the audited one.

ANSAR Digital Financing

Ansar Digital Financing is a Sharia-compliant digital financing platform developed by ZamZam Bank
S.C. in partnership with Kifiya Financial Technology. It is considered one of Ethiopia’s first fully
digital Sharia-compliant financing solutions, designed primarily to improve access to financing for
micro, small, and medium enterprises (MSMEs) and underserved individuals. Ansar is an
innovative financing platform that combines Islamic finance principles with advanced digital
technology to provide fast and accessible financing services. The platform uses artificial
intelligence and alternative data analytics to evaluate the creditworthiness of applicants, allowing
customers to access financing without the need for traditional collateral. This approach addresses
one of the major challenges faced by MSMEs in Ethiopia, which often struggle to obtain financing
due to a lack of sufficient guarantees or collateral. The primary objective of Ansar is to enhance
financial inclusion by expanding access to Sharia-compliant financing for underserved groups. The
platform particularly targets micro, small, and medium enterprises, women entrepreneurs, and

businesses operating in the informal sector, which typically face barriers when seeking
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conventional bank financing. By leveraging digital technology, Ansar enables these businesses to
obtain financing quickly and efficiently, thereby supporting business growth and economic

development.

Ansar Digital Financing offers several distinctive features:

A. Fully digital application process: Customers can apply for financing through a mobile
application without visiting a branch.

B. Rapid processing and approval: Financing requests are processed within minutes using
automated credit evaluation systems.

C. Collateral-free financing: Creditworthiness is assessed through Al-based scoring models
rather than traditional asset-based collateral.

D. Short-term and accessible financing options: The platform focuses on smaller financing
amounts and shorter financing periods to meet the needs of MSMEs and small traders.

E. Digital customer management. Customer onboarding, monitoring, and repayment

processes are handled electronically through the platform.
Ansar offers a range of financing products tailored to different business needs. These include:

A. Small enterprise working capital financing, which provides short-term funding to support
day-to-day business operations.

B. Medium enterprise capital expenditure and lease financing, designed to support business
expansion and asset acquisition.

C. Ansar Salihat, a specialized financing product aimed at empowering women entrepreneurs,

offering small financing amounts with short repayment periods.

Since its launch, Ansar has contributed to expanding ethical and inclusive financing in Ethiopia by
reaching thousands of MSMEs and supporting women-led businesses. The platform has helped
demonstrate that digital Islamic finance solutions can scale effectively while maintaining strong
portfolio monitoring and risk management practices. The Table shown below presents the annual

performance of the last fiscal year's ANSAR digital financing.

52



ZamZam Bank Share Company Prospectus - 2025/2026 * ZamZg“r'ifl“
p y IO % Bank

Table 26: Annual Performance of ANSAR Digital Finance

Ansar Digital financing (Dec - June 2025)

Metrics Actual Target as of June  Achievement against target
performance 30 in %age

Total disbursement 114,150,135.05 191,002,381.44 59.76%

Number of financed customers 1,327.00 3,009.00 44.10%

Principal collection 10,792,207.80 19,772,273.56 54.58%

Profit (income) collection 1,607,912.63 2,584,391.12 62.22%

Principal outstanding 103,357,927.25

Profit outstanding 16,952,571.31

(expected/unearned income)

number of active suppliers 1,117.00

number of active products 3,025.00

The chart shows the monthly disbursement trend of Ansar financing, totaling Birr 114.12 million
since inception. Disbursements were gradual at the start, with minimal amounts in December (Birr
176,893) and January (Birr 3.06 million), before accelerating significantly from February to June,

peaking in March at Birr 34.33 million.

Figure 3: Ansar Digital Financing Monthly Disbursement

Ansar Disbursement

o EEESER]
February -
January I
December '
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Digital Operation

ZamZam Offers a range of innovative digital Banking products designed to expand its services,

enhance efficiency, and deliver greater value in line with customer needs and expectations. Some

of these are:

i.  Mobile Banking: ZamZam’'s Mobile banking service enables customers to access account
information, transfer funds, pay bills and top up airtime using either the ZamZam Mobile app
or the data -free USSD channel. To use the service, customer must hold a ZamZam account
and register by dealing *600# or through the app or a branch. Once registered, they can
check balances, view mini-statements and make both intra- and inter-bank transfers and bill
payments. The bank promotes the USSD option specifically so customers without

smartphones or data can still bank.

i.  Card Banking: ZamZam issues ATM/debit cards (including an “instant debit” option issued on
account opening) that allow cash withdrawals, balance enquiries and POS payments. Cards
work at ZamZam ATMs and other ATMs nationwide, and daily withdrawal limits are published.
Card services include PIN management, card blocking and replacement options, with fees for
replacements or renewals listed in the Bank's tariff schedule.

iii. ZamZam School Fee (School-pay): ZamZam Offers a school-fee payment facility so parents
or guardians can pay tuition and other school charges remotely through the Bank's digital
channels (mobile/app/USSD) and receive electronic confirmation. The product is positioned

to reduce queues and simplify record-keeping for schools and families.

iv.  SantimPay QR merchant payment: ZamZam has partnered with SantimPay to provide
interoperable QR-code payments for merchants. Merchants display a SantimPay QR and
customers pay by scanning the QR from a supported app or wallet, enabling cashless point-
of-sale payments. The partnership aims to broaden digital acceptance and support both
merchants and customers with fast QR checkout and integration into merchant
settlement/receiving accounts.

v. Cash Go: Cash-Go is a money-transfer/remittance solution linked with ZamZam that lets

users send and receive money quickly. Cash-Go is a convenient way to remit money to
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beneficiaries in Ethiopia (pickup to cash or credit to Bank accounts/wallets depending on the

option).

ATM: ZamZam ATMs provide cash withdrawals, balance checks and mini-statements for

cardholders; ZamZam cards are interoperable with other Banks' ATMs across the country.

ZamZam Bank currently does not operate its own POS terminals and instead relies on POS

terminals of other banks. The transaction figures presented below, together with other digital

product transactions, represent payments conducted using ZamZam Bank cards on other

bank POS terminals.

SN Digital Services

Products

Description

Total No Total # of

users

Transaction

Total Amount
(ETB)

USSD 77,268 1,168,522 11,272,110,700
1 Mobile Banking ~ ZamZam Digital 9,334 62,345 1,512,482,912
Total Mobile Banking 86,602 1,230,867 12,784,593,61 2
2 ZamZam Debit Card 7,965
Card Banking  7amzam Instant Card 337 85,249 108,326,700
Total Card Banking 8,302
3 ZamZam School Schools 12 55,040 91,664,476
Fee
4 SantimPay QR Merchants 558 5113 3,591,070
merchant
Payment
5 Cash Go Cash-Go Digital N/A 214 110,709
Remittances (USD)
6 POS POS Issuing (ZZB Cardon 19 1557 2,459,504
Other Bank POS
terminals)
7  ATM ATM Acquiring 22 (ATM 179,314 216,360,144
terminals)

Trade and Foreign Banking Services

ZamZam Bank facilitates the import and export of goods and services in compliance with directives

issued by the National Bank of Ethiopia (NBE) and internationally recognized rules of the

International Chamber of Commerce (ICC). In line with Shari'ah- compliant principles, the Bank

employs permissible trade financing instruments to serve its customers.
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Import Services: For import transactions, the Bank provides foreign currency through Shari'ah-
compliant mechanisms such as Letters of Credit, Cash Against Document (CAD), and Advance
Payments. Revenue is generated from service charges, commissions, and SWIFT-related fees.

Export Services: For exports, ZamZam Bank advises on Letters of Credit received from foreign
banks and issues shipment permits for goods. Payment modes include Letters of Credit, Cash

Against Document, Advance Payments, and Consignment.

Facilitation of International Payments and Money Transfers: Domestically, ZamZam Bank
enables fund transfers through its branch network, Offering account-to-account transfers and
services for non-account holders. Additional domestic payment instruments include cheques,
and digital banking channels. Internationally, ZamZam Bank facilitates inward and outward
remittances in full compliance with Shari'ah principles. The Bank uses its SWIFT address

(ZAMZETAA) to process direct transfers via correspondent banks.

The trade finance activity shows that import financing dominates foreign currency usage, with
Import CAD and Import L/C each utilizing around 28 million USD, or 38% of their limits.
Payments for shipping (8.85 million USD) and fuel (6.15 million USD) reflect steady operational
transactions, while telegraphic transfers (2.07 million USD) and Forex cash sales (1.18 million

USD) account for only a small portion.

To expand accessibility, ZamZam Bank partners with reputable international money transfer

operators, enabling fast and secure remittance services for foreign nationals and the Ethiopian

Diaspora. The Bank maintains correspondent banking relationships with international money

transfer companies such as Western Union, Dahabshiil and RIA. The Bank reaches its customers

through various electronic Banking channels.

The bank successfully established correspondent banking relationships with more than Ten

International banks across the globe and maintaining an account in USD, Euro, GBP such as Bank

of Beirut, London, African Export-Import Bank, Cairo, International Investment Bank, Djibouti, Aktif

Bank, Turkey, CAC bank, Djibouti, Exim Bank, Djibouti, East Africa Bank, Djibouti, Zhejiang Bank,

China, Mashreqg Bank and Salaam Investment Bank.
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Figure 4: Some of correspondent Banks of ZamZam Bank
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2.3.2. Major Interruptions in the Bank’s Business

There was no major disruption in banking operations the past 12 months.

2.3.3. Major Developments of the Bank

ZamZam Bank S.C., Ethiopia’s first full-fledged islamic Bank, continues to demonstrate strong
progress in innovation, growth, and institutional development. The Bank's recent achievements
reflect its strategic focus on digital transformation, Shari'ah-compliant product expansion,
operational excellence, and inclusive finance. These developments highlight ZamZam'’s position as

a pioneer in ethical and technology-driven banking in Ethiopia.

I.  Launch of ANSAR Digital Financing
ZamZam Bank successfully launched ANSAR Digital Financing, the first fully Shari'ah-compliant
digital financing platform in Ethiopia. ANSAR represents a landmark innovation that automates
end-to-end Murabaha-based financing, enabling customers particularly micro, small, and
medium enterprises to apply, access, and manage financing entirely through digital channels.
The platform integrates advanced Al scoring, electronic documentation, and digital payment
features to promote efficiency, transparency, and accessibility. This initiative embodies
ZamZam's vision to expand financial inclusion through ethical and technology-enabled

solutions and stands as a model for the future of Islamic digital finance in the region.
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Expansion of Shari'ah-Compliant Financing Solutions

The Bank has expanded its range of Shari'ah-compliant financing products, notably through
the launch of Musharak'ah investment and financing products, which introduces equity-based
partnership structures to Ethiopia's banking market. This product empowers entrepreneurs
and enterprises to share risks and rewards with the Bank in a manner consistent with Islamic
principles. Alongside Musharak'ah, the Bank continues to broaden its offerings in structured
trade finance, asset-based financing, and investment facilities that support key economic
sectors. The product is in a pilot stage expected to support asset growth, financing income
diversification, profitability and Shari'ah-compliant customer solutions.

Digital Transformation and Technology Integration

ZamZam Bank has accelerated its digital transformation by strengthening both infrastructure
and interoperability. The Bank has upgraded its mobile banking application with improved
functionality, security, and user experience to enhance accessibility for individuals and

businesses.

In addition, the Bank has established major digital integrations with key national and private
technology partners to facilitate online payments and merchant services including Telcos,
national switch, technology service providers and FinTech companies. Integration with the
Instant Payment System (IPS) through EthSwitch (ETS) is also progressing, enabling real-time
fund transfers and seamless interbank transactions. These integrations mark ZamZam's
continued leadership in building a secure, connected, and inclusive digital-finance ecosystem.
Institutional Strengthening and Process Automation

ZamZam Bank continues to modernize its operations through process automation and project
digitization. The automation of internal workflows, financing approvals, and project monitoring
has enhanced transparency, turnaround time, and accountability.

Expansion of Strategic Partnerships and Correspondent Banking

The Bank has expanded its correspondent banking relationships with reputable regional and
global financial institutions. These partnerships strengthen ZamZam’s capacity to support
trade finance, remittances, and cross-border transactions while facilitating diaspora
engagement and foreign-currency inflows. The Bank's growing network underscores its
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VII.

reliability as a trusted partner for international business and ethical finance. These are the
correspondent Banks of the ZamZam Bank of Beirut, London, African Export-Import Bank,
Cairo, International Investment Bank, Djibouti, Aktif Bank, Turkey, CAC bank, Djibouti, Exim
Bank, Djibouti, East Africa Bank, Djibouti, Zhejiang Bank.

Capital Growth and Regulatory Alignment

The Bank has recorded consistent capital growth, driven by shareholder confidence and sound
financial performance. The Bank remains compliant with the National Bank of Ethiopia’s
evolving regulatory standards and continues to align its capital base with the forthcoming

minimum capital requirement framework.

Product Diversification and Market Innovation

Building on its leadership in Islamic finance, ZamZam Bank continues to introduce new
Shari'ah-compliant products that respond to diverse customer needs. Recent developments
include specialized financing for small businesses, customized consumer Murabah’ah
solutions, and investment accounts designed to promote savings and capital growth in an
ethical manner. The Bank's proactive product-development strategy demonstrates its
commitment to innovation and inclusion while reinforcing its market position as a trusted
provider of interest-free financial services.

2.3.4. Key Dependencies of ZamZam Bank

ZamZam Bank S.C. operates through a combination of advanced technology platforms, strategic
partnerships, and institutional frameworks that collectively enable its service delivery, governance,
and growth. The Bank's continued success and stability depend on the effective functioning of
these critical components.

Technology Infrastructure and Core Systems

The Bank relies on an integrated Core Banking System (CBS) that supports all deposit,
financing, and transaction operations in real time. Connectivity with the SWIFT network enables
international payments, while linkage with the National Switch (EthSwitch) ensures seamless
domestic interBank transfers and card services. The Bank's mobile Banking platforms serve as

primary digital delivery channels, supported by secure data-hosting and backup arrangements.
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Strategic Partnerships and FinTech Integrations

ZamZam Bank's digital ecosystem depends on strong collaborations with technology and
payment partners, including remittance companies, Telebirr (Ethio Telecom), Safaricom, Kifiya
Financial Technologies, and payment instrument issuers and facilitators, which facilitate online
payments, digital collections, and merchant services. Integration with the Instant Payment
System (IPS) via EthSwitch (ETS) supports real-time transfers and interoperability across the
banking sector. The Bank also maintains essential service contracts with telecom operators for

network connectivity and mobile-based service delivery.

Core Material Contracts and Service Providers

The Bank enters into contractual arrangements with various technology vendors, software
providers, telecommunications service providers, payment system operators, correspondent
banks, and equipment suppliers to support its day-to-day operations. These arrangements
include the maintenance and support of the core banking system, digital banking platforms,
payment switching services, card issuance and transaction processing, network connectivity,

foreign currency settlement, and other operational services.

The Bank does not have a material dependency on any single service provider or counterparty
that would, on its own, have a material adverse effect on the Bank's operations or profitability.
Critical services are governed by contractual service-level agreements, and where appropriate,
the Bank maintains alternative service providers, contingency arrangements, and business

continuity plans to minimize operational disruption.

Governance, Human Capital, and Institutional Capacity

Sustained performance depends on the strength of the Bank's governance framework,
management oversight, and qualified workforce. The Board of Directors, Executive
Management, and Shari'ah Advisory council play central roles in strategic guidance and
compliance assurance, Shariah compliance officers, Shariah Non-compliance Risk function
and Internal Shariah Audit function (if any). The Bank's Human Resources policies focus on
talent development, training, and succession planning to maintain institutional competence

and alignment with regulatory standards.
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V. Resource Mobilization and Funding Base
The Bank's operations are primarily funded through customer deposits, investment accounts,
and shareholder capital. Maintaining Investor confidence and competitive returns is vital to
ensuring liquidity and growth. The Bank also relies on strategic partnerships with development
institutions and diaspora investors to diversify funding sources and support long-term

investment programs.

VI.  Portfolio Management and Asset Quality
The Bank's financial strength depends on prudent portfolio management, effective credit-risk
assessment, and continuous monitoring of asset quality. Its financing portfolio is diversified
across key sectors, and the Bank maintains strict Shari'ah-compliant risk-management and
provisioning policies in accordance with NBE directives. Maintaining asset quality and balanced
portfolio growth remain central to sustainable profitability.
VIl.  Compliance, Risk, and Internal Control Framework
Operational reliability and regulatory compliance are sustained through the Bank's risk-
management systems, internal audit, and compliance functions, which ensure adherence to
NBE, ECMA, FIS and Shari'ah-governance requirements. Dependencies include the continuous
updating of risk models, cybersecurity controls, and policy frameworks that safeguard the
Bank's integrity and customer trust. The Bank is not materially dependent on any external
entity for the performance of its core compliance, risk management, or internal control
functions. While the Bank utilizes external consultants, technology solutions, and cybersecurity
service providers to support certain specialized activities, these services are supplementary in
nature and can be replaced without causing a material disruption to the Bank's business
operations or financial performance.
VIIl.  External Environment and Strategic Ecosystem

The Bank's performance is also influenced by the wider financial ecosystem, including
regulatory directives, macroeconomic conditions, and industry infrastructure such as national
payment systems and capital-market platforms. Strong alignment with these institutions
ensures smooth participation in liquidity management, securities trading, and future Islamic-

capital-market activities.
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The Bank does not have any material dependency on any single employee, member of
management, or other key personnel for the conduct of its operations, as its activities are
supported by a structured organizational framework, delegated authority system, and
succession planning arrangements that ensure continuity of operations. Accordingly, the
departure of any individual employee is not expected to have a material impact on the Bank's
business. In addition, the Bank does not have any royalties payable or similar royalty-type

obligations in respect of its operations.
Principal Markets and Competition

2.4.1. Global Islamic Banking Environment

2.4.1.1. Introduction

The global Islamic financial services industry (IFSI) comprises Islamic Banking, sukuk, Islamic
investment funds, Takaful (Islamic insurance) and other Shari'ah-compliant financial services.
Islamic Banking is the largest component of the IFSI and remains the primary driver of industry
asset growth. Estimates of the IFSI's aggregate size vary by data source because of differences in
scope and methodology.

2.4.1.2. Global Market Size & Growth (FY 2022/23 - FY 2024/25)

According to the 2025 Islamic Financial Services Industry Stability Report, total IFSI assets
expanded strongly in 2024, recording a year-on-year rise of 14.9% to reach approximately USD
3.88 trillion." Islamic Banking accounted for over 70% of total IFSI assets in 2024, while non-Bank
segments showed materially higher growth rates (Suktk volumes increased by about 25.6% year-
on-year and Islamic insurance (Takaful) rose by approximately 16.9%). The report highlights that
while expansion was broad-based, growth remained concentrated in established jurisdictions and
driven principally by banking intermediation and renewed capital-markets activity (Sukdk

issuance), according to the 2025 Islamic Financial Services Industry Stability Report.

Lislamic Financial Services Industry Sustainability report, 2025. https://www.ifsb.org/wp-content/uploads/2025/05/IFSI-
Stability-Report-2025.pdf
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According to the 2025 reports from the London Stock Exchange Group (LSEG), the Islamic
Corporation for the Development of the Private Sector (ICD), and the Islamic Finance Development
Indicator (IFDI), the global Islamic finance industry reached an estimated USD 5.98 trillion in 2024
This broader estimate covering Islamic Banking, Sukuk, funds, and other Shari'ah-compliant assets
across 140 countries reflects a 21% year-on-year growth, highlighting the sector's continued
expansion and increasing global relevance. The LSEG Islamic Finance Development Indicator 2025,
looking ahead, assets are projected to raise to approximately USD 6.7 trillion by 2027 in one

scenario.?

The 2024 IFSB report also documents regionally heterogeneous outcomes. For example, modest
or negative asset movements in some sub-Saharan African jurisdictions contrasted with solid
deposit and asset growth in parts of the Gulf Cooperation Council (GCC) and East Asia, according
to the IFSB Stability Report 2024.

2.4.1.3. Global Geographic Concentration and Market Composition

The IFSI remains geographically concentrated. The GCC, specifically Malaysia and Indonesia
continue to carry the largest shares of Islamic Banking and broader Islamic financial activity. The
2025 IFSI report underlines that mature markets (such as Saudi Arabia, UAE, Malaysia) account for
most system assets while emerging markets in Africa and Central Asia are now contributing some
of the highest relative growth rates. This concentration implies both resilience in core centers and
substantive upside potential in under-penetrated regions.

2.4.1.4. Post-COVID Recovery, Digitalization and FinTech Integration

The IFSI's recovery following the pandemic has been supported by resurgent financing demand,
renewed government Sukuk programs in several jurisdictions, and expanding retail penetration
aided by digital channels. The 2025 IFSI report and the 2024 IFSB report both emphasize
digitalization as a core structural driver. Banks are investing in mobile and online origination,

automated credit-scoring and FinTech partnerships to extend reach and lower customer

2 | SEG Islamic Finance Development Indicator 2025. https://www.lseg.com/content/dam/data-

analytics/en_us/documents/reports/Iseg-islamic-finance-development-indicator-2025.pdf

3 GCC, AAOIFI, IFSIand IFSB are adequately defined under the list of abbreviation in Section 1.1
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acquisition costs. The enhancement of digital distribution is particularly relevant for extending
Islamic Banking into under-served segments and new geographies.

2.41.5. Key Structural Challenges and Policy Implications

Despite favorable growth, the 2025 IFSI Stability Report and the 2024 IFSB Stability Report highlight

important, enduring vulnerabilities:

Shallow Suktk markets and limited market liquidity. The IFSI 2025 report stresses that insufficient
benchmark issuances, bespoke structures and shallow secondary trading reduce Sukak utility for
liquidity and price discovery; this constrains funding diversification for Islamic Banks and keeps
reliance on deposits high. (According to the 2025 Islamic Financial Services Industry Stability
Report.) Standardization and fragmentation. Divergent Shari'ah interpretations, accounting and
reporting practices, and uneven adoption of IFSB/AAOIFI standards impede cross-jurisdiction

comparability and raise operational/compliance costs for institutions expanding internationally.*

While reporting quality has improved in many jurisdictions, internationally comparable, timely and
granular datasets remain imperfect; prospectus disclosures must therefore state data sources
and scopes explicitly. (According to the IFSB Stability Report 2024.)

2.4.2. Regional (Africa / East Africa) Islamic Banking Context

The Sub-Saharan African (SSA) region remains an emergent component of the global Islamic
financial services industry (IFSI). This characteristic, small absolute scale but elevated growth
potential, defines the regional commercial opportunity and regulatory priorities for new full-
fledged Islamic Banks in East Africa.

2.4.2.1. Regional Scale and Contribution to the Global IFSI

Sub-Saharan Africa (SSA) accounted for 0.58% of global IFSI assets in 2024.° Africa represented
0.70% of global IFSI assets in 2023, where the IFSB reports total IFSI assets of USD 3.38 trillion for
2023 (Banking-first scope).® Using the IFSB 2024 share (0.70%) implies an approximate SSA IFS|
asset base of USD 23.7 billion in 2023.

# |FSB Stability Report 2025.
> |FSB Stability Report 2025.
6 |FSB Stability Report 2023.
64



ZamZam Bank Share Company Prospectus - 2025/2026 A ZamZ'gnr'gln
'O )/ /O % Bank

Using the IFSI 2025 total (USD 3.88 trillion) and the 0.58% SSA share reported in the 2025, IFSI
material implies an approximate SSA IFSI asset base of USD 22.5 billion for 2024. These figures
illustrate the small absolute size of the SSA market within the global system while confirming the
region’s modest year-on-year absolute scale.

2.4.2.2. Regional Regulatory Harmonization and Standards Adoption (AAOIFI / IFSB)
International standard-setting activity (IFSB, AAOIFI) has continued to produce prudential,
governance and reporting guidance, but the IFSB and IFSI reports emphasize that adoption in SSA
is heterogeneous. Some national regulators (including Nigeria and Kenya) have taken active steps
to incorporate aspects of international Islamic finance standards into domestic frameworks, while
many other jurisdictions remain at partial or nascent stages of alignment.

2.4.3. Ethiopian Banking and Islamic Banking Industry

Ethiopia's Banking sector expanded in 2023/24 and now includes a nascent but growing interest-
free sub-segment composed of full-fledged Islamic Banks and a number of Islamic Banking
windows within conventional Banks. This Section presents the regulatory and market context,
reports full-Bank figures for the interest-free Banks, estimates the combined asset share of these
full-fledged institutions within the commercial Banking system, and summarizes enabling factors
and structural constraints relevant to ZamZam Bank.

2.4.3.1. Overview of the Ethiopian Banking sector

According to the National Bank of Ethiopia (NBE) Financial Stability Report, November 2024, total
financial-system assets reached ETB 3,409.4 billion at end-June 2024, an increase of 15.1% year-
on-year, commercial-bank assets were ETB 3,095.1 billion and total Bank deposits were ETB
2,496.6 billion at the same period. The NBE's Fourth-Quarter Report 2023/24 documents ongoing
supervisory measures, strengthened capital monitoring and encouragement of digitalization and
transaction-account expansion.

2.4.3.2. Growth of Full-fledged Islamic Banks in Ethiopia

The principal fully-fledged interest-free banks included in this prospectus benchmark are ZamZam
Bank, Rammis Bank, Hijra Bank, and Shabelle Bank. The figures below are taken from the banks’

primary disclosures for the FY 2023/24 reporting period (or the most recent public disclosure).

According to ZamZam Bank Annual Report FY 2023/24, ZamZam Bank's total assets were
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approximately ETB 9.38 billion for FY 2023/24. According to Rammis Bank Annual Report FY
2023/24, Rammis Bank's total assets were ETB 2.32 billion as at 30 June 2024.

Table 28: Total Assets of Islamic Banks in Ethiopia by June 2024

2024 FY In ETB Billions Total Assets Islamic Industry Average
ZamZam Bank S.C. 9.38
Rammis Bank S.C. 2.32

R 5.933
Hijra Bank SC. 8.18
Shabelle Bank S.C. 3.85

The underlying primary sources are each bank's annual report or public disclosure.

2.4.3.3. Market share of Full-fledged Islamic Banks in relation to Industry

Using the NBE commercial-Bank asset aggregate of ETB 3,095.1 billion (end-June 2024) as the
denominator, the combined assets of the four fully-fledged interest-free Banks (ETB 23.73 billion)

represent approximately 0.77% of the commercial-Bank asset base.

This representative share excludes the asset values of interest-free windows hosted inside
conventional Banks because the NBE's public reports do not disaggregate host-Bank balance
sheets by window; the NBE does, however, report interest-free account counts (23.7 million
accounts at end-June 2024).

2.4.3.4. Key Enabling Factors

Ethiopia's macro-demographic profile and regulatory opening underpin growth prospects for
interest-free Banking. The NBE reports approximately 23.7 million interest-free deposit accounts
and a rapidly expanding transaction-account base (272 million transaction accounts recorded in
NBE reporting), which illustrates distribution potential for Shari'ah-compatible retail products. The
NBE's permissive licensing of full-fledged interest-free Banks and treatment of windows provides
an institutional basis for expansion, while recent capital-market institution building (Capital Market
Authority, Ethiopian Securities Exchange preparations) creates an eventual pathway for Sukdk and

Islamic wholesale funding development.
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2.4.4. Competitive Position of ZamZam Bank

2.4.4.1. Industry Context and Relative Scale

As of 30 June 2024, the Ethiopian Banking industry comprised 32 licensed commercial banks,
including four full-fledged Interest-Free Banks (IFBs) operating under the National Bank of
Ethiopia's (NBE) Interest-Free Banking Directive.

This indicates that Ethiopia’s Shari'ah-compliant banks, though small in balance-sheet terms, have
achieved meaningful market reach and efficiency. ZamZam Bank operates within this niche.

2.4.4.2. Position Within the Interest-Free Banking Segment

According to ZamZam Bank's Annual Report as of 30 June 2024, the Bank reported total assets of
ETB 9.38 billion, supported by ETB 6.87 billion in deposits and ETB 4.54 billion in financing. Its total
shareholders’ equity stood at ETB 2.05 billion, while the Bank operated 105 branches nationwide
and served approximately 443,630 account holders. These figures place ZamZam Bank first
among full-fledged IFBs by deposits and financing and asset size. As of December 2025, the Bank
recorded strong growth momentum, with total assets of ETB 22.6 billion, deposits of ETB 15.2
billion, capital adequacy of approximately 31%, an improved cost-to-income ratio of about 54%,
digital transactions representing 52% of total transaction volume, and the ANSAR digital financing
platform disbursing ETB 385 million to 4,240 customers. These indicators show that while the Bank
remains a smaller participant in the overall banking sector by size, it has achieved strong growth
and is building a clear competitive niche within the Interest-Free Banking and inclusive finance
market.

Comparative data from the four IFBs as of June 2024 are summarized below.

Table 29: Position of ZamZam Bank Within the Interest-Free Banking Segment

ZamZam Hijra Bank Shabelle Rammis Total IFB
Bank Bank Bank (100%)
Account Holders 444 (18%) 550 (22%) 1,300 (53%) 182 (7%) 2,476
(000)
Assets (ETB billion) 9.38 (40%) 8.18 3.85 (16%) 2.32(10%) 23.73
(34%)
Deposits (ETB billion)  6.87 (44%) 6.28 1.33 (9%) 1.00 (6%) 15.48
(41%)
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Item ZamZam Hijra Bank Shabelle Rammis Total IFB
Bank Bank Bank (100%)

Financing (ETB billion)  4.54 (46%) 3.39 1.90 (19%) 0.07 (1%) 9.90

(34%)
Equity (ETB billion) 2.05 (36%) 1.55 1.39 (24%) 0.69 (12%) 5.68

(27%)
Branches 106 (37.3%) 100 (35%) 60 (21%) 40 (14%) 284

This shows that ZamZam controls approximately 40% -46% of the IFB segment's core financial
metrics (assets, deposits, financing), underscoring its leadership in funding and credit
intermediation. Shabelle Bank dominates customer numbers through its microfinance legacy,

while Hijra leads in branch coverage.

The Bank's competitive strengths are anchored on five key differentiating factors. First, ZamZam
Bank has a pioneer advantage as the first full-fledged Interest-Free Bank in Ethiopia, giving it strong
credibility among customers seeking Shariah-compliant financial services. Second, the Bank has a
clear ethical and inclusive finance proposition, focusing on fairness, transparency, financial
inclusion and real economic empowerment. Third, the Bank has a growing digital banking capability,
particularly through the ANSAR digital financing platform, which supports scalable access to
Shariah-compliant financing for MSMEs, women, youth and underserved customers. Fourth, the
Bank has a strong capital position and improving profitability, which provide a foundation for
sustainable growth, product diversification and future capital market participation. Fifth, the Bank
is deliberately expanding beyond Murabaha-dominant financing toward diversified Shariah-
compliant products such as Musharakah, ljarah, Wakalah, Mudarabah, Kafalah, trade finance, digital

remittances and future Sukuk-related opportunities.

2.4.4.3. Position Relative to the Commercial Bank Industry

ZamZam Bank operates in Ethiopia's highly competitive banking sector as a fast-growing
challenger bank with a differentiated Interest-Free Banking identity. In terms of overall industry
scale, the Bank is not positioned as one of the largest incumbent banks by total assets, deposits
or branch network. Rather, its market position is defined by its role as Ethiopia’s first full-fledged

Interest-Free Bank, its strong Shariah-compliant brand recognition, and its focused strategy to
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serve underserved and values-driven customer segments through ethical, inclusive and digitally

enabled banking solutions.

Using NBE's June 2024 commercial-bank totals (ETB 3,095.1 billion assets and ETB 2,494.7 billion

deposits), ZamZam's market shares are as follows:

Table 30: ZamZam Bank Share Relative to the Commercial Bank Industry

Metric ZamZam Bank (ETB’'000) Commercial Bank Total (NBE, Jun 2024) ZamZam Share
Total Assets 9,377,719 3,095,100,000 0.30 %
Total Deposits 6,870,000 2,494,718,460 0.28 %
Total Equity 2,034,434 270,882,970 0.75 %
Branches 106 12,426 0.87 %

(Sources: ZamZam Bank Annual Report 2023/24; NBE Financial Stability Report 2024 and
Quarterly Bulletin Q4 2023/24.)

While ZamZam'’s system-wide share is below 1 percent, its absolute scale positions it among the
largest of Ethiopia's newly established specialist banks. Year-on-year growth in assets (>30

percent) and deposits (>40 percent) illustrates rapid expansion.

The Bank's target market positioning is therefore not based on competing with larger conventional
banks purely on size, branch network or generic banking products. Its strategic positioning is to
become a leading digitally enabled Interest-Free Bank serving high-potential customer segments,
including MSMEs, women entrepreneurs, youth, retail customers seeking ethical finance,
corporates requiring Shariah-compliant solutions, diaspora customers, exporters, institutional
clients and customers in underserved geographic markets. The Bank's competitive advantage is
derived from combining Shariah governance, customer trust, digital access, product innovation,

strategic partnerships and inclusive financing into a focused market proposition.

The company has presented a signed negative statement to ECMA on the unavailability of

particular revenue distribution by geography and segment as required by Directive 1030/2024.
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Regulatory Environment of the Banking Industry

The National Bank of Ethiopia is the main regulatory authority overseeing the country's financial
sector, including banks, insurance companies, microfinance institutions, payment issuers, and
leasing companies. Under Proclamation No. 1359/2025, it licenses and supervises banks,
promotes conditions for banking expansion, manages exchange rates and foreign reserves,
provides Banknotes and coins, and oversees a deposit insurance fund. The banking sector
operates under strict NBE guidelines and national laws, ensuring stability and compliance. The
next section highlights the key regulatory frameworks and major directives issued by the NBE that

govern banking operations.

i.  Banking Business Proclamation No. 1360/2025 and Directive License and Authorize
Interest Free Banking Directive (SBB/72/2019)
ZamZam Bank operates within Ethiopia's evolving banking regulatory framework, primarily
governed by the Banking Business Proclamation No. 1360/2025 and the Directive on Licensing
and Authorization of Interest-Free Banking (SBB/72/2019) issued by the National Bank of Ethiopia
(NBE). The Banking Business Proclamation No. 1360/2025 represents a significant reform in the
Ethiopian financial sector, particularly through the gradual opening of the banking industry to
foreign participation via subsidiaries, branches, share acquisitions, and representative offices. This
regulatory reform is expected to increase competition, introduce international banking practices,
and improve access to capital and financial services in the sector. For ZamZam Bank, the entry of
foreign and stronger domestic competitors may create competitive pressures in areas such as
product innovation, technology adoption, service quality, and pricing. At the same time, the reform
may also create opportunities for strategic partnerships, knowledge transfer, and access to

broader financial markets that could support the Bank's growth and operational efficiency.

As the first fully-fledged interest-free bank in Ethiopia, ZamZam Bank operates under the Directive
on Licensing and Authorization of Interest-Free Banking (SBB/72/2019), which provides the
regulatory framework for the establishment, governance, and operation of Shari'ah-compliant
banking institutions. The directive sets specific requirements related to Shari'ah governance,

permissible financing structures, product development, risk management, and disclosure
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standards for interest-free banking institutions. Compliance with these requirements directly
influences ZamZam Bank's operational model, product offerings, and internal governance
structures, including the establishment of a Shari'ah Advisory Council to ensure that all financial
products and services are consistent with Islamic finance principles. The directive also creates a
structured regulatory environment that supports the growth of the interest-free banking segment
in Ethiopia, which aligns with the Bank's strategic objective of expanding financial inclusion for
customers seeking Shariah-compliant financial services. Consequently, these regulatory
frameworks play a critical role in shaping ZamZam Bank's business strategy, operational policies,
risk management practices, and long-term growth prospects within the Ethiopian banking

industry.

Foreign Exchange Directive No. FXD/04/2026: Amendment to Foreign Exchange Directive

No. FXD/01/2024
The Foreign Exchange Directive No. FXD/04/2026, effective February 12, 2026, introduces
significant liberalization to Ethiopia’s foreign exchange (FX) regime with the objective of promoting
market development, improving foreign investment flows, and enhancing the ease of doing
business. The directive delegates several approval authorities from the National Bank of Ethiopia
to commercial banks, thereby increasing their operational autonomy in handling foreign exchange
transactions. Under this framework, ZamZam Bank is authorized to approve the remittance of net
profits and dividends for foreign investors, process external loan and suppliers’ credit requests
including approvals and repayments without prior NBE approval, and open foreign currency

accounts for Foreign Direct Investment companies based on standard licensing documentation.

The directive also expands the range of foreign exchange services that banks can provide. These
include offering forward exchange contracts to assist clients in managing exchange rate risks,
issuing international debit cards to foreign currency account holders without requiring travel
documentation, and providing private FX loan guarantees of up to 10% of the bank’s total capital.
Additionally, the directive allows service exporters to retain 100% of their export proceeds in
foreign currency retention accounts indefinitely, which is expected to increase the volume of

foreign exchange transactions handled by banks. The removal of minimum deposit requirements
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for opening foreign currency accounts and the elimination of customs declaration requirements
for cash amounts exceeding USD 10,000 are also expected to increase the flow of FX transactions

through formal banking channels.

For ZamZam Bank, these regulatory changes create both opportunities and responsibilities. As a
full-fledged interest-free bank, the directive enables the Bank to expand its Shari'ah-compliant
foreign exchange-related services, particularly for customers engaged in international trade,
remittances, and export-oriented activities. The ability to facilitate foreign investor dividend
remittances, manage foreign currency accounts for FDI companies, and provide risk management
instruments enhances the Bank's capacity to support clients operating in international markets.
At the same time, the expanded authority places greater regulatory and operational responsibility
on the Bank, requiring strong compliance frameworks, careful monitoring of external borrowing
conditions such as debt-to-equity ratios, and timely reporting to the NBE for all delegated foreign
exchange transactions. Overall, the directive is expected to strengthen ZamZam Bank's role in
supporting international trade and investment while also requiring enhanced risk management

and compliance systems consistent with both regulatory and Shari'ah governance requirements.

iii. Licensing a Bank Branch to Operate in Special Economic Zones - Directive No.

SBB/99/2026

The Licensing a Bank Branch to Operate in Special Economic Zones Directive No. SBB/99/2026,
issued by the National Bank of Ethiopia, establishes the regulatory framework for banks seeking
to operate branches within Special Economic Zones. The directive is issued pursuant to Article
34(2) of the Special Economic Zone Proclamation No. 1322/2024 and Article 91(2) of the Banking
Business Proclamation No. 1360/2025, and sets out the eligibility criteria, operational standards,
and licensing requirements for banks wishing to establish a presence in SEZs. Special Economic
Zones are intended to promote economic diversification, attract investment, and support export-
oriented industries, making the availability of reliable financial services a critical component of their
success. The directive therefore applies to all banks intending to operate within SEZs, including

ZamZam Bank.
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Under the directive, banks must obtain prior approval from the NBE before establishing a branch
in @ SEZ and must provide foreign exchange services within the branch to support businesses
operating in the zone. Banks are required to confirm that their full range of banking services will
be available to individuals and enterprises within the SEZ, present a signed provisional lease
agreement from the authorized SEZ body, and comply with the requirements of the NBE Branch
Opening Directive No. SBB/66/2018 or its amendments. In addition, banks must meet specific
eligibility criteria, including maintaining at least 1% market share of total sector assets, a capital
adequacy ratio at least two percentage points above the regulatory minimum for four consecutive
quarters, a liquidity ratio meeting the minimum regulatory requirement for the past three months,
and a non-performing loan ratio within regulatory limits over the past four quarters. Banks must
also demonstrate a strong track record in settling foreign exchange and international banking

obligations.

Branches licensed under this directive are restricted to serving individuals and businesses located
within the SEZ and are not permitted to provide services to customers outside the zone. The NBE
may also limit the number of branches permitted in a specific SEZ. Banks applying for such
branches are required to pay the applicable licensing fee, and banks already operating in areas
that are subsequently designated as SEZs must comply with the directive within two years, failing

which the NBE may require relocation or closure of the branch.

For ZamZam Bank, this directive presents an opportunity to expand its presence in emerging
economic hubs and provide Shari'ah-compliant financial services to businesses and investors
operating within Special Economic Zones. As a full-fledged interest-free bank, ZamZam Bank can
support SEZ-based enterprises—particularly those involved in trade, manufacturing, and export-
oriented activities—through Shari'ah-compliant financing instruments and foreign exchange
services consistent with Islamic finance principles. At the same time, the directive requires the
Bank to maintain strong compliance with capital, liquidity, and asset quality requirements, as well
as effective operational and risk management frameworks. Strategic participation in SEZs may
enhance ZamZam Bank's role in supporting investment and economic development while
expanding its customer base within regulated high-growth sectors of the Ethiopian economy.
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iv.  Investment on DBE Bonds (Repealing) - Directive No. SBB/98/2025
In accordance with Articles 6(5) and 53(2) of the National Bank of Ethiopia (NBE) Proclamation No.
1359/2025 and Article 91(2) of the Banking Business Proclamation No. 1360/2025, the NBE issued
Directive No. SBB/98/2025, which repeals the previous Investment on DBE Bonds Directive No.
SBB/81/2021. Under this directive, commercial banks that had not invested at least 1% of their
audited outstanding loans and advances in Development Bank of Ethiopia (DBE) bonds, based on
their June 30, 2025 financial position, or had failed to meet this requirement in previous years
(except where exempted by the NBE), were required to settle the outstanding obligation by
investing in DBE bonds no later than January 31, 2026. Following this compliance deadline, the
mandatory DBE bond investment requirement has been fully repealed for future periods, thereby

removing the obligation for banks to allocate a portion of their loan portfolio to DBE bonds.

The directive ensures that For ZamZam Bank any outstanding regulatory obligations related to
DBE bond investments are settled in accordance with NBE requirements, thereby maintaining full
regulatory compliance and avoiding potential penalties. Once the past obligations are fulfilled, the
repeal provides the Bank with greater flexibility in capital allocation and investment decision-
making. This regulatory change is particularly significant for interest-free banking institutions,
including ZamZam Bank, as mandatory investments in conventional fixed-income instruments
may pose Shari'ah compliance considerations. The removal of the DBE bond investment
requirement therefore allows the Bank to more effectively allocate its resources to Shari'ah-
compliant financing and investment instruments, such as profit-and-loss sharing arrangements
and asset-backed financing structures. Consequently, the directive supports ZamZam Bank's
ability to align its investment activities with Islamic finance principles, while also enabling the Bank
to deploy its capital more strategically to support growth, expand financing activities, and enhance

its overall operational efficiency.

v. Reserve Requirements (9th Replacement) - Directive No. SBB/97/2025
The National Bank of Ethiopia (NBE), which is mandated to manage monetary policy and supervise
the banking sector, uses statutory reserve requirements as an important tool to regulate liquidity

and ensure financial system stability. Directive No. SBB/97/2025 introduces partial reserve
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averaging and a lagged maintenance period to improve the functioning of the interbank money
market, enhance flexibility in banks' liquidity management, and promote stability in short-term
interest rates. The directive applies to all commercial banks that collect deposits and operate in

Ethiopia, including ZamZam Bank.

Under the directive, banks are required to maintain a Payment and Settlement Account in Birr
with the NBE, into which the previously maintained Reserve Account has been merged. Banks
must maintain @ minimum daily reserve of 5% of their average reserve base from the previous
calendar month, while also meeting a progressively increasing monthly average reserve
requirement that ultimately reaches 10% of the previous month's average reserve base,
depending on the bank category. Any excess reserve held in the account may be utilized by the
bank, while any shortfall may be automatically blocked or subject to regulatory sanctions. Banks
are also required to submit monthly reports on their reserve base and statutory reserve
requirements to the NBE through the Ethiopian Automated Transfer System, and non-compliance
with reserve requirements or reporting obligations may result in financial penalties calculated
based on the NBE's Standing Lending Facility rate plus an additional margin.

The directive has important operational and liquidity management implications for ZamZam Bank.
As a full-fledged interest-free bank, the Bank relies primarily on Shari'ah-compliant deposit
products and financing arrangements, which require careful liquidity planning to ensure that
sufficient reserves are maintained while continuing to support financing activities. Compliance with
the statutory reserve requirements strengthens the Bank's liquidity risk management framework
and ensures that depositor funds remain adequately safeguarded. At the same time, the reserve
requirement reduces the amount of funds available for financing and investment activities, which
may influence the Bank's ability to expand its Shari'ah-compliant financing portfolio. Accordingly,
ZamZam Bank must closely monitor its reserve balances, maintain strong internal liquidity
management practices, and ensure timely regulatory reporting to avoid penalties while optimizing
the use of its available funds for sustainable growth.

vi.  Foreign Exchange Exposure Limits of Banks - Directive No. SBB/96/2025
Directive No. SBB/96/2025, issued by the National Bank of Ethiopia (NBE), regulates banks' foreign
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exchange exposures to ensure that foreign exchange transactions are conducted in a sound and
prudent manner. The Directive aims to monitor and manage exchange rate risk by limiting
potential losses arising from currency fluctuations, while allowing banks sufficient operational
flexibility to meet customer needs and support the effective functioning of the foreign exchange

market.

Under the Directive, banks are required to calculate their overall foreign exchange open position
by including all on-balance sheet and off-balance sheet foreign currency-denominated assets and
liabilities that expose the bank to exchange rate risk. However, foreign exchange exposures that
are explicitly covered by written agreements with customers and that relieve the bank from
assuming exchange rate risk are excluded from the calculation. The Directive further stipulates
that a bank's overall foreign exchange risk exposure at the close of each business day must not
exceed +18% of its Tier 1 capital (going-concern capital). While banks may internally determine
exposure limits for individual currencies, the total aggregate exposure must remain within the
prescribed +18% threshold. Banks are also required to assess their foreign exchange risk on a

consolidated basis, including exposures arising from foreign exchange bureaus and subsidiaries.

Compliance with this directive requires the establishment of effective risk management policies,
internal control systems, and monitoring mechanisms to ensure that foreign exchange exposures
remain within the regulatory limits For ZamZam Bank. As a full-fledged interest-free bank, ZamZam
Bank's foreign exchange activities are primarily linked to trade-related transactions, remittances,
and Shari'ah-compliant financing arrangements involving foreign currency. The directive therefore
requires the Bank to carefully manage its foreign exchange positions while ensuring that its
transactions remain consistent with Islamic finance principles, which discourage speculative
activities. Maintaining foreign exchange exposure within the prescribed limits helps ZamZam Bank
mitigate potential losses arising from exchange rate volatility, safeguard its capital position, and
maintain operational stability. Compliance with this regulatory requirement also strengthens
investor and customer confidence while enabling the Bank to support international trade and

foreign exchange transactions in a prudent and regulated manner.
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vii.  Risk-Based Capital Adequacy Requirement - Directive No. SBB/95/2025
Directive No. SBB/95/2025, issued by the National Bank of Ethiopia (NBE), establishes a risk-
sensitive capital adequacy framework aimed at strengthening the resilience and stability of
financial institutions by defining regulatory requirements for Tier 1 and Tier 2 capital. Tier 1 capital
represents high-quality capital components such as common equity, ordinary shares, share
premiums, statutory reserves, retained earnings, and eligible Additional Tier 1 instruments, while
Tier 2 capital consists of supplementary loss-absorbing elements, including eligible general loan-
loss provisions. The directive requires banks to maintain capital ratios above the prescribed
prudential minimum levels at all times and to adopt a board-approved capital management
strategy, which must be periodically reviewed and submitted to the NBE. Risk-weighted assets
must be calculated for credit risk, market risk, and operational risk using standardized approaches

that are broadly aligned with Basel IIl principles.

The directive also introduces a phased implementation timeline. Banks are required to begin
submitting quarterly capital adequacy reports in accordance with Article 27 starting from the
quarter ending March 31, 2026, while full compliance with the minimum prudential capital
requirements is expected by December 31, 2026. The NBE may, through written notice, extend
the application period of certain existing directives depending on its assessment of the banking

sector's readiness to fully implement the new framework.

This directive has important implications for capital planning, risk management, and regulatory
reporting for ZamZam Bank. As a full-fledged interest-free bank, ZamZam Bank primarily engages
in Shari'ah-compliant financing structures, such as asset-backed and profit-sharing arrangements,
which require careful risk assessment and capital allocation. The directive therefore requires the
Bank to maintain sufficient capital buffers to support these financing activities while managing
credit, operational, and market risks. Compliance with the directive also requires ZamZam Bank
to maintain accurate operational loss data, strengthen its internal risk management systems, and
submit detailed quantitative and qualitative reports on its capital position and risk exposures to
the NBE. Adherence to these requirements helps to ensure that the Bank maintains a strong and
risk-sensitive capital structure, supports sustainable growth in its Shari'ah-compliant banking
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operations, and maintains the confidence of regulators, investors, and customers. Non-
compliance may result in supervisory or administrative actions, highlighting the importance of

effective governance, continuous monitoring, and disciplined capital management.

viii.  Requirements for Persons with Significant Influence in a Bank - Directive No.

SBB/89/2024

Directive No. SBB/89/2024 is a key regulatory measure aimed at strengthening corporate
governance in Ethiopia’s banking sector by ensuring that individuals with significant influence,
including board members, the Chief Executive Officer, and senior management, meet the “fit and
proper” standards established by the National Bank of Ethiopia (NBE). Under this directive, the
appointment of such individuals requires prior regulatory approval, and candidates must

demonstrate integrity, professional competence, and relevant expertise.

Compliance with this directive has important implications for its governance and operational
framework. As a full-fledged interest-free bank, the Bank must ensure that all senior leadership
and board members possess not only the requisite banking expertise but also a strong
understanding of Shari'ah-compliant banking principles, risk management in interest-free finance,
and ethical standards aligned with Islamic finance. Adhering to the fit and proper requirements
strengthens ZamZam Bank's internal controls, decision-making processes, and Shari'ah
governance, ensuring that the institution is led by capable, trustworthy, and qualified individuals.
This enhances operational effectiveness, regulatory compliance, and the long-term stability and
sustainable growth of the Bank while supporting confidence among investors, depositors, and

stakeholders in Ethiopia’s banking sector.

ix.  Corporate Governance - Directive No. SBB/91/2024

Directive No. SBB/91/2024 aims to strengthen corporate governance within Ethiopia’s banking
sector by aligning governance practices with international standards, emphasizing transparency,
accountability, and investor protection. The directive establishes structural requirements such as
the separation of the roles of Board Chairperson and Chief Executive Officer, limits on executive

influence over boards, term limits for directors, and mandatory annual training for board
78



ZamZam Bank Share Company Prospectus - 2025/2026 A ZamZ'gnr'gln
'O )/ /O %‘Q Bank

members. It also enhances the function of specialized board committees and promotes board
diversity and independence through minimum board size requirements, representation of

independent directors, and gender inclusion.

Adherence to this directive has important implications for its interest-free banking operations. As
a full-fledged Shari'ah-compliant bank, strong corporate governance ensures that the Bank not
only meets regulatory standards but also effectively integrates Shari'ah governance into strategic
oversight and decision-making. Compliance strengthens the role of the Board and specialized
committees, including the Shariah Advisory Council, in overseeing product development, risk
management, and operational policies in line with Islamic finance principles. By following these
governance standards, ZamZam Bank enhances stakeholder confidence, mitigates potential
conflicts of interest, supports sustainable growth, and ensures long-term institutional stability
while demonstrating alignment with internationally recognized best practices in banking

governance.

X.  Related Party Transactions - Directive No. SBB/88/2024

Directive No. SBB/88/2024 governs related party transactions in Ethiopia’s banking sector, with
the objective of strengthening corporate governance, enhancing transparency, and protecting
investors by mitigating conflicts of interest. Under this directive, banks are prohibited from
providing related parties with terms more favorable than those offered to non-related customers.
Exposure limits are strictly enforced, with a maximum of 15% of total capital allowed for any single
related party and a cumulative cap of 35% for aggregate related-party exposures. Banks are also

required to fully disclose all related-party transactions in their financial statements.

As a full-fledged Shari'ah-compliant bank, all financing and investment transactions must not only
comply with regulatory exposure limits but also adhere to Shari'ah principles, ensuring fairness,
transparency, and avoidance of preferential treatment. The directive strengthens the Bank's
internal controls, credit approval processes, and risk monitoring systems, ensuring that related-
party transactions are conducted prudently and with appropriate governance oversight. By fully

disclosing related-party exposures and complying with regulatory limits, ZamZam Bank maintains
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accountability, supports prudent risk management, and reinforces the confidence of regulators,
shareholders, and customers, thereby promoting long-term stability and sustainable growth

within Ethiopia’s banking sector. Currently, the Bank is in full compliance with these requirements.

Xi.

Large Exposure to Counterparty or Group of Connected Counterparties - Directive No.

SBB/87/2024

Directive No. SBB/87/2024 addresses large exposures in the Ethiopian banking sector, aiming to
strengthen financial stability by limiting concentration risk arising from excessive exposure to a
single counterparty or a group of connected counterparties. The directive requires banks to
establish clear policies and procedures to identify, monitor, and manage large exposures, treating
all counterparties connected through ownership, control, or economic dependence as a single
borrower. A prudential limit is imposed, restricting total exposure to any one counterparty or

group of connected counterparties to a maximum of 25% of the bank's total capital.

The Bank must manage its portfolio of asset-backed financing, profit-sharing arrangements, and
other Shari'ah-compliant products in a way that ensures exposures to individual clients or related
groups remain within regulatory limits. This requires careful risk monitoring, sectoral
diversification, and credit portfolio management to prevent excessive concentration in any single
counterparty or connected group. Adherence to the directive supports prudent lending practices,
mitigates concentration risk, and reinforces the stability and resilience of ZamZam Bank's
operations. By maintaining disciplined exposure management and robust oversight, the Bank can
align its Shari'ah-compliant growth strategy with regulatory requirements, enabling sustainable
credit expansion while protecting depositor funds and maintaining investor confidence.

Xii.

Asset Classification and Provisioning - Directive No. SBB/90/2024
Directive No. SBB/90/2024 establishes a comprehensive framework for asset classification and
provisioning, promoting transparency, prudence, and accuracy in banks' financial reporting in
accordance with international regulatory and accounting standards. Under the directive, loans are
classified into defined categories Pass, Special Mention, Sub-Standard, Doubtful, and Loss based
on repayment performance, with corresponding provisions charged against profits. Interest

income on non-performing loans may only be recognized when actually collected. The directive
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also requires provisions for both on-balance sheet and off-balance sheet exposures to ensure full
coverage of credit risk.

For ZamZam Bank, compliance with this directive has important implications for its interest-free
banking operations. The Bank's financing products such as cost plus Murabah financing , leasing,
and other asset-backed financing must be classified and provisioned in accordance with the
repayment performance of each transaction while adhering to Shari'ah principles, which prohibit
recognition of income on non-performing contracts until collection. The directive requires the
Bank to maintain timely and accurate classification of financing, establish adequate provisions, and
apply disciplined income recognition practices. Compliance strengthens the integrity of ZamZam
Bank's balance sheet, enhances prudent credit risk management, and reinforces the confidence
of regulators, investors, and other stakeholders, thereby supporting the Bank's long-term financial
stability and sustainable growth while ensuring its operations remain fully aligned with Islamic

finance principles.

xiii. ~ Foreign Exchange - Directive No. FXD/01/2024

Directive No. FXD/01/2024 introduces a market-based foreign exchange regime in Ethiopia,
governing all foreign currency transactions, including purchases, sales, transfers, lending,
borrowing, receipts, and payments. The directive aims to address foreign currency shortages,
enhance export competitiveness, attract foreign investment, and increase transparency in the

foreign exchange market.

The Bank's foreign exchange transactions such as trade-related financing, remittances, and asset-
backed international contracts must comply with both regulatory requirements and Shari'ah
principles, ensuring that all FX-related services are structured in a compliant and non-speculative
manner. The market-based exchange rate environment requires the Bank to strengthen currency
risk management, liquidity planning, and compliance oversight while offering Shari'ah-compliant
FX solutions to clients. At the same time, the reform provides opportunities to expand foreign
currency mobilization, support trade-oriented and export activities, offer competitive pricing, and
enhance customer retention, all while carefully managing exposure to exchange rate fluctuations.

Compliance with this directive ensures that ZamZam Bank can operate effectively in Ethiopia’s
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evolving FX market while maintaining its commitment to Islamic finance principles and risk-

conscious growth.

xiv.  Licensing and Authorization of Payment Instrument Issuers - Directive No. ONPS/06/2022

Directive No. ONPS/06/2022 establishes the regulatory framework for the licensing and
supervision of payment instrument issuers, including non-bank operators such as fintech
companies. The directive sets out clear eligibility criteria, operational standards, and authorization
procedures to ensure the safe, efficient, and customer-focused delivery of digital payment

services, while fostering innovation within Ethiopia’s national payments ecosystem.

ZamZam Bank must ensure that all digital payment products, platforms, and internal systems are
structured to adhere to Shariah principles, including prohibitions on interest and non-compliant
fees. The directive requires robust internal controls, risk management practices, and operational
compliance, while also creating opportunities for the Bank to collaborate with or compete against
licensed fintech providers. By aligning with this framework, ZamZam Bank can expand its digital
channels, enhance customer convenience, promote financial inclusion, and offer Shari'ah-
compliant digital payment solutions, ensuring competitiveness in Ethiopia's rapidly evolving digital

payments landscape while maintaining adherence to Islamic finance principles.

xv.  Liquidity Requirement - Directive No. SBB/57/2014 (5th Replacement)

Directive No. SBB/57/2014 (5th Replacement), issued by the National Bank of Ethiopia (NBE),
requires commercial banks to maintain adequate liquidity to safeguard public confidence and
ensure their ability to meet short-term obligations as they fall due. Under the directive, banks are
required to hold liquid assets equivalent to at least 15% of their net current liabilities. It also
mandates the establishment of an Asset and Liability Management Committee (ALCO) responsible
for overseeing liquidity positions, managing asset-liability mismatches, and monitoring off-
balance-sheet exposures. Non-compliance with the liquidity threshold may result in supervisory
measures, and may restrict on extending new credit without prior NBE approval, highlighting the

prudential importance of this requirement.
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The Bank's liquidity management must accommodate profit-and-loss sharing, asset-backed
financing, and other Shari'ah-compliant products, which require careful cash flow planning to
ensure timely disbursement and collection without violating Shari'ah principles. Maintaining the
required liquidity ratio strengthens depositor confidence, ensures the Bank can meet its short-
term obligations, and supports ongoing financing activities in line with Islamic finance principles.
The ALCO plays a key role in optimizing liquidity, managing asset-liability mismatches, and
overseeing off-balance-sheet exposures, enabling ZamZam Bank to operate efficiently while
remaining fully compliant with regulatory standards. As of the reporting date, the Bank remains in

full compliance with the applicable liquidity requirements.

xvi.  Legal Reserve - Directive No. SBB/4/95

Directive No. SBB/4/95 requires banks to allocate a portion of their annual net profits to a legal
reserve, strengthening capital buffers and enhancing long-term financial resilience. Banks are
mandated to set aside 25% of net annual profits to the legal reserve until it equals the paid-up
capital, after which a minimum of 10% of net profits must be transferred annually. This
requirement directly influences profit retention and dividend distribution policies, prioritizing the

reinforcement of the balance sheet over immediate shareholder returns.

As a full-fledged Shari'ah-compliant bank, the Bank must manage earnings from profit-and-loss
sharing, leasing, and other Shari'ah-compliant financing products while allocating the required
portion of net profits to the legal reserve. This ensures that the Bank maintains a strong capital
base, enhances financial stability, and supports sustainable growth in accordance with regulatory
standards, while also balancing Shari'ah-compliant profit distribution to depositors and
shareholders. By prioritizing legal reserve accumulation, ZamZam Bank strengthens its long-term
resilience, ensures compliance with capital adequacy requirements, and safeguards its ability to

continue expanding Islamic banking services in Ethiopia.
xvii.  Requirement for Undertaking Account-Based Transactions - Directive No. FIS/04/2021

Directive No. FIS/04/2021 mandates the implementation of robust Know Your Customer and

Customer Due Diligence procedures to ensure accurate customer identification, effective
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transaction monitoring, and compliance with regulatory thresholds. Banks are required to collect
and maintain comprehensive customer information, including beneficial ownership details for
legal entities, to enable timely detection of suspicious or unusual activities. This directive

strengthens internal controls, operational processes, and overall risk management frameworks.

ZamZam Bank must ensure that all account-based transactions, including profit-and-loss sharing
arrangements, leasing, and other Islamic finance products, are conducted with fully verified and
documented customers. Adhering to KYC and CDD standards helps the Bank mitigate exposure
to financial crime, ensure compliance with anti-money laundering (AML) and counter-terrorist
financing (CTF) regulations, and maintain transparency in all transactions. Compliance also
protects the Bank's reputation and fosters confidence and trust among depositors, clients,
investors, and other stakeholders, while supporting the safe and ethical growth of its Shari'ah-

compliant banking services in Ethiopia.

XViii. Financial Consumer Protection - Directive No. FCP/01/2020

Directive No. FCP/01/2020 establishes a regulatory framework to ensure that financial services are
delivered in a fair, transparent, and responsible manner. The directive sets standards for
complaint handling, dispute resolution, and professional conduct, requiring banks to treat all
customers equitably, safeguard client information, and maintain accessible, efficient, and cost-free

internal complaint mechanisms.

ZamZam Bank must ensure that all Islamic finance products, including profit-and-loss sharing
arrangements, leasing, and asset-backed financing, are structured and delivered in a way that is
transparent, ethical, and fully compliant with both regulatory and Shari'ah principles. Adhering to
these consumer protection standards strengthens operational oversight, enhances customer
trust, and safeguards the Bank's reputation, while minimizing the risk of regulatory penalties.
Compliance also enables ZamZam Bank to build long-term, sustainable relationships with clients,
reinforcing its position as a responsible and customer-focused Islamic financial institution in

Ethiopia.
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xix.  Emergency Liquidity Assistance - Directive No. ELA/001/2024
Directive No. ELA/001/2024 establishes a framework for the National Bank of Ethiopia (NBE) to
provide temporary liquidity support to commercial banks experiencing unexpected shortfalls. The
directive sets out eligibility criteria and operational procedures for accessing emergency funding,
ensuring that solvent banks can manage short-term liquidity disruptions without compromising
overall financial stability. As a full-fledged Shari'ah-compliant bank, the Bank must manage liquidity
from profit-and-loss sharing, leasing, and asset-backed financing products in a manner that
remains compliant with Shari'ah principles while maintaining sufficient reserves to access
emergency liquidity if needed. This directive serves as an important contingency mechanism,
guiding treasury planning, liquidity risk management, and internal escalation procedures. While
providing a safety net during periods of temporary liquidity stress, ZamZam Bank emphasizes
proactive liquidity management, adherence to regulatory requirements, and operational
resilience, ensuring investor and depositor confidence and supporting stability within Ethiopia’s

financial system.

xX.  Limitation on Investment of Banks Directive No. SBB/92/2024
Based on the Limitations on Investment of Banks Directive No. SBB/92/2024, the National Bank of
Ethiopia seeks to ensure that banks remain focused on their core banking activities while
maintaining prudent investment practices and limiting excessive exposure to non-banking
businesses. The Directive defines Interest Free Banking Business under sub-article 2(7) as banking
operations conducted in accordance with Islamic finance principles, avoiding the payment or
receipt of interest. It also defines Restricted Investment Accounts under sub-article 2(10) as
accounts where depositors specify how and where their funds should be invested, while
Unrestricted Investment Accounts under sub-article 2(12) allow banks discretion in the investment
of the funds. Furthermore, sub-article 4(5) provides that banks engaged in interest-free banking
are also subject to the National Bank's large exposure requirements by treating all asset exposures
arising from Islamic banking activities as counterparty exposures. Under sub-article 5(1), however,
banks are exempt from reporting to the National Bank equity investments that are directly related
to interest-free banking services, including investments structured through instruments such as

Musharakah and Sukuk. Most importantly, sub-article 6(1) exempts interest-free banking activities

85



ZamZam Bank Share Company Prospectus - 2025/2026 A ZamZ'gnr'gln
'O )/ /O %‘Q Bank

financed through restricted investment accounts, and in certain cases unrestricted investment
accounts, from the prudential investment limits established by the Directive, provided that such
investments are undertaken in accordance with the interests and mandates of the account

holders.

For ZamZam Bank, Ethiopia's first fully-fledged Sharia-compliant bank, these provisions have
significant implications. The Directive acknowledges the unique characteristics of Islamic banking
and provides regulatory flexibility that accommodates Sharia-compliant investment structures.
ZamZam Bank can utilize restricted investment accounts to channel customers' funds into specific
Sharia-compliant investments without being constrained by the general investment limits
applicable to conventional banking activities. Likewise, investments made through Islamic finance
instruments such as Musharakah and Sukuk enjoy a more favorable reporting treatment.
Nevertheless, the bank is not entirely exempt from prudential oversight, as it must still comply with

the large exposure framework applicable to its interest-free banking assets.

XXi.

Deposit Insurance - Regulation No. 482/2021

Deposit Insurance Regulation No. 482/2021 establishes the Ethiopian Deposit Insurance Fund,
providing a financial safety net for depositors in the event of a bank failure and promoting stability
across the banking system. Administered by the National Bank of Ethiopia (NBE), the Fund is
responsible for collecting premiums, setting and revising insured deposit limits, assessing

compensation claims, and conducting public awareness programs.

Participation in the Fund ensures full compliance with regulatory obligations through annual
contributions. While this requirement may marginally increase operational costs and slightly
reduce funds available for financing or investment, it significantly enhances depositor confidence,
encourages greater participation in the banking sector, and supports the Bank's long-term stability
and sustainable growth objectives. As a full-fledged Shari'ah-compliant bank, ZamZam Bank
ensures that deposit insurance arrangements are consistent with Islamic finance principles,

maintaining trust and protection for its depositors while adhering to regulatory requirements.
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xxii.  Labor Law - Proclamation No. 1156/2019
Labor Proclamation No. 1156/2019 establishes the legal framework governing employment
relationships in Ethiopia, defining the rights and obligations of both employers and employees. It
covers key areas such as working hours, wage structures, leave entitlements, occupational health
and safety, and employee benefits, promoting fair treatment and safe working conditions across

all workplaces.

The Bank must ensure that all human resource policies, workforce management, and
compensation frameworks align with national labor laws while remaining consistent with Shari'ah
principles in employment practices. Compliance with the Labor Proclamation fosters employee
satisfaction, enhances operational efficiency, and strengthens the Bank's reputation as a
responsible and law-abiding employer in Ethiopia’s financial sector, supporting sustainable growth
and a positive organizational culture in line with Islamic finance values.

Other relevant regulations applicable to the Bank

XXiii. Income Tax - Proclamation No. 979/2016 and Amendment No. 1395/2025

Income Tax Proclamation No. 979/2016, as amended by Proclamation No. 1395/2025, establishes
the legal framework for corporate taxation in Ethiopia, covering business income tax, withholding
tax, and value-added tax (VAT) obligations. Under these regulations, businesses, including banks,
are subject to a 30% income tax on profits and a 10% tax on income from savings deposits for
both resident and non-resident entities, while VAT Proclamation No. 1341/2024 imposes a 15%

tax on cross-border digital services.

Compliance with these tax regulations ensures accurate reporting, timely remittance of taxes, and
alignment with Ethiopia’'s national fiscal policies. Adherence strengthens the Bank's financial
governance, supports the country's economic stability, and reinforces ZamZam Bank's reputation
as a responsible, law-abiding corporate entity. As a full-fledged Shari'ah-compliant bank, the Bank
also ensures that all income and taxation practices respect the principles of Islamic finance,
particularly regarding the treatment of deposits and profit-sharing arrangements, while

maintaining regulatory compliance and transparency in all financial reporting.
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xxiv.  Prevention and Suppression of Money Laundering and Financing of Terrorism -

Proclamation No. 780/2013, as amended by Proclamation No. 1387/2025

Proclamation No. 1387/2025 strengthens Ethiopia’s legal and regulatory framework for preventing
money laundering and the financing of terrorism by enhancing the compliance obligations of
financial institutions and promoting risk-based oversight.

The Bank has upgraded its compliance infrastructure by implementing advanced monitoring
technologies, including automated transaction screening, real-time reporting systems, and robust
internal controls, to detect and prevent illicit financial activities in all Shari'ah-compliant products,
such as deposit, remittance, unusual transactions, including in profit-and-loss sharing
arrangements, leasing, and asset-backed financing. These measures not only safeguard customer
interests but also ensure that ZamZam Bank maintains regulatory compliance, operational
resilience, and stakeholder confidence, while contributing to the overall integrity and stability of

Ethiopia's financial system.
Capital Market Related Regulations

xxv.  Ethiopian Capital Market Proclamation No. 1248/2021

Proclamation No. 1248/2021 provides the statutory framework for the establishment and
regulation of Ethiopia's capital markets, defining the mandate of the Ethiopian Capital Market
Authority (ECMA) to oversee market conduct, promote transparency, and safeguard financial
stability. The proclamation authorizes ECMA to issue binding directives governing all capital market

participants and activities.

The Bank is required to adhere to governance standards, disclosure obligations, and capital
mobilization requirements under the ECMA framework, ensuring that all Shari'ah-compliant
products and services offered are transparently reported to investors and regulators. Observing
the proclamation and related ECMA directives strengthens regulatory compliance, market
credibility, and investor confidence, while supporting ZamZam Bank's long-term strategic
objectives and aligning its growth with the structured development of Ethiopia's emerging capital

market ecosystem.
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xxvi.  Directive on Public Offering and Trading of Securities - No. 1030/2024

Directive No. 1030/2024 establishes comprehensive rules governing the issuance, public offering,
and trading of securities in Ethiopia, aiming to enhance market transparency, fairness, and investor
protection. The directive outlines detailed procedural, disclosure, and compliance requirements
for entities seeking to access the capital market, supporting orderly market development and

encouraging wider investor participation.

For ZamZam Bank S.C., compliance with this directive governs the registration of its existing shares
and any future public offerings with the Ethiopian Capital Market Authority (ECMA). Adhering to
these requirements directly influences the Bank's capital mobilization strategy, disclosure
standards, and governance practices, ensuring that all Shari'ah-compliant securities offerings are
transparent and fully compliant. Compliance also strengthens investor confidence, promotes
accountability, and supports sustainable participation in Ethiopia's emerging Islamic capital

market, aligning with ZamZam Bank's long-term growth and strategic objectives.

xxvii.  Directive on Licensing and Supervision of Capital Market Service Providers No. 980/2024

Directive No. 980/2024 establishes the legal and supervisory framework for the licensing,
operation, and oversight of capital market service providers in Ethiopia. Its primary objectives are
to safeguard investors, strengthen market confidence, and ensure the orderly growth of the
capital market. This directive becomes relevant should the Bank decide to participate in capital
market activities through a subsidiary or affiliated entity. In such cases, the directive guides the
Bank's governance arrangements, risk management systems, and operational controls, ensuring
full compliance with regulatory requirements. Adhering to these standards supports prudent and
Shari'ah-compliant participation in the capital market, reinforces transparency and accountability,
and aligns ZamZam BanK's strategic expansion with the regulatory framework set by the Ethiopian

Capital Market Authority , promoting investor confidence and sustainable growth.

xxviii.  Directive on Dematerialization of Publicly Offered Securities (Directive No. 1047/2025)
Directive No. 1047/2025 introduces a mandatory transition from physical share certificates to an

electronic, book-entry system for all publicly offered securities, aiming to enhance market
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efficiency, transparency, and reliability. The directive requires that securities be registered with the
Central Securities Depository prior to trading, ensuring standardized record-keeping and secure
settlement processes. This directive impacts shareholder administration and internal operations,
including the responsibility to provide timely and effective communication to shareholders
through multiple channels, such as print media, digital platforms, and direct messaging.
Implementing dematerialized securities improves the Bank's operational efficiency, data accuracy,
and internal control systems, while reinforcing investor confidence and aligning ZamZam Bank
with Ethiopia's modernized capital market framework, supporting the transparent and Shari'ah-

compliant management of its publicly offered shares.

xxix.  Ethiopian Securities Exchange Rulebook 2024
The Ethiopian Securities Exchange Rulebook 2024 establishes the operational and regulatory
requirements for the listing, trading, and conduct of participants on the Ethiopian Securities
Exchange (ESX). It outlines the obligations of issuers, investors, and intermediaries, emphasizing

orderly markets, fair trading practices, and the protection of investor interests.

The Bank pursues listing on the ESX, the Rulebook would directly influence its disclosure
standards, corporate governance practices, and engagement with shareholders and the investing
public. Compliance with these requirements ensures enhanced transparency, timely reporting,
and adherence to regulatory obligations, strengthening market confidence while supporting
ZamZam BankK's strategic participation in Ethiopia's developing capital market. This alignment also
ensures that all publicly offered shares are managed in a Shari'ah-compliant, ethical, and investor-
focused manner.

2.5.1. Regulatory Compliance Status

As of the most recent reporting period, ZamZam Bank is in compliance, in all material respects,
with the applicable laws, regulations, and directives governing its operations. The Bank is not
subject to any material outstanding regulatory sanctions or unresolved supervisory findings that
could have a significant impact on its business. While the Bank continuously strengthens its
internal control, governance, and compliance frameworks, no material regulatory deficiencies

requiring corrective action beyond routine enhancements have been identified. ZamZam Bank
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continues to operate under a robust compliance monitoring system designed to ensure ongoing
adherence to regulatory, supervisory, and Shari'ah governance requirements.

Employees

As of May 31, 2026, ZamZam Bank employed a total of 1,025 permanent staff members. The
workforce is composed of 135 management-level employees and 890 support staff, reflecting a
structure dominated by operational and service-oriented personnel who support the Bank's
expanding branch and service network. In terms of gender distribution, the Bank employs 748

male and 277 female staff members.

Table 31 : List of Employees as of May 31, 2026

Employee category Male Female Total
Management level - permanent employees 118 17 135
Other support staff - permanent employees 630 260 890
Total permanent employees 748 277 1,025

Note that it excluded contracts and outsourced staff.

Table 32: List of Employees for the last three years

Function 2025 2024 2023
Permanent employees 893 750 665
Agency employees 839 721 670
Total 1732 1471 1335

Table 33: Employees by Functional Classification

Category 2025 2024 2023
Clerical Staff 841 694 604
Non-Clerical Staff 891 777 731
Total Employees 1732 1471 1335

Table 34: Employees by Gender (only Permanent Staff)

Gender 2025 2024 2023
Male 592 483 412
Female 301 267 253
Total Employees 893 750 665

N.B. Commercial Nominees Staff is under Management of procurement facility
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2.6.1. Employee benefit and incentives

The Bank does not currently operate a share-based payment plan for its employees. Employee
benefits are therefore provided through other compensation and incentive structures rather than
equity participation. The table below shows the cost incurred by the Bank on some of the
employee benefits in the last three financial years.

Table 35: Employee Benefit and Incentives

Particular

30-Jun-25

30-jun-24

30-Jun-23

Salary and benefit ETB'000 ETB'000 ETB'000
Professional staff salaries 260,418 188,452 39,944
Contract staff salaries 86,163 79,781 55,023
Hardship allowance 9,347 1,108 864
Housing allowance 28,523 22,868 20,083
Representation allowance 2,073 1,544 1,554
Transportation allowance 95,010 71,599 58,084
Leave pay expense 8,428 13,838 (1,653)
Cash indemnity allowance 3,348 3,772 342
Overtime professional staff 596 351 347
Special allowance 120 120 627
Pension contribution 28,284 20,393 15,107
Medical expense 6,195 3,432 1,934
Mobile allowance 202 164 148
Staff benefit expense 6,603 1,271 3,556
Bonus Expense 40,206 - -
Transfer Allowance - 10

Profit expenses on post- employment benefit 2,033 1,225 600
Accrued severance pay expense 2,280 1,518 485
Total 579,829 411,445 297,042

Bank's Financial Commitment

As of June 30,2025, ZamZam Bank's total deposits reached ETB 11,626,681,364, comprised of
Qard deposits of ETB 4,512,940,058, Wadia deposits of ETB 6,434,802,888, and Mudarab'ah
deposits of ETB 678,938,418. The Bank's other liabilities totaled ETB 933,221,705, of which ETB
707,848,641 relates to financial liabilities and ETB 225,373,064 to non-financial liabilities.
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Table 36: The Bank’s Financial commitments for the last three years

Liabilities 30-Jun-25 (ETB) 30-Jun-24 (ETB) 30-Jun-23 (ETB)
Deposit from customers 11,626,681,364 ©,871,137,577 4,980,509,321
Other liabilities 933,221,705 302,072,655 156,254,617
Income Tax liabilities 271,802,658 =
Lease Liability 141,909,666 161,541,146 172,472,917
Defined Tax Liability 13,411,530 = =
Defined Benefit Obligation 15,946,000 8,534,000 4,398,000
Total Liabilities 13,002,972,923 7,343,285,377 5,313,634,855

Other Liabilities

As of June 30, 2025, ZamZam Bank's other liabilities increased significantly to ETB 933.2 million
from ETB 302.1 million in 2024 and ETB 156.3 million in 2023, reflecting substantial growth in both
financial and non-financial obligations in line with the Bank's expanding operations. The increase
was primarily driven by a sharp rise in margin held balances, which reached ETB 635.5 million in
2025 compared to ETB 112.5 million in 2024, indicating higher customer-related collateral and
transactional activity. Other notable financial liabilities include exchange commission payable to
NBE (ETB 32.0 million), vendor payables, and various payment system-related obligations such as
CPO, EthSwitch, RTGS, and Tele Birr payables, which collectively reflect the Bank's growing
integration with national payment and settlement systems. On the non-financial side, the increase
was mainly driven by miscellaneous payables (ETB 128.5 million), accrued leave provisions (ETB
22.4 million), charity payable (ETB 30.7 million), employee-related taxes, VAT payable, and

unearned income balances.
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30-Jun-25

30-jun-24
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30-Jun-23

Financial liabilities

Margin held

CPO payable
Eth-switch payable
RTGS payable

Revolving social financing payable

Staff payable

Exchange commission payable to

NBE

Credit reference bureau payable

Cash collateral for guarantees
Vendor payable

Payable A2A outgoing

Tele birr wallet payable

Share Pending Payable

Profit Distribution Payable
Subtotal Financial

Non-financial liabilities

Pension Contribution Payable
Employee income tax payable

Withholding tax payable
Stamp duty tax payable
Profit tax pay on deposit (5%)

Accrued leave payable
Block account payable
Charity payable

Adjustment & refund accounts

Miscellaneous
Interbranch payable
Unearned income

Cost Sharing Payable
Technical service payable
Vat payable

635,471,466
25,115,280
220,789
702,995
226,250
347,661
32,042,688

1,118,848
1,166,535
3,410,313
3,943,060
2,212,675
438,579
707,848,641

3,567,760
9,451,994

775,628
3,471,663
105,176

22,364,310
3,568
30,705,162
43,900

128,470,976
2,699,474
11,026,287
67,243
1,484,195
11,135,727

112,546,718
16,838,514
1,440,346
2,575,962
100,000
8,081,742
3,271,643

354,848
337,519
17,902,229
5,481,007
2,467,196
18,596,939
595,919
190,590,581

2,866,526
7,427,510

775,253
2,105,113

14,692,590
3,008
32,176,935
24,000

47,751,354
962,750
2,666,791
30,245

49,175,664
32,472,288
1,596,443
(828,643)
110,000
331,552
1,347,470

450,223
107,504
7,657,546
5,485,668
938,692

98,844,401

1,969,260
5,432,981

611,999
3,206,725

1,542,226
2,755
4,565,412
10,000

39,209,489
(1,1762,184)
2,021,552
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Category 30-Jun-25 30-jun-24 30-Jun-23
Subtotal non-financial 225,373,064 111,482,074 57,410,216
Total Other liabilities 933,221,705 302,072,655 156,254,617

The Bank does not serve as a guarantor for any significant debt, and there has been no major
change in the Bank's borrowing or funding structure compared to the previous financial year.
Interbank facilities are not in place at this time. As of the date of this prospectus the Bank does
not have any such contingent borrowing arrangements, overdraft facilities, guarantees from

financial institutions, or other off-balance sheet financing arrangements.

Currently, the Bank does not have any additional financing needs for its strategic investments.
Funding for ongoing operations and planned investments continues to be managed through the
Bank's existing deposit base and available resources. The Bank manages liquidity risk through a
diversified depositor base, a range of Shari'ah-compliant deposit products, and different maturity

profiles.

Bank’s Investment Activities

The Bank's investment in EthSwitch was initially made at ETB 12,002,000, followed by subsequent
additional share purchases amounting to ETB 819,000, bringing the total carrying value of the
investment to ETB 65,086,046 as at June 30, 2025. The investment is measured at fair value
through other comprehensive income (FVOCI), and its valuation is updated periodically based on
fair valuation assessments. The fair valuation of the EthSwitch investment has been performed by
PwC. In addition, the Bank holds equity interests in an investee company representing a 0.4106%
ownership stake as at June 30, 2025. During the period under review, dividends received from
equity investments amounted to ETB 5,100,444.69, reflecting income generated from the Bank's
investment portfolio. The Bank also maintains a stable investment in Government Bonds

amounting to ETB 6,889,655.
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Table 38: Bank’s Investments

Equity Investment 2025 2024 2023

Equity investment at EthSwitch Securities at FVOC] 65,086,046 68,274,405 70,442,065
Equity interests held in investee companies 0.4106% 0.3977% 0.0127%
Dividends received 510044469 646882281 6,178,281.97
Investment in Government Bond 2025 2024 2023
Investment in Government Bond 6,889,655 6,889,655 6,890,000

The bank has made progress on its headquarters development by conducting an extensive global
competition to select a design partner. Over 48 prominent local and international firms
participated, and Eskender Architects, a firm with a strong local portfolio, was ultimately chosen.
Currently, the bank does not plan to raise additional capital for this investment, and the project

will be funded through existing resources. Any future financing plans will be disclosed as required.

Material investments since the last published financial statements

Since the last published financial statements, ZamZam Bank has made a material investment in
an investment property (apartment/building) with a total commitment of ETB 400 million, intended
for resale through Murabaha financing. This investment is aligned with the Bank's Shari'ah-
compliant financing strategy and is expected to support income generation through structured
asset-backed financing arrangements.

Table 39: Material investments

Investment Value / Commitment Purpose
Apartment /Investment ETB 400 Million For resale through Murabaha financing
building property

Property, Land and Fixed Assets

The Bank's property, land and Fixed assets consist primarily of leasehold land, right-of-use assets
relating to leased branch and office premises, vehicles, furniture and fixtures, and office
equipment used to support its banking operations. These assets are utilized for the Bank's
headquarters functions, branch operations, administrative activities, and service delivery

infrastructure across its operational network.
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The Bank has secured a leasehold right over a parcel of land measuring 4,135.66 square meters,
located in Lideta Sub-City, Addis Ababa, adjacent to the National Bank of Ethiopia's new building,
within one of the city's recognized financial districts. The land is designated for the construction of

the Bank's future headquarters building.

The leasehold right was granted by the Addis Ababa City Administration under the government'’s
urban land lease system for a 50-year lease period commencing 10 July 2025. The total leasehold
value of the land is Birr 161,593,925. In accordance with the lease agreement, the Bank has made
an advance payment of Birr 20,374,300.74, while the remaining balance of Birr 137,354,836.45 will
be paid over the lease term following a two-year grace period, through annual installments of Birr

4,578,494.55, inclusive of lease cost at 11.5% per annum.

In addition to the leasehold land, the Bank owns and utilizes various categories of fixed assets
necessary for its operational activities. These include motor vehicles used for operational and
administrative purposes, furniture and fixtures installed in branch and office premises, computer
hardware and office equipment, and right-of-use assets arising from leased branch and office

premises across the Bank's network.

The Bank currently does not own any buildings, and all branch and office premises are operated
through lease agreements with third-party property owners, giving rise to right-of-use assets and

corresponding lease obligations recognized in accordance with applicable accounting standards.

As of 30 June 2025, the Bank recorded a significant increase in the value of its property, land and
fixed assets, The values of these assets are recognized in the Bank's financial statements at cost
less accumulated depreciation or amortization, in accordance with the Bank's accounting policies
and applicable financial reporting standards.

Except for the leasehold land, which is subject to lease payment obligations under the land lease
agreement, and the Bank's branch and office premises that are operated under lease contracts
with third-party property owners, the Bank's property and equipment are free from any
encumbrances. Specifically, these assets are not subject to any mortgage, pledge, third-party

claims, or pending legal disputes as of the reporting date.
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Table 40: The Bank's fixed assets for the last three years

Asset Category 2025 (Birr) 2024 (Birr) 2023 (Birr)
Office Equipment 80,483,311 66,423,626 54,170,375
Furniture & Fittings 71,124,671 63,304,106 62,454,712
Computer Equipment 95,398,918 101,543,570 98,161,057
Motor Vehicles 100,285,784 38,618,677 43,692,031
Construction in Progress 6,520,380 = =

Total Net PPE 353,813,063 269,889,978 258,478,175

2.10. Material Contracts

ZamZam Bank S.C. has entered into a number of material contracts within the last two financial
years in the ordinary course of its banking and digital operations. These agreements primarily
relate to technology infrastructure, cloud services, digital financing platforms, and strategic
development partnerships that support the Bank's growth strategy and operational resilience. The
following summary outlines the principal terms of such material contracts considered significant

to the Bank's business, financial position, and future prospects.
1. Infrastructure as a Service (laaS) Agreement with Cooperative Bank of Oromia

On March 26, 2025, ZamZam Bank S.C. (the “Bank”) entered into an Infrastructure as a Service
(laaS) Agreement with Cooperative Bank of Oromia S.C. (“COOP”") for the provision of core
technology infrastructure and related services under a subscription-based model.

Scope of Services

Under the Agreement, COOP provides technology and infrastructure services, including:
e |IBM Power Server Logical Partitions (LPARs);
¢ Intel-based Virtual Machines (VMs);
e Dedicated storage resources;
e Secure Virtual Private Network (VPN) connectivity; and

e Private subnet configurations.

These services support the Bank's core banking systems and related digital infrastructure.
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Fees

The total monthly subscription fee payable under the Agreement amounts to ETB 275,674
(exclusive of VAT), comprising:
e FETB 163,654 for IBM Power resources; and

e FETB 112,020 for Hyper-Converged Infrastructure (HCI) resources.

Fees are payable on a recurring monthly basis in accordance with the terms of the Agreement.
Term and Renewal

The Agreement has an initial term of twelve (12) months commencing from the effective date.
Upon expiry of the initial term, the Agreement enters into a reflection period and shall
automatically renew for successive twelve (12) month periods unless terminated in accordance

with its terms.

Termination
Either party may terminate the Agreement in the event of a material breach that remains uncured

for thirty (30) days following written notice.

In addition, the Bank may terminate the Agreement for convenience upon thirty (30) days' prior
written notice; however, in such case, the Bank is required to pay an early termination fee equal

to the aggregate subscription fees for the remaining months of the applicable term.

Liability
The Agreement provides that the total aggregate liability of COOP arising out of or in connection
with the Agreement is capped at an amount equal to the average monthly fees paid by the Bank

during the twelve (12) months preceding the event giving rise to the claim.

Service Level Agreement
The Agreement incorporates a Service Level Agreement (SLA) under which COOP guarantees
99.9% monthly uptime for virtual machines, storage, and networking resources. Service availability

is measured on a monthly basis.
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2. Telecloud Service Agreement with Ethio Telecom

On May 30, 2025, ZamZam Bank S.C. (the "Bank”) entered into a Telecloud Service Agreement (June
2025 Version) with Ethio Telecom for the provision of cloud computing and connectivity services
supporting the Bank's core digital and operational infrastructure. Under the Agreement, Ethio
Telecom provides Elastic Cloud Server (ECS), Direct Connect (DC), Elastic Volume Service (EVS), and
Virtual Private Network (VPN) services to facilitate secure hosting, storage, and network
connectivity. The total contract value for the one-year term amounts to ETB 5,163,245.50, which
is quoted as non-refundable under the terms of the Agreement. The contract is concluded for an
initial term of one year and is tacitly renewed for successive one-year periods unless terminated
by either party. Either party may terminate the Agreement for any reason upon ninety (90) days'
prior written notice. Ethio Telecom may, however, terminate the Agreement immediately in
circumstances including a binding court decision, unauthorized transfer or assignment of the
services, or illegal or unlawful use of the services. The Agreement incorporates a Service Level
Agreement under which Ethio Telecom commits to maintaining an agreed service uptime level of
99.95%, subject to scheduled annual planned maintenance and applicable exclusions. The

Agreement is governed by the laws of the Federal Democratic Republic of Ethiopia.

3. Telecloud Service Agreement with Ethio Telecom

On December 26, 2024, ZamZam Bank S.C. (the “Bank”) entered into a Telecloud Service
Agreement (December 2024 Version) with Ethio Telecom for the provision of cloud infrastructure
and connectivity services supporting the Bank's technology operations. Under the Agreement,
Ethio Telecom provides Elastic Cloud Server (ECS) services (across various tiers and quantities),
Direct Connect services, and Elastic IP (EIP) solutions to enable secure hosting, network
connectivity, and scalable computing capacity. The total contract price for the one-year term
amounts to ETB 1,018,445.58. The Agreement is concluded for an initial term of one (1) year and
shall be tacitly renewed for successive one-year periods unless either party provides ninety (90)
days' prior written notice of termination. The Agreement includes a limitation of liability provision
under which Ethio Telecom is not liable for indirect, special, incidental, or consequential damages,
except where arising from direct fault attributable to it. In addition, the Agreement contains

confidentiality obligations requiring each party to maintain the confidentiality of proprietary and
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sensitive information during the term of the contract and for a period of two (2) years following its

termination.

4. Banking Platform as a Service (PaaS) Agreement with Qena (Assigned to Kifiya)

On September 21, 2023, ZamZam Bank S.C. (the “Bank”) entered into a Banking Platform as a
Service (PaaS) Agreement with Qena for the deployment of a Sharia-compliant digital financing
and credit management platform. Effective February 1, 2025, the Agreement was formally
assigned to Kifiya Financial Technology PLC (“Kifiya”), which assumed all rights and obligations of
the service provider under the contract. The Agreement provides for the deployment and
operation of a digital financing platform, including an Al-based alternative credit scoring system,

together with technical support and assistance for product development and roll-out.

The Agreement has a term of ten (10) years from its effective date. Either party may terminate the
Agreement for convenience upon providing nine (9) months’ prior written notice. Immediate
termination is permitted in circumstances including insolvency of either party or a material breach
that remains unremedied after fourteen (14) business days written notice. With respect to
intellectual property rights, the service provider retains full title and ownership of the platform and
related technologies, while the Bank is granted a non-exclusive license to use the platform solely

for its internal business operations in accordance with the terms of the Agreement.

5. Grant Agreement with Mastercard Foundation and Kifiya

On March 15, 2024, ZamZam Bank S.C. (the “Bank”) entered into a Grant Agreement with
Mastercard Foundation and Kifiya Financial Technology PLC for the establishment of a Liquidity
Facility aimed at expanding access to uncollateralized digital financial services and business
development support to micro, small, and medium-sized enterprises (MSMESs) operating in growth
sectors across Ethiopia. The Agreement commenced in March 2024 and is expected to continue
until March 31, 2029, or until all financing repayments and reporting obligations have been fully
satisfied. The Bank is required to submit quarterly narrative and financial reports in accordance
with the agreed reporting framework, beginning January 16, 2024. The Agreement is governed by

the laws of Ontario and the applicable federal laws of Canada.
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6. Leasehold Land Acquisition Agreement with Addis Ababa City Administration

The Bank has entered into a leasehold agreement with the Addis Ababa City Government Land
Administration for the acquisition of a parcel of land measuring 4,135 square meters, located in
Lideta Sub-City, Addis Ababa, adjacent to the new National Bank of Ethiopia (NBE) building. The
land was acquired through the government leasehold system for the purpose of supporting the

Bank's future operational and infrastructural development.

Under the terms of the agreement, the leasehold right has been granted for a 50-year lease period

commencing on 10 July 2025. The total leasehold value of the land amounts to Birr 161,593,925.

In accordance with the payment structure stipulated in the lease agreement, the Bank has made
an advance payment of Birr 20,374,300.74. The remaining balance of Birr 137,354,836.45 will be
settled over the duration of the lease period. The repayment schedule provides for a grace period
of two years, after which the outstanding balance will be repaid through annual regular
installments of Birr 4,578,494.55, inclusive of lease cost. The outstanding balance under the
leasehold arrangement will accrue annual lease payment at a rate of 11.5% per annum and will
be paid over the remaining term of the 50-year lease period following the expiration of the grace

period.

Table 41: Current Material Contracts Status

Contract / Nature of Contract value Amount Outstanding Progress /
counterparty contract paid balance completion
status
Coop Bank Infrastructure ETB 275,674 Paid each NA Ongoing
sharing monthly month
Ethio Telecom Infrastructure ETB 5,163,245.50 Accrued ETB 5,163,245.50 Ongoing
sharing annually each month  to be paid
annually in June or
July
Mastercard De-risking NA NA NA Ongoing
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Contract / Nature of Contract value Amount Outstanding Progress /
counterparty contract paid balance completion
SES

Kifiya Revenue sharing  To be Not yet paid Notyet finalized  Ongoing
determined

Leasehold Land  Lease agreement ETB 161,593,925 ETB NA Ongoing

Acquisition 20,374,300.

Agreement with 74

Addis Ababa

City

Administration
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SECTION 3- FINANCIAL STATEMENTS AND INFORMATION

Financial Information

The Bank's consolidated audited financial statements for financial years ended 30 June 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 been drawn
up in accordance with International Financial Reporting Standards (IFRS) as issued by the
International Accounting Standards Board and endorsed by the Accounting and Auditing Board of
Ethiopia. All figures presented in this section are extracted verbatim from the audited financial
statements without modification; however, in sections requiring more recent information,
unaudited interim financial statements as of March 2026 have been used and Audited financial

statement as of December 2025 have been attached as reference.

Profit Forecast

This Prospectus does not contain any profit forecast or estimate. Nothing stated herein should be

regarded or construed as a projection or estimate of future profits.

Significant Changes in Issuer’s Financial Position

Authorized share capital grew from ETB 5.00 billion in June 2025 to ETB 15.00 billion by December
2025, representing an increase of ETB 10.00 billion reflecting a 200.0% increase. During the same
period, subscribed share capital rose from ETB 2.66 billion to ETB 5.00 billion, Correspondingly,
paid-up share capital at the end of the period increased from ETB 2.66 billion to ETB 5.00 billion,
reflecting a growth of ETB 2.34 billion or an 88.3% increase, which indicates that the total amount

subscribed during this period was fully paid as of December 2025.

Pro Forma Financial Information

The Bank in so far does not have an established subsidiary company nor has the plan to have a

collaborative engagement with other entities in the form of acquisitions or other forms.
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SECTION 4 - GOVERNANCE AND MANAGEMENT

General Overview of Corporate Governance Framework

ZamZam Bank operates under a corporate governance framework established pursuant to
comply with national corporate governance, legal, and regulatory framework, which includes, but
is not limited to, the following:

e Banking Business Proclamation No. 1360/2025, which governs the licensing, operation,
and supervision of banking business in Ethiopia;

e Commercial Code of Ethiopia (Proclamation No. 1243/2021), which establishes the
fundamental legal framework for corporate entities, including share companies and
directors’ duties;

e Bank Governance Directive SBB/91/2024, which establishes directive-level governance
requirements.

e Memorandum of Association, which forms the foundational internal governance document
of the Bank and is duly registered with the relevant authorities.

In addition, the Bank's Corporate Governance Policy Framework operationalizes these legal and
regulatory requirements and aligns with international standards, including the Basel Committee
on Banking Supervision (BCBS) Corporate Governance Principles, the Islamic Financial Services
Board (IFSB) Guiding Principles on Corporate Governance, and the Accounting and Auditing
Organization for Islamic Financial Institutions (AAOIFI) Shari'ah Governance Standards. The
framework is designed to foster transparency, accountability, regulatory compliance, and the
protection of shareholders and stakeholder interests. The structure comprises six governance
bodies, comprising:

i General Meeting of Shareholders,

i. Board of Directors,

iii. Shari'ah Advisory Council (SAQ)

iv. Chief Executive Officer (CEQO)

V. External Auditor, and

Vi. Company Secretary
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Each governing body has clearly defined roles and mutual checks and balances as mandated by
law and the Bank's founding documents. Ultimate authority rests with the General Meeting of
Shareholders, which serves as the supreme governing body. Its decisions are binding on all
shareholders and cover fundamental matters, including approval of annual financial statements,
profit allocation, appointment and removal of directors, and external auditors, as well as major
structural actions such as amendments to the Memorandum of Association, capital adjustments,
or dissolution.

Ordinary General Meetings are held at least once per year within six months of the financial year-
end, while Extraordinary General Meetings are convened for exceptional matters requiring
heightened approval thresholds, such as capital changes or dissolution. Notices are issued at least
24 days in advance via registered mail, widely circulated newspapers, or electronic means, and

shareholders may vote in person or through duly authorized proxies.

Strategic oversight and fiduciary governance are vested in the Board of Directors, which consists
of eleven members elected by the General Meeting for a three-year term, with re-election
permitted subject to NBE regulations. The Board acts collectively and bears joint responsibility for
the Bank's affairs, exercising full authority over all matters not expressly reserved to shareholders
or other bodies by law or the Memorandum of Association. Its core duties include.
I Approving the Bank's strategic plan, annual budget, organizational structure, and
remuneration policies; ensuring compliance with legal and regulatory requirements.

i, Overseeing risk management and internal controls; and

il Appointing key officers, including the Chief Executive Officer, members of the Shari'ah

Advisors, and the company Secretary.

The Board also maintains oversight of related-party transactions, requiring prior disclosure and
approval in accordance with the Commercial Code to mitigate conflicts of interest. Board meetings
are held at least monthly, with decisions made by majority vote and a quorum established when
more than half of the directors are present. Directors are jointly and severally liable under the

Commercial Code for breaches of fiduciary duty, reinforcing a strong culture of accountability.
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Day-to-day operations are entrusted to the Chief Executive Officer (CEO), who is appointed by and

reports directly to the Board. The CEQ is primarily responsible for, among others.

Implementing Board-approved strategies, policies, and budgets.
i, Directing all business activities.
il Managing human resources within approved frameworks.
V2 Representing the Bank before third parties and in legal proceedings; and

V. Maintaining accurate financial and operational records.

The CEO prepares internal regulations, quarterly performance reports, and the annual work
program for Board review. In addition, the CEO approves procedures and guidelines and prepares
strategy, organizational structure, and policies for Board approval. The CEO may delegate specific
operational authorities to senior management members as necessary for efficient service delivery.
Such delegations are in alignment with Board-approved internal regulations and oversight
mechanisms.

Complementing the structure, there are additional governance bodies that reinforce
accountability and specialized oversight. Independent monitoring is performed by the Shari'ah
Advisory Council, a statutory body of five members elected by the board of directors. The SAC
reviews and approves all products, contracts, and operational processes before launch. Fatwas
are binding, ensuring each new product is certified as Shari'ah-compliant.

The External Auditor, appointed by the General Meeting, provides independent assurance on the
fairness and accuracy of the Bank's financial statements. The auditor examines records, verifies
asset management, reports irregularities to the shareholders, and may convene a General
Meeting if governance protocols are breached.

Finally, the Company Secretary, appointed by the Board upon the CEOQ’s recommendation, ensures
procedural integrity by organizing shareholder and Board meetings, maintaining statutory
registers and minutes, and facilitating timely disclosure of corporate information in compliance

with legal requirements.
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Shari'ah Governance Structure

ZamZam Bank operates in full compliance with the National Bank of Ethiopia's Directive No.
SBB/72/2019 on Licensing and Authorizing Interest Free Banking Business. As a fully licensed
interest-free bank, ZamZam Bank adheres to all regulatory and supervisory requirements under
the directive, including maintaining a robust risk management framework, ensuring strict
segregation of funds through separate books of accounts, and submitting monthly activity reports
to the National Bank. The Bank's Board of Directors has established comprehensive policies and
procedures for Shariah oversightin accordance with Section 7.2, guaranteeing that all mobilization
and advancement of funds are conducted consistently with Islamic law and Sharia principles.
Through these measures, ZamZam Bank upholds the highest standards of governance,

transparency, and financial inclusion as mandated by the directive.
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To operationalize these mandates, ZamZam Bank maintains a comprehensive and institutionally
embedded Shari'ah governance framework designed to ensure that all business decisions,
operations, processes, and activities are conducted in full compliance with Shari'ah rules and
principles. This framework is formally integrated into the Bank's overall corporate governance and
internal control systems. This is part of an effort to ensure transparency, accountability, and ethical
integrity in alignment with Magasid Al-Shari'ah (the objectives of Shari'ah).

The structure is anchored by the Shari'ah Advisory Council (SAC), an independent body with direct
reporting lines to the Board of Directors, and supported by three dedicated, functionally separate
Shari'ah compliance and control units: the Shariah Compliance Review Function, the Shari'ah
Compliance Audit Function, and the Shari'ah Non-Compliance Risk Function. Oversight
responsibilities are delegated to Board Committees, and structured engagement mechanisms
ensure continuous alignment between governance, management, and Shari'ah oversight (the
roles and responsibilities of the Board Committees is discussed in a separate section under a sub-
section titled “Board Committees Currently in Place”).

4.2.1. Role of the Board of Directors with the SAC

The Board holds ultimate responsibility for the Bank's Shari'ah governance. It appoints SAC
members, at least five in number, with a majority possessing strong Shari'ah expertise and formal
qualifications, based on strict fit-and-proper criteria and upon joint recommendation from the
Board Nomination and Remuneration Committee and the Board Risk and Compliance
Management Committee (BRCMC). The Board ensures that SAC members remain independent,
are fully aware of their fiduciary duties, and have direct access to senior management and key
Shari'ah functions. Critically, the Board guarantees that all SAC rulings and fatwas implemented
without modification or override, and that Shari'ah principles are embedded in the Bank's vision,
strategic objectives, risk appetite, and corporate governance policies.

4.2.2. Shari'ah Advisory Council (SAC)

The SAC serves as the apex Shari'ah authority within the Bank, exercising independent oversight
over all Shari'ah-related matters. It reports directly to the Board and works closely with the Board
Audit Committee (BAC) and BRCMC on audit and risk issues, respectively. The SAC's mandate

includes:
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Issuing binding rulings (fatwas) on the Shari'ah compliance of products, transactions, and
operations.

i, Setting the Bank's Magasid Al-Shari'ah to guide strategic and operational alignment.

il Reviewing and endorsing rectification measures for non Shari'ah-compliance events.

2 Ensuring that all business activities, including new product developments and income
purification, and income declaration are consistent with Islamic jurisprudence (Figh Al-
Muamalat).

SAC members maintain access to all relevant Bank records (including confidential materials) and

are required to uphold strict confidentiality, professional ethics, and continuous learning. They

also participate in at least one annual professional development program on topics such as Islamic
jurisprudence, contemporary Islamic Banking practices, and regulatory developments.

4.2.3. Shari'ah Functions Framework

Management is responsible for executing day-to-day operations in accordance with Shari'ah

principles and for providing full support to the SAC and Shari'ah compliance functions. This

includes allocating adequate resources, budget, personnel, training, and infrastructure. Moreover,
the management is accountable for ensuring timely, accurate and transparent disclosure of all
relevant information to the SAC. Management implements SAC rulings without delay, refers any

Shari'ah uncertainties to the SAC for resolution, and fosters a holistic culture of Shariah

compliance across all levels of the organization. In cases of identified non-compliance,

Management must immediately notify the Board and SAC, halt related business activities, and

submit a corrective action plan within a reasonable timeframe.

Hence, the Shari'ah governance framework operates under the oversight of the SAC and is

institutionally embedded within the Bank's overall governance structure. This governance works

under three lines defense models that carry out day-to-day Shari'ah governance activities in close
coordination with their counterparts, including Shari'ah Compliance Review function, Shari'ah Non-

Compliance Risk Management Function and Shari'ah Audit Function. Together, these functions

ensure end-to-end assurance, from product design to post-implementation monitoring, within the

Bank's enterprise-wide control framework.

4.2.3.1. Shari'ah Compliance Review Function
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This function operates within the Risk Management and Compliance Department and reports to

the CEO and serves as Secretariat of the SAC and handles matters of Shari'ah interpretation and

guidance. It acts as the primary operational arm ensuring Shari'ah compliance across business

lines. The function is responsible for the following, among others:

Policy and Process Review: Reviews all policies, procedures, product and business
processes documentation in coordination with the Bank's main Compliance Unit to confirm
compliance with both Shari'ah principles and regulatory directives. Provides early input
during new-product development to ensure compliance is embedded from inception.

Pre-Approval and Oversight: Evaluates transactions before execution to identify potential
non-compliance risks particularly under the Bank's Shari'ah Screening Standard and liaises

with the SAC for clarification or endorsement where needed.

Training and Awareness: Works jointly with the Human Capital and Compliance units to
deliver institution-wide training and foster a strong compliance and Shari'ah-ethics culture

throughout the Bank.

Ongoing Monitoring: Conducts continuous reviews of operations and coordinates with the
Compliance Unit on any emerging issues. Non-compliance incidents are reported to the SAC,

Executive Management, and Compliance Division for rectification and follow-up.

4.2.3.2. Shari'ah Non-Compliance Risk Function

This function is integrated within the Risk and Compliance Management Department, ensuring

that Shari'ah-related risks are embedded in the Bank's overall risk-assessment and control

framework. It works closely with the SAC to manage, monitor, and report Shari'ah-non-compliance

events. The function is responsible for the following, among others:

Monitoring and Rectification: Tracks all Shari'ah-non-compliance incidents and
oversees rectification and income-purification processes in accordance with SAC
guidance.

Independent Escalation and Reporting: Provides timely and independent reporting of
key Shariah-related risk issues to the Board Risk and Compliance Management

Committee, the SAC, and Executive Management, to ensure accountability at the highest
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level.
Collaboration and Coordination: Acts as a bridge between Risk Management,

Compliance, and Shariah Compliance functions by facilitating regular information

exchange and consistent treatment of emerging compliance matters across the Bank.

4.2.3.3. Shari'ah Compliance Audit Function

This Function operated within the Bank's Internal Audit Department, which maintains

independence while ensuring Shari'ah that considerations are systematically incorporated into the

risk-based audit plan. The function is responsible for the following, among others:

Audit Methodology: Utilizes a risk-based approach integrated with the Bank's overall
internal-audit methodology, focusing on high-risk areas of potential Shari'ah non-
compliance events/incidents. Comprehensive audit programs include transaction

sampling, process evaluation, and governance assessment.

Reporting and Recommendations: Submits detailed reports to the SAC, the Board Audit
Committee, and Executive Management outlining findings, corrective actions, and
progress on implementation. This dual-reporting structure ensures transparency and

alignment with Shari'ah-specific assurance mechanisms.

Continuous Improvement: Regularly updates audit methodologies in line with

international best practices and regulatory guidance.

4.2.4. Governance Engagement and Oversight

To ensure continuous alignment, the Board holds quarterly joint meetings with the SAC and

Management. These sessions facilitate strategic dialogue on Shari'ah governance, business

developments, regulatory changes, and emerging risks. They also provide a formal platform for

resolving any differences of opinion between the SAC and Management. Additionally, the Board

conducts semi-annual performance evaluations of the SAC. They assess individual and collective

effectiveness in knowledge, contribution, and fiduciary execution and report the outcomes to the

Annual General Meeting.
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Code of Conduct, Ethics, and Compliance Practices

ZamZam Bank's Code of Conduct and Business Ethics applies to all members of the Board of
Directors, SAC members, senior management, and employees at every level and location. As a
Shari'ah-compliant Bank, the Code reflects the Bank's commitment to conducting its operations in
accordance with the highest standards of integrity, transparency, accountability, and regulatory
compliance, consistent with the directives of NBE and the principles of Islamic finance.

To reinforce these standards within its governance structure, the Bank has established a
comprehensive ethical framework governing its leadership. This framework is anchored by two
key documents: the Code of Conduct for Board of Directors and Senior Executive Officers
(approved November 2025) and the Board Charter (September 2024). Together, these documents
formalize the Bank's dedication to integrity, transparency, and Sharia compliance at the highest

levels of governance.

e Board of Directors: Each member of the Board of Directors is bound by the following core
duties:

e Fiduciary Responsibilities: Directors must act in good faith, with loyalty, care, and diligence,
and must refrain from approving any transaction contrary to the Bank's policies or regulatory
requirements.

e Sharia Compliance: All decisions must align with Sharia principles, which take precedence in
business conduct. Directors are required to consult the Sharia Advisory Council (SAC) on
matters involving potential Sharia implications.

e Conflict of Interest Management: Directors are prohibited from engaging in situations where
personal interests conflict with those of the Bank. Any actual or potential conflict must be
formally disclosed. A central register of declared conflicts is maintained and overseen by the
Board.

e Confidentiality: Directors must safeguard all sensitive and non-public information, an
obligation that extends beyond the termination of their service.

e Independence and Objectivity: Directors must exercise independent judgment and remain

free from undue influence, whether internal, external, political, or commercial.
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e Prohibited Conduct: The Code expressly prohibits bribery, corruption, insider trading, misuse
of authority, and the acceptance of improper gifts or favors.

e Senior Management: Senior Executive Officers, including the Chief Executive Officer, Vice
Presidents, and Chiefs, are subject to the following standards:

e Implementation and Control: Senior Management is responsible for executing Board-
approved policies, maintaining robust internal controls, and ensuring the ethical use of the
Bank's resources.

e Leadership and Culture: They are accountable for setting the "tone at the top" by modelling
ethical behavior and fostering a culture of integrity and professionalism throughout the
institution.

e Fairness and Respect: Executives must promote a workplace defined by fairness,
transparency, and respect, and must avoid any form of favoritism or abuse of authority.

e Reporting Obligations: Senior Management must provide the Board with timely and accurate
information regarding the Bank's performance, including any material compliance breaches or
internal control deficiencies.

e Employees: While the specific code of conduct for general employees is maintained as a
separate internal document, the Board Charter affirms the Board's responsibility to ensure
that a comprehensive employee code of conduct is established and that a culture of ethical
behavior is actively promoted across all levels of the Bank.

The Code requires all personnel to evaluate every business decision and action against the criteria

of legality, fairness, ethical soundness, and alignment with the Bank's risk appetite. The framework

stresses that how business objectives are achieved is as critical as achieving them. Compliance
with the Code is a condition of employment and directorship, and violations may result in

disciplinary action, up to and including termination.

Key elements of the Bank's ethics and compliance framework include:
a) Legal and Regulatory Compliance: All directors and employees are required to comply
with applicable Ethiopian laws and NBE regulations. The Code prohibits knowingly
assisting or enabling violations of law, internal policies, or the codes of other

organizations.
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b) Personal Integrity and Professional Conduct: The Code prohibits criminal, fraudulent,
or irregular business conduct and mandates high standards of personal ethics. This
includes explicit prohibitions on the use of alcohol, drugs, tobacco, and other substances
on Bank premises. Employees must also avoid discriminatory, harassing, or violent
behaviour and are required to treat all stakeholders with dignity and respect.

¢) Conflict of Interest Management: The Code defines and prohibits a wide range of actual

or perceived conflicts, including:

Personal financial transactions between employees or with customers, except in
limited circumstances.

ii.  Engaging in outside employment, directorships, or business activities without prior
approval.

ii.  Use of corporate opportunities discovered through Bank duties for personal gain.

iv.  Preferential treatment of relatives (defined by NBE directives) in hiring, promotions,
or business dealings. All potential conflicts must be promptly disclosed to
supervisors, HR, or the Board Chair, as appropriate.

d) Confidentiality and Data Protection: Directors and employees are obligated to
safeguard confidential information relating to customers, employees, and the Bank itself,
both during and after employment. Access to such information is permitted only for
legitimate business purposes and with proper authorization. The Code also mandates
strict IT security practices, including password protection, locked workstations when

unattended, and prohibition of personal use of Bank communication systems.

e) Workplace Standards and Brand Integrity: The Code enforces a professional, Shari'ah-
aligned workplace environment. Employees must adhere to a detailed dress code and
maintain courteous conduct. Use of Bank logos, stationery, or digital assets for personal

purposes is prohibited.

f) Reporting Mechanisms and Whistle-blower Protections: Employees are required to
report suspected violations of the Code through established internal channels (e.g., Legal

Services, CEO, or Board Chair, depending on the individual involved). Critically, the Code
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affirms that employees retain the right to report violations directly to regulators or law
enforcement without prior internal disclosure if internal reporting impedes such
communication. Retaliation against good-faith reporters is strictly prohibited and subject

to disciplinary action.

g) Enforcement and Disciplinary Process: The Bank operates a four-tier progressive
disciplinary system to ensure adherence to its ethical standards set for its employees,
comprising oral warnings, written warnings (with potential salary deductions), final written
warnings, and termination, applied based on the severity and recurrence of misconduct.
Disciplinary decisions follow a formal investigation process, with the right of the accused
to respond in writing. Appeals may be escalated through HR, senior management, and

ultimately the Board of Directors.

The Board of Directors oversees the ethical culture and compliance framework, while
management ensures implementation through policy dissemination, training, and monitoring. The
structure is designed to foster dedication to maintaining stakeholder trust, regulatory credibility,
and sustainable operations. Hence, the Bank has instituted a multi-layered governance framework
to ensure compliance with its ethical standards and to address any breaches promptly and

effectively.

A. Oversight Bodies

e Board Nomination and Remuneration Committee (BNRC): The BNRC is responsible for
the ongoing oversight of the Code of Conduct. Its duties include reviewing annual
declarations, investigating reported ethical breaches involving leadership, and
recommending appropriate disciplinary actions to the full Board.

e Company Secretary: The Company Secretary serves as the custodian of all governance
records, including conflict-of-interest declarations and ethics-related deliberations, and
facilitates director training and orientation.

e Annual Ethics Evaluation: The Bank mandates a formal annual ethics and governance
performance evaluation for every Board member and Senior Executive Officer, reinforcing
a culture of continuous accountability.
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B. Reporting and Whistleblowing Channels

e Duty to Report: All leaders are required to report any observed breach of legal, ethical, or
Sharia-related standards. Failure to report such a breach is itself deemed a breach of
fiduciary duty.

e Whistleblower Policy: The Board Charter explicitly mandates the establishment of a
Whistleblower policy, providing a confidential channel through which staff and other
stakeholders may report concerns without fear of retaliation.

e Cooperation with Oversight: All leaders must fully cooperate with internal and external

auditors, regulators, and investigators in the discharge of their duties.

C. Disciplinary Framework

e Sanctions for Directors: Violations of the Code by a Director are addressed by the Board
through the BNRC. Sanctions may range from reprimand to suspension or removal from
the Board. Serious breaches, such as corruption, insider trading, or Sharia non-compliance,
may result in legal action.

e Sanctions for Senior Executives: Violations by Senior Executive Officers are addressed by
the Chief Executive Officer and the Board, with sanctions consistent with those applicable
to Directors.

e Automatic Cessation of Office: A Director is automatically deemed to have resigned in
specific circumstances, including:

i.  Absence from more than 75% of Board meetings without a valid excuse,
ii.  Conviction of a crime involving dishonesty, or
ii. ~ Unauthorized disclosure of confidential information.

e Withholding of Remuneration: The Bank is authorized to withhold final remuneration

from outgoing Board members who fail to submit the required exit report, as mandated

by the Board Charter.
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Stakeholder Engagement and Management Practice

ZamZam Bank maintains a formal, centralized framework for communication with shareholders
and the investment community, designed to ensure transparency, regulatory compliance, and
equitable access to material information. The framework is governed by the Bank's Capital
Management, Dividend Pay-out, and Earning Retention Policy, which is pending Board approval,
and is designed to align with the Commercial Code, directives of the NBE, ECMA regulations,

International Financial Reporting Standards (IFRS), and Shari'ah principles.

The Bank's Shareholder Relations function operates in close coordination with the Office of the

CEQ, Finance, Legal, and Compliance units. Key responsibilities include:

Providing shareholders and investors with accurate, complete, and timely information

regarding the Bank's financial condition, performance, and strategic directions;

i. Facilitating the exercise of shareholder rights in accordance with the Bank's Memorandum

of Association, the Commercial Code, and applicable regulations;

Maintaining a secure and up-to-date shareholder register, both manually and electronically,

at the Bank's Head Office, as required by law;

V. Organizing Annual and Extraordinary General Meetings in full compliance with statutory
and governance requirements, including the preparation and timely distribution of meeting
notices, agendas, audited financial statements, and supporting documentation;

V. Ensuring that minutes of General Assembly meetings and records of all resolutions are

properly documented, approved, and retained.

The CEO serves as the Bank's sole authorized spokesperson for all communications with
shareholders, analysts, and the investment community. No other employee may engage in

investor communications unless expressly authorized in writing by the CEO.

The Bank adheres to a disclosure policy grounded in the principles of fairness, accuracy,
timeliness, completeness, and equal access. All material information that could reasonably
influence investment decisions or the market price of the Bank's securities is disclosed

simultaneously to all market participants through authorized channels. Primary disclosure
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mechanisms include:
The Bank's official website, which serves as the central repository for:
a. Audited annual financial statements and interim reports,
b. Regulatory filings and corporate announcements,
c. Notices and resolutions of General Meetings,
d. Supplementary materials supporting financial and strategic disclosures;
i, Press releases distributed through appropriate media outlets;

il Direct engagement with investors through one-on-one meetings, group briefings, and

shareholder conferences, conducted in accordance with insider information controls.

All material disclosures, including financial results, capital actions, and significant corporate
developments, are published on the Bank's website immediately following Board approval and in
compliance with continuous disclosure obligations. The Bank may review external analyst reports
for factual accuracy but does not comment on the contents, except to correct verifiable factual

errors.

Shareholders may exercise their rights to submit questions, vote on resolutions, and participate
in discussions at the Annual General Meeting (AGM), which constitutes the formal platform for
shareholder oversight. In addition to shareholder engagement, the Bank maintains structured
dialogue with regulators through regular supervisory reporting, capital plan submissions, and
compliance certifications. This ensures alignment with evolving regulatory expectations and
market conduct standards. All stakeholder inquiries are addressed in a professional manner,
provided such responses do not involve the disclosure of inside information as defined under

NBE's Corporate Governance Directive and ECMA's Market Conduct Rules.

Beyond regulatory and shareholder interactions, ZamZam Bank places strong emphasis on
broader societal engagement. As the Bank is deeply rooted in the principles of social responsibility,

philanthropy, and community empowerment, guided by the ethical foundations of Shari'ah, the
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Bank actively contributes to national development goals by supporting education, religious

initiatives, public health, and community welfare, particularly in underserved areas.

In line with this commitment, ZamZam Bank has undertaken impactful initiatives:

e Educational Support: Through the ZamZam Bank Employees Charity Association, the Bank
donated educational materials to more than 600 students across its 20-branch network.
This initiative reflects the Bank's ongoing efforts to reduce financial barriers to education
and invest in the future of Ethiopian youth.

e Public Health Engagement: In observance of the holy month of Ramadan, the Bank
organized a blood donation drive at its headquarters, demonstrating its commitment to
public well-being and community solidarity.

e Strategic Sponsorship (Sheikh Adem Musa College, Dessie): The Bank provided targeted
sponsorship to Sheikh Adem Musa College in Dessie City, an institution founded by the
respected community and religious leader Sheikh Adem Musa, who recruits and educates
deserving students from various areas, covering their full expenses, including food,
transportation, and teachers' salaries. ZamZam Bank's support directly enabled the
successful graduation of 51 students. Beyond its humanitarian impact, this partnership
strengthened the Bank's ties with the community and enhanced its local brand presence
through alignment with a trusted and influential community institution.

e Promotion of Islamic Values (International Qur'an and Azan Award): The Bank
sponsored the International Qur'an and Azan Award organized by the Zayd Ibn Thabit
Qur'an Association. This high-profile event served as a strategic platform to reinforce
ZamZam Bank's identity as a values-driven, faith-based institution while amplifying its
visibility among diverse stakeholder groups. The sponsorship underscores the Bank's dual
focus on fulfilling its social responsibility mandate and building long-term brand equity

through ethical, community-centered engagement.

These initiatives exemplify ZamZam Bank's integrated approach to corporate social responsibility,
where social impact, Shari'ah alignment, and strategic community engagement converge to create

sustainable value for both society and the Bank.
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Moreover, under the draft policy on Stakeholders Engagement and Management, the Bank

establishes a structured framework for managing interactions with all parties influenced by the

Bank's operations, grounded in Islamic Work Ethics (IWE), the principle of Amanah (Trust), and

regulatory compliance. The framework prioritizes the "Triple Bottom Line": People, Planet, and

Ethical-based Profit. The Bank categorizes stakeholders into Internal and External groups, applying

a "Shariah Salience" lens to ensure ethical priorities are not compromised by commercial interests.

Key engagement commitments include: Employees, Shareholders, Affected Communities, and

Consumers (Customers). The following table summarizes the engagements and commitments

disclosures.

Table 42: Stakeholder Engagement and Disclosures

S/N  Stakeholder

1

Group

Employees

Engagement Commitments and Disclosures

Ethical Workplace: Commitment to a workplace free from
discrimination/harassment under Islamic Work Ethics.

Development: Mandatory continuous education on Shariah-compliant
finance for all staff.

Protection: Protected channels to report Shariah Non-Compliance (SNC)
without fear of reprisal (Whistleblowing).

2

Shareholders

Transparency: Receipt of Annual Shariah Audit Report alongside Financial
Audit.

Fairness: Dividend distribution based on actual realized performance of
investment pools to prevent unfair dilution.

Access: Quarterly investor roundtables and a dedicated Shariah-Compliant
Investor Portal for tracking performance.

Affected
Communities

Maslahah (Public Interest) Strategy: Collaboration with local community
representatives and Masjid committees for financial literacy and Zakat
coordination.

Social Financing: Deployment of Qard-al-Hasan (benevolent loans) targeting
micro-entrepreneurs.

Purified Income: Allocation of non-compliant earnings to SAC-approved
community projects.

Consumers
(Customers)

Fair Treatment: Transparent disclosure of profit-sharing (Nisbah) ratios; fair
treatment regardless of customer tier.

Clarity: Clear explanation of Risk-Return profiles for Mudarabah accounts to
ensure informed partnership.

Accessibility: Multi-channel grievance submission (branch, mobile app,
WhatsApp, email) with defined resolution timelines.
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The draft policy emphasizes on the Bank's adherence to NBE's Financial Consumer Protection

Directive No. FCP/01/2020. Key compliance mechanisms include:

e Grievance Resolution: The Bank commits to acknowledging complaints within 24 hours
and resolving them within 10 business days, as mandated by the Directive.

e Escalation Rights: Stakeholders are informed of their right to escalate unresolved
complaints to the NBE Financial Consumer Protection and Education Directorate. A

standardized "Final Response Letter" is provided to facilitate this process.

Monitoring: The Grievance Resolution Rate (% of complaints resolved within the 10-day window)

is tracked as a core Key Performance Indicator (KPI) reported to the Board.

Environmental and Sustainability Policies and Practices

In compliance with NBE Directive No. SBB/91/2024, ZamZam Bank has drafted a formal
Environmental, Social, and Governance (ESG) Policy approved by the board. The framework
institutionalizes efforts to integrate environmental stewardship into its governance, risk
management, and business strategy, consistent with Shari'ah principles, Islamic finance standards,
and international sustainability benchmarks, Global Reporting Initiative (GRI), and Sustainability

Accounting Standards Board (SASB).

The Bank's environmental approach is structured around four strategic focus areas, all of which

are currently in the implementation or planning phase:

Environmental Impact Reduction in Operations

The Bank is taking steps to minimize its operational ecological footprint through:
a. Energy conservation: Conducting energy audits, deploying energy-efficient lighting and
appliances, promoting staff awareness, and exploring the feasibility of renewable energy

(e.g., solar) for branches’ operations.

b. Waste management: Reducing paper consumption via digital Banking solutions, promoting
recycling, procuring biodegradable or recycled materials where feasible, and providing

employee training on waste reduction.
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c. Water stewardship: Installing water-saving fixtures and encouraging responsible water use
across all facilities. Systems to measure and report on key metrics, including energy
consumption, water use, and waste diversion, are being established, with annual ESG

disclosures targeted as part of the Bank's reporting roadmap.

i.  Green and Sustainable Finance (Planned Initiatives)

Recognizing the role of finance in enabling environmental transition, the Bank plans to develop
Shariah-compliant green financial products, subject to market readiness and regulatory
approvals. These may include financing for renewable energy projects (e.g., solar, wind), green
Sukuk structures for climate-resilient infrastructure, and preferential financing for businesses

adopting energy-efficient technologies or sustainable agricultural practices.

The Bank is also integrating environmental due diligence into its financing and investment
processes, with screening criteria under development to identify and manage climate-related and

ecological risks in its portfolio.
ii.  Climate Change Mitigation

The Bank intends to assess the carbon footprint of its operations and financing activities and
support climate resilience by encouraging clients to adopt low-carbon practices through advisory
engagement and product design, supporting community-based climate adaptation initiatives,
particularly in vulnerable regions, and exploring participation in carbon offset programs, including

reforestation and ecosystem restoration projects.

\Y Sustainable Procurement

The Bank is establishing ESG criteria for investment due diligence, supplier selection, prioritizing
vendors that demonstrate commitments to energy efficiency, waste reduction, and responsible
resource use. Joint capacity-building initiatives with suppliers are also under consideration to

strengthen sustainability across the value chain.
Environmental sustainability is overseen at the highest levels:

a. The Board of Directors holds ultimate accountability for ESG strategy, including approval
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of policies and annual ESG disclosures.

b. The Shari'ah Advisory Council ensures alignment with Islamic ethics, particularly the
prohibition of waste and the duty of environmental stewardship.An Executive
Management, chaired by the CEO drives implementation, monitors progress, and reports
quarterly to the Board.

c. Performance will be tracked against defined Key Performance Indicators (KPIs) including
carbon footprint, energy use, and waste management, with data collection systems

currently being operationalized.

ZamZam Bank's ESG framework embeds environmental risk management as a core component
of its long-term financial resilience, regulatory compliance, and Shari'ah integrity. The Bank has
adopted a phased implementation approach aligned with capacity-building and is committed to

transparent progress reporting against evolving ECMA disclosure standards.

Internal Control Systems

ZamZam Bank has established an internal control system that is integral to its corporate
governance framework and in alignment with the regulatory requirements of NBE, the Commercial
Code, and international best practices, including the Basel Committee on Banking Supervision
(BCBS), the Islamic Financial Services Board (IFSB), and the Accounting and Auditing Organization
for Islamic Financial Institutions (AAOIFI). The system is designed to support the Bank's strategic
objectives. Its key functions are to ensure the reliability of financial and operational reporting,
safeguard assets, and promote compliance with applicable laws and Shari'ah principles. The
central aim of these efforts is to mitigate risks of fraud, operational error, and reputational
damage.

4.6.1. Internal Control Governance Framework

The internal control system operates under a Three Lines of Defense model. The Three Lines of
Defense model comprises business and operational units as the first line responsible for
managing risks; Risk Management and Compliance functions as the second line responsible for
oversight and monitoring; and Internal Audit as the third line providing independent assurance on
the effectiveness of governance, risk management, and internal controls. The Board of Directors
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holds ultimate responsibility for the design, implementation, and effectiveness of the internal

control system. Oversight is exercised through a structured governance architecture comprising:

a. The Board Audit Committee: oversees the integrity of financial reporting, the effectiveness

of internal and external audit functions, and Shari'ah compliance audits;

b. The Board Risk and Compliance Management Committee: monitors the Bank's risk
profile, regulatory compliance (including Shari'ah), and adherence to approved risk appetite
limits; and

¢. The Shari'ah Advisory Council: provides binding rulings on Shari'ah matters and ensures

operational alignment with Islamic principles.

Executive Management is accountable for implementing Board-approved policies and embedding
controls into daily operations.

4.6.2. Core Control Components

The internal control system is structured around five core components, as formally adopted by

the Board of Directors in the Bank's Corporate Governance Policy Framework:

a. Board and Management Oversight, and the Control Culture: The Board holds ultimate
responsibility for establishing and maintaining an effective internal control system. It sets the
tone by promoting integrity, ethical conduct, and accountability throughout the organization.
Senior Management implements Board directives, establishes control policies and
procedures, ensures qualified staffing, and fosters a risk-aware culture that emphasizes
prudent decision-making and adherence to Shari'ah principles.

b. Risk Recognition and Assessment: The Bank proactively identifies and continuously assesses
all material financial, operational, compliance, and Shari'ah non-compliance risks at both
transaction and portfolio levels. Risk assessments are integrated into strategic planning,
product development, and daily operations, with controls updated as new or evolving risks
emerge.

c. Control Activities and Segregation of Duties: Control activities, including approvals,
authorizations, verifications, reconciliations, exposure limit monitoring, and physical
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safeguards, are embedded in daily operations across all business units. Clear segregation of
duties is enforced among the Three Lines of Defense that are front, middle, and back-office
functions to prevent conflicts of interest and reduce the risk of error or fraud.

d. Information and Communication: The Bank maintains secure, reliable, and timely
Management Information Systems (MIS) that provide accurate data on financial performance,
risk exposures, and operational metrics. Effective communication channels ensure that
policies, procedures, and control responsibilities are clearly understood by all personnel and
that critical information flows efficiently across the organization.

e. Monitoring Activities and Correcting Deficiencies: Internal controls are subject to ongoing
monitoring by business units (“first line of defence”) and independent, periodic evaluations by
the Internal Audit Department (“third line of defence”). All control deficiencies, whether
identified by business units, internal audit, or other control functions, are reported promptly
to the appropriate management level. Material deficiencies are escalated to Senior
Management and the Board. A formal tracking system ensures timely remediation, with follow-

up reviews conducted to verify closure.

These five components operate within a robust Internal Control Governance Framework, which is
underpinned by the Three Lines of Defence Model and integrated with the Bank's Shari'ah
governance structure. This integrated approach is designed to ensure the internal control system
is dynamic and resilient, fulfilling regulatory and Shari'ah requirements while supporting ZamZam
Bank's mission as a full-fledged interest-free bank. Ultimately, the framework is designed to protect
the interests of depositors, shareholders, Investment Account Holders (IAHs), and other

stakeholders.

Risk Management Framework and Key Risk Identification

The Bank has established a Shari'ah-compliant Risk Management Program (RMP) to proactively
identify, measure, monitor, control, and report all material risks inherent in its operations as a full-
fledged interest-free Bank. The framework is aligned with the NBE Risk Management Guidelines
(2010), Islamic Financial Services Board (IFSB) standards, Accounting and Auditing Organization for

Islamic Financial Institutions (AAOIFI) principles, and Basel Committee on Banking Supervision
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(BCBS) best practices. It is designed to support the Bank's strategic objectives while safeguarding
stakeholder interests and ensuring regulatory compliance, key considerations under ECMA
disclosure requirements.

4.7.1. Governance and Oversight Structure

The Bank's risk governance follows a three-lines-of-defense model:

i. First Line: Business and support units are responsible for day-to-day risk identification

and control.

ii. Second Line: The Risk and Compliance Management Department (RCMD) provides
independent oversight, develops risk policies, formulates risk tolerance limits, and

ensures adherence to the RMP.

iii.  Third Line: The Internal Audit Directorate (IAD) conducts independent, periodic reviews

of the adequacy and effectiveness of risk management and internal controls.

Ultimate accountability rests with the Board of Directors, which approves the RMP, sets the Bank's
risk appetite, and receives quarterly risk reports. The Board Risk and Compliance Management
Committee (BRCMC) provides focused oversight, while the CEO and Executive Management are
responsible for implementation. The Shari'ah Advisory Council (SAC) ensures all risk management
practices and financial activities comply with Islamic principles.

4.7.2. Key Risk Categories and Identification

The Bank identifies and manages the following eight core risk categories, tailored to the unique

nature of Islamic Banking:

i.  Financing Risk (FR): Arising from counterparty default on Murabah'ah, Salam, Istisnaa),
ljarah, Mudarab’ah, and Musharak'ah contracts. The Bank mitigates this through rigorous
internal risk rating systems, collateral requirements (e.g., cash, guarantees, real estate),
concentration limits (e.g., max 25% of capital to a single borrower), and ongoing portfolio
monitoring.

ii.  Equity Investment Risk (EIR): Inherent in profit-and-loss-sharing (PLS) instruments like
Mudarab’ah and Musharak'ah, where capital is at risk. The Bank conducts due diligence on
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partners, sets investment limits (e.g., <5% of portfolio for Restricted Mudarab'ah, <3% for
Musharak'ah), and defines clear exit strategies approved by the SAC.

iii.  Liquidity Risk (LR): The risk of inability to meet funding obligations. Given the
underdeveloped Islamic money market in Ethiopia, the Bank maintains a minimum 15%
liquidity ratio, diversifies funding sources, and maintains a Contingency Funding Plan (CFP).
Limits include a max 80% financing-to-deposit ratio and stress testing for large depositor
withdrawals.

iv.  Market Risk (MR) Comprising:

a. Market Price Rate Risk (MPRR): Managed via maturity gap analysis, repricing limits (max
30% mismatch per time band), and stress testing.

b. Foreign Exchange Rate Risk (FERR): Monitored through open position limits (+15% of
capital) and currency concentration cap (e.g., max 90% in USD).

V. Rate of Return Risk (RRR): Unique to Islamic Banks, this reflects the mismatch between
asset returns and expected returns to Investment Account Holders (IAHs). The Bank actively
manages Displaced Commercial Risk (e.g., waiving its Mudarib share to retain IAHs) and uses
scenario analysis to assess earnings volatility.

vi.  Strategic Risk: Addressed through participatory strategic planning, SWOT analysis, and
regular review of economic, technological, and competitive trends. The Board approves the
annual business plan and ensures adequate resource allocation.

vii.  Operational Risk (OR): Encompasses fraud, system failures, process breakdowns, human
error, and physical security. The Bank employs risk registers, key risk indicators (e.g., fraud
<1% of capital, employee attrition <10%), and a robust Business Continuity and Disaster
Recovery Plan.

viii. Compliance and Shari'ah Non-Compliance Risk: The Bank maintains a dedicated
compliance function and whistle-blower policy. Shari'ah compliance is assured through the
SSC's review of all products, contracts, and audits. Breaches may result in reputational
damage or loss of depositor trust core risks for an Islamic Bank.

4.7.3. Risk Monitoring, Reporting, and Controls

Management Information Systems (MIS) provide real-time and periodic risk data to management
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and the Board. Stress testing and scenario analysis are conducted quarterly for credit, liquidity,
market, and operational risks. Risk tolerance limits are defined for each risk type and embedded
in business processes. Internal controls include segregation of duties, audit trails, and
independent validation of risk models. All new products and initiatives undergo pre-

implementation risk assessment.

The overall risk management framework enables ZamZam Bank to operate with resilience,
transparency, and Shari'ah integrity by providing investors with confidence in the Bank's ability to

navigate Ethiopia’s evolving financial landscape while protecting capital and reputation.

Explanation of Factors that Could Materially Impact Corporate Governance

The corporate governance framework of ZamZam Bank operates within an evolving legal,
regulatory, and market environment. Several current and emerging factors may materially
influence how the Bank is directed, controlled, and supervised. The Bank has elected a new Board
of Directors in accordance with the requirements of the Bank Corporate Governance Directive No.
SBB/91/2024. The newly elected Board is currently awaiting final approval from the NBE and, upon
such approval, will replace the incumbent Board. Other than this regulatory approval and the
resulting transition to the newly elected Board, the Bank does not anticipate any further changes

to the composition of the Board of Directors or its Board Committees.

The following key elements are particularly relevant to ZamZam Bank as a full-fledged Islamic Bank

preparing for increased regulatory and potential capital market participation.

i.  Regulatory Reforms and Supervisory Expectations

Ongoing reforms in the Ethiopian financial sector, including amendments to the Banking
Business Proclamation, directives issued by NBE, and the establishment of the ECMA,
continue to raise governance and compliance expectations for Banks. Any amendments to
the requirements related to capital adequacy, large exposures, related-party transactions,
risk management, fit-and-proper criteria, or disclosure standards may require adjustments
in Board structures, committee mandates, policies, and internal control frameworks.

Enhanced supervisory reviews and enforcement measures can also influence how the Bank
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structures its oversight functions and allocates responsibilities between the Board and

Executive Management.

ii. Shari'ah Governance Framework for Islamic Banks

As a full-fledged interest free Bank, the Bank is directly affected by the regulatory Shari'ah
governance framework, which is expected to formalize requirements relating to Shari'ah
Advisory Councils, internal Shari'ah compliance functions, Shari'ah audit, product approval
processes, and reporting obligations. Hence, the implementation of a dedicated Shari'ah
governance directive will have a material impact on the Bank's governance architecture,
including the mandate, independence, and resourcing of its Shari'ah Advisory Council, and

the integration of Shari'ah compliance into enterprise risk management.

iii. Capital Market, Listing, and Disclosure Requirements

With the operationalization of ECMA and the ESX, Banks that seek registration or listing of
their shares are subject to more rigorous requirements on transparency, continuous
disclosure, corporate governance practices, and investor protection. Any decision by
ZamZam Bank to register or list its shares, issue new equity, or consider Sukuk or other
capital market instruments would subject the Bank to ongoing obligations regarding timely
disclosure of material information, Board composition and independence thresholds,
related-party transaction policies, insider trading controls, and shareholder rights
protections. Changes in capital-market regulations, prospectus rules, or listing standards

could therefore materially affect the Bank's governance structure and reporting practices.

iv. Ownership Structure and Investor Profile

Changes in the Bank's shareholding structure such as the entry of institutional investors,
strategic partners, or potential foreign investors (subject to applicable laws), as well as
increased dispersion of retail shareholders may influence governance expectations, voting

dynamics, and accountability mechanisms.
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v. Risk Environment and Business Complexity

The expansion of ZamZam Bank's activities into new sectors, products, and geographies,
including digital financing, Musharakah-based investments, trade finance structures, and
partnerships with FinTechs and payment providers, increases the complexity of its risk
profile. Elevated exposure to financing, operational, technology, Shari'ah, and reputational
risks may require enhanced Board competencies, more robust committee structures, and
stronger second-line and third-line functions (risk management, compliance, and internal
audit). Any deterioration in asset quality, liquidity position, or operational resilience could
test the effectiveness of governance arrangements and prompt further strengthening of

oversight mechanisms.

vi. Human Capital, Board Composition, and Expertise
Sector-wide talent shortages in areas such as digital Banking, risk management and interest
free finance and compliance may affect the Bank's ability to maintain the desired level of
expertise and independence within its governance organs. Regulatory developments that
tighten fit-and-proper standards or prescribe board composition criteria (e.g.,
independence, diversity, technical competence) could necessitate adjustments in Board

membership, committee structures, and succession plans.

vii. Legal, Judicial, and Enforcement Environment
The effectiveness of collateral realization, contract enforcement, and resolution of disputes
is linked to the broader legal and judicial framework. Any reforms in insolvency law, secured-
transactions regimes, consumer protection, data protection, anti-money-laundering and
counter-terrorist financing (AML/CFT), or corporate-governance regulations may materially
affect the Bank's policies, documentation, risk appetite, and Board oversight. Improved
enforcement mechanisms could strengthen governance effectiveness, while delays or
uncertainties in the legal framework may require more conservative risk management and

enhanced internal safeguards.
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viii. External Environment and Stakeholder Expectations
Evolving expectations from regulators, customers, investors, development partners, and the
wider public regarding ethics, transparency, Shari'ah compliance, ESG performance, and

financial inclusion also shape the Bank's governance priorities.

Board of Directors and Management

4.9.1. Profile of Board of Directors

The Board comprises eleven (11) highly qualified professionals with diverse expertise in Banking,
finance, Shari'ah law, information technology, economics, and business management. All Directors
are Ethiopian nationals and one among the Directors is an Independent Director (Ato Salahadin
Mohammed Abdisubhan). Moreover, there is one female Director serving as a Board Member.
The Board operates in accordance with the Bank's Memorandum of Association, the Commercial
Code of 2021, NBE's Corporate Governance Directive SBB/91/2024, and international standards,

including those of the Basel Committee, IFSB, and AAOIFI.

The tenure of the incumbent Board concluded in December 2025, following which the Bank
convened its latest AGM and duly elected a new Board of Directors, which was constituted in
compliance with the requirements of the Bank Corporate Governance Directive No. SBB/91/2024.
The appointment of the newly elected Board is currently pending final regulatory approval from
the NBE. All required documentation, including fit-and-proper assessment forms for each director-

elect, has been submitted to the NBE.

Hence, the election of the new Board of Directors of ZamZam Bank (December 2025) was
conducted in full compliance with NBE Directive No. SBB/91/2024. The Board composition meets
the directive's requirements, including the minimum of one-third independent directors and a

minimum of two female directors.

Pending the NBE's approval of the newly elected Board, the incumbent Board continues to serve
lawfully, ensuring uninterrupted governance continuity. As the incumbent Board was elected prior
to the Directive's June 2024 effective date, its composition, including independent director

representation and gender diversity, does not fully reflect the Directive's requirements.
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Nevertheless, the Bank has duly applied the transitional provisions, and the incumbent Board
remains in place pending regulatory approval of the newly elected Board, which has been
constituted in full compliance with the Directive. Accordingly, the Bank is fully compliant with all
applicable regulatory requirements governing the transition, election procedures, and

documentation submissions.

!

The Board of Directors convenes on a monthly basis, with meetings called upon at least 48 hours
notice, inclusive of the agenda and supporting materials. Additional or virtual meetings may be
scheduled as required, with administrative support provided by the Board Secretary's Office. In
cases of urgency, the Board may act via written resolution, subject to formal ratification at its next
convened meeting. Minutes for all meetings are finalized, signed, and duly filed within five business
days.

Table 43: Profile of Board of Directors

S/N | Name Position/ | Gender| Date of Term Expiry Educational Most Recent
Role Appointment Date Qualification Experience

1 Nasir Board Male Jun 17,2020 Dec, 2025 Holds a PhD in IT Over 30 years of
Dino Chairman Software Engineering, Experience as:
Bedru MSc in Computer o Co-founder of
(PhD) Science, and BSc in HiLCoE.

Mathematics. e Associate Professor
at HiLCoE.

o Extensive expertise
in Islamic banking
and Takaful (Islamic
insurance).

2 Ato Deputy Male Nov 1, 2022 Dec, 2025 Holds a BAin Over 18 years of
Salahadi  Chairman; Economics senior-level experience
n Chairman, in:
Moham  Nominati e Planning, business
med on & development, and
Abdisubh Remuner consultancy.
an ation
Committe
e
3 Ato Chairman, Male Jun 17,2020 Dec, 2025 Holds an MA in Project ~ Over 30 years'
Nuredin  Audit Management & experience in:
Moham  Committe Planning e Management, trade,
med @ regulatory affairs,

and advisory
services.
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S/N | Name Position/ | Gender| Date of Term Expiry Educational Most Recent

Role Appointment Date Qualification Experience

e Currently serves as a
Director of the

Ethiopian
Commodity
Exchange (ECX).

4 Ato Chairman, Male  Jun 17,2020 Dec, 2025 Holds a BAand MBAin  Over 36 years of
Salahadi  Financing Management leadership experience
n Khalifa  (Credit) as:

Abdulkad Committe e Senjor executive

ir e with extensive
experience in
manufacturing,
trade, and logistics.

e Currently serves as a

Director of CADCO
Group.

5 Ato Chairman, Male Nov 1, 2022 Dec, 2025 Holds a BA in Over 43 years of
Kamerdi  Risk & Accounting experience at
nBedru  Complian Ethiopian Airlines,
Umer ce including:

Committe e Vice President of ICT

e and Chief
Information Officer
(ClO).

e Founder and

General Manager of
Credible
Management
Consulting.

6 W/ro Member Female Nov 1, 2022 Dec, 2025 Holds an MBA in Over 20 years of

Fatuma Business experience in:

Ahmed Administration e Finance

Seid management and
executive leadership
across multiple
organizations.

o Currently serves as a

Director of Raders
Investment.

7 ldris Member Male Jun 17,2020 Dec, 2025 Holds a PhD in Over 20 years of
Moham Philology and an MAin  experience in:
med Foreign Languages and e Academia and
Yesuf Literature research, with
(PhD) expertise in Islamic

finance and Sharia
advisory.
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S/N | Name

10

11

Position /

Role

Ato Member
Mustefa

Moham

med

Habte

Ato Jaffar Member

Ali Chewa

Ato Member
Nedim

Abdusem

ed

Ibrahim

Adil
Zekeriya
Abdulahi
(PhD)

Member

Gender

Male

Male

Male

Male

Date of

Appointment

Nov 1, 2022

Nov 1, 2022

Nov 1, 2022

Nov 1, 2022

Term Expiry
Date

Dec, 2025

Dec, 2025

Dec, 2025

Dec, 2025

Educational
Qualification

Holds an MA in Project
and Financial
Management

MBA from United
States International
University, Nairobi

Holds a BSc in Telecom
(ICT) Management

Holds a PhD in Civil
Engineering

Note: The Board members have had a stable experience over the past five years.

H9OHg©
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Most Recent
Experience

e Currently serves as a
Director of Bilalul
Habesh.

Over 18 years of

experience in:

e Finance, auditing,
and the private
sector.

e Currently serves as a
Director of Bilalul
Habesh.

Over 29 years of

experience in:

e Leadership across
various industries.

o Currently serves as
Managing Partner of
Apex Technologies
Ltd.

e Previously held
leadership positions
at Olympic Holdings,
Ben Tech PLC, NCR
Ethiopia, and
SOFCAM PLC.

Over 15 years of

experience in:

e Network
administration and
supply chain
management.

e Currently serves as a
Director of Glorious
and Hunssen.

Over 30 years of

experience in:

e Academic, research,
and professional
practice in structural
engineering.

e Extensive expertise
in the design and
supervision of
banking and real
estate projects.
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4.9.2. Profile of Senior Management

The Senior Management Team is responsible for the day-to-day operations and strategic

implementation of the Board's decisions. Led by the Chief Executive Officer, the team is composed

of highly qualified and experienced Banking professionals. All members of the Senior Management

Team are Ethiopian Nationals and fulltime employees of the Bank.

Table 44: Profile of Senior Management

e Member, Association
of Chartered
Certified Accountants
(ACCA), London

S/N|Name Position Date of Qualification ‘Work Experience
Employment
1 W/rMelika  President/ CEO  August 2020 e MBA from the United Above 35 years
Bedri Kingdom Previous senior roles at Commercial
Mohammed ) ) Bank of Ethiopia
e BA in Economics.
Diploma SEATE e e Acting President,
finance
, e Chief Finance Officer,
e Recognized as
"Africa's Most e VP-Information System,
Influential Woman in ,
Finance. e VP-IT, Marketing & Research,
e Assistant VP Marketing,
e Assistant VP Treasury,
e Executive Assistant to the
President and
e Manager for Promotion
Division
2 Ato Kedir Vice President,  |April 2021 e Bachelor of Arts (BA) Above 30 years
Bedewi Banking in Accounting, Addis
Mohammed |Operations Ababa University e February 2025 - Present:

Vice President, Banking
Operations, Zamzam Bank

April 2021 - February 2025:
Vice President, Operations,
Zamzam Bank

March 2019 - April 2021: Vice
President, Customer &
Channels, NIB Bank

February 2019 - March 2019:
Acting Vice President,
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Date of Qualification Work Experience

Employment

Customer & Channels, NIB
Bank

e April 2015 - February 2019:
Director, Trade Finance
Department, NIB Bank

e April 2014 - April 2015:
Branch Manager and Special
Advisor to the President, NIB
Bank

e November 2013 - April 2014:
Director, Operations Main
Department, NIB Bank

e August 2013 - November
2013: Special Advisor to the
President, NIB Bank

e March 2013 - August 2013:
Vice President, Operations,
NIB Bank

e March 2011 - February 2013:
Manager, Control
Department, NIB Bank

e January 2010 - March 2011:
Deputy Managing Director,
Finance & Investment,
Ethiopian Insurance
Corporation

e February 2009 - December
2009: Acting Deputy
Managing Director, Finance &
Investment, Ethiopian
Insurance Corporation

e February 2008 - February
2009: Manager, Financial
Accounting Department,
Ethiopian Insurance
Corporation

e May 2007 - February 2008:
Deputy Main Branch
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‘Work Experience

Manager, Ethiopian
Insurance Corporation

December 1999 - May 2007:
Head, Accounts Department,
Western & Life Insurance S.C.

September 1995 - November
1999: Senior Accountant and
Accountant, Western & Life
Insurance S.C.

3 |Ato Abdella
Adem Sekeko

Vice President,
Banking Business

February
2025

e Master of Arts (MA)
in Public
Administration, Addis
Ababa University

e Bachelor of Arts (BA)
in Management,
Jimma University

Above 20 year

February 2025 - Present:
Vice President, Banking
Business, ZamZam Bank

April 2023 - September
2024: Acting Chief Interest-
Free Banking Officer, Awash
Bank

January 2021 - April 2023:
Deputy Chief Interest-Free
Banking Officer, Awash Bank

February 2019 - December
2020: Director, Interest-Free
Banking Directorate, Awash
Bank

June 2017 - February 2019:
Manager, Interest-Free
Banking, Awash Bank

April 2016 - May 2017:
Manager, Interest-Free
Banking Product
Development Division,
Oromia Bank

February 2014 - April 2016:
Manager, Research and
Market Development
Division, Interest-Free
Banking, Oromia Bank
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Position Date of
Employment

Qualification ‘Work Experience

November 2012 - February
2014: Regional Team Leader
and Senior Urban
Development Advisor, GIZ

September 2010 - October
2012: Mayor, Arsi Negele City
Administration, Oromia
Regional State

September 2008 -
September 2010: Research
Expert, Oromia Works and
Urban Development Bureau

February 2004 - December
2006: Foreign Banking
Officer, Awash Bank

August 2003 - February
2004: Foreclosure and
Disposal Officer, Ethiopian
Customs Authority

Ato Kinde Vice President, e Executive Master of Above 21 years
Abebe Corporate service Business
Alemayehu Administration e May 2024 - Present: Vice

(MBA), Addis Ababa
University

e Bachelor of Arts (BA)
in Accounting, Addis
Ababa University

e Association of
Chartered Certified
Accountants (ACCA),
UK

President, Corporate
Services, ZamZam Bank

December 2021 - December
2023: Chief Corporate
Services Officer, Amhara
Bank

September 2021 - November
2021: Chief Material
Management and Finance
Officer, Wegagen Bank

January 2021 - September
2021: Vice President, Branch
Banking and Resource
Mobilization, Wegagen Bank

September 2020 - January
2021: Vice President, Credit
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‘Work Experience

and International Banking,
Wegagen Bank

June 2019 - January 2021:
Vice President, Corporate
Services, Wegagen Bank

December 2014 - June 2019:
Director, Accounting and
Reconciliation, Wegagen Bank

October 2012 - November
2014: Manager, Treasury
Management, Wegagen Bank

September 2011 - October
2012: Senior Inspector,
Wegagen Bank

July 2010 - September 2011:
Inspector, Wegagen Bank

August 2008 - March 2010:
Chief Accountant, Finote
Commercial

January 2007 - August 2008:
Acting Audit Manager, Senior
Auditor, and Auditor, Lion
Bank

May 2005 - January 2007:
Junior Inspector/Examiner,
National Bank of Ethiopia

5 |Ato Ousman
Mohammed
Yimer

Chief
Transformation
Office Advisor

August 2024

e Master of Science
(MS@) in
Development
Economics, Adama
University

Above 15 years

August 2025 - Present: Chief
Transformation Office
Advisor, ZamZam Bank

February 2025 - August
2025: Chief Transformation
Officer, ZamZam Bank

August 2024 - February
2025: Chief Program
Management Officer,
ZamZam Bank
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Employment

e 2022 -2024: Director,
Interest-Free Banking,
Amhara Bank

e 2021 -2022: Acting Director,
Interest-Free Banking
Financing Business,
Commercial Bank of Ethiopia
(CBE)

e 2010 -2021: District Interest-
Free Banking Manager,
District Operations Manager,
District Planning Officer,
Branch Manager, and
Customer Service Officer,
Commercial Bank of Ethiopia

(CBE)
6 |Ato Kalid Chief Information January 2021 |e Master of Science  |Above 17 years
Ahmed Kereta|Officer (MSc) in Information
Science, Addis Ababa e March 2026 - Present: Chief
University Information Officer, ZamZam
Bank

e Bachelor of Science
(BSc) in Information e July 2022 - March 2026:

Systems, Addis
Ababa University

e Bachelor of Arts (BA)
in Management,
Addis Ababa
University

e Bachelor of
Education (BEd) in
Purchasing &
Supplies
Management, Jimma
University

Acting Chief Information
Officer, ZamZam Bank

January 2021 - June 2022:
Director, Information
Systems, ZamZam Bank

April 2019 - January 2021:
Director, IT Application
Management Services,
Wegagen Bank

March 2015 - March 2019:
Manager, IT Services Desk
Division, Wegagen Bank

February 2013 - March 2015:
Head, IT Services Desk
Section, Wegagen Bank

March 2011 - February 2013:
Systems

143




ZamZam Bank Share Company Prospectus - 2025/2026 * ZamZg“r'ifl“
p y IO % Bank

S/N|Name Position Date of Qualification Work Experience
Employment

Analyst/Programmer,
Wegagen Bank

e September 2008 - March
2011: Software Programmer,
Ethiopian Institute of
Agricultural Research

7 Ato Endris Chief Strategy May 2023 e Master of Business Above 26 years

Umer Amid  land Customer Administration (MBA)
Experience in Business e February 2025 - Present:
Administration, Addis Chief Strategy and Customer
Ababa University Experience Officer, ZamZam

Bank
e Bachelor of Arts (BA)

in Accounting, Addis May 2023 - February 2025:
Ababa University Chief Strategy Officer,
ZamZam Bank

e September 2018 - August
2022: Chief Facilities
Management Officer,
Ethiopian Commaodity
Exchange (ECX)

e November 2017 - September
2018: Acting Chief Human
Resources Officer, Ethiopian
Commodity Exchange (ECX)

e July 2017 - November 2017:
Acting Chief Facilities and
Logistics Officer, Ethiopian
Commaodity Exchange (ECX)

e October 2015 - July 2017:
Chief Human Resources
Officer, Ethiopian Agricultural
Commaodities Warehousing
Service Enterprise

e August 2015 - October 2015:
Acting Deputy Chief Human
Resources Officer, Ethiopian
Commaodity Exchange (ECX)

e June 2012 - August 2015:
Manager, Performance
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Employment

Monitoring, Ethiopian
Commodity Exchange (ECX)

e April 2012 - June 2012:
Manager, Training and
Development, Global
Computing Solutions

e March 2012 - April 2012:
Consultant, Ethiopian
Management Institute

e March 2010 - March 2012:
Human Resources
Development Process
Manager, Ethiopian
Management Institute

e December 2009 - March
2010: Temporary Human
Resources Development
Process Manager, Ethiopian
Management Institute

e February 2007 - December
2009: Consultant, Ethiopian
Management Institute

e March 2005 - November
2006: Assistant Lecturer,
Royal College

e July 2005 - January 2006:
Credit Auditor, Commercial
Bank of Ethiopia (CBE)

e July 2004 - June 2005: Credit
Research and Planning
Officer, Commercial Bank of
Ethiopia (CBE)

e February 2002 - July 2004:
Credit Monitoring Officer,
Commercial Bank of Ethiopia
(CBE)

e October 2000 - February
2002: Junior Officer,
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Work Experience

Employment

Commercial Bank of Ethiopia
(CBE)

August 1999 - October 2000:
Management Trainee,
Commercial Bank of Ethiopia
(CBE)

8 W/r Meryem
Nasser
Hassen

Director, Risk and
Compliance

July 2021

e Master of Arts (MA)
in Project
Management, Addis
Ababa University

e Bachelor of Arts (BA)
in Accounting, Addis
Ababa University

Above 25 years

August 2025 - Present:
Director, Risk and
Compliance, ZamZam Bank

July 2021 - July 2025:
Director, Internal Audit,
ZamZam Bank

October 2020: Acting Branch
Audit Director, Commercial
Bank of Ethiopia (CBE)

August 2019 - March 2021:
Branch Audit Follow-up
Manager, Commercial Bank
of Ethiopia (CBE)

June 2018 - August 2019:
Branch Audit Team Leader,
Commercial Bank of Ethiopia
(CBE)

November 2017 - June 2018:
Internal Audit Coordinator
Team Leader, Commercial
Bank of Ethiopia (CBE)

October 2015 - November
2017: Internal Audit Team
Leader, Commercial Bank of
Ethiopia (CBE)

June 2011 - October 2015:
Internal Auditor, Commercial
Bank of Ethiopia (CBE)

December 2008 - June 2011:
Senior Customer Service
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Officer, Commercial Bank of
Ethiopia (CBE)

e February 2007 - December
2008: Customer Service
Officer, Commercial Bank of
Ethiopia (CBE)

e June 2006 - February 2007:
Teller, Commercial Bank of
Ethiopia (CBE)

e March 2001 - June 2006:
Junior Bank Clerk,
Commercial Bank of Ethiopia

(CBE)
9 Ato Binyam  Director, August 2021 e Master of Arts (MA)  Above 30 years
Tesfaye Kersie Executive in Logistics & Supply

Assistant To CEO Chain Management, e July 2025 - Present: Director,
Addis Ababa Executive Assistant to the
University President, ZamZam Bank

e Master of Arts (MA) e May 2023 - June 2025:

in Development Director, Executive Assistant
Management, Addis to the CEO, ZamZam Bank

Ababa Universit
Y/ e September 2022 - April

e Bachelor of Science 2023: Director, Strategy and
(BSq) in Information Business Development,
Systems, Addis ZamZam Bank

Ababa Universit
4 e August 2021 - September

e Bachelor of Arts (BA) 2022: Director, Executive
in Economics, Addis Assistant to the CEQ,
Ababa University ZamZam Bank

e October 2020 - August 2021:
Accounting, Reporting,
Quality Management and
Control Manager,
Commercial Bank of Ethiopia
(CBE)

e May 2018 - October 2020:
External Reporting Manager,
Commercial Bank of Ethiopia
(CBE)
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‘Work Experience

December 2016 - May 2018:
Office Standardization and
Bank Modernization
Manager, Commercial Bank
of Ethiopia (CBE)

July 2011 - December 2016:
Finance Process Support
Officer, Commercial Bank of
Ethiopia (CBE)

July 2010 - May 2011: Senior
Financial Institutions
Relationship Officer,
Commercial Bank of Ethiopia
(CBE)

November 2008 - May 2010:
Corporate Relations Officer,
Commercial Bank of Ethiopia
(CBE)

March 2006 - November
2008: Senior Marketing
Officer, Commercial Bank of
Ethiopia (CBE)

August 2004 - March 2006:
Credit Information Officer,
Commercial Bank of Ethiopia
(CBE)

December 1999 - August
2004 Junior Auditor,
Commercial Bank of Ethiopia
(CBE)

October 1995 - November
1999: Bank Clerk,
Commercial Bank of Ethiopia
(CBE)

10

Ato Abdela
Osman
Muzeyen

Director, Internal
Audit

July 2021

e Bachelor of Arts (BA)
in Accounting &
Finance, Adama
University

e Bachelor of Arts (BA)
in Political Science

Above 36 years

August 2025 - Present:
Director, Internal Audit,
ZamZam Bank
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Date of Qualification Work Experience

Employment
and International e May 2022 - July 2025:
Relations Director, Finance & Accounts,

ZamZam Bank

e June 2021 - May 2022:
Director, Accounts &
Financial Reporting, Hijra
Bank

e November 2019 - June 2021:
Manager, Interest-Free
Banking Accounts &
Operations

e QOctober 2015 - November
2019;

e Manager, Automated
Transfer System,
Reconciliation & Cheque
Clearance, Wegagen Bank

e Acting Director, Accounts &
Reconciliation, Wegagen Bank

e Acting Director, Interest-Free
Banking, Wegagen Bank

e May 2008 - October 2015:
Manager, Branch Account
Division, Wegagen Bank

e October 2005 - April 2008:
Senior Inspector, Wegagen
Bank

e December 2004 - October
2005: Inspector, Wegagen
Bank

e December 2002 - December
2004: Auditor, NIB
International Bank

e August 2000 - December
2002: Auditor, Development
Bank of Ethiopia
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‘Work Experience

September 1996 - July 2000:
Junior Auditor, Development
Bank of Ethiopia

April 1995 - August 1996:
Senior Audit Clerk,
Development Bank of
Ethiopia

October 1989 - April 1995:
Senior Account Clerk,
Development Bank of
Ethiopia

11

Ato Nebiyat
Tilahun
W/Hana

Deputy Director,
Finance &
Accounts

February
2025

e Bachelor of Arts (BA)
in Accounting, Admas
University

Above 17 years

February 2025 - Present:
Deputy Director, Finance and
Accounts, Zamzam Bank

May 2022 - February 2025:
Manager, Accounts and
Reconciliation, Zamzam Bank

February 2022 - May 2022:
Acting Director, Finance and
Accounts, Zamzam Bank

May 2021 - February 2022:
Manager, Accounts and
Reconciliation, Zamzam Bank

March 2020 - May 2021:
Principal Accountant,
Wegagen Bank

November 2018 - March
2020: Senior Accountant,
Wegagen Bank

October 2018 - November
2018: Accountant, Wegagen
Bank

August 2017 - October 2018:
Associate Accountant,
Wegagen Bank
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S/N|Name Position Date of Qualification Work Experience
Employment
[ ]

July 2015 - July 2017: Junior
Accountant, Wegagen Bank

e April 2015 - June 2015:
Accounts Clerk, Wegagen
Bank

e November 2009 - April 2015:
Accounts Clerk |, Wegagen
Bank

e July 2008 - November 2009:
Accounts Clerk Il, Wegagen
Bank

e March 2008 - July 2008:
Trainee Banker, Wegagen
Bank

4.9.3. Background and Profile of Founders/Promoters

ZamZam Bank is the outcome of a long-standing aspiration to establish a full-fledged Shari'ah-
compliant Banking institution that upholds the principles of equity, partnership, and ethical
finance. The initiative traces its origins to long ago when a group of visionary Ethiopian business
leaders, professionals, and scholars came together to promote the idea of an Interest-Free Bank,
the first of its kind in the country. The founders are: Dr. Nassir Dino - Chairperson, and the other
members are: Mr. Jemal Muzein, Dr. |dris Mohamed and Dr. Ahimed Hussien.

Following the incorporation of ZamZam Bank in 2019, the promoters mobilized significant public
interest and capital subscriptions from across Ethiopia and the diaspora. However, the project
faced regulatory challenges, as the legal framework at that time did not permit the operation of a
full-fledged Interest-Free Bank. Consequently, the initiative was temporarily halted and the
founders continued advocating for a dedicated policy and regulatory environment for Interest-
Free finance in Ethiopia.

NBE subsequently introduced the Interest-Free Banking Directive, which provided a formal legal
foundation for establishing Interest-Free Banks. This milestone revived the promoters’ efforts, and

ZamZam Bank was reconstituted as a full-fledged Interest-Free Bank with renewed capital
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mobilization, governance structures, and licensing processes under NBE supervision. The Bank
received its operating license in September 2020 and officially commenced operations in 2021,
marking a major breakthrough in the country’s financial history.

The founders of ZamZam Bank comprise a diverse group of professionals, business leaders, and
community representatives who share a commitment to inclusive development and ethical
financial intermediation. They include experts from the Banking and finance sector, Shari'ah
scholars, entrepreneurs, diaspora investors, and academics each contributing vital expertise and
capital during the Bank's formation.

4.9.4. Additional Disclosures

No director of the Bank has entered into individual service contracts or is entitled to termination
benefits beyond the standard appointment letter issued in accordance with NBE requirements. In
addition, there are no familial relationships among the individuals currently serving on the Board
of Directors or in Senior Management. Moreover, as of the date of this disclosure, the Bank does
not anticipate any changes to the Chief Executive Officer or other senior management positions
over the next 12 months.

Based on formal declarations and due diligence performed at the time of appointment, no
shareholder, Director, senior manager, or technical staff member who has been subject to
Bankruptcy or insolvency proceedings, criminal convictions, pending charges involving fraud or
dishonesty, or regulatory sanctions or professional restrictions arising from acts of fraud,
dishonesty, or professional misconduct (whether in Ethiopia or outside).

Furthermore, no Director holds any personal interest, whether financial or otherwise, that is
deemed significant under the Bank's governance framework, in past or ongoing transactions that
affect the Bank's business or the group. The combined equity shares held by the Board of
Directors are 0.17% or 4,469 Shares. All related-party transactions, where applicable, are disclosed
in accordance with National Bank of Ethiopia directives and are subject to review by the Audit

Committee.
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4.10. Board Committees Currently in Place

To enhance the effectiveness of its oversight, the Board has established four specialized
Committees, each composed of non-executive directors and governed by approved Terms of
Reference (TORs). The Chairperson of the Board does not chair any Committee, ensuring
independent challenge and objective oversight. Board Committee meetings are formally recorded,

securely maintained, and reviewed by the full Board to ensure accountability.

Note: Any gaps in compliance with the NBE's Corporate Governance Directive No. SBB/91/2024 originates from
the fact that the incumbent Board was elected prior to the Directive's June 2024 effective date. However,
pursuant to the transitional provisions under Article 25 of the Directive, the Bank remains fully compliant
during this interim period. Moreover, upon the NBE's approval of the newly elected Board, which was
constituted with the Directive's requirements fully incorporated into the election process, all regulatory
standards will be met in their entirety.

4.10.1. Board Audit Committee (BAC)
The BAC oversees the integrity of financial and regulatory reporting, the effectiveness of internal
controls, and the independence of internal and external audit functions. Its members are assigned
in compliance with the NBE's Corporate Governance Directive No. SBB/91/2024, including the
requirement for at least two members with experience in audit or financial reporting. However, as
the incumbent Board was elected prior to the Directive's effective date, no independent director
currently serves on or chairs the Committee.

The Committee is required to hold regular meetings at least once every quarter. In addition to

these quarterly meetings, the Chairperson has the discretion to schedule further meetings at

periodic intervals as and when the need arises. The Secretary to the Committee is the Chief

Internal Audit Officer, who is responsible for documenting all proceedings. The Company Secretary

is also an invited officer whenever the Committee meets. The minutes of the meetings must record

all proceedings and resolutions, including the names of those present and in attendance. To assist
in preparing detailed minutes, meetings may be electronically recorded if the members approve.

The final minutes are approved by the Chairperson, after which they are circulated promptly to

Members and subsequently presented at the following Board of Directors meeting.

The Committee has an obligation to report to the Board whenever required, providing a summary
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of its activities and recommendations. According to Section 5, the report's content must include a
summary of the work performed during the preceding year and a summary of Management's
progress in addressing Internal and External Audit findings. It must also provide an overall
assessment of management's risk, control, and compliance processes, including emerging risks,
along with details of meetings held and member attendance. Furthermore, the report should
cover any information required by new or emerging corporate governance developments and any
other matter deemed of sufficient importance.

Key responsibilities include:

a) Review policies for code of conduct compliance, oversee ethical standards mechanisms,
monitor compliance with laws, regulations, and ethical conduct.

b) Obtain annual reports on enterprise-wide risk management from Chief Internal Audit Office
and oversee significant risk exposures and fraud risks, review risk management processes, and
coordinate with the Board Risk and Compliance Committee.

C) Review controls for fraud prevention/deterrence, ensure action against perpetrators, and
challenge management on antifraud programs.

d) Review effectiveness of compliance monitoring systems, review auditor/regulator findings, and
obtain regular updates from Legal and Risk and Compliance Officers.

e) Assess effectiveness of control framework (including IT security), review controls of Bank and
individual units, and receive reports on significant matters.

f)  Oversee the Internal Audit function to ensure its independence and effectiveness.

g) Approve the annual internal audit plan and ensure comprehensive coverage of all Bank
activities through internal controls and audits, with a maximum audit cycle of three (3) years,
adjusted as necessary based on the Bank's risk profile.

h) Assess the adequacy of human, technological, and other resources allocated to internal
control.

) Ensure the reliability and integrity of financial information.

j)  Oversee the implementation of corrective actions arising from audit findings.

k) Evaluate the effectiveness of Bank policies, including those pertaining to accounting, financial

reporting, and Shari'ah compliance.
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) Recommend appointment/remuneration of External Auditors, review audit scope and plan,
receive key audit reports, ensure cooperation between internal/external audits, oversee
financial reporting process, and assess auditor quality annually.

m) Assess the nature and extent of any non-audit services provided by the External Auditor,
ensuring that such services do not compromise the auditor's independence or give rise to
conflicts of interest.

n) Oversee fair, transparent, and timely financial reporting and publication of accounts before
Board submission.

0) Propose the Bank's accounting and financial reporting policies for Board approval.

p) Review and recommend the Whistleblowing Policy to the Board, ensuring it provides for
confidential staff reporting of violations in financial reporting, internal controls, or other areas,
and sets out procedures for independent and fair investigations; and

g) Consider the outcomes of primary investigations into whistleblower reports, as referred to the
Committee by the Board.

r) Evaluate the effectiveness of Shari'ah compliance policies, assess Shari'ah Audit functions,
review Shari'ah Audit reports, and hold regular meetings (minimum 4x/year) with the Head of
Shari'ah Audit.

s) Ensure fair reporting of sustainability and performance audit information.

t) Oversee external assurance of non-financial information. and

u) Review policy on non-audit services by External Auditors.

4.10.2. Board Risk and Compliance Management Committee (BRCMC)

The BRCMSC provides strategic oversight of the Bank's enterprise-wide risk and compliance

framework, including Shari'ah non-compliance risk. Its members are assigned in accordance with

the NBE's Corporate Governance Directive No. SBB/91/2024, which requires that the Committee
include members with experience in risk management issues and practices. However, as the
incumbent Board was elected prior to the Directive's effective date, no independent director
currently serves on the Committee, and the current Chairperson does not meet the preferred
independence standard. This gap will be rectified upon the NBE's approval of the newly elected

Board, which has been constituted in full compliance with the Directive, ensuring that the BRCMSC
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meets all regulatory requirements concerning composition, expertise, independence, and
leadership structure.

The Committee is required to meet at least monthly, or more frequently as circumstances dictate.
In addition to these regular meetings, the Committee may also convene at the request of the
Board, any Committee member, the Chief Executive Officer (CEQ), or the Company Secretary, as

outlined in Section 2.2.a. of the Committee Charter.

The Company Secretary, or a nominated person, is responsible for taking the minutes at each
meeting. The minutes are first provided to the Chair for review and then circulated to Members
for final approval. The content of the minutes must be comprehensive, recording not only the
decisions made but also the key deliberations, the rationale for each decision, any significant
concerns or dissenting views, and details of any abstentions or recusals. Once approved, the
minutes are submitted to the full Board for notification in a format determined by the Board.
The Committee fulfills its reporting obligations through several channels. It receives regular
reporting from the Chief Risk Officer (CRO) and other functions concerning the risk profile, risk
culture, risk appetite utilization, and any limit breaches. The Committee is responsible for reporting
to the full Board regularly and as it determines appropriate, with the Chairperson updating the
Board on Committee activities and tabling the minutes at the next Board meeting. Furthermore,
the Committee provides input to the Board and the Audit Committee regarding risk disclosures in
financial statements and public filings and has the authority to refer or recommend any relevant
matters that come to its attention to the Board or other Committees.

Key responsibilities include:

a) Oversee the enterprise-wide Risk Management Framework and Risk Appetite Statement,
ensuring strict alignment with strategic objectives and capital plans. This includes integrating
sustainability into risk management and conducting granular analyses of climate-related risks

within the loan/financing portfolio.

b) Review and recommend risk management strategies and policies, while assessing the
adequacy of identification, measurement, and control frameworks. Ensure the risk

management function is supported by robust infrastructure and that risk staff maintain total
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independence from risk-taking activities.

C) Review capital planning reports and approve Basel Ill systems. Monitor capital, liquidity, and
funding strategies on a quarterly basis, including the review and approval of the contingency

funding plan.

d) Ensure the existence of a dedicated, independent risk management unit led by a Chief Risk
Officer (CRO) who holds direct, unimpeded access to the Board. Conduct annual evaluations
of the CRO's qualifications and performance, ensuring all appointments comply with NBE

requirements.

e) Oversee the process for determining and confirming risk tolerance levels within the Risk
Appetite Statement. Review significant regulatory findings and monitor management’s

progress on remediation plans.

f) Approve the compliance framework to ensure adherence to laws, regulations, and Shari'ah
principles. Oversee AML/CFT risk management, monitor suspicious operations, and approve
comprehensive staff training programs for financial control.

g) Set the "tone at the top" for a sound enterprise risk culture. Guide management in
embedding proactive risk management and compliance into day-to-day operational activities.

4.10.3. Board Nomination and Remuneration Committee

The Board Nomination and Remuneration Committee supports the Board in overseeing human

capital strategy, and executive governance. The Committee is required to meet at least quarterly,

and whenever the need arises. To ensure members are adequately prepared, a notification of the

meeting, along with the agenda, is distributed to Members by the Company Secretary or a

nominee five (5) days ahead of scheduled meetings.

The process for documenting meetings is detailed and thorough. The Secretary, in consultation

with the Chairperson, is responsible for preparing the minutes, which must include the venue,

date, and time of the meeting, and a full account of deliberations and resolutions. This includes
recording the results of any votes and the reasons for any objections, as well as specifying the

party responsible for implementation and the associated timeline. Following the meeting, draft
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minutes are sent to all Members within 10 calendar days. Members are then required to provide
their comments within 5 calendar days. After incorporating the feedback and obtaining the
Chairperson's final approval, the updated draft is resent to Members for formal approval at the
next Committee meeting. Once approved, the minutes are signed by all attending Members and
the Secretary. These signed minutes, along with the agenda and accompanying documents, are
kept confidentially in a special register.

The Committee fulfills its duty to the Board through key actions. Primarily, it reports and
recommends to the Board any actions it deems necessary for the Bank. The minutes of each
meeting are disclosed at the next Board meeting, unless privacy or confidentiality reasons apply,
and the Chair periodically reports to the Board on matters within the Committee's duties.
Furthermore, the Committee compiles a report of its work for inclusion in the company's Annual
Report, which includes a description of significant issues it dealt with during the year. To support
overall governance and effectiveness, the Committee works and liaises with other Board
committees as necessary and may coordinate with other Board or Management Committees.

Key responsibilities include:

a) Develop comprehensive profiles for ideal independent Directors and lead the recruitment of
both Independent Directors and Senior Management candidates.

b) Direct the formal nomination process and provide authoritative proposals regarding the
appointment or removal of Senior Management.

C) Ensure the Board and Executive Management maintain an optimal structure, size, and balance
of skills to meet the Bank's strategic needs.

d) Coordinate rigorous annual assessments of Board members' capabilities and maintain a
permanent record of the Board's collective expertise.

e) Define and document the specific qualifications required for Board, Committee, and Executive
roles.

f) Implement rigorous verification processes for independence and the absence of conflicts of
interest, while establishing clear accountability measures for underperforming members.

g) Establish formal, rigorous, and transparent succession procedures for the Board and

Executive Management, utilizing objective criteria and promoting institutional diversity.
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h) Maintain standardized job descriptions for all leadership roles and establish robust
procedures for filling vacancies efficiently.

) Regularly evaluate the balance of skills, knowledge, and experience on the Board to
recommend structural improvements.

j) Monitor and benchmark compensation and benefit practices against industry peers to ensure
competitive alignment.

k) Recommend remuneration systems that are consistent with the Bank's ethical conduct, risk
culture, and long-term success.

) Develop and monitor a Remuneration Policy that balances shareholder interests with the
Bank's growth strategy.

m) Oversee an exhaustive orientation program for new members covering strategic plans,
financial risk, legal affairs, compliance, and the corporate Code of Conduct.

n) Manage ongoing training and development programs to ensure Board and Committee
members remain current on evolving industry standards and operational complexities.

0) Ensure all members have immediate access to foundational documents, including the Articles
of Incorporation and key internal policies.

p) Conduct annual verifications of Independent Directors to ensure they meet regulatory and
internal autonomy standards.

q) Systematically review whether Board members are engaged in competing business activities
and provide annual recommendations to the Board regarding the status of such
engagements.

4.10.4. Board Financing Committee

In accordance with the NBE's Corporate Governance Directive No. SBB/91/2024, the Committee

is required to comprise at least one (1) independent director, and be chaired by an independent

non-executive director. However, as the incumbent Board was elected prior to the Directive's
effective date, the current composition of the Board Financing Committee does not fully comply
with these prescribed standards regarding independent director participation and
chairpersonship. This gap will be rectified upon the NBE's approval of the newly elected Board,

which has been constituted in full compliance with the Directive, ensuring that the Board Financing
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Committee meets all regulatory requirements concerning size, composition, expertise,
independence, and leadership structure.
The Committee is required to hold meetings at least quarterly. Meetings are scheduled by the
Committee and/or the Company Secretary in coordination with the Committee Chairperson. In
exceptional cases, the Chairperson may also call a meeting upon the request of the Board or a
Committee Member. Meeting invitations and documentation, including agendas, are generally
issued at least ten (10) calendar days in advance, though in exceptional cases, this may be reduced
to less than five (5) calendar days.
The Committee Secretary, in consultation with the Chairperson, is responsible for preparing the
minutes. The minutes must include the venue, date, and start and end time of the meeting as well
as the Committee's deliberations and resolutions, including the results of votes and reasons for
any objections, and the designation of the party responsible for implementing resolutions along
with the implementation timeline. Following the meeting, the Secretary sends the draft minutes to
Committee Members within ten (10) calendar days. Members must provide their comments, if any,
within five (5) calendar days. After incorporating this feedback and obtaining the Chairperson's
approval, the updated draft is presented to Members in preparation for its approval at the next
meeting. Once approved, the minutes are signed by all attending Committee Members and the
Secretary. These signed minutes, along with the agenda and all accompanying documents, are
kept confidentially in a special register.
The Committee is required to report the proceedings and recommendations of each meeting to
the Board at the next practicable meeting of the Board. These reports must include the quality of
the Bank's loan/financing portfolio and any significant actions or approvals made by the
Committee. Furthermore, the Committee is responsible for annually reviewing and presenting a
report of its performance to the Board.
Key responsibilities of the Committee include:
a) Review and oversee the Bank's overall financing policy and the strategies to achieve its credit
and financing goals, making appropriate recommendations to the Board.
b) Review financing by the management-level Credit Committee, deliberates on loan/financing

applications beyond management's limits, and delegates financing authorities. It ensures
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credit risk management aligns with the Bank's Risk Appetite Policy and monitors the
performance of the credit portfolio.

Ensure effective procedures are in place to manage problem credits, conduct independent
loan/financing reviews, and ensure credit policies are reviewed at least annually. It also
oversees the development of policy manuals and ensures credit facilities are documented with
clear terms.

Direct and reviews all issues that may materially impact the credit portfolio's quality and assists
the Board in ensuring adequate provisions for bad debts. It also ensures compliance with NBE
directives on credit concentrations.

Evaluate and approve financing proposals within its delegated limits, ensuring Shariah
compliance. It approves credit facilities, including those for subsidiaries, and manages the
Bank's exposure to borrowers relative to capital resources and NBE guidelines.

Ensure all financing activities are reviewed by the Shariah Advisory Council for Shariah
compliance and that they comply with all regulatory requirements and internal policies. It also
reviews input from other committees like ALCO and reviews stress-test results.

Responsible for the appointment, performance evaluation, and compensation of the Head of
Credit Review. It approves the annual Credit Review Plan and receives regular reports from this

function.

Table 45: Shari'‘ah Advisory Council and Board Committee Membership and Composition

S/N  Committee Name Role

Ustaz Abdulwasie Yusuf

Chairperson

Sheik Abubakar Abdellah  Member
Shari'ah Advisory Council Sheik Seid Mohammed Member
Ustaz Hamid Musa Member
Ustaz Mohammed Seraj Member

Board Audit Committee

Ato Nuredin Mohammed

Chairperson

Ato Mustefa Mohammed

Member

W/ro Fatuma Ahmed

Member

Ato Kemerdin Bedru

Chairperson

Board Risk and Compliance Management Idris Mohammed PhD) Member
Committee Adil Zekaria (PhD) Member
Ato Jaffer Ali Member
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S/N  Committee Name Role
Ato Salahadin Chairperson
B Board Human Resource and Procurement Mohammed
Committee W/ro Fatuma Ahmed Member
Ato Nedim Abdusemed Member
Ato Selhadin Kehelifa Chairperson
5 Board Financing Committee Ato Nedim Abdusemed Member

|dris Mohammed (PhD) Member

4.11. Board and Senior Management Remuneration

The Bank does not have a formal, internally developed methodology, or structured framework, for
setting compensation for either directors or senior executives. However, in accordance with good
corporate governance practices and regulatory compliance requirements, ZamZam Bank
compensates its Board of Directors and Board Committee members through a structured
remuneration framework approved by the General Meeting of Shareholders. The Bank's
remuneration policy aligns with the NBE Directive No. 193/2021 (as amended), which establishes
guidelines for Board Remuneration Fees and Annual Board Directors' Fees. This framework
ensures that compensation is competitive, transparent, and reflective of the responsibilities, time
commitment, and expertise required of Board members in overseeing the Bank's strategic
direction, risk management, and compliance with Shari'ah principles. The remuneration structure
encompasses both annual retainers and meeting-based fees for Board members and Committee
participants. There are no in-kind, deferred, contingent, or other types of benefits for the Board of
Directors, except monthly allowance and annual compensation, both capped by NBE directive.

Hence, the remuneration of the Board of Directors of ZamZam Bank is determined in line with the
directives of NBE and is subject to approval at the shareholders' Ordinary General Meeting. As of
now, members of the Board of Directors receive an annual remuneration of ETB 150,000 and a
monthly allowance of ETB 10,000. Thereby, the estimated amount of annual fee and monthly

allowance to be paid for the Board of Directors is ETB 2.97 million.

Table 46: Board of Directors’ Monthly Allowance and Annual Compensation

S/N Description 2024/25 2023/24 2022/23
1 Annual Remuneration ETB 1,650,000 ETB 1,650,000 ETB 1,650,000
2 Monthly Allowance ETB 1,320,000 ETB 1,320,000 ETB 661,333
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Total ETB 2,970,000 ETB 2,864,000 ETB 2,311,333

Note: The apparent variation in the estimated remuneration of the Board of Directors across the three financial
years is attributable to accounting adjustments rather than changes in the remuneration structure or
the number of Directors. The Bank has eleven (11) Directors, each receiving a monthly allowance of Birr
10,000, resulting in a total annual Directors' allowance of Birr 1,320,000. However, during the 2022/23
financial year, only Birr 661,333 was recognized as Directors' allowance expense. This was due to the
reversal of excess Directors' allowance accrued in the 2021/22 financial year, which reduced the expense
recognized in 2022/23. Accordingly, the difference in Directors' remuneration across the financial years
does not reflect an increase or decrease in the remuneration payable to Directors. Rather, it results from

the normalization of the expense following the reversal of the prior year's excess accrudal.
Similarly, the remuneration of the Senior Management of ZamZam Bank is determined in
accordance with the Bank's Human Resources Policy and approved remuneration structure,
considering market competitiveness, individual responsibilities, and overall organizational
performance. For the current fiscal year, the estimated total remuneration for the Senior
Management Team identified under the "Profile of Senior Management" section amounts to ETB

28 million.

Table 47: Senior Management Monthly Salary and Allowance (per fiscal year)

SN Description 2024/25 2023/24 2022/23

1 ATAVED ETB 2158329744  ETB 12,315400.40 ETB 19,739,112.00
Remuneration

2 Monthly Allowance ~ ETB1,798,608.12  ETB 1,026,283.367 ETB 1,644,026.83

Note: The remuneration disclosed for FY 2022/23 includes both Executive Management and Department
Directors. The remuneration disclosed for FY 2023/24 and FY 2024/25 relates solely to Executive
Management.

The Board of Directors does not have a service contract, and no termination benefits are

applicable. For Executive Management, in the event of termination without cause by the Bank, the

termination benefits are limited to the statutory severance pay required by Ethiopian labor law,
which is calculated based on the employee's length of service. No additional payments or
enhanced termination benefits beyond this statutory requirement are provided for in any

Executive Management.
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4.12. Promoters

Pursuant to the Commercial Code, founding shareholder status is granted to individuals who
originated the Bank's concept and actively drove its establishment. Such members are eligible for
special dividend distributions. Collectively, the founders are awarded 15% of the Bank's net profits
during the initial three consecutive years of profitability. This portion serves as compensation for
their financial investment and the operational responsibilities they undertook during the
incorporation phase. An additional 5% of net profits from the first three profitable years is
designated jointly for the founders of the Bank. This share acknowledges their intellectual
contributions, time commitment, and the leadership responsibilities assumed while establishing
the Bank.

However, no cash, securities, or other benefits have been paid, issued, or granted to any Promoter
within the three years preceding the date of this Prospectus, nor are any such payments,
issuances, or benefits proposed to be made to any Promoter in their capacity as a Promoter.
Furthermore, no Promoter has any interest in the Bank through membership in a partnership,
company, or other association of persons. Accordingly, there are no such interests requiring

disclosure.
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SECTION 5 - CAPITAL STRUCTURE AND INFORMATION ON
SECURITIES

5.1.  Share Capital History

ZamZam Bank S.C. is structured in accordance with the commercial laws of Ethiopia, particularly
the Commercial Code of 1243/2013; Banking Business Proclamation No. 1360/2025, and the
directives of the National Bank of Ethiopia. ZamZam Bank S.C. maintains a single class of ordinary

shares.

Table 48: Share Capital History

Description As of the date of November 24, June 2025 June 2024 June 2023

the Prospectus 2025

(December, 2025)
Authorized share 15,000,000,000 5,000,000,000 5,000,000,000 5,000,000,000 5,000,000,000
capital (ETB)
Subscribed Share 5,000,000,000 5,000,000,000 2,655,538,000 2,051,658,000 1,699,137,908
Capital
Paid-up share 3,743,367,000 2,655,538,000 2,051,658,000 1,699,137,908 1,341,650,199
capital at the
beginning of the
period (ETB)
Proceeds from 1,256,633,000 1,087,829,000 603,880,000 352,520,092 357,487,709
shares issued
Paid-up share 5,000,000,000 3,743,367,000 2,655,538,000 2,051,658,000 1,699,137,908

capital at the end
of the period (ETB)

Number of shares 5,000,000 3,743,367 2,655,538 2,051,658 1,699,137
fully paid

Par value per share 1,000 1,000 1,000 1,000 1,000
(ETB)

Number of 19,519 19,519 18,483 15,736 12,809

Shareholders
Pursuant to the Extraordinary General Meeting (EGM) Minute dated December 26, 2021, which

resolved to increase the authorized capital of the Company to ETB 5 billion, the Board of Directors,
through its Minute dated May 10, 2023, approved the implementation of the ETB 5 billion capital
increment plan. The Board resolved that the minimum subscription amount shall be 25 shares
with a par value of ETB 1,000 per share. It was further resolved that existing shareholders and new

Ethiopian shareholders shall pay service fees of 3% and 5%, respectively, while Ethiopian-origin
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foreign nationals subscribing through eligible foreign currency remittances shall be exempt from

such fees.

The Board also approved the implementation of the capital increment plan in accordance with the
proposed action plan and authorized the establishment of a dedicated project office to oversee
and execute the capital-raising process within the prescribed timeline. Management was
mandated to determine the project office's structure, resource allocation, duties and
responsibilities, and the appointment of sales agents. The project office shall report to the Chief
Executive Officer and operate under the oversight of the Strategic and Innovation Subcommittee.
In addition, the Board resolved to receive quarterly progress reports on the implementation of the

capital increment project.

Authorized share capital remained stable at ETB 5 billion from June 2023 to November 24, 2025,
indicating that the Company maintained the same maximum capital limit during this period. In
December 2025, the authorized capital increased significantly to ETB 15 billion, following the
Extraordinary General Meeting (EGM) held on December 14, 2025. During the meeting,
shareholders approved the increase in the Bank's authorized capital to ETB 15 billion, to be
implemented over a five-year period through the issuance of new shares, first to existing
shareholders and subsequently to new shareholders. As of the date of this prospectus, the
authorized share capital remains ETB 15 billion, indicating the Company’s plan to expand its capital

base.

The subscribed share capital increased from ETB 1.70 billion in June 2023 to ETB 2.05 billion in
June 2024 and further to ETB 2.66 billion in June 2025 before reaching ETB 5.00 billion in

November 24, 2025. This indicates a substantial increase of ETB 3.30 billion over the period.

The paid-up share capital at the beginning of the period increased steadily from ETB 1.34 billion
in June 2023 to ETB 1.70 billion in June 2024, ETB 2.05 billion in June 2025, and ETB 2.66 billion in

November 24, 2025, showing continuous capital accumulation year after year.

Proceeds from shares issued also followed the same trend, increasing from ETB 357.49 million in

June 2023 to ETB 352.52 million in June 2024, ETB 603.88 million in June 2025, ETB 1,087.83 million
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in November 24, 2025, and sharply rising to ETB 1.26 billion in December 2025. This demonstrates

strong investor participation in the recent share issuance.

The paid-up share capital at the end of the period grew consistently from ETB 1.70 billion in June
2023 to ETB 2.05 billion in June 2024, ETB 2.66 billion in June 2025, ETB 3,743.37 billion in
November 24, 2025 and eventually reached ETB 5.00 billion in December 2025.

The number of shares fully paid increased from 1.70 million shares in June 2023 to 2.05 million
shares in June 2024, 2.66 million shares in June 2025, 3,743,367 million shares in November 2025,
and 5.00 million shares in December 2025, reflecting continuous growth in the equity base of the

Company.

The par value per share remained constant at ETB 1,000 throughout the period, indicating

consistency in the share pricing structure.

The number of shareholders increased significantly from 12,809 in June 2023 to 15,736 in June
2024, 18,483 in June 2025, and 19,519 in November 24, 2025, and it stayed the same as of
December 2025. This demonstrates expanding public participation and growing investor

confidence in the Company.

The subscribed and paid-up capital of ZamZam as of the Prospectus date is equal to the amount

reported as of December 31, 2025, which is 5 billion.

ZamZam Bank S.C. has steadily increased its capital base through fresh share subscriptions by

shareholders. Over the past three financial years, the Bank's paid-up capital has grown as follows:

Table 49: Paid-up Capital History

Financial Year End Paid-up Capital (ETB) Increase During the Year (ETB)
June 30, 2023 1,699,137,908 357,487,709

June 30, 2024 2,051,658,000 352,520,092

June 30, 2025 2,655,538,000 603,880,000

November 24, 2025 3,743,367,000 1,087,829,000

December 2025 5,000,000,000 1,256,633,000

The increase in share capital results from fresh issuances of ETB 357.49 million in FY2023, ETB

352.52 million in FY2024, ETB 603.8 million in FY2025, and ETB 1,256,633,000 in December 2025.
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This consistent growth demonstrates the strong commitment of shareholders and supports the
Bank's expansion and long-term strategic objectives. The Issuer does not have equity shares that
are publicly traded on a licensed Securities Exchange or Over- The -Counter market and the shares
being offered do not currently have an established market price. ZamZam Bank estimates the
Rights offer will raise gross proceeds of ETB 1 billion.

5.1.1. Current Share Capital Structure

The Table below provides the details of the Bank's share structure as of the date of this Prospectus.

Table 50: Current Share Capital Structure as of December 2025

Class of Shares: Ordinary shares (single class)
Par value per share ETB 1,000
Authorized share capital ETB 15,000,000,000
Subscribed share capital ETB 5,000,000,000
Shares Issued but Not Fully Paid: -

Paid-up share capital ETB 5,000,000,000
Number of Shareholders 19,519

5.1.2. Rights and Preferences

All ordinary shares carry equal rights in terms of:
1. Voting at General Meetings
2. Entitlement to dividends as declared
3. Participation in residual asset distribution upon liquidation. There are no special

restrictions or preferences attached to the shares.

There are no restrictions on the transferability of the Company's shares, and all shares are freely

transferable.
Other Securities Information

The Bank has no acquisition rights or obligations registered against its unissued share capital, and
it has not issued any options or warrants. In addition to that, the Bank does not hold any treasury
shares directly or indirectly. Furthermore, the Bank has no outstanding convertible or
exchangeable securities. Accordingly, there are no conditions or procedures in place relating to

the conversion, exchange, or subscription of such instruments.
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Dividend Policy

ZamZam Bank S.C. governs dividend declarations through its Capital Management Dividend
payout and Earning Retention Policy and Articles of Association, rather than via a separate,
dedicated dividend policy document. The key provisions from these documents are summarized

below.

The Bank's policy emphasizes striking a balance between rewarding shareholders through
dividend pay-outs and retaining sufficient earnings to support regulatory compliance and long-
term growth. In this regard, the Bank prioritizes meeting capital adequacy requirements and may
retain up to 100% of earnings, if necessary, unless capital levels exceed the target. Accordingly,
compliance with applicable legal and regulatory requirements, including capital adequacy

requirements, is the primary consideration in determining whether dividends can be distributed.

Subject to these regulatory requirements, before proposing a dividend to the Annual General
Meeting, the Board of Directors considers several factors, including the company's profitability
based on audited financial statements, its cash flow and liquidity position, compliance with legal
and regulatory requirements, and the need for statutory deductions such as business profit tax
and transfers to legal reserves. The Board also considers the Company's retained earnings, future
investment and expansion plans, capital adequacy, existing obligations, and the overall economic
and business environment to ensure that the proposed dividend distribution does not adversely
affect the Company's financial stability and operational requirements. The external auditor is

required to review and comment on the Board's dividend recommendation.

Any dividend distribution recommended by the Board of Directors is subject to the approval of
shareholders at the Annual General Meeting. Accordingly, the final determination of any dividend
payment rests with the shareholders through the Annual General Meeting after considering the

recommendation of the Board of Directors.

The Bank's dividend distribution approach should not be construed as a commitment to distribute

dividends at any specific level in any financial year. Any payout ratio or distribution target is
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indicative only, and actual dividend distributions will depend on the Bank's regulatory capital
position, financial performance, the recommendation of the Board of Directors, and the approval

of shareholders at the Annual General Meeting.

If a shareholder fails to elect a dividend option, either cash payment or reinvestment, by the
financial year-end, 30 June, the Bank shall retain the unclaimed dividend amount as at the
reporting date. Prior to such retention, the Bank shall deduct all applicable taxes in accordance
with the prevailing income tax proclamation and related regulations issued by the Ethiopian tax

authority.

5.3.1. Key features of the policy include:
Dividends are declared only from distributable audited profits.
i, No interim dividends are allowed.
il. Dividends are paid in cash or shares after deduction of applicable taxes.

V. Dividends cannot be declared if doing so would result in regulatory noncompliance
with capital or liquidity requirements.

V. Non-Shari'ah-compliant income is excluded from distributable profits.

Vi. Any unpaid dividends are recorded in a dividend payable account until settlement.
5.3.2. Restrictions on Dividends

i.  Dividends can only be paid from legally available profits, never from the Company's
capital.

ii. Before paying dividends, the Company must set aside the required portion of its net
profits into legal and statutory reserves.

ii.  Dividend distribution requires approval from the Board of Directors and/or the
General Meeting of Shareholders, based on audited financial statements.

iv.  The Company cannot declare or pay dividends unless it fully complies with all
regulatory requirements on capital adequacy, solvency, and liquidity.

v.  Dividends must not be declared if the Company has accumulated losses or if its

financial position does not justify the distribution.
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vi.  Dividend payments must not harm the Company's liquidity or its ability to meet
current and future obligations.
vii.  The Company may keep all or part of its earnings to fund business growth,
investments, or other strategic goals, as decided by the Board.
viii.  Dividends must be declared and paid following the procedures, timelines, and
shareholder notification rules in the Company's internal policies and applicable laws.
5.3.3. Taxation of Dividends
Dividends paid to resident individuals and entities are subject to a 15% withholding tax (unless
reduced or exempted under applicable laws).
The Bank has established indicative dividend pay-out and retention targets under its dividend
policy. Accordingly, the Bank may adopt a 90/10 dividend pay-out and retention ratio, subject to
adjustment and approval by shareholders at the Annual General Meeting (AGM). Under this
arrangement, 10% of the earnings may be retained and transferred to a special reserve account,
which can be utilized for the Bank's internal purposes or for future dividend distributions upon

approval of the shareholders.

In setting this policy, the Board's intention is to ensure that the Bank maintains a strong capital
position, particularly during periods of uncertainty, while also enabling the payment of stable
dividends over time. However, the proposed dividend pay-out ratio is indicative and may not
automatically apply unless the shareholders approve the dividend rate at each AGM. While the
Board provides this direction as part of its dividend policy, it retains the flexibility to adjust the pay-

out depending on the Bank's circumstances and subject to shareholder approval.

5.3.4. Distribution of Dividends (Article 12 of the MOA)

The net profit for any financial year shall be determined after the deduction of all accrued
expenses and liabilities. From this net profit, dividends may be declared by a resolution of the
General Meeting, which shall have the authority to allocate a portion to the reserve fund before
any distribution. The declaration may also incorporate any unpaid dividends from previous years.
The dividend payable to each shareholder shall be proportional to the number of shares held. No

interest shall accrue on any dividend payment.
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5.3.5. Founders' Share of Profits (Article 13 of the MOA)

1. Founding shareholders are those who have signed the Articles of Association and the Bylaws of
the Bank, purchased shares, made contributions in kind, conceived the idea of the Bank, and
devoted their time, knowledge, and energy to the realization of the idea, working to achieve the

goal of establishing the Bank, and are entitled to a special dividend from the profits.

2. The founding shareholders will jointly receive 15% of the bank's net profit for the first three
profitable years for their capital contribution and the responsibilities they assumed during the

establishment of the bank.

3. The founders will jointly receive 5% of the bank's net profit for the first three profitable years for
their intellectual and time contributions during the establishment of the bank, as well as for the

responsibilities they have taken.

Requests from shareholders to reinvest their respective dividends will be handled in accordance
with the Bank's dividend policy, the provisions of the Commercial Code, and applicable regulatory
requirements. Shareholders who wish to reinvest their dividends may submit a request to
capitalize their dividend entitlement into additional shares of the Bank. Such requests will be
considered subject to the approval of the Annual General Meeting and compliance with regulatory
directives and the Bank's capital requirements. Where approved, the dividend amount will be
converted into share capital in the name of the respective shareholder; otherwise, dividends will
be distributed in cash.

5.3.6. Dividend Per Share for the Last Three Financial Years

For the financial years 2022/2023 and 2023/2024, the Bank prioritized strengthening its capital
base and therefore did not declare any dividends. This approach reflects the Bank's strategy of
enhancing financial resilience and preparing for sustainable growth in a competitive market
environment. However, for the 2024/2025 financial year, the Bank declared a dividend of ETB
605,583,362 out of a profit after tax of ETB 945,518,732, representing a dividend payout ratio of
approximately 64%. Pursuant to the resolution passed at the Annual General Meeting held on

December 14, 2025, shareholders were given the option to receive the dividend declared for the
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2025 financial year either in cash or through capitalization of the dividend amount, according to

their individual preference.

Table 51: Dividend per share

Description June 2025 June 2024 June 2023
Earning After Tax 945,518,732 110,307,363 24,142,936
Total Declared Dividend 605,583,362 - -

Weighted Outstanding number of shares 2,273,079,054 1,822,755,614 1,699,137,908
Dividend Per Share (Birr) 0.27 - -
Dividend Payout Ratio (%) 64 - -
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SECTION 6- INTERESTS AND RELATED PARTY TRANSACTIONS

6.1. Board of Directors Interest

Under the prevailing practice, members of the Board of Directors are elected from among the
Bank's shareholders or represent shareholder entities. Accordingly, each Board member holds a
direct interest in the Bank by virtue of share ownership; however, none holds a material interest
in transactions involving the Company. The Board of Directors holds no indirect beneficial interests
and no indirect non-beneficial interests in the Bank's shares or transactions.

Table 52: Board of Directors Interest

Name of Board Member Number of Shares ~ Amount of share Capital % of Ownership
Ato Nasir Dino Bedru (PhD) 2,000 2,000,000 0.4%
Ato Salhadin Mohammed - - -
Ato Endris Mohamed (PhD) 300 300,000 0.06%
Ato Nuredin Mohammed 200 200,000 0.04%
Ato Nedim Abdulsemed 79 79,000 0.0158%
Ato Kemeredin Bedru 25 25,000 0.005%
Ato Jafar Ali 1,000 1,000,000 0.2%
W/ro Fetuma Mohammed 200 200,000 0.04%
Ato Mustefa Mohammed 100 100,000 0.02%
Ato Adil Zekaria (PhD) 515 515,000 0.103%
Ato Salhadin Khalifa Abdulkadir 50 50,000 0.01%
Total 4,469 4,469,000 0.89%

6.1.1. Murab’ah Financing, Advances and Guarantees Granted to Board of Directors and

Senior Management

The outstanding balance as of December 31, 2025, for Murab'ah financing and advances to the
Board of Directors and senior management are summarized below:

Table 53: Loans and Advances Granted to Board of Directors and Senior Management

Category Amount of outstanding balance % out of total outstanding Balance
Board of Directors 100,000,000 0.92%
Senior Management 23,046,452.80 0.21%
Total 123,046,452 1.13%
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All Murab'ah financing and advances to the Board of directors and senior management are
provided on an arm's-length basis under terms and conditions including profit-sharing ratios and
repayment schedules substantially similar to those offered to unrelated customers of the Bank.
ZamZam Bank confirms that no guarantees have been provided to any member of the Board of
Directors as of the date of this Prospectus.
6.1.2. Board of Directors’ Remuneration

Table 54: Board of Directors' Remuneration

S/N  Description 2024/25 2023/24 2022/23

1 Annual Remuneration ETB 1,650,000 ETB 1,650,000 ETB 1,650,000

2 Monthly Allowance ETB 1,320,000 ETB 1,320,000 ETB 661,333
Total ETB 2,864,000 ETB 2,864,000 ETB 2,311,333

Over the three-year period (2022/2023-2024/2025), the total remuneration shows a steady

increase year by year.

In the first year (2022/23), the total package was ETB 2,311,333. This consisted of an annual
remuneration of ETB 1,650,000 and a monthly allowance of ETB 661,333. With a monthly payment
of ETB 10,000 each, the total annual board fee for all board members is ETB 1,320,000. However,
in the fiscal year 2022/23, only ETB 661,333 is accounted for because in the previous year
(2021/22), the bank accrued extra expenses for board fee and the excess fee accrued in the prior
period was reversed from the expense of the fiscal year 2022/23, which reflects the normalization

of the expense after the reversal of the prior-year excess accrual.

By the second year (2023/24), the total rose to ETB 2,864,000. While the annual remuneration
remained unchanged at ETB 1,650,000, the monthly allowance doubled to ETB 1,320,000, which

caused the overall increase.

In the third year (2024/25), the total compensation stayed at ETB 2,864,000. In addition to that,
both the annual remuneration and the monthly allowance stayed the same as the previous year

at ETB 1,650,000 and ETB 1,320,000, respectively.
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Major Shareholders and Interested Persons

In accordance with Article 109 of the Ethiopian Capital Market Authority (ECMA) Public Offering
and Trading of Securities Directive No. 1030/2024, the Bank is required to disclose any person,
other than a member of the Board of Directors, who directly or indirectly holds 5% or more of its

issued share capital or voting rights.

As of the date of this Prospectus, no individual or entity holds, directly or indirectly, 5% or more of
the Company's issued share capital or voting rights. Major shareholders do not hold different
voting rights. All ordinary shares carry equal voting rights, with no differential voting privileges
among shareholders. The Company confirms that no agreement is in place to govern the
relationship between a controlling shareholder, another Interested Person and the Issuer.
Furthermore, there is no arrangement known to the Issuer, the operation of which may at a

subsequent date, result in a change in control of the Issuer.

The following table presents the top twenty-seven (27) shareholders of the Bank and their
respective shareholding interests:

Table 55: Top 27 Shareholders of the Bank and Their Respective Shareholding Interests

Name of Shareholder Amount of paid-up capital % age of total capital

Hansen Trade & Industry Plc 50,000,000.00 0.10%
Ms. Merem Chibsa Gemechu 48,000,000.00 0.10%
Tracon Trading PLC 41,000,000.00 0.008%
Ms. Muhaba Akmel Jemal 30,000,000.00 0.006%
Tak Business Group PLC 30,000,000.00 0.006%
Ms. Nejat Habib Jemal 30,000,000.00 0.006%
My Wish Enterprise Plc 27,000,000.00 0.005%
Ato Yimer Ali Mohammed 20,300,000.00 0.005%
Ato Nuredin Hassen Abdurahman 20,000,000.00 0.004%
Global Insurance Co. 20,000,000.00 0.004%
Ato Mohammed Hassen Badreg 20,000,000.00 0.004%
Ato Mustefa Awol Yisehak 20,000,000.00 0.004%
Elli Plc. 11,000,000.00 0.002%
Ato Temkin Akmel Jemal 10,400,000.00 0.002%
Ato Abubeker Adil Muktar 10,200,000.00 0.002%

Ato Mohammed Abdella Abubeker

10,100,000.00

0.002%
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Name of Shareholder Amount of paid-up capital % age of total capital

Ato Abdurezak Hairu Misba 10,010,000.00 0.002%

Ato Muhammed Hussen Ahmed 10,000,000.00 0.002%

Nobel family Manufacturing Plc 10,000,000.00 0.002%

Ato Jibril Ibrahim Mohammed 10,000,000.00 0.002%

Riders Trading Manufacturing SC 10,000,000.00 0.002%

Kadco Group Property and Business Dev. PLC 10,000,000.00 0.002%

GARAD PLC 10,000,000.00 0.002%

Adulina Coffee Exporter PLC 10,000,000.00 0.002%

Kedir Hassen Aredo 10,000,000.00 0.002%

Ali Abdurahman 10,000,000.00 0.002%

Zehara Selamu Hassen 10,000,000.00 0.002%

Total 508,010,000.00 0.1%

6.3. Related Party Transactions

The Bank identifies related parties in accordance with the definitions provided by the National
Bank of Ethiopia. In the context of ZamZam Bank, related parties include members of the BOD,
senior management (key management personnel), and their close family members or entities they
control. These transactions are disclosed in compliance with the Commercial Code, IFRS and the
relevant directives of the National Bank of Ethiopia (NBE).

Related-party transactions since the last financial statement of ZamZam Bank include Muraba'ah
financing and advances, as well as deposits maintained by related parties. As of 31 December
2025, the outstanding balance of Murab'ah financing and advances granted to related parties
represents 1.13% of the total outstanding financing and advance balance. In addition, deposits
maintained by related parties amounted to ETB 1,283,297.37 from members of the Board of
Directors and ETB 2,572,117.71 from senior management, and this represents 0.0003% of the

total deposits.

Table 56: Related-party Transactions

Description December, June 2025 June 2024 June 2023
2025

Total related party transactions 126,901,866 147,593,297 125,239,400 194,486,733

Total turnover 1,174,625,278 2,193,735328 834,683,548 437,089,530

Total related party 11 7 15 44

transactions/Total turnover (%)
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All financing and advances provided to related parties were made on an arm's-length basis under
terms and conditions including profit-sharing ratios and repayment schedules substantially similar
to those offered to non-related customers of the Bank. ZamZam Bank does not expect any
related-party arrangements, other than normal-course banking services offered on standard
market terms, to continue in future periods. The Bank shall continue to make full disclosures,
consistent with IFRS and regulatory requirements, in future periodic and annual reporting. As of
31 December 2025, the Bank does not have any shareholders holding 2% or more of its
subscribed capital who qualify as persons with significant influence in accordance with the
definition provided under NBE Directive No. SBB/91/2024. Accordingly, there are no transactions

requiring disclosure in relation to persons with significant influence during the reporting period.

All disclosures comply with IFRS (IAS 24), the Commercial Code of Ethiopia, and applicable National

Bank of Ethiopia directives governing related-party transactions.
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SECTION 7 - MANAGEMENT'S DISCUSSION AND ANALYSIS

Overview

This Section presents the Bank's financial condition and results of operations for the financial years
ended June 30, 2023, 2024, and 2025.Where unaudited financial information has been used in
this Prospectus including the capitalization and indebtedness figures as at 31 March 2026 (Section
7.7). All other financial data in Section 7 is extracted from the Bank's fully audited financial
statements for the years ended 30 June 2023, 2024, and 2025.

This section is intended to be read in conjunction with other information contained in this
Prospectus, particularly Section 2, “Information on the Bank and Its Business,” and section 3 *

financial information” which provides further context on the Bank's operations and strategy.

The Management's Discussions and Analysis is based on the Bank's fully audited Historical
Financial Information, which has been prepared in accordance with International Financial
Reporting Standards (IFRS). All figures presented in this section are extracted verbatim from the
audited financial statements without modification, except where summarized for presentation
purposes. The three-year audited financial statements have been annexed to this Prospectus.
Unless otherwise indicated, all financial data presented in this section, except for information
related to foreign currency generation, are denominated in Ethiopian Birr (ETB).

Key Financial Highlights

Table 57: Summary of Financial Performance, Position and Key Indicators (ETB '000)

) Change % | Change %

Financial performance

Total Operating Income 2,193,735 834,684 437,090 162.80% 91.00%
:Eszgrigﬁtm Financing & 940,392 618,138 352053  52.10% 75.60%
Other Operating Income 1,259,243 226,865 93,102 455.10% 143.70%
Total Operating Expenses 959,546 686,943 492,671 39.70% 39.40%
Profit / (Loss) Before Tax 1,234,189 147,740 -55,581 735.40% 365.80%
Profit / (Loss) After Tax 945,519 110,307 -1,225 757.20% 9104.70%

Financial Position
Total Assets 16,580,482 9,377,719 6,882,312 76.80% 36.30%
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Cash & Bank Balances 6,505,759 3,039,720 1,186,680 114.00% 156.20%
Reserve with NBE 1,600,000 481,000 347,999 232.60% 38.20%
(F,'Vli)mmg o Customers 6,422,973 4626347 3695327  38.80% 25.20%
Customer Deposits 11,626,681 6,871,138 4,980,509 69.20% 38.00%
Total Liabilities 13,002,973 7,343,285 5,313,635 77.10% 38.20%
Paid-up Capital 2,655,538 2,051,658 1,699,138 29.40% 20.70%
Total Equity 3,577,509 2,034,434 1,568,677 75.80% 29.70%
Return on Assets (ROA) 5.70% 1.18% -0.02% —
Return on Equity (ROE) 26.43% 5.42% -0.08% —
Cost-to-Income Ratio 43.70% 82.30% 112.70% —
Equity-to-Asset Ratio 21.60% 21.70% 22.80% —
Financing-to-Deposit Ratio 55.20% 67.30% 74.20% —

Non- financial Indicators

Number of Customer

622,500 443,629 266,394 40.30% 66.50%
Accounts
Number of Card 44,961 36,659 27,510 22.7% 33.30%
Subscribers
Number of USSD / Mobile 175,489 88,143 36,272 99.10% 143.00%
Users
Number of Branches 105 84 75 25.00% 12.00%

Revenue Trends and Income Structure

Total operating income increased from ETB 437.1 million in FY 2023 to ETB 834.7 million in FY
2024, an increase of ETB 397.6 million (91.0%). In FY 2025, total operating income rose further to
ETB 2.19 billion, an increase of ETB 1.36 billion (162.8%) over FY 2024 The principal driver of the
FY 2025 increase was a net foreign exchange revaluation gain of ETB 565.2 million, reflecting the
material depreciation of the Ethiopian Birr against major currencies during the year. Commission
and service income growth of ETB 482.9 million (314.1%) and continued expansion of the financing
portfolio (ETB 322.3 million; 52.1%) were the second and third largest contributors respectively.
The foreign exchange revaluation gain is non-cash in nature and may not recur at the same

magnitude in future periods.
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Income from financing and investment increased from ETB 352.1 million in FY 2023 to ETB 618.1
million in FY 2024, an increase of ETB 266.1 million (75.6%). From FY 2024 to FY 2025, this line rose
to ETB 940.4 million, an increase of ETB 322.3 million (52.1%), reflecting continued expansion of

the Murabaha financing portfolio.

Other operating income increased from ETB 93.1 million in FY 2023 to ETB 226.9 million in FY
2024, an increase of ETB 133.8 million (143.7%). From FY 2024 to FY 2025, other operating income
rose sharply to ETB 1.26 billion, an increase of ETB 1.03 billion (455.1%) with the ETB 565.2 million
net foreign exchange revaluation gain accounting for the majority of the FY 2025 increase, followed

by commission and service income of ETB 636.6 million.

Profit shared to Mudarab'ah depositors was ETB 8.1 million in FY 2023, ETB 10.3 million in FY 2024
(anincrease of ETB 2.3 million; 27.9%), and ETB 5.9 million in FY 2025 (a decrease of ETB 4.4 million;

42.8%), reflecting changes in the volume and structure of Mudarabah deposit arrangements.

Cost Structure and Expense Development

Total operating expenses increased from ETB 492.7 million in FY 2023 to ETB 686.9 million in FY
2024, an increase of ETB 194.3 million (39.4%), reflecting branch expansion from 75 to 84 and
associated growth in staff and administrative costs. The principal cost drivers were: staff salaries
and benefits, which increased from ETB 297.0 million in FY 2023 to ETB 411.4 million in FY 2024
(ETB 114.4 million; 38.5%), driven by headcount growth from 665 to 750 employees; other
operating expenses, which increased from ETB 119.6 million to ETB 179.1 million (ETB 59.5 million;
49.7%), reflecting expanded branch overhead including rent, utilities, and administrative costs; and
the financing impairment charge, which increased from ETB 23.3 million to ETB 40.4 million (ETB

17.1 million; 73.3%), consistent with financing book growth.

From FY 2024 to FY 2025, total operating expenses rose to ETB 959.5 million (ETB 272.6 million;
39.7%). Staff salaries and benefits increased to ETB 579.8 million (ETB 168.4 million; 40.9%), driven
by headcount growth to 893 employees across 105 branches and inflation-linked salary
adjustments consistent with the high-inflation environment (annual average CPI of approximately

17.3% in FY 2025 per the Ethiopian Statistics Service). Other operating expenses grew to ETB 224.7
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million (ETB 45.6 million; 25.5%), with the slower growth rate reflecting improving operating
leverage as income growth outpaced fixed overhead. Depreciation increased to ETB 46.6 million
(23.3%) and amortization of intangible assets increased significantly to ETB 38.6 million (412.0%)

following the capitalization of a major core banking software system.

Importantly, income growth materially outpaced expense growth across both years, as evidenced
by the cost-to-income ratio improving from 112.7% in FY 2023 to 82.3% in FY 2024, and further to
43.7% in FY 2025.

Other operating expenses increased from ETB 119.6 million in FY 2023 to ETB 179.1 million in FY
2024, representing a 49.7% increase, driven by the expansion of the branch network and related
overhead costs, including rent, utilities, maintenance, communication, travel, and administrative
expenses. From FY 2024 to FY 2025, these expenses increased further to ETB 224.7 million,
representing a 25.5% growth, with the slower growth rate reflecting improved operating leverage
as income growth outpaced fixed overhead increases. Financing impairment charges also
increased from ETB 23.3 million in FY 2023 to ETB 40.4 million in FY 2024 (73.3%) and ETB 69.6
million in FY 2025 (72.1%), reflecting the growth of the financing portfolio and higher IFRS 9
expected credit loss provisions. Overall, total operating expenses increased by 39.4% in FY 2024
and 39.7% in FY 2025, while the cost-to-income ratio improved from 112.7% in FY 2023 to 82.3%
in FY 2024 and 43.7% in FY 2025 due to stronger income growth.

Earnings Performance

The Bank recorded a loss after tax of ETB 1.2 million in FY 2023 (loss before tax of ETB 55.6 million,
partially offset by a tax credit of ETB 54.4 million on the pre-tax loss), as total operating income of
ETB 437.1 million was insufficient to cover total operating expenses of ETB 492.7 million. Return
on equity was (0.08%) in FY 2023, reflecting the minimal loss relative to the ETB 1.57 billion equity

base.

Profit after tax turned positive in FY 2024 at ETB 110.3 million, a turnaround of ETB 111.5 million
from the FY 2023 loss after tax of ETB 1.2 million, driven by income growth of 91.0% substantially

outpacing expense growth of 39.4%. Return on equity improved to 5.42% in FY 2024 (FY 2023:
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(0.08%)), an improvement of 5.50 percentage points, as the Bank generated its first material profit

against an equity base of ETB 2.03 billion.

From FY 2024 to FY 2025, profit after tax rose from ETB 110.3 million to ETB 945.5 million, an
increase of ETB 835.2 million (757.2%). The principal driver was the ETB 565.2 million net foreign
exchange revaluation gain arising from the material depreciation of the Ethiopian Birr, which was
the largest contributor to the improvement in profitability. Commission and service income growth
of ETB 482.9 million (314.1%) was the second most significant driver, reflecting expanding trade
finance, remittances, and digital banking activity. Financing income growth of ETB 322.3 million
(52.1%) also contributed, supported by the expansion of the Murabahah portfolio and the increase
in the financing cap from 14% to 18%. Return on equity rose sharply to 26.43% in FY 2025 (FY
2024: 5.42%), an improvement of 20.01 percentage points, driven by the 757.2% surge in profit
after tax against equity growth of 75.8% reflecting the operating leverage the Bank achieved as
income growth substantially outpaced both expense growth and capital accumulation. The income
tax charge increased from ETB 37.4 million in FY 2024 to ETB 288.7 million in FY 2025 (671.6%),
with an effective tax rate of 23.4% in FY 2025 compared with 25.3% in FY 2024.

Investors should note that the ETB 565.2 million foreign exchange revaluation gain is non-cash in
nature, driven by external macroeconomic factors, and may not recur at the same magnitude in

future periods.

Balance Sheet Expansion and Asset Composition

Total assets grew from ETB 6.88 billion at 30 June 2023 to ETB 9.38 billion at 30 June 2024 (ETB
2.50 billion; 36.3%), and further to ETB 16.58 billion at 30 June 2025 (ETB 7.20 billion; 76.8%).
Financing to customers (net) increased from ETB 3.70 billion to ETB 4.63 billion in FY 2024 (25.2%)
and to ETB 6.42 billion in FY 2025 (38.8%), reflecting accelerating credit extension as the financing

cap was progressively increased and ultimately lifted for fully Shari'ah-compliant banks.

Cash and bank balances increased from ETB 1.19 billion in FY 2023 to ETB 3.04 billion in FY 2024,
an increase of ETB 1.85 billion (156.2%) driven mainly by deposits with local commercial banks

rising from ETB 536.25 million to ETB 1.72 billion. From FY 2024 to FY 2025, cash grew to ETB 6.5
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billion, an increase of ETB 3.47 billion (114.0%) driven by deposits with local commercial banks
(ETB 2.07 billion) and a surge in deposits with foreign banks (260.8%) from trade finance activity
and Birr depreciation revaluation. The Reserve with the National Bank of Ethiopia increased from
ETB 348.0 million in FY 2023 to ETB 481.0 million in FY 2024 (ETB 133.0 million; 38.2%) driven by
deposit growth from ETB 4.98 billion to ETB 6.87 billion and the associated reserve requirement,
and further to ETB 1.60 billion in FY 2025 (ETB 1.12 billion; 232.6%) driven by the statutory reserve

requirement applied to the larger deposit base (deposits grew 69.2%).

The composition of the asset base shifted materially over the period: financing to customers
declined as a proportion of total assets from 53.7% in FY 2023 to 49.3% in FY 2024 and 38.7% in
FY 2025, while cash and bank balances rose from 17.2% to 32.4% and 39.2%. This shift reflects
the structural reality that deposit mobilization substantially outpaced financing deployment across
the period deployable deposits (after the 7% statutory reserve requirement) reached ETB 6.39
billion in FY 2024 and ETB 10.81 billion in FY 2025, against actual net financing of ETB 4.63 billion
and ETB 6.42 billion respectively, leaving ETB 1.76 billion (25.7% of deposits) and ETB 4.39 billion
(37.8% of deposits) undeployed into financing. This deployment gap arose from two structural

constraints:

e The NBE credit growth cap, which limited gross new disbursements, and
e The absence of sufficient Shari'ah-compliant investment instruments to absorb the surplus

liquidity.

Funding Structure and Liability Profile

Total liabilities increased from ETB 5.31 billion in FY 2023 to ETB 7.34 billion in FY 2024, an increase
of ETB 2.03 billion (38.2%). From FY 2024 to FY 2025, total liabilities rose to ETB 13.00 billion, an
increase of ETB 5.66 billion (77.1%).

Customer deposits increased from ETB 4.98 billion in FY 2023 to ETB 6.87 billion in FY 2024, an
increase of ETB 1.89 billion (38.0%). From FY 2024 to FY 2025, deposits grew to ETB 11.63 billion,
an increase of ETB 4.76 billion (69.2%). Deposits comprised Wadi'ah deposits of ETB 6.43 billion
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(55.3% of total deposits), Amana deposits of ETB 4.51 billion (38.8%), and fixed term deposits of
ETB 678.9 million (5.8%) at 30 June 2025. Customer deposits represented 93.7% of total liabilities
in FY 2023, 93.6% in FY 2024, and 89.4% in FY 2025.

The financing-to-deposit ratio declined from 74.2% in FY 2023 to 67.3% in FY 2024, and further to
55.2% in FY 2025, indicating that deposit mobilization outpaced financing deployment across the
period resulting in high liquidity. In addition, the Bank's cash-to-deposit ratio increased from 23.8%
in FY 2023 to 44.2% in FY 2024 and 56.0% in FY 2025, further confirming the strengthening of the
Bank's liquidity buffer. A comprehensive analysis of the Bank's liquidity position is provided in

Section 7.5.2.
Capital Base and Equity Position

Paid-up capital increased from ETB 1.70 billion in FY 2023 to ETB 2.05 billion in FY 2024, an increase
of ETB 352.5 million (20.7%). From FY 2024 to FY 2025, paid-up capital rose to ETB 2.66 billion, an

increase of ETB 603.9 million (29.4%), reflecting continued rights issue subscriptions.

Total equity increased from ETB 1.57 billion in FY 2023 to ETB 2.03 billion in FY 2024, an increase
of ETB 465.8 million (29.7%), supported by new capital and the FY 2024 profit of ETB 110.3 million.
From FY 2024 to FY 2025, total equity grew to ETB 3.58 billion, an increase of ETB 1.54 billion
(75.8%), driven by the FY 2025 profit of ETB 945.5 million and new capital subscriptions of ETB
603.9 million. Retained earnings turned from a deficit of ETB 180.7 million in FY 2023 to a surplus
of ETB 605.6 million in FY 2025.

The legal reserve increased from ETB 6.0 million in FY 2023 to ETB 33.6 million in FY 2024 (ETB
27.6 million; 456.9%), and further to ETB 270.0 million in FY 2025 (ETB 236.4 million; 703.0%),
reflecting NBE-mandated annual appropriations from profit. The equity-to-asset ratio was 22.8%
in FY 2023, 21.7% in FY 2024, and 21.6% in FY 2025, remaining broadly stable as equity and asset

growth were proportional.

The Bank's Capital Adequacy Ratio (CAR) was 29% in FY 2023, 35% in FY 2024, and 31% in FY 2025,
well above the NBE minimum prudential requirements throughout the period. The decline from
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35% in FY 2024 to 31% in FY 2025 reflects the rapid asset expansion of 76.8% during FY 2025,
which grew faster than regulatory capital in absolute terms, though the ratio remained
comfortably above the minimum requirement. This confirms that capital growth was sufficient to

support the expanding balance sheet.

Performance Ratios and Operational Efficiency

Return on assets was (0.02%) in FY 2023, improving to 1.18% in FY 2024, a change of 1.20
percentage points driven by the swing from loss to profit against a smaller asset base increase. It
further increased to 5.70% in FY 2025, a change of 4.52 percentage points over FY 2024 driven by

the sharp rise in profit after tax (757.2%) outpacing the growth in total assets (76.8%).

Return on equity was (0.08%) in FY 2023, 5.42% in FY 2024 (an improvement of 5.50 percentage
points) driven by the swing to profitability of ETB 110.31 million, it further increased to 26.43% in
FY 2025 (an improvement of 21.01 percentage points over FY 2024) driven by the profit surge to
ETB 945.52 million against total equity growth of 75.8%;

The cost-to-income ratio improved from 112.7% in FY 2023 to 82.3% in FY 2024, a reduction of
30.4 percentage points, driven by income growth of 91.0% against expense growth of 39.4%. From
FY 2024 to FY 2025, the ratio further declined to 43.7%, a reduction of 38.6 percentage points,

driven by total operating income growth (162.8%) substantially outpacing expense growth (39.7%).

The financing-to-deposit ratio declined from 74.2% in FY 2023 to 67.3% in FY 2024 (a reduction of
6.9 percentage points) and to 55.2% in FY 2025 (a further reduction of 12.1 percentage points),
driven by customer deposits growing faster than the financing book, partly reflecting the NBE

credit growth cap constraining financing expansion relative to deposit mobilization.

The equity-to-asset ratio was broadly stable at 22.8%, 21.7%, and 21.6% across FY 2023, FY 2024,
and FY 2025 respectively. Which reflects proportional growth between equity and total assets, with

capital subscriptions and retained earnings growth tracking asset expansion.
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Non-Financial Indicators

e Number of Customer Accounts: Total accounts grew from 266,394 in FY 2023 to 443,629 in
FY 2024, an increase of 177,235 accounts (66.5%), driven by branch expansion from 75 to 84
locations and early-stage digital adoption. From FY 2024 to FY 2025, accounts grew from
443,629 to 622,500, an increase of 178,871 accounts (40.3%), driven by continued branch
network expansion to 105 locations and increased adoption of digital and Shari'ah-compliant
deposit products.

¢ Number of Card Subscribers: Card subscribers grew from 27,510 in FY 2023 to 36,659 in FY
2024, an increase of 9,149 subscribers (33.3%), reflecting continued card uptake during the
early growth phase. From FY 2024 to FY 2025, subscribers grew further from 36,659 to 44,961,
anincrease of 8,302 subscribers (22.7%), reflecting continued adoption of card-based services
alongside the growth in digital channels, supported by the expansion of the Bank's ATM
network to 22 locations and the introduction of 19 POS machines during the period

¢ Number of USSD / Mobile Users: Mobile banking users grew from 36,272 in FY 2023 to 88,143
in FY 2024, an increase of 51,871 users (143.0%), driven by early-stage digital adoption. From
FY 2024 to FY 2025, users grew from 88,143 to 175,489, an increase of 87,346 users (99.1%),
driven by increasing customer preference for digital channels, supported by the upgraded
mobile banking platform and the ZamZam Digital application.

¢ Number of Branches: The branch network expanded from 75 in FY 2023 to 84 in FY 2024, an
increase of 9 branches (12.0%), reflecting the early phase of the network expansion strategy
to support deposit mobilization and financing growth. From FY 2024 to FY 2025, branches
expanded from 84 to 105, an increase of 21 branches (25.0%), reflecting continued execution
of the same expansion strategy at a more accelerated pace, with each new branch directly

supporting the growth of customer deposits and the financing book.
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7.2. Factors Affecting the Company's Result

7.2.1. Macro-economic and regulatory factors

l. Impact of Inflation on Financial Performance

Inflationary pressures in the operating environment influenced the Bank's financial performance
across the review period. According to the Ethiopian Statistics Service (ESS) and the National Bank
of Ethiopia, headline inflation on a year-on-year basis stood at 29.3% in June 2023, moderated to
19.9% in June 2024, and further declined to 13.9% in June 2025. This sustained elevation of the
price level, even as the pace of increase moderated, contributed to higher nominal transaction
values and financing demand across the period, supporting growth in commission-based income
and financing income, though business expansion and the rapid growth of the customer base
from 266,394 to 622,500 accounts were equally significant drivers. On the cost side, while salary
growth moderated in line with easing inflation with other operating expenses growing at a slower
25.5% in FY 2025 compared to 49.7% in FY 2024 the absolute cost base remained elevated as a
consequence of the price increases accumulated in prior years, with salaries and benefits reaching
ETB 579.8 million in FY 2025 compared to ETB 297.0 million in FY 2023, an increase of ETB 282.8

million (95.2%) over the full period.

On asset quality and borrower repayment capacity, the sustained elevation of the price level poses
a risk to customers' real disposable income and their ability to meet financing obligations,
particularly for retail and SME borrowers. The non-performing financing (NPF) ratio increased from
0% in FY 2023 and FY2024 to 2.23% in FY 2025, reflecting the natural seasoning of a rapidly
growing financing book as older contracts mature through their credit cycles, though inflationary
pressure on borrower incomes as one of the contributing factors. The financing impairment
charge increased from ETB 40.4 million in FY 2024 to ETB 69.6 million in FY 2025 (ETB 29.2 million;
72.1%), consistent with financing book growth. As a proportion of average net financing, the charge
remained broadly stable at approximately 1.2% across the period, indicating that the portfolio

continues to perform within expected credit loss parameters.
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Il. Impact of Credit Growth Cap and Limited Investment Instruments on Operations

The credit growth cap introduced by the National Bank of Ethiopia in August 2023 had a notable
influence on the operations and balance sheet structure of ZamZam Bank. The directive initially
limited annual credit expansion for banks as part of broader monetary policy measures aimed at
controlling inflation in Ethiopia. For full-fledged interest-free banks, the policy created additional

operational constraints due to the structural characteristics of Islamic banking.

Unlike conventional banks, interest-free banks are restricted from investing in interest-bearing
instruments such as government bonds or treasury bills, and they also do not participate in the
interbank lending market because these instruments involve interest payments. As a result,
institutions such as ZamZam Bank have fewer liquidity management tools available. The
imposition of the credit growth ceiling, therefore limited the Bank's ability to expand its financing

portfolio and efficiently deploy the increasing volume of customer deposits.

This situation is reflected in the Bank's balance sheet structure during the period. The deposit
base grew from ETB 4.98 billion in FY 2023 to ETB 11.63 billion in FY 2025 (+133.4%), while net
financing to customers grew from ETB 3.70 billion to ETB 6.42 billion (+73.7%) over the same
period, a significantly slower pace. After accounting for the 7% statutory reserve requirement,
deployable deposits reached ETB 6.39 billion in FY 2024 and ETB 10.81 billion in FY 2025, while
actual net financing stood at ETB 4.63 billion and ETB 6.42 billion respectively leaving
approximately ETB 1.76 billion (25.7% of deposits) and ETB 4.39 billion (37.8% of deposits) not
deployed into financing in those years. This deployment gap is the primary explanation for the
accumulation of cash and bank balances, which grew from ETB 1.19 billion (23.8% of deposits) in

FY 2023 to ETB 6.51 billion (56.0% of deposits) in FY 2025.

Unlike conventional banks, ZamZam Bank as a full-fledged Shari'ah bank is restricted from investing
in interest-bearing instruments such as government bonds or treasury bills, and does not
participate in the conventional interbank lending market. As a result, surplus liquidity beyond the

Mudarab'ah interbank placement market had few Shari'ah-compliant deployment options.

The NBE's decision to lift the financing cap for fully Shari'ah-compliant banks represents an

important development, allowing greater flexibility to deploy the growing deposit base into income-
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generating financing activities.

II. Foreign Exchange Liberalization and Foreign Currency Management

The transition from a fixed-rate foreign exchange system to an auction-based market framework
following the NBE's foreign exchange liberalization in the 2024/25 fiscal year contributed significantly
to the Bank's improved financial performance. The liberalization enabled the Bank to capture higher
spreads on trade finance, remittances, and foreign currency dealings. Foreign currency generation
grew from USD 30.47 million in FY 2024 to USD 64.70 million in FY 2025, an increase of USD 34.23
million (112.3%), reflecting genuine expansion in trade finance and remittance transaction volumes
rather than exchange rate effects alone. The Bank's FX operations comprised export services (the
largest component), remittance services, foreign currency dealing, and direct purchases. The
liberalization also resulted in a net foreign exchange revaluation gain of ETB 565.2 million in FY 2025
(FY 2024: ETB 37.6 million), arising from the revaluation of the Bank's net foreign currency asset
position primarily deposits with foreign banks, which grew from ETB 319.7 million to ETB 1.15 billion
as the Birr depreciated materially against major foreign currencies. This revaluation gain was the
principal driver of the step-change in other operating income in FY 2025. The revaluation gain is non-
cash in nature; it does not represent realized cash income and may reverse or reduce if the

exchange rate stabilizes or the Birr strengthens.

IV. Positive Impact of Credit Cap Expansion by the National Bank of Ethiopia

The increase in the financing cap from 14% to 18% by the NBE, and its subsequent lifting for fully
Shari'ah-compliant banks, provided ZamZam Bank with greater capacity to extend financing to
customers. Financing income grew from ETB 618.1 million in FY 2024 to ETB 940.4 million in FY 2025
(52.1%), and net financing to customers expanded from ETB 4.63 billion to ETB 6.42 billion (38.8%),
consistent with increased financing deployment enabled by the relaxed constraint. However, the
regulatory change was one of several contributing factors to improved profitability. The principal
driver of the increase in profit after tax from ETB 110.3 million to ETB 945.5 million was the ETB 565.2
million foreign exchange revaluation gain, followed by commission and service income growth of ETB
482.9 million. The expanded financing cap enabled meaningful growth in core financing income but

is not characterized as the primary driver of the overall profitability improvement.
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7.2.2. The Bank’s Operational Strategy

The financial and operational performance of ZamZam Bank during the 2024/25 fiscal year was
influenced by several strategic and operational developments. These include the Bank's digital
transformation initiatives, investments in human capital, improvements in operational
infrastructure, and enhancements in risk management and compliance frameworks. Despite
macroeconomic pressures such as inflationary trends and foreign exchange constraints in

Ethiopia, the Bank maintained growth across its major operational indicators.
l. Digital Transformation and Innovation contribution

Digital transformation remained a central pillar of the Bank's strategy during the period. The
upgraded mobile banking platform and the ZamZam Digital application improved accessibility and
customer experience, contributing to a substantial increase in digital transaction volumes and
user engagement. The growth in digital adoption supported operational efficiency and reduced

reliance on traditional banking channels.

The Bank also introduced the Ansar Digital Financing Platform, explained in Section 2 of this
prospectus, expanded access to financing by connecting customers, suppliers, and products
within a digital ecosystem, supporting technology-driven and inclusive financial services. In
addition, several digital integrations were completed to enhance interoperability, digital

collections, and merchant payment services.

To strengthen system resilience and security, the Bank deployed advanced security infrastructure,
including Security Information and Event Management (SIEM) systems and Web Application
Firewalls (WAF). A Disaster Recovery (DR) site was also established and hosted at the data center

of Coop bank, ensuring improved operational continuity and system reliability.
Il. Human Capital and Organizational Capacity

Human capital development continued to play an important role in supporting the Bank's
operational expansion. The workforce grew significantly, and the Bank implemented extensive
training programs covering areas such as digital banking operations, Shari'ah compliance, risk
management, and customer service. These initiatives strengthened employee capabilities and

supported the Bank's evolving service offerings.
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The Bank also implemented internal initiatives aimed at strengthening organizational capacity,
including leadership development programs, staff promotions, and performance-based incentive
systems. In addition, automation improvements were introduced in human resource management

and project tracking systems to enhance performance monitoring and reporting.

Institutional capacity was further reinforced through the establishment of a Transformation Office
and the launch of the ZamZam Academy e-learning platform, which supports continuous

professional development and knowledge sharing across the organization.
Il. Operational Efficiency and Procurement

Investments in infrastructure and technology during the period generated measurable
operational improvements. Power backup solutions deployed across the branch network
improved service continuity and reduced operational downtime, particularly in branches located
outside major urban centers. Cloud services procured from Ethio Telecom, cybersecurity tools,
and network optimization systems enhanced system reliability and processing capacity,
supporting a 99.1% increase in USSD and mobile banking users without requiring proportional
increases in branch-level staffing. Vehicle fleet additions reflected in the 134.5% increase in motor
vehicle gross cost from ETB 51.3 million to ETB 120.2 million strengthened the Bank's logistics and
courier operations across 105 branches. Cybersecurity infrastructure investments improved the

Bank's resilience posture.
IV. Risk Management and Compliance Environment

The Bank continued to strengthen its internal control systems and enterprise risk management
frameworks during the reporting period. A cybersecurity incident identified during the year was
fully addressed through immediate remediation measures, followed by a comprehensive
vulnerability assessment across the Bank's digital infrastructure. As a result, additional monitoring

tools and security controls were deployed to further enhance the Bank's cybersecurity posture.

The Bank maintains full compliance with prudential regulations issued by the National Bank of
Ethiopia and continues to enhance its governance structures in preparation for the forthcoming
Shariah Governance Directive. The upcoming directive is expected to formalize institutional

frameworks for Shariah audit, compliance, and reporting, further strengthening governance
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practices within the Bank's interest-free banking operations
7.2.3. Trends, Uncertainties and Commitments
.  Trends
Looking forward, the following specific developments are expected to influence the Bank's

performance:

The lifting of the financing cap for fully Shari'ah-compliant banks is expected to allow
deployment of the ETB 4.39 billion currently held in cash and near-cash positions into
higher-yielding Murabahah financing, improving the net financing margin and increasing
financing income.

ii.  The anticipated introduction of Shari'ah-compliant capital market instruments aligned with
AAQIFI standards, supported by ECMA regulations, is expected to provide the Bank with
additional liquidity management options beyond interbank Mudarab'ah placements,
improving the efficiency of the balance sheet.

ii.  Continued digital banking adoption reflected in the 99.1% growth in mobile users in FY
2025 is expected to support commission and service income growth at a lower marginal
cost than branch-based transactions, improving the cost-to-income ratio further.

Iv. ~ The moderation of headline inflation from 33.9% in FY 2023 to 17.3% in FY 2025 is
expected to reduce inflationary salary pressure and may support borrowers' repayment
capacity, though the outlook for inflation remains subject to global commodity prices and
domestic monetary policy.

II.  Uncertainties
Despite the growth observed, the Bank operates within an environment characterized by
several uncertainties. Macroeconomic conditions, including inflationary pressures, foreign
exchange shortages, and general economic instability, may affect customers' repayment
capacity and the demand for financing. In addition, ongoing developments in the regulatory
framework for Islamic finance may influence the Bank's future operations. In particular, the
expected introduction of Shariah-compliant capital market instruments, aligned with AAQIFI
standards and supported by governing regulations anticipated from the Ethiopian Capital

Market Authority (ECMA), may create new financing and investment alternatives within the
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financial system. While these developments could support the broader growth of Islamic
finance, they may also alter the competitive and funding landscape for Islamic banks as new

market-based financing channels become available.

Commitments

The Bank also maintains off-balance sheet exposures in the form of contingent liabilities arising
from guarantees and letters of credit issued to customers. These commitments represent
contractual obligations that may require settlement in the event that customers fail to fulfill
their obligations to third parties. Between June 2024 and June 2025, the value of these off-
balance sheet items increased significantly, reflecting higher demand for trade finance and
guarantee services. Guarantees increased from ETB 138.41 million to ETB 221.59 million, while
import letters of credit increased from ETB 101.61 million to ETB 643.02 million, accompanied
by a rise in margin held from ETB 112.55 million to ETB 635.47 million as collateral for these
facilities. These contingent liabilities represent commitments that support customer trade

activities but remain off-balance sheet unless triggered by customer default.

Financial Performance

7.3.1. Analysis of Profit or Loss, and Other Comprehensive Income

This section provides an analysis of the Bank's historical Statements of Profit or Loss and Other
Comprehensive Income, with a primary focus on the major income and expense components. The
analysis focuses on results of the three fiscal years ending on June 30, 2023, 2024 & 2025.

Table 58: Analysis of Profit or Loss Statement and Other Comprehensive Income

Financial Metric 30-Jun-25 30-Jun-24 30-Jun-23
Income from Financing and Investment 940,392,491 618,137,526  352,053/472
Profit shared to Mudarab’ah Depositors (5,900,000) (10,318,810)  (8,066,225)

Net Profit Income (after sharing profit to Mudarab'ah 934,492,491 607,818,716 343,987,247
Depositors)

Other operating income 1,259,242,837 226,864,832 93,102,284
Total Operating Income 2,193,735328 834,683,548 437,089,530
Salaries and Benefits (579,828,754) (411,444,543) (297,042,232)
Financing Impairment Charge (69,581,353) (40,407,260)  (23,323,034)
Impairment Losses on Other Financial assets 1,203,882 (9,294,130) (2,878,585)
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Financial Metric 30-Jun-25 30-jun-24 30-jun-23
Depreciation & impairment of property, plant & (46,596,719) (37,803,368)  (31,245,919)
equipment

Amortization & impairment of intangible assets (38,555,872) (7,531,066) (17,510,210)
Other Operating Expenses (224,652,358) (179,053,436) (119,606,721)
Audit Fees (215,050) (195,500) (402,500)
Director's related Expenses (1,320,000) (1,214,000) (661,333)
Total Operating Expenses (959,546,224) (686,943,304) (492,670,536)
Profit (loss) Before Tax 1,234,189,104 147,740,244  (55,581,006)
Income Tax Expense (288,670,372) (37,432,882) 54,356,078
Profit After Tax 945,518,732 110,307,363  (1,224,927)
That can be reclassified into profit or loss Re- (3,099,000) (1,393,000) (3,313,000)
measurement loss on retirement benefits.

That cannot be reclassified into profit or loss Fair (3,577,359) (2,167,660) 19,904,510
value gain of Equity Investments

Total Other Comprehensive Income (Loss) (6,676,359) (3,560,660) 16,591,510
Tax Credit/ (Charge) on other comprehensive Income 2,002,908 1,068,198 (16,538,119)
Total Other Comprehensive Income Net of Tax (4,673,451) (2,492,462) 53,390

Total Comprehensive Income for the period 940,845,281 107,814,901  (1,171,537)
Earnings Per Share (percentage) 41.4% 5.94% -0.07%
Earnings Per Share (Amount) 414.00 594 -0.70

*The numbers are stated verbatim from the annual reports of ZamZam Bank S.C.

7.3.1.1. Total Operating Income

Total operating income was ETB 437.09 million in 2023 and increased to ETB 834.68 million in
2024, an increase of ETB 397.59 million (91.0%), as financing income nearly doubled and
commission and service income grew significantly. From 2024 to 2025, total operating income
rose to ETB 2.19 billion, an increase of ETB 1.36 billion (162.8%). The increase was driven by three
converging factors: continued growth in the financing portfolio, an increase in commission and
service income from trade finance and digital product activity, and a net foreign exchange
revaluation gain of ETB 565.18 million arising from the depreciation of the Ethiopian Birr against

the currencies in which the Bank holds foreign assets.
l. Income from Financing and Investment

Total income from financing and investment was ETB 352.05 million in 2023. From 2023 to 2024,
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it rose to ETB 618.14 million, an increase of ETB 266.08 million (75.6%). This increase was driven
by growth in income from direct financing Murabahah contracts extended to customers which
rose from ETB 257.85 million to ETB 565.23 million (ETB 307.38 million; 119.2%), reflecting the
expansion of the financing book from ETB 3.70 billion to ETB 4.63 billion and the full-year income
effect of contracts originated in prior years. Income from investment declined from ETB 94.20
million to ETB 52.91 million (-ETB 41.29 million; -43.8%), driven by a decrease in the short-term
Mudarab'ah investment balance from ETB 599.92 million to ETB 230.49 million (-61.6%) as funds
were redeployed into direct customer financing. In addition, Investment securities in Eth-switch
remained stable at ETB 12.0 million. The Bank also holds Government bond securities of ETB 6.89
million, which represents a mandatory holding in Development Bank of Ethiopia (DBE) as required
under NBE regulations applicable to all licensed banks in Ethiopia. In case of ZamZam bank these
bonds do not pay periodic interest and are structured as discount instruments; they are
considered permissible under the Bank's Shari'ah governance framework on the basis that they
represent a mandatory regulatory obligation rather than a voluntary interest-bearing investment.
This holding is consistent with ZamZam Bank's position as a regulated Ethiopian bank subject to

NBE directives, and does not constitute a breach of its Shari'ah principles.

From 2024 to 2025, income from financing and investment grew to ETB 940.39 million, an increase
of ETB 322.25 million (52.1%). Income from financing grew to ETB 785.68 million (ETB 220.45
million; 39.0%), consistent with the expansion of the customer financing book from ETB 4.63 billion
to ETB 6.42 billion (38.8%). Income from investment recovered to ETB 154.72 million (ETB 101.81
million; 192.4%), as the short-term Mudarab'ah investment balance grew from ETB 230.49 million
to ETB 507.18 million (120.0%) following redeployment of excess liquidity into interbank
placements. Investment securities in Eth-switch increased to ETB 12.39 million reflecting a 3.2%

whereas investment on Government bonds remained stable at ETB 6.89 million.

Table 59: Income from Financing and Investment

Income from Financing and 30-Jun-25 30-Jun-24 30-Jun-23 Change
Investment 24/23
Income from Financing and 785,675,020 565,226,242 257,850,167 39.0% 119.2%
Investment

Income From Investment 154,717,471 52,911,283 94,203,306 192.4% -43.8%
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Income from Financing and 30-Jun-25 30-jun-24 30-Jun-23 Change Change

Investment 25/24 24/23
Total 940,392,491 618,137,526 352,053,473 52.1% 75.6%

Il. Profit Shared to Mudarab’ah Depositors

Profit shared to Mudarabah depositors was ETB 8.07 million in 2023 and increased to ETB 10.32
million in 2024 (ETB 2.25 million; 27.9%), reflecting the growth of Mudarab'ah-based fixed-term
deposits from ETB 516.90 million to ETB 526.14 million and the higher rate of profit distribution
during the year. From 2024 to 2025, profit shared to Mudarab'ah declined to ETB 5.90 million (-
ETB 4.42 million; -42.8%), reflecting a reduction in the profit-sharing rate or the structure of
qualifying deposit balances, despite the fixed-term deposit book growing to ETB 678.94 million.
The net financing income from financing and investment after deducting profit shared to
depositors grew from ETB 343.99 million in 2023 to ETB 607.82 million in 2024 (ETB 263.83 million;
76.7%), and further to ETB 934.49 million in 2025 (ETB 326.67 million; 53.7%).

II. Other Operating Income

Total other operating income was ETB 93.1 million in FY 2023 and increased to ETB 226.86 million
in FY 2024 (ETB 133.76 million; 143.7%), driven by growth in commission and service income from
ETB 38.89 million to ETB 153.72 million (ETB 114.83 million; 295.3%), driven by rising transaction
volumes, trade finance commissions, letter of credit fees, RTGS and payment commissions, and

the initial recognition of a net foreign exchange revaluation gain of ETB 37.61 million.

From FY 2024 to FY 2025, total other operating income rose to ETB 1.26 billion, an increase of
ETB 1.03 billion (455.1%). The principal driver was the ETB 565.18 million net foreign exchange
revaluation gain arising from the depreciation of the Ethiopian Birr against the currencies in which
the Bank holds foreign assets primarily deposits with foreign banks, which grew from ETB 319.68
million to ETB 1.15 billion (260.8%) accounting for 44.9% of the total increase. This gain is non-
cash in nature, driven by external macroeconomic factors, and may not recur at the same

magnitude in future periods.

Commission and service income was the second largest driver, growing from ETB 153.72 million

200



Havpgo
ZamZam Bank Share Company Prospectus - 2025/2026 “A BfornZ::—u‘n
e ank

to ETB 636.61 million, an increase of ETB 482.89 million (314.1%), reflecting expansion in trade
finance volumes, international payment services, and digital banking transactions including USSD
and mobile banking fees as the customer base grew from 443,629 to 622,500 accounts and USSD
users increased from 88,143 to 175,489. Other income contributed ETB 21.91 million of the
increase, growing from ETB 35.54 million to ETB 57.45 million (ETB 21.91 million; 61.7%). In terms
of the composition of total other operating income in FY 2025, commission and service income
was the largest component at ETB 636.61 million (50.6%), followed by the net foreign exchange
revaluation gain at ETB 565.18 million (44.9%), and other income at ETB 57.45 million (4.6%)

Table 60: Other Operating Income

Other Operating Income 30-Jun-25 30-Jjun-24 30-Jun-23  Change Change
25/24 24/23

Commission and Service 636,608,666 153,719,281 38,893,492 314.1% 295.2%

Income

Net Gain on revaluation of 565,183,048 37,608,760 1402.8%

foreign currency

Other Income 57,451,123 35,536,791 54,208,792  61.7% -34.4%

Total Other Operating Income  1,259,242,837 226,864,832 93,102,284 455.1% 143.7%

7.3.1.2. Operating Expenses

l. Salaries and Employee Benefits

Salaries and employee benefits were ETB 297.04 million in 2023. From 2023 to 2024, they
increased to ETB 411.44 million, an increase of ETB 114.40 million (38.5%). This increase reflects
headcount growth as the Bank expanded its branch network from 75 to 84 branches and
expanded its trade finance, technology, and operations teams. From 2024 to 2025, salaries and
benefits increased further to ETB 579.83 million, an increase of ETB 168.38 million (40.9%). The
continued growth reflects branch expansion to 105 locations (21 branches), the addition of
specialist staff to support trade finance, foreign exchange, digital banking, and compliance
functions, and inflationary adjustments to salary scales consistent with the broader
macroeconomic environment. Salaries represented 60.4% of total operating expenses in 2025

(2024: 59.9%; 2023: 60.3%), indicating a consistently staff-intensive cost structure.
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Il. Financing Impairment Charge

The financing impairment charge was ETB 23.32 million in 2023. From 2023 to 2024, the charge
increased to ETB 40.41 million (ETB 17.08 million; 73.3%), driven by the growth of the financing
book from ETB 3.70 billion to ETB 4.63 billion and additional provisions on contracts that aged
further into Stage 2 or Stage 3 under IFRS 9 expected credit loss requirements. The IFRS 9
provision balance grew from ETB 30.12 million to ETB 70.52 million. From 2024 to 2025, the charge
rose to ETB 69.58 million (ETB 29.17 million; 72.1%), consistent with the further expansion of the
financing book to ETB 6.42 billion. The provision balance grew to ETB 140.11 million, reflecting
both the increased book size and the progressive seasoning of older contracts. The impairment
charge as a percentage of average net financing was approximately 1.3% in 2023, 1.0% in 2024,

and 1.2% in 2025, indicating broadly stable credit loss experience despite rapid book growth.

Il Impairment on Other Financial Assets

Impairment on other financial assets was ETB 2.88 million in 2023. From 2023 to 2024, the charge
increased to ETB 9.29 million (ETB 6.41 million; 222.6%), reflecting provisions on cash-equivalent
placements and other financial instruments subject to IFRS 9 ECL modeling. From 2024 to 2025,
this line reverted to a credit of ETB 1.20 million, a swing of ETB 10.50 million, reflecting the write-
back of previously recognized provisions on other financial assets as the risk profile of those assets

improved or the assets were settled during the year.

IV. Depreciation and Impairment PPE

Depreciation on PPE was ETB 31.25 million in 2023. From 2023 to 2024, it increased to ETB 37.80
million (ETB 6.56 million; 21.0%), driven by a full year of depreciation on assets added in 2023 and
incremental additions during 2024. Gross PPE cost grew from ETB 299.36 million to ETB 348.58
million. From 2024 to 2025, depreciation grew to ETB 46.60 million (ETB 8.79 million; 23.3%), as
gross PPE cost expanded to ETB 479.10 million (37.4%), with the most additions in motor vehicles
from ETB 51.25 million to ETB 120.16 million (134.5%) reflecting fleet expansion to support branch

operations and trade finance logistics, and office equipment additions of ETB 25.51 million.
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V. Amortization and Impairment Intangible Assets

Amortization of intangible assets was ETB 17.51 million in 2023. From 2023 to 2024, amortization
declined to ETB 7.53 million (-ETB 9.98 million; -57.0%), reflecting the full amortization of certain
software assets that reached the end of their useful economic lives during the year, causing the
net intangible asset balance to fall from ETB 56.24 million to ETB 49.79 million despite gross
additions. From 2024 to 2025, amortization increased to ETB 38.56 million (ETB 31.03 million;
412.0%), driven by the addition of a substantial new software system, with the net intangible

balance rising from ETB 49.79 million to ETB 149.22 million (199.7%).

V1. Other Operating Expenses

Other operating expenses were ETB 119.61 million in 2023. From 2023 to 2024, they increased to
ETB 179.05 million (ETB 59.45 million; 49.7%), reflecting the expanded overhead cost base of 84
branches including rent, utilities, maintenance, communication, travel, and general administrative
expenses. From 2024 to 2025, other operating expenses grew to ETB 224.65 million (ETB 45.60
million; 25.5%). The rate of growth moderated compared to the prior year, as the fixed overhead
cost of a larger branch network grew less rapidly than income, contributing to the improvement
in the cost-to-income ratio. Audit fees declined from ETB 402,500 in 2023 to ETB 195,500 in 2024
(-51.4%) before recovering to ETB 215,050 in 2025, while directors' related expenses grew steadily
from ETB 661,333 in 2023 to ETB 1.21 million in 2024 (83.6%) and ETB 1.32 million in 2025 (8.7%).

Table 61: Operating Expense

Operating Expense 30-Jun-25 30-Jun-24 30-Jun-23

Salaries and Benefits -579,828,754  -411,444,543  -297,042,232  40.9% 38.5%
Financing Impairment Charge -69,581,353 -40,407,260  -23,323,034 72.1% 73.3%
Impairment Losses on Other 1,203,882 -9,294,130 -2,878,585 -113.0% 222.9%
Financial assets

Depreciation & impairment -46,596,719 -37,803,368  -31,245919 23.3% 21.0%
of property, plant &

equipment

Amortization & impairment -38,555,872 7,531,066 -17,510,210 412.0% -57.0%
of intangible assets

Other Operating Expenses -224,652,358  -179,053,436 -119,606,721 25.5% 49.7%
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Operating Expense 30-Jun-25 30-jun-24 30-Jun-23 Change
24/23

Audit Fees -215,050 -195,500 -402,500 10.0% -51.4%

Director's related Expenses -1,320,000 -1,214,000 -661,333 8.7% 83.6%

Total Operating Expenses -959,546,224 -686,943,304 -492,670,536 39.7% 39.4%

Note: Positive values in the Impairment Losses on Other Financial Assets row represent reversals (write-backs) of
previously recognized impairment losses rather than income earned. All other items are presented as negative
values reflecting expenses. In FY 2025, the ETB 1.2 million write-back reflects the reversal of previously recognized
provisions on other financial assets as the risk profile of those assets improved or the assets were settled during

the year.
7.3.1.3. Profit / (Loss) Before Tax

The Bank recorded a loss before tax of ETB 55.58 million in 2023, when total operating income of
ETB 437.09 million was insufficient to cover total operating expenses of ETB 492.67 million. The
shortfall was driven primarily by high financing impairment charges, depreciation, and
amortization on the Bank's growing asset base relative to a still-developing revenue stream. From
2023 to 2024, profit before tax turned positive at ETB 147.74 million, a turnaround of ETB 203.32
million, as income grew by ETB 397.59 million (91.0%) while expenses grew by a more controlled
ETB 194.27 million (39.4%). From 2024 to 2025, profit before tax rose to ETB 1.23 billion, an
increase of ETB 1.09 billion (735.4%), driven by the increase in total operating income particularly
the FX revaluation gain and commission income growth against an operating expense base that

grew by only ETB 272.60 million (39.7%).

I Income Tax and Profit After Tax

In 2023, the Bank recognized a tax credit of ETB 54.36 million on the pre-tax loss of ETB 55.58
million, resulting in a minimal net loss after tax of ETB 1.22 million. The tax credit reflects the
recognition of a deferred tax asset of ETB 37.82 million on the expected future utilization of the
2023 losses. From 2023 to 2024, the Bank turned profitable, recording profit after tax of ETB
110.31 million on a pre-tax profit of ETB 147.74 million, implying a tax expense of ETB 37.43 million
and an effective tax rate of 25.3%. The deferred tax asset declined from ETB 37.82 million to ETB

1.45 million as the accumulated tax losses were substantially utilized. From 2024 to 2025, profit
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after tax rose to ETB 945.52 million (ETB 835.21 million; 757.2%), with a current tax expense of
ETB 288.67 million implying an effective tax rate of 23.4%. No deferred tax asset remained at 30
June 2025; instead, a deferred tax liability of ETB 13.41 million was recognized, reflecting

temporary differences on the profitable Bank's balance sheet.

Il. Other Comprehensive Income and Total Comprehensive Income

The re-measurement loss on retirement benefits was ETB 3.31 million in 2023, declining to ETB
1.39 million in 2024 (-ETB 1.92 million; -58.0%), and increasing again to ETB 3.10 million in 2025
(ETB 1.71 million; 122.7%), reflecting actuarial changes in the defined benefit obligation as the
obligation grew from ETB 4.40 million in 2023 to ETB 8.53 million in 2024 and ETB 15.95 million in
2025. The fair value gain on equity investments held at FVOCI was ETB 19.90 million in 2023 a
positive item driven by revaluation gains on the Bank's equity portfolio turning to a loss of ETB
2.17 millionin 2024 (-ETB 22.07 million; -110.9%) and a further loss of ETB 3.58 million in 2025 (-
ETB 1.41 million; -64.9%), as the carrying value of equity investments declined from ETB 70.44
million in 2023 to ETB 68.27 million in 2024 and ETB 65.09 million in 2025. Total comprehensive
income was a loss of ETB 1.17 million in 2023, a profit of ETB 107.81 million in 2024 (ETB 108.99
million), and ETB 940.85 million in 2025 (ETB 833.04 million; 772.8%).

Table 62: Total Comprehensive Income

Total Comprehensive Income 30-Jun-25 30-Jun-24 30-Jun-23 | Change
25/24
Profit (loss) Before Tax 1,234,189,104 147,740,244 - 7354%  -365.8%
55,581,006
Income Tax Expense -288,670,372  -37432,882 54,356,078 671.2% -168.9%
Profit After Tax 945,518,732 110,307,363 -1,224927 757.2%  -9105.2%
That can be reclassified into profit ~ -3,099,000 -1,393,000  -3,313,000 1225%  -58.0%

or loss Re-measurement loss on

retirement benefits

That cannot be reclassified into -3,577,359 -2,167,660 19,904,510 65.0% -110.9%
profit or loss Fair value gain of

Equity Investments

Total Other Comprehensive -6,676,359 -3,560,660 16,591,510 87.5% -121.5%
Income (Loss)

Tax Credit/ (Charge) on other 2,002,908 1,068,198 - 87.5% -106.5%
comprehensive Income 16,538,119
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Total Comprehensive Income 30-Jun-25 30-Jun-24 30-Jun-23 | Change Change
25/24 24/23

Total Other Comprehensive -4,673,451 -2,492,462 53,390 87.5% -4768.4%

Income Net of Tax

Total Comprehensive Income for 940,845,281 107,814,901 -1,171,537 772.6% -9302.9%

the period

Earnings Per Share 41.40% 5.94% -0.07% 597.0% -8585.7%

7.3.2. Analysis of the Statement of Historical Financial Position

The Bank's financial position has demonstrated consistent growth, driven by effective deposit
mobilization and improving financing collection strategies within a dynamic macroeconomic
environment. We expect ongoing macroeconomic reforms, strategic partnerships, and a focus on

risk management to positively shape our future performance.

This prospectus offers a comprehensive overview of the Bank's financial position and operations
for all current and prospective stakeholders, adhering to standard industry disclosure practices.
The historical Statement of Financial Position for the years ended June 30, 2025, 2024, and 2023,

is presented in the Table below:

Table 63: Analysis of Financial Position

Financial Metric

30-Jun-25 (ETB)

30-Jun-24 (ETB) 30-Jun-23 (ETB)

Assets:
Cash and Bank balances

Reserve with National Bank of Ethiopia

Short Term Investments

Other assets

Financing to Customers
Investments Government Bond
Equity Investments at FVOC]
Right of use Asset

Intangible assets

Property, plant and equipment
Deferred tax Asset

Total Assets

Liabilities:

Deposit from customers
Other liabilities

Income Tax liabilities

Lease Liability

6,505,759,080
1,600,000,000
507,176,335
493,465,418
6,422,973,003
6,889,655
65,086,046
476,099,700
149,219,997
353,813,063

16,580,482,297

11,626,681,364
933,221,705
271,802,658
141,909,666

3,039,719,615
481,000,000
230,487,273
216,237,581
4,626,346,623
6,889,655
68,274,405
387,633,199
49,787,865
269,889,978
1,453,276
9,377,719,470

6,871,137,577
302,072,655

161,541,146

1,186,680,154
347,998,883
599,916,980
204,224,130
3,695,326,980
6,890,000
70,442,065
418,300,848
56,235,994
258,478,175
37,817,959
6,882,312,167

4,980,509,321
156,254,617

172,472,917
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30-Jun-23 (ETB)

30-Jun-25 (ETB)

Defined Tax Liability 13,411,530 = =

Defined Benefit Obligation 15,946,000 8,534,000 4,398,000
Total Liabilities 13,002,972,923  7,343,285,377 5,313,634,855
Equity:

Paid up Capital 2,655,538,000 2,051,658,000 1,699,137,908
Legal reserve 269,992,258 33,612,575 6,035,734
Retained earnings 605,583,362 (97,248,729) (180,699,677)
Other Reserve 31,423,032 36,096,483 38,588,945
Regulatory Risk Reserve 14,972,722 10,315,764 5,614,401
Total Equity 3,577,509,374 2,034,434,093 1,568,677,312

Total Liability & Equity 16,580,482,297  9,377,719,470 6,882,312,167

*The numbers are stated verbatim from the annual reports of ZamZam Bank S.C.

7.3.2.1. Total Assets

Total assets were ETB 6.88 billion at 30 June 2023. From 2023 to 2024, total assets grew to ETB
9.38 billion, an increase of ETB 2.50 billion (36.3%), driven by growth in cash balances (ETB 1.85
billion), the expansion of the financing book (ETB 931.02 million), and a rebound in other assets.
From 2024 to 2025, total assets grew to ETB 16.58 billion, an increase of ETB 7.20 billion (76.8%),
as deposit mobilization accelerated and was deployed across cash, financing, and new technology
and lease assets. The composition of the asset base shifted materially: financing to customers
declined as a proportion of total assets from 53.7% in FY 2023 to 49.3% in FY 2024 and 38.7% in
FY 2025, while cash and bank balances rose from 17.2% to 32.4% and 39.2% over the same period.
This shift indicates that liquidity accumulated faster than financing could be deployed, primarily
due to the structural constraint of the NBE credit growth cap and the limited availability of Shari'ah-
compliant investment instruments. While this resulted in a stronger liquidity position, the growing
proportion of lower-yield cash balances relative to higher-yield financing assets placed moderate

pressure on the Bank's net financing margin.
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I.  Cash and Bank Balances

Cash and bank balances were ETB 1.19 billion at 30 June 2023, comprising cash in hand of ETB
162.87 million, deposits with local commercial banks of ETB 536.25 million, deposits with the
National Bank of Ethiopia of ETB 252.60 million, and deposits with foreign banks of ETB 234.96
million. From 2023 to 2024, total cash grew to ETB 3.04 billion, an increase of ETB 1.85 billion
(156.2%). The dominant driver was deposits with local commercial banks, which grew from ETB
536.25 million to ETB 1.72 billion (219.9%), as the increase in customer deposits was initially placed
in liquid bank accounts pending deployment. Deposits with the NBE grew from ETB 252.60 million
to ETB 726.16 million (187.5%), consistent with increased settlement activity and cash
management requirements, and deposits with foreign banks grew from ETB 234.96 million to ETB

319.68 million (36.1%) as the Bank's correspondent banking relationships expanded.

From 2024 to 2025, cash grew to ETB 6.51 billion, an increase of ETB 3.47 billion (114.0%). Deposits
with local commercial banks grew from ETB 1.72 billion to ETB 3.79 billion (120.7%), again the
largest single driver, reflecting the continued rapid inflow of customer deposits. Deposits with
foreign banks surged from ETB 319.68 million to ETB 1.15 billion (260.8%), driven by the
commencement of trade finance operations involving foreign correspondents and the revaluation
effect of Birr depreciation on foreign currency balances. Deposits with the NBE grew from ETB
726.16 million to ETB 1.29 billion (77.2%), reflecting higher settlement volumes. Cash in hand was
broadly stable at ETB 279.19 million in 2024 and ETB 282.60 million in 2025 (1.2%), consistent with
stable branch cash requirements across a slightly larger network. An impairment allowance on
cash placements of ETB 3.13 million was recognized in 2025 (2024: ETB 770 thousand; 2023: nil),

reflecting the application of IFRS 9 ECL modeling to bank placements.

Table 64: Cash and Bank Balances

Cash and Bank Balances 30-Jun-25 30-Jun-24 30-Jun-23

(ETB) ()] (ETB)
Cash in hand 282,604,588 279,194,233 162,870,628 1.2% 71.4%
Deposit with local 3,786,250,990 1,715,462,682 536,253,868 120.7% 219.9%
commercial banks
Deposit with national 1,286,687,991 726,156,263 252,595,415 77.2% 187.5%
bank of Ethiopia
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Cash and Bank Balances 30-Jun-25 30-Jun-24 30-Jun-23 Change Change
(ETB) (ETB) (ETB) 25/24 24/23

Deposit with foreign 1,153,346,420 319,676,616 234,960,242 260.8% 36.1%

banks

Impairment allowance (3,130,909 (770,180) - 306.5%

Total 6,505,759,081 3,039,719,615 1,186,680,154 114.0% 156.2%

II.  Reserve with the National Bank of Ethiopia

The reserve maintained with the NBE was ETB 348.00 million at 30 June 2023. From 2023 to 2024,
the reserve grew to ETB 481.00 million, an increase of ETB 133.00 million (38.2%), broadly in line
with the growth of customer deposits from ETB 4.98 billion to ETB 6.87 billion and the associated
statutory reserve requirement. From 2024 to 2025, the NBE reserve increased to ETB 1.60 billion,
an increase of ETB 1.12 billion (232.6%). This reflects the growth of customer deposits from ETB
6.87 billion to ETB 11.63 billion (69.2%) and the application of the statutory reserve requirement

to the larger base.

Short-term Mudarab’ah investments with banks were ETB 599.92 million at 30 June 2023. From
2023 to 2024, the balance declined to ETB 230.49 million, a decrease of ETB 369.43 million (-
61.6%), as funds were redeployed from interbank placements into direct customer financing. From
2024 to 2025, Mudarab’ah investments recovered to ETB 507.18 million, an increase of ETB 276.69
million (120.0%), reflecting the deployment of excess liquidity arising from the sharp growth of
customer deposits into short-duration interbank placements as an intermediate step before

financing deployment.
Table 65: Reserve with National Bank of Ethiopia

Reserve with National 30-Jun-25 30-jun-24 30-Jun-23 Change Change

Bank of Ethiopia (ETB) (ETB) (ETB) 25/24 24/23

Reserve with National 1,600,000,000 481,000,000 347,998,883  232.6% 38.2%
Bank of Ethiopia

1. Other Assets

Total financial assets increased from ETB 186.47 million in FY2023 to ETB 190.78 million in FY2024,
reflecting growth of ETB 4.31 million or 2.3%, mainly due to increases in staff receivables, advance

payments, Dahabshiil receivables, and Tele Birr wallet receivables, partially offset by declines in
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outward document bill purchased balances, Western Union receivables, receivables from branch
under establishment, and receivables from NBE. In FY2025, total financial assets increased
substantially to ETB 464.50 million, representing growth of ETB 273.72 million or 143.5%, primarily
driven by increases in miscellaneous receivables, outward document bill purchased balances, staff
receivables, advance payments, receivables from branch under establishment, and the
recognition of receivables from CashGo and MPESA, while balances relating to Dahabshiil
receivables, Western Union receivables, and Tele Birr wallet receivables declined significantly or

were fully settled during the period.

Staff receivables increased from ETB 235.8 thousand in FY2023 to ETB 55.60 million in FY2024,
representing growth of ETB 55.37 million or 23,481.0%, and further increased to ETB 81.12 million
in FY2025, reflecting additional growth of ETB 25.51 million or 45.9%. Advance payments increased
from ETB 2.58 million in FY2023 to ETB 13.87 million in FY2024 (437.2%) and further to ETB 21.41
million in FY2025 (54.4%). Miscellaneous receivables declined from ETB 9.35 million in FY2023 to
ETB 5.85 million in FY2024 (37.5%), before increasing substantially to ETB 250.47 million in FY2025
(4,148.7%). Debit settlement bridge balances increased from a negative ETB 61.9 thousand in
FY2023 to ETB 1.49 million in FY2024 and ETB 2.29 million in FY2025 (53.4%). Outward document
bill purchases declined significantly from ETB 82.63 million in FY2023 to ETB 6.95 million in FY2024
(91.6%), before increasing to ETB 68.81 million in FY2025 (890.4%).

Eth-switch receivables increased from ETB 145.0 thousand in FY2023 to ETB 754.0 thousand in
FY2024 (419.9%), before declining to ETB 191.4 thousand in FY2025 (74.6%). Receivables from
branch under establishment declined from ETB 18.61 million in FY2023 to ETB 7.44 million in
FY2024 (60.0%), before increasing to ETB 18.64 million in FY2025 (150.6%). Receivables from NBE
declined from ETB 20.38 million in FY2023 to nil in FY2024 and remained nil in FY2025. Western
Union receivables declined from ETB 27.04 million in FY2023 to ETB 3.88 million in FY2024 (85.6%)
and were fully cleared in FY2025. Dahabshiil receivables increased from ETB 13.09 million in
FY2023 to ETB 62.77 million in FY2024 (379.7%) before being fully cleared in FY2025. RIA
receivables increased from nil in FY2023 to ETB 228.0 thousand in FY2024 and declined to ETB
13.2 thousand in FY2025 (94.2%).
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Receivable A2A incoming balances declined from ETB 8.01 million in FY2023 to ETB 5.86 million in
FY2024 (26.9%) and further to ETB 4.47 million in FY2025 (23.7%). Tele Birr wallet receivables
increased from ETB 4.89 million in FY2023 to ETB 20.55 million in FY2024 (320.6%), before
declining to ETB 1.79 million in FY2025 (91.3%). Receivables from MPESA and CashGo were
recognized in FY2025 at ETB 1.08 million and ETB 13.89 million, respectively, with no comparative
balances in prior years. Claims for head office and branches increased from a negative ETB 430.3
thousand in FY2023 to ETB 5.54 million in FY2024 and subsequently declined to ETB 313.3
thousand in FY2025 (94.3%).

Provision balances increased from ETB 2.90 million in FY2023 to ETB 11.33 million in FY2024,
representing growth of ETB 8.43 million or 290.7%, before declining to ETB 7.61 million in FY2025
(32.9%). Consequently, net financial assets declined marginally from ETB 183.57 million in FY2023
to ETB 179.45 million in FY2024 (2.2%), before increasing substantially to ETB 456.90 million in
FY2025, representing growth of ETB 277.45 million or 154.6%.

Table 66: Financial Assets Category

Financial Assets Category

30-Jun-25
(Birr)

30-Jun-24
(Birr)

30-Jun-23
(Birr)

Staff receivable 81,117,574 55,603,567 235,786 45.9% 23482.2%
Advance payments 21,414,534 13,865,395 2,581,857 54.4% 437.0%
Miscellaneous receivable 250,472,727 5,845,972 9,352,562 4184.7% -37.5%
Debit settlement bridge 2,285,751 1,490,776 (61,902) 53.4% -2508.3%
Outward document bill 68,807,998 6,947,970 82,634,010 890.4%  -91.6%
purchased

Eth-switch receivable 191,429 753,952 144,996 -74.6% 420.0%
Receivable from branch under 18,644,090 7,439,040 18,610,670 150.6%  -60.0%
establish

Receivable from NBE - 20,381,641 -100.0%
Western union receivable 3,884,201 27,036,791 -100.0% -85.6%
Dahabshiil receivable 62,772,339 13,086,554  -100.0% 379.7%
RIA Receivable 13,246 227,950 -94.2%

Receivable A2A incoming 4,473,596 5,859,583 8,014,997 -23.7% -26.9%
Tele birr wallet receivable 1,793,143 20,547,967 4,885,184 -91.3% 320.6%
Receivable from MPESA 1,083,226

Receivable from CashGo

13,894,811
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Financial Assets Category 30-Jun-25 30-jun-24 30-Jun-23 Change

(Birr) (Birr) (Birr) 25/24
Claim for head office and 313,290 5,538,858 (430,278) -94.3% -1387.3%
branches
Gross amount 464,502,416 190,777,570 186,472,867 1435%  2.3%
Less: Provision (7,605,449) (11,331,544)  (2,900,170)  -32.9% 290.7%
Net amount 456,896,966 179,446,026 183,572,697 154.6% -2.2%

IV.  Financing to Customers (Net)

Net financing to customers was ETB 3.70 billion at 30 June 2023, comprising a gross book of ETB
4.37 billion across multiple Murabahah product lines, reduced by unearned profit of ETB 649.25
million and an IFRS 9 provision of ETB 30.12 million. The term financing segment was the largest
at ETB 3.11 billion (83.7% of gross), followed by pre-shipment export financing at ETB 652.03
million. From 2023 to 2024, net financing grew to ETB 4.63 billion, an increase of ETB 931.02 million
(25.2%). The term financing book expanded from ETB 3.11 billion to ETB 3.72 billion (19.5%), and
pre-shipment export financing grew from ETB 652.03 million to ETB 967.51 million (48.4%). Staff
housing financing grew from ETB 19.19 million to ETB 134.80 million (602.6%), reflecting an active
employee financing program. The Ansar digital financing product was introduced with an initial
balance of ETB 16.74 million, and Qard for foreign employment agencies commenced at ETB 10.85
million. The IFRS 9 provision balance grew from ETB 30.12 million to ETB 70.52 million (134.2%),

consistent with book growth and credit seasoning.

From 2024 to 2025, net financing grew to ETB 6.42 billion, an increase of ETB 1.80 billion (38.8%).
The pre-shipment export financing segment grew from ETB 967.51 million to ETB 1.88 billion
(94.1%), becoming the fastest-growing segment, driven by trade finance activity associated with
Ethiopia's export sector and the commencement of foreign currency-denominated transactions.
The term financing book grew to ETB 4.78 billion (28.4%). Staff housing financing continued to
expand, from ETB 134.80 million to ETB 242.32 million (79.8%). The Ansar digital financing product
grew from ETB 16.74 million to ETB 106.23 million (534.5%), reflecting growth in the product
balance during the year. Staff automobile financing declined from ETB 54.49 million to ETB 47.03
million (-13.7%), and staff personal financing declined from ETB 22.29 million to ETB 12.53 million
(-43.8%). Unearned profit grew from ETB 686.53 million to ETB 881.59 million (28.4%), and the IFRS
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9 provision increased from ETB 70.52 million to ETB 140.11 million (98.7%), reflecting both book

growth and the maturing of older contracts into higher ECL stages.

Table 67: Financing to Customers

Financing to Customers 30-Jun-25 (ETB) 30-Jun-24 (ETB) 30-Jun-23 (ETB)

Change
25/24

Murabahah pre-shipment 1,878,003,315 967,514,140 652,027,996
export financing facility

Murabahah Personal 189,952,758 169,607,693 184,709,758
housing financing

Murabahah Term 4,775312,611  3,719,904,681 3,114,093,019
financing

Murabahah Personal 43,264,617 41,680,302 37,913,622
automobile financing

Murabahah Staff personal 242,316,210 134,804,086 19,185,688
housing

Murabahah Staff personal 47,033,417 54,491,787 40,836,770
automobile

Murabahah Personal staff 12,528,163 22,288,204 17,717,356
financing

Murabahah Ansar Digital 106,225,299 16,740,900

Financing

Emergency staff financing (IFRS) (10,811,008) (3,031,577)
Qard al-hssen emergency staff financing - 40,410,519
Qard for foreign employment agency 16,740,900 10,847,720
Unearned Profit (881,586,066) (686,526,127) (649,252,403)
Provision for financing (140,106,229) (70,524,878) (30,117,617)
and investment as per

IFRS

Total Financing 6,422,973,003 4,626,346,623  3,695,326,980

94.1%

12.0%

28.4%

3.8%

79.8%

-13.7%

-43.8%

534.5%

-100.0%

-100.0%

28.4%
98.7%

38.8%

48.4%

-8.2%

19.5%

9.9%

602.6%

33.4%

25.8%

256.6%
-100.0%
54.3%
5.7%
134.2%

25.2%

V.  Equity Investments at FVOCI

Equity investments at fair value through other comprehensive income were ETB 70.44 million at

30 June 2023, comprising equity investment securities of ETB 58.44 million and the Eth-Switch

shareholding of ETB 12.00 million. From 2023 to 2024, the total carrying value declined to ETB

68.27 million (ETB 2.17 million; 3.1%), as the equity securities portfolio decreased from ETB 58.44

million to ETB 56.27 million (3.7%), reflecting the fair value loss of ETB 2.17 million recognized

through OCI and charged against the other reserve in equity. The Eth-Switch holding was
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unchanged at ETB 12.00 million. From 2024 to FY 2025, the equity investment balance declined
further to ETB 65.09 million (ETB 3.19 million; 4.7%), as the securities portfolio fell from ETB 56.27
million to ETB 52.70 million (6.4%) reflecting a further fair value loss of ETB 3.58 million through
OCl, while the Eth-Switch holding increased marginally from ETB 12.00 million to ETB 12.39 million
(3.2%).

Table 68: Investment Securities

Investment Securities 2025 2024 2023 Change Change
25/24 24/23
Equity Investment Securities at FVOC| 52,695,046 56,272,405 58,440,065 -6.4% -3.7%
Eth-Switch 12,391,000 12,002,000 12,002,000 3.2% 0.0%
Investment Securities 65,086,046 68,274,405 70,442,065 -4.7% -3.1%

VI.  Right-of-Use Assets

Right-of-use assets were ETB 418.30 million at 30 June 2023, representing the capitalized present
value of the Bank's branch and office lease portfolio across 75 locations. From 2023 to 2024, ROU
assets declined to ETB 387.63 million, a decrease of ETB 30.67 million (-7.3%), as annual
amortization on the existing lease stock exceeded the value of new leases recognized for 9
additional branches. From 2024 to 2025, ROU assets increased to ETB 476.10 million, an increase
of ETB 88.47 million (22.8%), as 21 new branch leases were recognized under IFRS 16 with the
expansion to 105 branches. The corresponding lease liability declined from ETB 172.47 million in
2023 to ETB 161.54 million in 2024 (-ETB 10.93 million; -6.3%) and further to ETB 141.91 million in
2025 (-ETB 19.63 million; -12.2%), as principal repayments on existing leases exceeded new lease
originations in both years, reflecting different accounting treatment of the asset and liability under

IFRS 16 measurement rules.

VII.  Intangible Assets

Intangible assets were ETB 56.24 million at 30 June 2023. From 2023 to 2024, the net balance
declined to ETB 49.79 million (-ETB 6.45 million; -11.5%), as amortization of ETB 7.53 million
exceeded gross additions, and certain software assets reached the end of their useful lives. From

2024 to 2025, intangible assets grew to ETB 149.22 million, an increase of ETB 99.43 million
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(199.7%), driven by the capitalization of a major software investment consistent with the sharp
increase in amortization to ETB 38.56 million in 2025 reflecting additions to software and

technology systems during the year.

VIII. Short-Term Investments

Short-term Mudarab'ah investments with banks were ETB 599.9 million at 30 June 2023. They
declined to ETB 230.5 million in FY 2024 (-61.6%) as funds were redeployed from interbank
placements into direct customer financing. From FY 2024 to FY 2025, short-term investments
recovered to ETB 507.2 million (+120.0%), reflecting the deployment of surplus liquidity arising
from the sharp growth of customer deposits into short-duration Shari'ah-compliant interbank

placements pending further financing deployment.

IX.  Property, Plant and Equipment

Net PPE was ETB 258.5 million at 30 June 2023 and grew to ETB 269.9 million in FY 2024 (+4.4%),
with gross additions of ETB 49.2 million. From FY 2024 to FY 2025, net PPE rose to ETB 353.8
million (+31.1%). The most strategically significant addition was the vehicle fleet, which more than
doubled from ETB 51.3 million to ETB 120.2 million (+134.5%), reflecting investment in logistics
and courier operations capacity to support the Bank's growing branch network. Technology and
computer additions of ETB 13.9 million supported the digital banking infrastructure underpinning
the 99.1% growth in mobile and USSD users. The recognition of ETB 6.5 million in construction in
progress represents the commencement of a new capital project at year-end, consistent with the
Bank's long-term facility strategy. These capital expenditures collectively support the Bank's

operational expansion, digital transformation and enhancement, and revenue growth objectives.

Table 69 : Property Plant and Equipment

Property Plant and 30-Jun-25 30-Jun-24 30-Jun-23 Change
Equipment (ETB) (ETB) (ETB) 24/23
Cost

Office Equipment 106,934,892 81,425,333 61,044,531 31.3% 33.4%
Furniture and Fixture 93,617,807 77,949,176 69,939,733 20.1% 11.5%
Computer & 151,860,714 137,955,044 117,130,117 10.1% 17.8%
Accessories
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Property Plant and 30-Jun-25 30-jun-24 30-Jun-23 Change Change
Equipment (ETB) (ETB) (ETB) 25/24 24/23
Motor Vehicles 120,161,566 51,246,002 51,246,002

Construction in 6,520,380

Progress

Total 479,095359 348,575,555 299,360,383 37.4% 16.4%

Accumulated Depreciation

Office Equipment 26,451,581 15,001,707 6,874,156 76.3% 118.2%
Furniture and Fixture 22,493,137 14,645,070 7,485,021 53.6% 95.7%
Computer & 56,461,796 36,411,475 18,969,060 55.1% 92.0%
Accessories

Motor Vehicles 19,875,782 12,627,325 7,553,971 57.4% 67.2%
Construction in

Progress

Total 125,282,296 78,685,577 40,882,208 59.2% 92.5%
Net Book Value 353,813,063 269,889,978 258,478,175 31.1% 4.4%

X. Deferred Tax Asset

The deferred tax asset was ETB 37.82 million at 30 June 2023, representing the tax effect of
accumulated losses and temporary differences. From 2023 to 2024, the deferred tax asset
declined to ETB 1.45 million (-ETB 36.37 million; -96.2%), as the tax loss carry forward was utilized
against the 2024 taxable profit. On 30 June 2025, no deferred tax asset remained; instead, the

Bank recognized a deferred tax liability of ETB 13.41 million.

7.3.2.2. Liability
I.  Customer Deposits

Customer deposits were ETB 4.98 billion at 30 June 2023, comprising Amana deposits (ETB 1.79
billion; 35.9% of total), Wadi'ah deposits (ETB 2.68 billion; 53.7%), and fixed-term deposits (ETB
516.90 million; 10.4%). From 2023 to 2024, total deposits grew to ETB 6.87 billion, an increase of
ETB 1.89 billion (38.0%). Wadi'ah deposits were the fastest-growing product, rising from ETB 2.68
billion to ETB 4.08 billion (ETB 1.40 billion; 52.5%), reflecting the Bank's success in attracting
transaction and savings depositors seeking interest-free current and savings accounts. Amana

deposits grew from ETB 1.79 billion to ETB 2.26 billion (ETB 477.54 million; 26.7%), and fixed-term
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deposits grew marginally from ETB 516.90 million to ETB 526.14 million (ETB 9.23 million; 1.8%).

From 2024 to 2025, total deposits grew to ETB 11.63 billion, an increase of ETB 4.76 billion (69.2%).
Amana deposits nearly doubled, rising from ETB 2.26 billion to ETB 4.51 billion (ETB 2.25 billion;
99.3%), and Wadi'ah deposits grew from ETB 4.08 billion to ETB 6.43 billion (ETB 2.35 billion;
57.7%). Fixed-term deposits increased from ETB 526.14 million to ETB 678.94 million (ETB 152.80
million; 29.0%). The increase in deposit growth across all three product lines was driven by the
Bank's continued branch expansion from 84 to 105 locations, the growth of the customer base
from 443,629 to 622,500 accounts, and the pent-up demand for Shari'ah-compliant deposit

products.

Table 70: Deposit from Customers

Deposit from 30-Jun-25 30-Jun-24 30-Jun-23

Customers (ETB) (ETB) (ETB)

Amana Deposit 4,512,940,058  2,264,892,545  1,787,350912  99.3% 26.7%
“Wadi'ah’ Deposit 6,434,802,888  4,080,110,031  2,676,257,264  57.7% 52.5%
Fixed Term Deposit 678,938,418 526,135,001 516,901,145 29.0% 1.8%
Total deposit 11,626,681,364 6,871,137,577  4,980,509,321 69.2% 38.0%

Il.  Other Liabilities-Financial

Total financial liabilities within other liabilities were ETB 98.84 million at 30 June 2023, growing to
ETB 190.59 million in 2024 (92.8%) and surging to ETB 707.85 million in 2025 (271.5%). The
dominant driver in both years was margin held cash margins placed by customers as collateral for
letters of guarantee and letters of credit issued by the Bank. Margin held grew from ETB 49.18
million in 2023 to ETB 112.55 million in 2024 (128.9%), and further to ETB 635.47 million in 2025
(464.4%). This is due to the Bank's commission and service income: as LC and LG volumes surged
in 2025, the associated cash collateral increased proportionally, and the commission income
earned on those facilities grew by ETB 482.89 million (314.1%). The exchange commission payable
to NBE grew from ETB 1.35 million in 2023 to ETB 3.27 million in 2024 (143.0%) and ETB 32.04
million in 2025 (879.3%), reflecting the growth in foreign exchange and trade finance transactions
on which exchange commissions are levied. Telebirr wallet payable grew from ETB 938,692 in 2023

to ETB 2.47 million in 2024 (162.8%) and ETB 3.94 million in 2025 (59.8%), corroborating the

217



ZamZam Bank Share Company Prospectus - 2025/2026 * ZamZg“r'ifl“
p y IO % Bank

growth in digital payment volumes and Telebirr related commissions included in service income.
Share pending payable of ETB 18.60 million in 2024 which was not recorded in 2023 related to
capital subscription proceeds in transit, declining to ETB 2.21 million in 2025 as subscriptions were
allocated. Staff payable was ETB 8.08 million in 2024, declining to ETB 347,661 in 2025, reflecting
the settlement of prior-year staff obligations. Vendor payable of ETB 17.90 million in 2024 was
settled to nil in 2025.

1. Other Liabilities-Non-Financial

Total non-financial liabilities within other liabilities were ETB 57.41 million at 30 June 2023, growing
to ETB 111.48 million in 2024 (94.2%) and ETB 225.37 million in 2025 (102.2%). The largest single
component is miscellaneous payables, which grew from ETB 39.21 million in 2023 to ETB 47.75
million in 2024 (21.8%) and ETB 128.47 million in 2025 (169.1%), reflecting trade finance-related
payables, foreign currency settlement obligations, and operational creditors arising from the
expanded business. Accrued leave payable grew from ETB 1.54 million in 2023 to ETB 14.69 million
in 2024 (854.1%) and ETB 22.36 million in 2025 (52.2%), directly consistent with the rapid
headcount growth by the salary expense increasing from ETB 297.04 million to ETB 579.83 million
over the same period. Charity payable grew from ETB 4.57 million in 2023 to ETB 32.18 million in
2024 (604.2%) and remained broadly stable at ETB 30.71 million in 2025 (4.6%), reflecting the

Bank's Shari'a compliant social responsibility obligations on non-permissible income.

Table 71: Other Liabilities

Category 30-Jun-25 30-Jun-24 30-Jun-23

Financial liabilities

Margin held 635471466 112,546,718 49,175,664 464.6% 128.9%
CPO payable 25,115,280 16,838,514 32,472,288 49.2% -48.1%
Eth-switch payable 220,789 1,440,346 1,596,443 -84.7% -9.8%
RTGS payable 702,995 2,575,962 (828,648) -72.7% -410.9%
Revolving social financing 226,250 100,000 110,000 126.3% -9.1%
payable

Staff payable 347,661 8,081,742 331,552 -95.7% 2337.5%
Exchange commission payable 32,042,688 3,271,643 1,347,470 879.4% 142.8%
to NBE
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30-Jun-25 30-jun-24 30-Jun-23
Credit reference bureau 1,118,848 354,848 450,223 215.3% -21.2%
payable
Cash collateral for guarantees 1,166,535 337,519 107,504 245.6% 214.0%
Vendor payable - 17,902,229 7,657,546 -100.0% 133.8%
Payable A2A outgoing 3,410,313 5,481,007 5,485,668 -37.8% -0.1%
Tele birr wallet payable 3,943,060 2,467,196 938,692 59.8% 162.8%
Share Pending Payable 2,212,675 18,596,939 - -88.1%
Profit Distribution Payable 438,579 595,919 - -26.4%
Subtotal Financial 707,848,641 190,590,581 98,844,401 271.4% 92.8%
Non-financial liabilities
Pension Contribution Payable 3,567,760 2,866,526 1,969,260 24.5% 45.6%
Employee income tax payable 9,451,994 7,427,510 5,432,981 27.3% 36.7%
Withholding tax payable 775,628 775,253 611,999 0.0% 26.7%
Stamp duty tax payable 3,471,663 2,105,113 3,206,725 64.9% -34.4%
Profit tax pay on deposit (5%) 105,176 - -
Accrued leave payable 22,364,310 14,692,590 1,542,226 52.2% 854.1%
Block account payable 3,568 3,008 2,755 18.6% 9.2%
Charity payable 30,705,162 32,176,935 4,565,412 -4.6% 604.2%
Adjustment & refund accounts 43,900 24,000 10,000 82.9% 140.0%
Miscellaneous 128,470976 47,751,354 39,209,489 169.0% 21.8%
Interbranch payable 2,699,474 962,750 (1,162,184) 180.4% -182.8%
Unearned income 11,026,287 2,666,791 2,021,552 313.5% 31.9%
Cost Sharing Payable 67,243 30,245 - 122.3%
Technical service payable 1,484,195 - -
Vat payable 11,135,727 - -
Subtotal non-financial 225,373,064 111,482,074 57,410,216 102.2% 94.2%
Total Other liabilities 933,221,705 302,072,655 156,254,617 208.9% 93.3%

IV.  Defined Benefit Obligation and Lease Liability

The defined benefit obligation was ETB 4.40 million at 30 June 2023. From 2023 to 2024, it
increased to ETB 8.53 million (ETB 4.14 million; 94.0%), reflecting actuarial growth in the present
value of the retirement benefit entitlement as headcount and service years accumulated. From

2024 to 2025, the DBO grew further to ETB 15.95 million (ETB 7.41 million; 86.9%), consistent with
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the continued growth of the employee base as 21 branches were opened. The lease liability
declined from ETB 172.47 million in 2023 to ETB 161.54 million in 2024 (-ETB 10.93 million; -6.3%)
and further to ETB 141.91 million in 2025 (-ETB 19.63 million; -12.2%), as principal repayments on

existing leases exceeded the recognition of new lease liabilities in both years.

7.3.3.3. Equity
I.  Paid-up Capital and Equity

Paid-up capital increased from ETB 1.70 billion in 2023 to ETB 2.05 billion in 2024, an increase of
ETB 352.52 million (20.7%), from rights issue subscriptions received from shareholders. From
2024 to 2025, paid-up capital grew to ETB 2.66 billion, an increase of ETB 603.88 million (29.4%),
reflecting a larger capital call to strengthen the equity base and fund ongoing growth.

The legal reserve increased from ETB 6.04 million in 2023 to ETB 33.61 million in 2024 (ETB 27.58
million; 456.9%), as the 2024 profit resulted in the first material appropriation to the legal reserve
in compliance with NBE regulatory requirements. From 2024 to 2025, the legal reserve grew to
ETB 269.99 million (ETB 236.38 million; 703.2%), as a portion of the 2025 profit was transferred to

the reserve.

Retained earnings improved from a deficit of ETB 180.70 million in 2023 to a deficit of ETB 97.25
million in 2024 (ETB 83.45 million; 46.2%), as the 2024 profit of ETB 110.31 million was partially
offset by the appropriation to the legal reserve. From 2024 to 2025, retained earnings turned to a
surplus of ETB 605.58 million (ETB 702.83 million; 722.7%), as the 2025 profit of ETB 945.52 million
transformed the equity position, net of the legal reserve appropriation. Other reserves declined
from ETB 38.59 million in 2023 to ETB 36.10 million in 2024 (-ETB 2.49 million; -6.5%) and ETB
31.42 million in 2025 (-ETB 4.67 million; -12.9%), reflecting OCI losses on equity investments and
re-measurementlosses recognized through equity. The regulatory risk reserve grew from ETB 5.61
million in 2023 to ETB 10.32 million in 2024 (83.7%) and ETB 14.97 million in 2025 (45.1%),

consistent with NBE-mandated appropriations.

Total equity increased from ETB 1.57 billion in 2023 to ETB 2.03 billion in 2024, an increase of ETB
465.76 million (29.7%), supported by new capital and the 2024 profit. From 2024 to 2025, total

equity grew to ETB 3.58 billion, an increase of ETB 1.54 billion (75.8%), driven by the 2025 profit of
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ETB 945.52 million and capital subscriptions of ETB 603.88 million. The equity-to-asset ratio was
22.8%1in 2023,21.7% in 2024, and 21.6% in 2025, remaining broadly stable as capital and retained

earnings growth was proportional to asset expansion.

Table 72: Equity

30-Jun-25 30-jun-24 30-Jun-23

(ETB) (313)) (ETB)
Paid up Capital 2,655,538,000 2,051,658,000 1,699,137,908  29.4% 20.7%
Legal reserve 269,992,258 33,612,575 6,035,734 703.2% 456.9%
Retained earnings 605,583,362 -97,248,729 -180,699,677 722.7% 46.2%
Other Reserve 31,423,032 36,096,483 38,588,945 -12.9% -6.5%
Regulatory Risk 14,972,722 10,315,764 5,614,401 45.1% 83.7%
Reserve
Total Equity 3,577,509,374 2,034,434,093 1,568,677,312 75.8% 29.7%

7.3.3. Analysis of the Historical Cash Flows Statement

This section provides a detailed analysis of the Bank's historical cash flow, with a primary focus on
comparing the major components of the Statement of Cash Flow for the fiscal year (FY) 2023/24
against 2022/23. A summary of the Bank's historical cash flow for the period under review is

provided below.

Table 73: Analysis of cash flow statements

Particulars 30 June 2025 30 June 2024 30 June 2023
ETB ETB ETB

Net cash (outflow)/inflow from operating 3,608,190,683 1,254,679,523 154,909,626

activities

Net cash (outflow)/inflow from investing (726,399,738) 256,771,617 (649,301,126)

activities

Net cash (outflow)/inflow from financing 584,248,520 341,588,321 374,079,219

activities

Net increase/(decrease) in Cash and Bank 3,466,039,465 1,853,039,461 (120,312,281)

balances

Cash and Bank balances at the beg. of the 3,039,719,614 1,186,680,153 1,306,992,435

year

Effect of exchange rate movement on Cash - -
and Bank balances

Cash and Bank balances at the end of the year  6,505,759,080 3,039,719,614 1,186,680,153

*The numbers are stated verbatim from the annual reports of ZamZam Bank S.C.
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I.  Operating Activity Cash Flows

ZamZam Bank's cash flow performance over the past three years reflects a dramatic shift in
operational strength, strategic investment decisions, and capital mobilization. The most notable
striking development is the exponential growth in net cash inflow from operating activities, which
rose from ETB 154.9 million in 2023 to ETB 1.25 billion in 2024 reflecting a seven-fold increase
and further to ETB 3.61 billion in 2025, an staggering increase of over 187.6%2,230%. This surge
indicates a significant improvement in core Banking operations, including customer financing,
deposit generation, and fee-based income, and suggests that the Bank has reached a new level
of operational maturity and profitability.

Il. Investing Activity Cash Flows

Investing activities, however, show a more volatile pattern. In 2023, the Bank experienced a net
cash outflow of ETB 649.3 million, due to investment in infrastructure, technology, or long-term
instruments. This reversed in 2024 with a modest inflow of ETB 256.8 million, reflecting a 139.5%
increase. from asset divestments or returns on previous investments. Yet by 2025, the Bank
resumed its investment drive with a net outflow of ETB 726.7 million, signaling renewed
commitment to long-term growth, through digital expansion, branch development, or strategic
equity placements.

Ill.  Financing Activity Cash Flows

Financing activities remained consistently positive across all three years, with net inflows of ETB
374.1 million in 2023to, ETB 341.6 million in 2024 a decline of 8.7%, and increased by 71% to ETB
584.25 million in 2025. This steady stream of financing cash suggests strong shareholder support,
capital raising initiatives, or Shari'ah-compliant funding mechanisms such as Mudarab'ah or Sukuk
structures. The 71% increase in financing inflow from 2024 to 2025 further reinforces the Bank's

expanding capital base and investor confidence.

The cumulative effect of these activities is reflected in the Bank's cash and Bank balances, which
decreased by 9.2% from ETB 1.31 billion in 2023 to ETB 1.19 billion in 2024. cash grew from ETB
1.19 billion in 20243 to ETB 6.5 billion in 2025, a 447% increase. The netincrease in cash for 2025

alone was ETB 3.46 billion, nearly double the prior year's gain which recorded ETB 1.85 billion in
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2024 which was an increase of more than 16 folds from an outflow of ETB 120.3 million in 2023.
This liquidity expansion not only strengthens the Bank's ability to meet short-term obligations but

also enhances its capacity to fund future growth and regulatory reserves.

In summary, ZamZam Bank's cash flow trajectory reveals an operational turnaround, strategic
reinvestment, and sustained financing support. The Bank's ability to generate and retain cash
positions favorably for expansion, innovation, and resilience in Ethiopia's evolving financial
landscape.

7.3.4. Analysis of the Historical change in equity

Table 74: Statement of change if Equity

Description Paid-up Retained Regulatory

Capital Earnings Risk
Reserve

(166,923,306) 5,614,401 38,535,555 1,218,876,849

Balance at 01 1,341,650,199
July 2022
Shares issued 357,487,709 - - - - 357,487,709

Transfer to

Regulatory risk

reserve

Prior year - - (6,515,710) - - (6,515,710)
adjustment

profit (Loss) for - - (1,224,927) - - (1,224,927)
the period

Transfer to - 6,035,734 (6,035,734) - - -

legal reserve

Other = = = = 53,390 53,390
comprehensive
income

Balance at 30 1,699,137,908 6,035,734 (180,699,677) 5,614,401  38,588945 1,568,677,312
June 2023

Balance at 01 1,699,137,908 6,035,734 (180,699,677) 5614401 38588945 1,568,677,312
July 2023

Sharesissued 352,520,092 - - - 352,520,092
Prior year - - 5,421,789 - - 5,421,789
adjustment

Profit (loss) for - - 110,307,363 - - 110,307,363
the period

Transfer to - 27,576,841 (27,576,841) - - -
legal reserve
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Description

Paid-up

Capital

Retained
Earnings

Regulatory
Risk
Reserve

Other
comprehensive
income

Balance at 30
June 2024

Balance at 01
July 2024
Shares issued
Distribution to
Board of
Directors
Profit (loss) for
the period
Transfer to
legal reserve
Transfer from
retained
earnings
Other
comprehensive
income

Balance at 30
June 2025

2,051,658,000

2,051,658,000

603,880,000

2,655,538,000

33,612,575

33,612,575

236,379,683

269,992,258

(4,701,362)

(97,248,729)

(97,248,729)

(1,650,000)

945,518,732

(236,379,683)

(4,656,958)

605,583,362

4,701,362

10,315,764

10,315,764

4,656,958

14,972,722

(2,492,462)

36,096,483

36,096,483

(4,673,451)

31,423,032

(2,492,462)

2,034,434,093

2,034,434,093

603,880,000
(1,650,000)

945,518,732

(4,673,451)

3,577,509,374

*The numbers are stated verbatim from the annual reports of ZamZam Bank S.C.

Shares issued declined slightly from Birr 357.49 million in 2023 to Birr 352.52 million in 2024,

representing a decrease of 1.39%, indicating relatively stable capital raising during that period.

In 2025, however, shares issued increased significantly to Birr 603.88 million, reflecting a rise

of 71.31% from 2024 and suggesting a major capital injection intended to strengthen the

capital base or support expansion.

Transfers to legal reserves increased from Birr 6.04 million in 2023 to Birr 27.58 million in 2024,

representing an increase of 356.90%, and then rose markedly to Birr 236.38 million in 2025,

representing a further increase of 757.30%. Because legal reserves are appropriated from

profit, the consistent increase confirms strengthening earnings and enhanced compliance

through statutory reserve accumulation.
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e Other comprehensive income moved from a positive Birr 0.05 million in 2023 to a negative
Birr 2.49 million in 2024 and declined further to a negative Birr 4.67 million in 2025,
representing an additional deterioration of 87.50%.

In 2025 a transfer from retained earnings of Birr 4.66 million shows internal equity reallocation to

regulatory risk reserve.

7.3.5. Key Financial Ratios

CAMEL analysis (or CAMELS) is a globally recognized, risk-based supervisory rating system used by
regulators and auditors to evaluate the financial soundness, management quality, and operational
safety of banks and credit unions. It assesses six key components—Capital Adequacy, Asset
Quality, Management, Earnings, Liquidity, and Sensitivity to Market Risk. this are analyst calculated

and are not from NBE.

Capital Adequacy

ZamZam Bank's capital base remains strong and continues to grow, standing well above the
minimum regulatory requirements. However, it is still below the National Bank of Ethiopia (NBE)
directive mandating all Banks to achieve a paid-up capital of ETB 5 billion by June 2026. Total equity
increased from ETB 1.57 billion in 2023 to ETB 2.03 billion in 2024, an increase of 29.7 percent
year-on-year, and further to ETB 3.58 billion in 2025, an increase of 75.8 percent. Paid-up capital
rose from ETB 1.70 billion in 2023 to ETB 2.05 billion in 2024, an increase of 20.7 percent, and
reached ETB 2.66 billion in 2025, reflecting a growth of 29.5 percent.

Retained earnings showed substantial improvement, moving from a deficit of ETB 180.7 million in
2023 to a deficit of ETB 97.2 million in 2024, an improvement of 46.2 percent, and turning into a
surplus of ETB 605.6 million in 2025, an increase of 723.9 percent. The Capital Adequacy Ratio
(CAR) remained around 22 percent during the period, slightly declining in 2025 due to rapid asset
growth but still indicating a strong capacity to absorb losses and support business expansion. To
comply with the NBE directive, the Bank will need to raise an additional ETB capital to meet the

June 2026 deadline.
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Asset Quality
Total assets increased significantly from ETB 6.88 billion in 2023 to ETB 9.38 billion in 2024, a
growth of 36.3 percent, and further to ETB 16.58 billion in 2025, a growth of 76.8 percent.

Financing to customers rose from ETB 3.70 billion in 2023 to ETB 4.63 billion in 2024, an increase
of 25.2 percent, and to ETB 6.42 billion in 2025, an increase of 38.7 percent. Cash and Bank
balances surged from ETB 1.19 billion in 2023 to ETB 3.04 billion in 2024, an increase of 156.3

percent, and to ETB 6.51 billion in 2025, an increase of 114.2 percent.

Financing impairment charges remained low relative to asset growth, increasing moderately from
ETB 23.3 million in 2023 to ETB 40.4 million in 2024, an increase of 73.3 percent, and to ETB 69.6
million in 2025, an increase of 72.3 percent. This performance reflects effective credit risk

management and prudent financing practices.

Overall, the Bank's asset portfolio is of high quality, liquid, and capable of generating sustainable

returns with controlled risk exposure.

Management Efficiency

Operating expenses increased from ETB 492.7 million in 2023 to ETB 686.9 million in 2024, an
increase of 39.3 percent, and to ETB 959.5 million in 2025, an increase of 39.7 percent. However,
total operating income grew at a much faster rate—from ETB 437.1 million in 2023 to ETB 834.7
million in 2024, an increase of 90.9 percent, and to ETB 2.19 billion in 2025, an increase of 162.8

percent.

The Cost-to-Income Ratio improved markedly from over 100 percent in 2023 to 82.3 percent in
2024, an improvement of 18.4 percentage points, and further to 43.7 percent in 2025, an

improvement of 38.6 percentage points.

This demonstrates strong operational leverage and management efficiency, reflecting the Bank's

ability to expand operations, enhance productivity, and control costs effectively.

226



ZamZam Bank Share Company Prospectus - 2025/2026 A amZgﬂr’g
pany P =

Earnings and Profitability
Net profit after tax improved substantially, turning from a loss of ETB 1.2 million in 2023 to a profit
of ETB 110.3 million in 2024, an increase of 9,016 percent, and rising further to ETB 945.5 million

in 2025, an increase of 757 percent.

Return on Assets (ROA) improved from slightly negative in 2023 to 1.36 percent in 2024, an
increase of 1.43 percentage points, and to 7.30 percent in 2025, an increase of 5.94 percentage
points. Similarly, Return on Equity (ROE) improved from negative in 2023 to 6.12 percent in 2024,
an increase of 6.19 percentage points, and surged to 33.75 percent in 2025, an increase of 27.63

percentage points and the EPS reached 41.4%.

Profit growth was primarily driven by the expansion of other operating income, which increased
from ETB 93.1 million in 2023 to ETB 226.9 million in 2024, an increase of 144 percent, and
reached ETB 1.26 billion in 2025, an increase of 454.8 percent. This performance highlights

successful revenue diversification and improved profitability.

Liquidity
The Bank maintained adequate liquidity throughout the review period. Current assets amounted
to ETB 8.01 billion in 2025 compared to current liabilities of ETB 12.56 billion, yielding a current

ratio of 0.64, up from 0.57 in 2024, an improvement of 12.3 percent.

The quick ratio, excluding non-liquid items, increased from 0.55 in 2024 to 0.62 in 2025, an
improvement of 12.7 percent, demonstrating the Bank's ability to meet short-term obligations with

readily available assets.

Net cash from operating activities further strengthened liquidity, increasing from ETB 154.9 million
in 2023 to ETB 1.25 billion in 2024, an increase of 709 percent, and to ETB 3.61 billion in 2025, an
increase of 187.5 percent. This strong cash generation capacity underscores the Bank's solid

financial footing and liquidity management.
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Leverage Ratio (Capital to asset ratio)

The Capital-to-Asset Ratio of ZamZam Bank decreased from 22.8% in 2023 to 21.7% in 2024 and
remained relatively stable at 21.6% in 2025, indicating that total assets are growing faster than
equity. This trend reflects a slight increase in financial leverage, as the Bank increasingly relies on

liabilities to finance its asset growth.

Non-Financial Indicators

Table 75: Non-Financial Indicators

Non-Financial Indicators 30 June 2025 30 June 2024 30 June 2023
Customer Base

Number of Customer Accounts 622,500 443,629 266,394
Number of Card subscribers 8,302 36,659 27,510
Number of Mobile Banking Users (USSD) 175,489 88,143 36,272
Number of Branches 105 84 75

Number of ATMs 22 22 1

Number of POS machines 19

The Bank's customer base expanded considerably over the three-year period, indicating growing
outreach and adoption of its services. The total number of customer accounts increased from
266,394 in June 2023 to 443,629 in June 2024, and further to 622,500 in June 2025, reflecting
sustained growth in the Bank's client base. Mobile banking users also increased significantly, rising
from 36,272 in 2023 to 88,143 in 2024 and reaching 175,489 in 2025, which suggests increasing
customer preference for digital channels. The number of card subscribers grew to 44,961 in FY
2025 from 36,659 in FY 2024, an increase of 8,302 subscribers (22.7%), reflecting continued

adoption of card banking services.

In terms of accessibility, the Bank continued expanding its physical presence and service
infrastructure. The number of branches increased from 75 in 2023 to 84 in 2024 and 105 in 2025,
supporting wider geographic coverage and improved access to banking services. The ATM network
expanded significantly from 1 ATM in 2023 to 22 in 2024, remaining stable at 22 in 2025, while 19
POS machines were introduced by 2025 to support electronic payments. This expansion of service
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points complements the growth in customer accounts and facilitates access to banking services

across different regions.

The introduction of ANSAR, Ethiopia’s first Sharia-compliant, non-collateralized digital financing
application, represents a technological initiative aimed at expanding access to financing. By 30
June 2025, the platform had disbursed ETB 114.15 million to 1,327 customers, with principal
collections of ETB 10.79 million and profit collections of ETB 1.61 million. The initiative aligns with
the Bank's broader accessibility strategy by leveraging digital channels to reach customers who
may have limited access to traditional branch-based financing. As the Bank continues expanding
its branch network and digital user base particularly through mobile banking the ANSAR platform
provides an additional channel for delivering financial services and may contribute to further

growth in customer reach and financial inclusion.

Capital Resource and Liquidity

7.5.1. Capital Resources

ZamZam Bank maintains a strong and expanding capital base, supporting its operational growth,
regulatory compliance, and long-term strategic objectives under Shari'ah-compliant banking
principles. The Bank's capital position strengthened significantly during the review period,

supported by continued capital injections, retained earnings growth, and improved profitability.

As of June 2025, the Bank's total equity stood at ETB 3.58 billion, compared with ETB 2.03 billion
in June 2024 and ETB 1.57 billion in June 2023. The increase in equity was primarily driven by
additional paid-up capital subscriptions and strong earnings growth during FY 2025.

The Bank's paid-up capital increased from ETB 1.70 billion in June 2023 to ETB 2.05 billion in June
2024, and further to ETB 2.66 billion in June 2025, reflecting continued shareholder commitment
and capital mobilization efforts. The increase in paid-up capital strengthened the Bank's capital
adequacy position and enhanced its capacity to support financing growth, branch expansion, and

digital banking initiatives.

The Bank's equity structure as of June 2025 comprised the following major components:
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Table 76: Total Equity

Component Amount (ETB)
Paid-Up Capital 2.66 billion
Retained Earnings and Reserves 921 million
Total Equity 3.58 billion

The paid-up capital constitutes the largest component of equity, providing a stable foundation for
the Bank's operations and future expansion plans. Retained earnings and reserves reflect
accumulated profits, legal reserves, and prudential buffers maintained in accordance with National
Bank of Ethiopia requirements. The significant improvement in profitability during FY 2025 further

strengthened the Bank's internal capital generation capacity.

The Bank's expanding equity base demonstrates its ability to absorb potential risks, support
balance sheet growth, maintain regulatory compliance, and finance future strategic initiatives.
Which is supported by The Bank's Capital Adequacy Ratio (CAR) was 29% in FY 2023, 35% in FY
2024, and 31% in FY 2025, well above the NBE minimum prudential requirements in each year.
The decline from 35% to 31% in FY 2025 reflects the rapid asset expansion of 76.8%, which grew
faster than capital in absolute terms, though the ratio remained comfortably above the regulatory
minimum. The Bank has met the NBE minimum paid-up capital requirement of ETB 5 billion as of

December ,2025.

The continued growth in capital resources also positions the Bank to further expand its financing
portfolio, enhance technological infrastructure, and strengthen liquidity management capabilities.
7.5.2. Liquidity

The Bank maintained a strong liquidity position throughout the review period, underpinned by

substantial cash balances, NBE reserve holdings, and short-term Mudarab'ah investments.

Table 77: Liquid Asset Base as at 30 June 2025

Liquid Asset Component Amount (ETB)
Cash and Bank Balances 6,505,759,080
Reserve with NBE 1,600,000,000
Short-Term Mudarab'ah Investments 507,176,335
Total Liquid Assets 8,612,935,415
Customer Deposits 11,626,681,364
Other Liabilities 1,376,291,559
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The Bank's liquidity profile strengthened materially across the review period. Cash and bank
balances grew from ETB 1.19 billion in FY 2023 to ETB 3.04 billion in FY 2024 (ETB 1.85 billion;
156.2%) and further to ETB 6.51 billion in FY 2025 (ETB 3.47 billion; 114.0%). The cash-to-deposit
ratio increased from 23.8% in FY 2023 to 44.2% in FY 2024 and 56.0% in FY 2025, well above the
NBE minimum liquidity requirement of 15%, confirming a consistently strong short-term liquidity
position. The financing-to-deposit ratio declined from 74.2% in FY 2023 to 67.3% in FY 2024 and
55.2% in FY 2025, reflecting deposit growth substantially outpacing financing deployment across
the period. Similarly, reserves maintained with the National Bank of Ethiopia increased from ETB
348.0 million in 2023 to ETB 481.0 million in 2024 and ETB 1.60 billion in 2025, reflecting the
growth in customer deposits and compliance vestments amounted to ETB 507.2 million as of June
2025, while financing to customers increased to ETB 6.42 billion, demonstrating the Bank's

continued expansion in financing activities alongside maintenance of substantial liquidity reserves.

The substantial level of cash balances and liquid assets demonstrates the Bank's ability to meet
short-term obligations, support operational requirements, and maintain sufficient liquidity buffers
under the prevailing regulatory environment. The Bank's liquidity position also reflects the limited
availability of Shari'ah-compliant investment instruments in the Ethiopian financial market, which
results in a relatively higher proportion of funds being maintained in cash and reserve balances.

The Bank's cash inflows are primarily through:

e Customer deposits (“Wadi'ah savings, Qard current, Mudarab'ah term deposit, Mudarab'ah
savings accounts)

e Collections from financing customers

e Capital raised from existing shareholders and potential investors

e Profitand income from services provided to customers and others
Accordingly, the Bank can efficiently meet both short-term and long-term obligations, including
lease liabilities, operational commitments, and defined benefit obligations. Management s
confident in the Bank's ability to meet all financial obligations as they fall due. The Bank also
adheres to rigorous credit and financing risk management policies, resulting in a healthy asset

portfolio with low non-performing financing ratios.
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Liquidity Management Framework of the bank

ZamZam Bank has established a comprehensive Liquidity Management Framework designed to
ensure the Bank maintains sufficient liquidity under both normal and stressed conditions. This
framework integrates regulatory compliance, risk management, and Shari'ah-compliant banking
principles, enabling the Bank to meet its financial obligations, support long-term growth, and

respond effectively to unexpected liquidity demands.

The Bank's liquidity framework is anchored on two key pillars:

¢ Liquidity Management Policy - outlines the Bank's approach to maintaining an adequate
liquidity buffer, managing cash flows, and monitoring asset-liability positions.

e Contingency Funding Plan (CFP) - ensures preparedness for unexpected liquidity
shortfalls, including access to alternative funding sources and defined escalation
procedures.

Key Components of the Liquidity Management Framework

e Maintain a sufficient buffer of high-quality liquid assets (HQLA) to meet payment
obligations under stressed conditions.

e Ensure asset-liability matching to prevent cash flow mismatches.

o Diversify funding sources to reduce concentration risk and enhance financial flexibility.

e (Conduct regular liquidity stress testing (quarterly) to assess resilience under adverse
scenarios.

e Maintain market access through strong relationships with money market participants.

e Optimize cash flow management to efficiently meet liquidity needs.

e Monitor liquidity positions and foreign currency exposures daily using a robust
Management Information System (MIS).

e Ensure ALCO (Asset and Liability Committee) oversight for regular review of liquidity
positions and management actions.

This framework ensures that ZamZam Bank is able to meet both short-term and long-term
obligations, maintain financial stability under stress conditions, and align liquidity management

with Shari'ah-compliant banking standards. It also supports strategic growth, operational
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efficiency, and regulatory compliance, providing confidence to stakeholders and investors

regarding the Bank's financial resilience.

Trends, Demands, and Uncertainties
Over the past three years, key trends impacting the Bank's liquidity include:
e Strong growth in customer deposits and financing portfolios
e Regulatory changes, such as the NBE lifting the credit growth cap for full-fledged Shari'ah
banks, which improves flexibility in deploying liquidity toward financing activities
e Expansion of digital banking services, which has increased transaction volumes and cash
inflows
e Increase in reserve requirement: A designated percentage of deposits (7%) must be held
in reserves, either in cash or as deposits with the NBE (until Nov-2025). Currently, NBE has
increased the percentage to 10% to help maintain solvency and ensure the Bank can meet

its liabilities. Banks are subject to penalties if they fail to meet the reserve requirement.

Working Capital Requirements

The Bank asserts that its working capital is sufficient to meet its current requirements and will
remain adequate for at least the next twelve months. As at 31 March 2026, liquid and near-liquid
assetsincluding cash on hand (ETB 305.3 million), balances with banks (ETB 2.40 billion), and short-
term investments (ETB 1.0 billion) collectively provide a substantial liquidity buffer against current
financial obligations of ETB 392.8 million. As at December 2025, the Bank met the NBE minimum
paid-up capital requirement of ETB 5 billion, which is based on a reviewed interim financial report
as of December 31, 2025 (attached as an accompanying document). This constitutes a post-
balance-sheet event relative to the FY 2025 audited financial statements (year ended 30 June

2025) and is identified as such.

Capitalization and Indebtedness

The following tables present the capitalization and indebtedness of ZamZam Bank Share Company
as at 31 March 2026, derived from internal management accounts approved by the Bank's

management.
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7.7.1. Capitalization

Table 78: Capitalization as at 31 March 2026 (ETB '000)

Capitalization as at 31 March 2026 (ETB '000)

Description 31-Mar-2026 (ETB '000)
Current Debt

Lease Liability 129,161

Other Liabilities 406,649

Income Tax Payable 213,008

Deferred Tax Liability 13,412

Defined Benefit Obligation 28,884

Total Current Debt 791,114

Non-Current Debt

Long-term Borrowing —
Total Non-Current Debt —
Shareholders' Equity

Paid-up Capital 5,000,000
Legal Reserve 269,992
Retained Earnings 543,173
Current Period Profit 871,339
Other Reserve 24,183
Regulatory Risk Reserve 14,973
Total Shareholders' Equity 6,723,660
Total Capitalization 7,514,774

Note: The financial figures presented in the above table, as at 31 March 2026, are derived from internal management
accounts and have not been audited by an independent external auditor.

Note 2: Consistent with standard banking capital markets disclosure practice, customer deposits of ETB 16,950,695 thousand
constitute the Bank's primary source of funding and are excluded from the capitalization schedule. They are presented
separately in the Statement of Financial Position. The capitalization schedule therefore reflects the Bank's non-deposit
obligations and equity capital structure only. Readers seeking to understand the Bank's total funding structure should refer
to the Statement of Financial Position.

As at 31 March 2026, total capitalization was ETB 7.57 billion, comprising non-deposit current
liabilities of ETB 791.1 million (11%) and shareholders' equity of ETB 6.72 billion (89%). The strong
equity weighting reflects the Bank's achievement of the ETB 5 billion paid-up capital milestone,
which strengthens its regulatory capital position and provides capacity for continued balance
sheet growth. The absence of long-term borrowings reflects the Bank's funding model, which relies

on customer deposits rather than wholesale debt markets.
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7.7.2. Indebtedness

Table 79: Statement of Indebtedness as at 31 March 2026 (ETB '000)

Statement of Indebtedness as at 31 March 2026 (ETB '000)

Statement of Indebtedness Amount (ETB '000)
Cash and Bank Balances 4,973,583
Reserve with NBE 1,300,000
Short-term Investments 2,926,564

Total Cash and Liquid Assets 9,200,147

Current Financial Indebtedness

Lease Liability 129,161

Other Financial Liabilities 661,953

Total Current Financial Indebtedness 791,114

Net Current Financial Indebtedness (8,409,033)

Non-Current Financial Indebtedness

Long-term Borrowing —

Total Non-Current Financial Indebtedness —

Net Financial Indebtedness (8,409,033)

Note: The financial figures presented in the above table, as at 31 March 2026, are derived from internal management
accounts and have not been audited by an independent external auditor.

As at 31 March 2026, total cash and liquid assets amounted to ETB 9.20 billion against total current
financial indebtedness of ETB 791.1 million, resulting in net financial indebtedness of ETB (8.41
billion). A negative net financial indebtedness position indicates that the Bank's cash and liquid
assets exceed its total financial obligations (excluding customer deposits, which are the Bank's
primary funding source and are excluded from this schedule in accordance with standard banking
disclosure practice). This does not represent a net creditor position in the conventional sense;
customer deposits of ETB 16.95 billion are the Bank's primary funding base and would be the

primary obligation in any stress scenario.

Readers should also note that the NBE reserve balance of ETB 1.30 billion is a statutory regulatory
asset maintained to comply with the reserve requirement; it may not be immediately available for
operational deployment. Its inclusion in liquid assets for this schedule follows standard banking

disclosure practice but is noted as a qualification.
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Statement of Going Concern

The Board of Directors of the Bank declares that the Bank will continue its operations for the
foreseeable future. In addition, the external auditor raised no-going-concern issues in the financial

audit conducted for the year ended June 30, 2025, as reflected in the auditor’s opinion.
Statement on Legal and Arbitration Proceedings

As at December 31, 2025, ZamZam Bank S.C. is not a party to any legal or arbitration proceedings,
and is not aware of any pending or threatened claims, that meet the following materiality
threshold:
Any matter that, if adversely resolved, could result in a financial obligation exceeding 1% of the
Bank's ETB 5 billion paid-up capital (ETB 50 million);
Any matter that, regardless of financial amount, could have a material adverse effect on the
Bank's regulatory standing, operating licenses, or reputational position; or
Any matter that could materially disrupt branch operations, customer relationships, or access
to key services. Having applied all three criteria, the Bank expressly confirms that there are no
legal or arbitration proceedings that fall within these parameters as at December 31, 2025.
Management is not aware of any facts or circumstances that would give rise to such
proceedings in the foreseeable future.
Potential Regulatory Review — ECMA and ZamZam Bank S.C.
As part of the Bank's historical capital raising process, questions may arise regarding whether
certain shares issued after the effectiveness of Public Offer and Trading of Securities Directive No.
1030/2024 (issued November 2024) required additional registration or regulatory procedures
under the revised capital market framework. Accordingly, there is a possibility that the Ethiopian
Capital Market Authority (ECMA) may review the Bank's historical share issuances and could initiate
regulatory or administrative actions relating to alleged unregistered share issuances. As of the
date of this Prospectus, no formal litigation, enforcement action, or regulatory sanction has been
initiated against the Bank in this regard. The Bank believes that the capital increases were
undertaken based on shareholder authorization obtained prior to the issuance of the Directive;
however, the matter remains subject to potential regulatory scrutiny and review by ECMA. This
matter has been disclosed on qualitative grounds given the potential reputational and regulatory

implications, notwithstanding the absence of any formal action to date.
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SECTION 8 - INFORMATION ON THE OFFER OF SECURITIES

Information Concerning the Offer

8.1.1. Type and Class of Securities Being Offered

ZamZam Bank S.C. is undertaking a rights issue comprising 1,000,000 new Ordinary Shares (the
"Offer Shares") at a Rights Offer Price of ETB 1,000 per share. The Offer Shares are offered first to
Existing Shareholders during the preferential subscription period, and to the public during the
public offer period to the extent Offer Shares remain available after the Existing Shareholder
allocation process has been completed. Assuming full subscription, the Rights Issue will raise gross
proceeds of ETB 1,000,000,000. The Offer Shares rank pari passu in all respects with the Existing
Ordinary Shares, including voting rights and entitlements to dividends, and the Bank has, and upon
completion of the Rights Issue will continue to have, a single class of ordinary shares. The minimum

subscription for new shareholders is one (1) Offer Share.

8.1.2. Registration of Existing Securities

In connection with this Offer, the Bank is simultaneously registering its existing issued Ordinary
Shares with the Ethiopian Capital Market Authority (ECMA). As at the date of this Prospectus,
ZamZam Bank S.C. has 5,000,000 Ordinary Shares in issue (the "Existing Shares"), all of which are
fully paid up and held by Existing Shareholders of record.

8.1.3. Legal Basis of the Registration and offer

The registration of all existing shares of ZamZam Bank S.C. and new offer is based on the
resolutions duly passed by the governing bodies of the Bank. In this regard, the Board of Directors,
at its meeting held on June 11,2025, under Minute No. BOD/ 129-2025, unanimously resolved to

register all existing issued shares of ZamZam Bank S.C.

The issuance of the 1,000,000 new Offer Shares is authorized by a resolution of an Extraordinary
General Meeting (EGM) of shareholders convened on December 14, 2025, in accordance with
Article 450 of the Commercial Code of Ethiopia (Proclamation No. 1243/2021). At the EGM,
shareholders resolved to raise the Bank's authorized share capital to ETB 15 billion and to allow

each shareholder to voluntarily capitalize their dividend entitlement for the financial year ended

238



HgoHgo
ZamZam Bank Share Company Prospectus - 2025/2026 ~$ ngam
- ank

@

30 June 2025 by converting it into newly issued Ordinary Shares.

8.1.4. Record-Keeping
The name and address of the persons in charge of keeping the records of the securities is The
Manager, Share Management Division Sadam Seid. in his role, has and will be the person in charge

of keeping the records of the Ordinary Shares of the Company. The Division's address:

> ZamZam Bank SC Headquarters Kirkos Sub-City, Woreda 02 Garad City Center, 11" Floor
> Africa Avenue Street, Addis Ababa, Ethiopia.

> Email: info@ZamZamBank.com Website: https://ZamZamBank.com/. Tel: 251115582308
> P.0.Box 27002/1000

> Addis Ababa, Ethiopia

8.1.5. Rights Attached to the Securities

. The ordinary shares of ZamZam Bank S.C. confer equal rights to all shareholders.
Holders of these shares are entitled to receive dividends as may be declared by the
General Assembly and to exercise one vote per share at shareholders' meetings.

. Shareholders possess pre-emption rights with respect to any future issuance of shares,
consistent with the Bank's Articles of Association and applicable law.

. In the event of liquidation, shareholders are entitled to a proportionate share of any
residual assets remaining after the settlement of all liabilities.

. The ordinary shares are non-redeemable, and this registration relates solely to shares
already issued and subscribed. Dividends distributed on the shares are subject to taxes
in accordance with the relevant Ethiopian tax laws. The shares are freely transferable,
subject only to applicable laws and regulations governing securities trading.

8.1.6. Public takeover bid
No public takeover bids relating to ZamZam Bank occurred during the last financial year or the

current financial year.

8.1.7. Existing Shareholders’ Subscription Rights
In accordance with Article 448(1)- (2) of the Commercial Code and Articles 9, 133 and 134 of the

Public Offer Directive, Existing Shareholders of ZamZam Bank S.C. have the right to subscribe for
239



8.2.

ZamZam Bank Share Company Prospectus - 2025/2026 * ZamZg“r'ifl“
p y IO % Bank

the shares offered under this Rights Issue in proportion to their respective shareholdings as at
the Record Date, as set out in this Prospectus. The Record Date forms part of the timetable

approved by the Ethiopian Capital Market Authority ("ECMA").

This right is reaffirmed by the Company's Memorandum of Association, which provides that
Existing Shareholders shall have a proportional subscription right whenever additional capital is
approved by the General Meeting of Shareholders. The shares offered under this Rights Issue are
reserved exclusively for Existing Shareholders recorded in the Company's register as at the Record
Date, and no new investor may participate unless subscriptions by Existing Shareholders are
insufficient. Existing Shareholders may transfer their rights to other Existing Shareholders during

the Rights Issue Period, in accordance with the Commercial Code.

8.1.8. Restrictions on Transferability of the Securities

The Ordinary Shares of ZamZam Bank are freely transferable.

Terms and Conditions of the Offer of Securities

8.2.1. The total amount of the Offer

The Offer described in this Prospectus relates to the offer of 1,000,000 Ordinary Shares to existing
shareholders at a fixed Offer price of ETB 1000 per share. The total size of the Offer is ETB
1,000,000,000. This is an Offer for Subscription of newly authorized shares.

8.2.2. Conditions
The launch of this Offer is conditional upon the finalization of the registration of the Company's

securities with the Ethiopian Capital Market Authority (ECMA).

8.2.3. Offer statistics

Table 80: Offer Statistics

Item Description

Fixed Offer Price (per Ordinary Share) ETB 1000

Total number of Ordinary Shares in issue by the Company immediately preceding 5,000,000
the Offer

Total number of Offer Shares 1,000,000
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Item Description

Estimated total number of Ordinary Shares in issue by the Company immediately 6,000,000
following the Offer

Estimated gross proceeds of the Offer receivable by the Company ETB
1,000,000,000

Estimated expenses of the Offer 17,702,500

Estimated net proceeds of the Offer receivable by the Company 982,297,500

8.2.4. Expected Timeline
The following timetable sets out the expected key milestones for the rights issue of ZamZam

Bank's share is provided for indicative planning purposes only.

Table 81: Expected Timeline

Expected Events Date

Record Date June 29, 2026
Approval of Registration Statement June 29, 2026
Publication of Prospectus June 30, 2026

Commencement of Rights Offer Period - Existing

Shareholders June 30, 2026

Trading Period for Preferential Rights (Existing Shareholders

June 30, 2026 - August 13, 2026
only)

Closure of Preferential Subscription Period for Existing

Shareholders August 13,2026

Commencement of Public Offer Period - Shortfall Rights

Offer Shares Open to the Public AUBUEIE 4, 2025

Closure of Public Offer Period September 27, 2026
Completion of Allotment, Reconciliation, and Verification October 3, 2026
Announcement of the Results of the Allotment October 9, 2026
Legal Issuance of the Rights Offer Shares October 11, 2026
Eg%mnng of New Ordinary Shares to Investors' Accounts on October 11, 2026

Note: The above timetable is indicative only and subject to change depending on regulatory approvals,
market conditions, subscription levels, operational readiness of the Central Securities Depository (CSD), and
decisions of the Issuer and relevant regulatory authorities.

8.2.5. Minimum Subscription Threshold for Offer Validity

In the opinion of the Board of Directors, the minimum subscription amount that must be raised
by this Offer of Securities to fund the implementation of the business plan and proposed activities

outlined in this Prospectus is 50% of the total offered amount.
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Application and Subscription Process

The application for subscription for the Shares of ZamZam Bank SC shall be conducted in
accordance with the Capital Market Proclamation No. 1248/2021, the Public Offer and Trading
Directive No. 1030/2024, and all related ECMA guidelines governing public Offerings and investor

protection.

Applications for subscription initiate with investment account opening and will only be accepted

through a licensed service provider. The application process is discussed below.
Minimum KYC documentation for account opening
For Individuals:

e Ethiopian National Resident in Ethiopia- FAYDA ID and TIN
e Non-Resident Ethiopian National- FAYDA ID / Ethiopian passport and TIN
e Foreign National Ethiopian Origin- FAYDA ID, TIN, Yellow card.

Companies / institutions:

Documents proving the legal personality of an institution typically demonstrate that the entity is
legally recognized, registered, and authorized to operate. These documents may include, but are

not limited to:

Certificate of Incorporation/Registration

Memorandum of Association

e [D&TIN of Directors

e TIN Certificate of company

e Passport photo of directors/management

e Authorized Signatories and Specimen signatures

e Board Resolution to open a brokerage account

Power of Attorney (if applicable) and

Company seal
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8.3.1. Procedure for Dematerialization of Existing Shares

Step 1 — Open a brokerage account: Existing Shareholders who do not already hold an active
CSD brokerage account must open one with a licensed Capital Market Service Provider (CMSP)
Step 2 — Submit security deposit form: The shareholder submits a Securities Deposit Form to
their broker, instructing the deposit of physical share certificates into their active brokerage
account.

Step 3 — Verification and credit: The broker forwards the request to the Company's Registrar
(Share Management Division). Upon verification of the certificates against the share register, the
electronic holdings are credited from the issuer-side CSD record to the shareholder's active
brokerage account.

Step 4 — Activation: Once credited to the active brokerage account, the dematerialized shares
become fully functional, allowing the shareholder to hold, transfer, or trade them freely following

the commencement of trading.

8.3.2. Procedure for Subscribing to the Rights Issue Offer

This procedure applies to all Existing Shareholders wishing to subscribe for new Offer Shares under

the Rights Issue.

Step 1 — Open a brokerage account: All applicants must hold an active brokerage account with
a licensed CMSP prior to the Offer Closing Date of September 30, 2026. Minimum KYC
documentation requirements are set out below.

Step 2 — Calculate entitlement: Each Existing Shareholder's subscription entitlement is
calculated on a pro-rata basis proportionate to the dividend amount elected to be converted,
divided by the issue price of ETB 1,000 per share. Shareholders should confirm their entitlement

with their broker.

Step 3 — Complete Subscription Form: The shareholder obtains and completes the
Subscription Form available from any licensed broker or CMSP.

Step 4 — Make payment: The shareholder deposits the full subscription amount (number of
shares subscribed multiplied by ETB 1,000) plus broker commission either directly to the

designated CSD escrow/settlement account by bank transfer or mobile money, or through their
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licensed capital market service provider who will forward the funds to the CSD settlement
account on the shareholder's behalf. Both payment routes are equally valid. The deposit advice

must be attached to the completed Subscription Form.

e Step 5 — Submit application: The completed Subscription Form together with payment
confirmation must be submitted to the shareholder's licensed service provider before the Offer
Closing Date.

8.3.3. Minimum and Maximum Subscription Amounts

The minimum application amount is one (1) share. The maximum application amount is limited to
the shareholder's pro -rata entitlement based on their declared dividend. Each shareholder can

submit only one Subscription Form.

Treatment of oversubscription: If an Existing Shareholder applies for Surplus Rights Offer Shares
beyond their pro-rata entitlement, the following applies: if the number of Surplus Rights Offer
Shares available is equal to or greater than the total number of Surplus Rights Offer Shares validly
applied for by Existing Shareholders, each valid applicant will receive the full number of Surplus
Rights Offer Shares applied for. If the total number of Surplus Rights Offer Shares validly applied
for exceeds the number available, the available Surplus Rights Offer Shares will be allocated
among valid applicants on a pro-rata basis based on the number of Surplus Rights Offer Shares
applied for by each applicant, subject to rounding and the final allotment process. Where an
Existing Shareholder's application for Surplus Rights Offer Shares is unsuccessful in whole or in
part, the corresponding application monies will be refunded without interest and net of any

applicable bank charges.
8.3.4. Offer Period

The Offer Period opens on June 30, 2026 and closes on September 27, 2026. The first 45 days
(from June 30, 2026 to August 13, 2026) constitute the preferential subscription period reserved
exclusively for Existing Shareholders, during which preferential rights may be exercised, sold, or
transferred. The remaining 45 days (from August 14, 2026 to September 27, 2026) constitute the
public offer period.
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8.3.5. Escrow accounts and settlement

Application monies paid by Existing Shareholders and Qualified Investors in respect of applications
for Rights Offer Shares in respect of exercised rights and applications for any Surplus Rights Offer
Shares will be deposited into the designated Rights Offer escrow account. The Rights Offer escrow

account details are as follows:

e Account name: ZamZam Bank S.C. share subscription Escrow Account
e Account number: 0000001110301
e Bank/ branch: Alif branch

e Purpose: collection of cash subscription proceeds

The escrow account will be used solely for receiving and holding application monies in connection
with the Rights Offer pending completion of the allotment, verification, and regulatory approval
process. Funds deposited into the escrow account will not be treated as available funds of the
Bank until the allotment process has been completed and the applicable regulatory requirements
have been satisfied. Following completion of the allotment process and approval of the Allotment
Report by ECMA, and payment of the registration fee to ECMA by the Company, the CSD will

transfer the gross proceeds to the Company.

8.3.6. Reasons for the Offer

The primary reason for this Offer of Securities is to strengthen the Bank's paid-up capital base
through a combination of dividend/profit capitalization and additional subscriptions from existing
shareholders. The proposed capital increase is intended to support the Bank's long-term strategic
objectives, enhance regulatory capital adequacy, and provide additional financial capacity for

future growth and expansion.

The Offer provides existing shareholders with the opportunity to reinvest profits generated from
the previous financial year into the Bank's capital structure, thereby converting retained earnings
into permanent paid-up capital. This mechanism enables shareholders to increase their equity
participation in the Bank while simultaneously strengthening the Bank's financial position and

regulatory capital base.
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The Board of Directors has approved the Offer for the following strategic reasons:
I.  Regulatory Compliance and Capital Adequacy:

The proposed capital increase is intended to strengthen the Bank's paid-up capital and
maintaining a strong capital position is essential to support the Bank's operational stability,

regulatory compliance, and future business expansion.
Il.  Support for Strategic Growth Plans:

The enhanced capital base will provide the Bank with additional financial resources to support the
expansion of its financing portfolio, branch network, digital banking initiatives, and operational
infrastructure. The capital increase is also expected to improve the Bank's ability to mobilize

deposits and expand Shari'ah-compliant financing activities.
Ill.  Strengthening Financial Resilience:

The capitalization of profits and additional shareholder subscriptions will reinforce the Bank's
balance sheet and improve its ability to absorb potential risks arising from market volatility,
inflationary pressures, foreign exchange fluctuations, and other macroeconomic factors. A
stronger capital position also supports liquidity management and enhances the Bank's long-term

financial sustainability.
IV. Shareholder Value Enhancement:

The Offer enables shareholders to increase their ownership participation in the Bank while
contributing to the institution’s long-term growth and profitability objectives. By reinvesting profits
into the Bank's capital base, shareholders support the Bank's future earnings capacity and overall

franchise value.

The Bank further confirms that, based on its current business plan, capital plan, and financial
projections, the proposed capital increase is considered adequate, appropriate, and sufficient for

the intended purposes outlined above.
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8.3.7. Use of Proceeds
The proceeds from the Offer, including capital created through dividend/profit capitalization and
additional cash subscriptions from existing shareholders, will primarily be utilized to strengthen

the Bank's paid-up capital and overall capital adequacy position.

The Bank intends to utilize the proceeds in support of its strategic growth and operational
expansion plans. A significant portion of the proceeds will be allocated toward strengthening
regulatory capital buffers, supporting financing portfolio growth, enhancing liquidity management

capacity, and maintaining compliance with National Bank of Ethiopia capital requirements.

The proceeds will also support the Bank's long-term business objectives, including expansion of
branch operations, development of digital banking platforms, investment in technology
infrastructure, enhancement of operational systems, and expansion of Shari'ah-compliant

financing products and services.

In addition, the strengthened capital base is expected to improve the Bank's capacity to absorb
potential risks, support larger financing exposures, and maintain a stable and resilient balance

sheet structure amid evolving market conditions.

The Bank does not currently anticipate any funding shortfall in relation to the proposed capital
increase. However, should additional capital requirements arise due to regulatory changes, market
developments, or strategic expansion needs, any such shortfall is expected to be financed through

internally generated cash flows, retained earnings, and future capital mobilization initiatives.

The Bank confirms that the proceeds from the Offer will not be utilized for the acquisition of assets
from affiliates, related parties, or major shareholders. Any capital expenditures or investments
financed through the proceeds will be undertaken in accordance with the Bank's approved

governance, procurement, and investment policies.

8.3.8. Distribution Plan and Offer Facilitation
The distribution of the 1,000,000 Ordinary Shares of ZamZam Bank SC will be carried out in a
transparent and inclusive manner to ensure wide participation by eligible investors, in accordance
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with the Capital Market Proclamation No. 1248/2021 and the Public Offer and Trading Directive
No. 1030/2024. In addition, the offer will be facilitated by all Intermediaries (Brokers/ dealers)

licensed by Ethiopian capital market Authority.

8.3.9. Allotment Policy

Eligibility to participate in this share allotment is extended to all shareholders registered in the
Company's Official Share Register as at the close of business on June 29, 2026 (the Record Date).
Shareholders wishing to participate are required to open a brokerage account with a licensed
CMSP prior to the applicable closing date. Details of allotted shares will be credited directly to the

shareholder's designated brokerage account.
The allotment of new shares shall be made in the following order of priority:

| first, to Existing Shareholders who have validly exercised their preferential rights, on a pro-
rata basis proportionate to the dividend amount each participating shareholder has
elected to convert, calculated by dividing the converted dividend amount by the issue price
of ETB 1,000 per share;

. second, to Existing Shareholders who apply for Surplus Rights Offer Shares, to the extent
Rights Offer Shares remain available after satisfaction of exercised preferential rights. If
demand for Surplus Rights Offer Shares exceeds the number available, allocation will be
made on a pro-rata basis among valid applicants. Where an application for Surplus Rights
Offer Shares is unsuccessful in whole or in part, the corresponding application monies will
be refunded without interest and net of any applicable bank charges; and

I.  Third, to the public, but only to the extent that Rights Offer Shares remain available
following the completion of the allocation process for Existing Shareholders. Applications
from the public will be accepted during the public offer period from August 14, 2026 to
September 27, 2026.

Registered shareholders will be permitted to trade their rights during the preferential subscription
period, either by selling the acquired rights or a portion thereof. Those who do not exercise their
subscription rights will retain the same number of shares held prior to the capital increase. Should

eligible shareholders' preferential rights remain unexercised by the conclusion of the preferential
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subscription period, such rights shall lapse and the affected shareholders shall receive the

corresponding cash dividend.

8.3.10. Withdrawal Rights

Applications regarding the conversion of dividends into shares are irrevocable once the
subscription period has closed, except in the event of a material change requiring the publication
of a supplementary prospectus, in which case withdrawal rights will be granted in accordance with
Article 59 of the public offering and Trading of Securities Directive 1030/2024.

8.3.11. Publication of Results

Upon ECMA's approval of the Allotment Report, the Company will formally announce the results

of the Offer through the company's website.

Pricing

The Rights Offer Price is ETB 1,000 per Ordinary Share, determined by the Board of Directors
following consideration of the Bank's capital requirements, historical capital issuance practices.
The independent valuation considered the Bank's historical financial performance, balance sheet
strength, profitability regulatory environment, and five-year forward financial projections, as well
as the absence of an established secondary market and limited domestic peer data.The
independent valuation concluded a blended fair value of ETB 1,297 per share, against which the
Rights Offer Price of ETB 1,000 represents a discount of 23.0%. Two methodologies were applied

and weighted to arrive at a blended fair value:

Residual Income Model: Values equity as book value plus the present value of future income
generated above the required return on equity. This method was given the higher weighting as it
is the most appropriate approach for a growing financial institution where value is driven by equity

accumulation and returns above the cost of equity.

Dividend Discount Model: Values equity by reference to the present value of projected future
dividends and a terminal value. This method was given a lower weighting reflecting the Bank's
limited dividend history and the expectation that earnings retention will continue to support

capital growth.
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Key assumptions applied in the valuation included the cost of equity derived using the Capital
Asset Pricing Model incorporating Ethiopia's country risk premium, a terminal growth rate
consistent with IMF long-term GDP forecasts, projected financing yields, deposit growth, statutory
reserve requirements, and normalized fee income following the non-recurring foreign exchange

gains recognized in FY2025.

The independent valuation concluded a blended fair value above the Rights Offer Price, with the
ETB 1,000 per share price representing a discount to fair value consistent with standard rights

issue pricing conventions, which typically offer a discount to incentivize shareholder participation.

The Rights Offer Price does not represent a guarantee of the current or future market value of the
Bank's Ordinary Shares and should be understood as the subscription price approved for the

purposes of this Rights Issue, rather than a guaranteed market valuation or future trading price.

Expense of the Offer

Because there is no capital raising or sale of securities, no selling commissions, brokerage fees, or
underwriting costs apply. Professional service costs related to the preparation and submission of
the prospectus incurred (e.g., advisory fees, legal fees, regulatory filing fees) are in the table below.

Table 82: Expense of the Registration Process (incl. VAT)

Professional Parties Amount (ETB)
Transaction Advisor 11,000,000
Legal Adviser 402,500
Securities Registration Fee (ECMA)- - Application fee 300,000
Securities Registration Fee (ECMA)- - Registration fee 6,000,000
Total expense 17,702,500

Tax treatment of the securities

e No stamp duty is payable on transfers of shares traded on OTC.

e Income tax on dividends - withholding tax on dividends, on securities listed on ESX or
admitted on OTC and are subject to 15% for residents of Ethiopia.

e (Corporate income tax - Is charged at 30% for all share companies in Ethiopia.

e Value-added tax (VAT) - the following are exempted from VAT:
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a) Transfer of shares; and

b) Capital market transactions for listed securities.

The above information to the date of the prospectus does not constitute tax advice in any

way and no person should rely on the same to make their investment decision.

8.7.  Professional Parties
a) Summary of Professional Parties
The following parties have participated in the preparation and submission of this Prospectus:

e Transaction Advisor: Wegagen Capital Investment Bank S.C.

e Legal Advisor: Hirko and Associates

e Auditors: TAY Audit Service LLP (FY 2023) and Tafesse, Shisema, and Ayalew Certified Audit
Partnership (FY 2024 and FY 2025).

To the best of the Issuer's knowledge, none of the Professional Parties holds interests in the

Bank that would materially affect the preparation of this Prospectus, unless otherwise disclosed

herein.
b) Conflict of Interest

No material conflict of interest has been identified in relation to the preparation of this

Prospectus
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SECTION 9 - RISKS FACTORS

Investors should carefully consider the following risk factors, which describe the material risks
specific to ZamZam Bank S.C,, its business environment, and the securities being Offered. These
risks reflect the economic, financial, non-financial, regulatory, operational, and market conditions

under which the Bank operates as a newly established full-fledged Islamic Bank in Ethiopia.

The risk factors outlined below are not exhaustive but highlight those that are most relevant and
could materially affect the Bank's financial performance, capital position, and future prospects.
The disclosure of these risks is intended to provide potential investors with a clear understanding
of the uncertainties associated with the Bank's business, the Ethiopian financial sector, and the
broader macroeconomic environment. Occurrence of one or more of these risks could materially

and adversely impact the Bank's profitability, liquidity, capital adequacy, and the value of its shares.

Macroeconomic and Country Risks

9.1.1. Inflation, Foreign Exchange Shortages and Currency Depreciation

ZamZam Bank relies significantly on trade finance and diaspora remittances for foreign currency
inflows (USD 64.7 million mobilized in FY 2024/25). As of June 30, 2025, the financing portfolio
included ETB 1.897 billion in export exposures and ETB 0.471 billion in import exposures. Ongoing
high inflation, chronic foreign exchange shortages, and sustained depreciation of the Ethiopian
Birr may disrupt correspondent banking channels, elevate the cost base of goods financed under
Murabaha contracts, and generate valuation losses or mismatches on foreign-currency-linked
assets and liabilities. These conditions could contribute to an increase in the non-performing
financing ratio (2.23% as of June 30, 2025), affect remittance-driven deposit growth (total deposits
ETB 11.63 billion as of June 30, 2025), and reduce foreign-exchange-related fee income. This risk
may materialize given Ethiopia's foreign-currency reserve constraints. Should it materialize, the
possible impact includes pressure on profitability, liquidity position, and asset quality.

9.1.2. Political Instability and Regional Security Disruptions

The Bank maintains 105 branches distributed across five districts as of November 2025 (Addis

Ababa 45, North 18, South 19, East 12, West 11), serving notable customer bases in the North
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(98,307 customers) and East (50,315 customers) districts as of June 30, 2025. Regional conflicts,
civil unrest, or security incidents in these areas could lead to temporary branch closures,
interruptions in operations, and reduced customer access to services. Such events might impair
deposit mobilization and collection performance in affected districts and contribute to changes in
asset quality. See Section 2.3 (Number of Branches by District) and Section 2.4 (Number of
Customers) for further details.

9.1.3. Changes in Government Fiscal, Monetary or Exchange Rate Policy

The Bank's business model depends significantly on trade finance and diaspora-linked deposit
inflows. Changes in government fiscal, monetary, or foreign-exchange policies, including
adjustments to monetary policy settings, taxation treatment of Islamic financial products, or
further changes to the foreign-exchange allocation regime, can directly increase operating costs,
restrict foreign currency availability for letter-of-credit confirmations and remittance processing,
or alter expected returns under profit-sharing arrangements. Such policy shifts could compress
margins on financing income (ETB 0.94 billion in FY 2025) and reduce overall profitability. The
probability of material policy changes is high in Ethiopia’s ongoing economic reform environment;
the potential impact includes lower net profit income, slower deposit and financing growth, and
possible constraints on the Bank's ability to meet prudential targets. See Section 2.4 (Regulatory

Environment) for further details.

Regulatory, Compliance and Prudential Risks

9.2.1. Non-Compliance with Evolving Prudential and AML/CFT Requirements

The Bank is subject to a wide range of National Bank of Ethiopia directives covering large
exposures, related-party transactions, capital adequacy, liquidity, asset classification, and anti-
money laundering and countering the financing of terrorism obligations (Proclamation No.
780/2013, involving coordination with the Financial Intelligence Service). It is also subject to
continuous disclosure and corporate governance obligations under ECMA following share
registration. Given the Bank's rapid growth in assets (ETB 16.58 billion) and customer base,
together with its strategy of branch expansion, digital growth through ANSAR, and financing

portfolio increase, maintaining full compliance has become more complex. Any failure arising from
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interpretation differences, control gaps, or resource constraints in the Bank's KYC, monitoring,
reporting, and governance systems could result in monetary penalties, restrictions on dividend
distributions, limitations on branch expansion or new product launches, or reputational effects.
The probability of this risk materializing is elevated in light of supervisory focus on newer full-
fledged interest-free banks and the Bank's growth plans. The possible impact includes pressure
on capital, reduced investor and depositor confidence, and potential supervisory restrictions on
business activities. See Section 2.4 (Regulatory Environment) and Section 4.3 (Code of Conduct,

Ethics, and Compliance Practices) for further details.

9.2.2. Pressure on Capital Adequacy Following Achievement of Minimum Threshold

The Bank successfully increased its paid-up capital from ETB 2.655 billion as of June 30, 2025 to
ETB 5 billion by November 2025, thereby meeting the National Bank of Ethiopia’s minimum capital
requirement. However, the continued rapid expansion of the balance sheet, with total assets
growing 77% year-on-year to ETB 16.58 billion as of June 30, 2025, means that future asset growth,
if not adequately supported by retained earnings or further capital injections, could place pressure
on the Bank's risk-weighted capital ratios. Should profitability moderate due to macroeconomic
conditions or other factors, or if external conditions limit additional capital raising, the Bank could
face challenges in maintaining required prudential thresholds. This situation may lead to
supervisory restrictions on dividend distributions, branch expansion, or new financing activities.
The probability of this risk materializing is considered elevated in the prevailing challenging

macroeconomic environment that may constrain earnings retention.

9.2.3. Limited Access to Shari'ah-Compliant Liquidity and Investment Instruments

As a full-fledged interest-free bank, ZamZam Bank cannot participate in conventional interbank
money markets and currently has no access to domestic Sukuk issuances or other widely available
Shari'ah-compliant liquidity and investment instruments. This structural limitation restricts the
Bank’s ability to manage short-term liquidity surpluses or deficits efficiently, despite maintaining a
deposit base of ETB 11.63 billion as of June 30, 2025. The absence of these tools heightens
vulnerability to unexpected deposit outflows or mismatches between asset and liability tenors.

The risk is material because the Bank relies almost entirely on customer deposits for funding;
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should liquidity stress arise, the Bank may be forced to curtail new financing or incur higher costs
to maintain adequate liquidity buffers. See Section 2.3 (Principal Markets and Competition) for

further details.

Shari'ah-Compliant Banking Risks

9.3.1. Shari'ah Non-Compliance Arising from Product Execution or Interpretation Differences
As the first full-fledged interest-free bank in Ethiopia, ZamZam Bank offers a range of Shari'ah-
compliant products, including Murabaha, Musharakah, and the ANSAR digital financing platform
(which disbursed ETB 114 million to 1,327 customers by June 30, 2025), all subject to review and
approval by the independent Shariah Advisory Council supported by dedicated Shari'ah
compliance review and internal audit functions. Any operational execution error in high-volume
digital channels, differing interpretation of Shari'ah rulings among scholars, or gaps in the Shari'ah
compliance review or internal audit processes could lead to a determination of non-compliance.
Such an event would require purification of non-permissible income, potential invalidation of
affected contracts, accelerated customer withdrawals from the account base of more than
622,500 (as of June 30, 2025), and significant reputational damage in a market where trust in
Shari'ah integrity is foundational. The magnitude of this risk is considered high because even a
single material breach could undermine the core value proposition of the Bank. See Section 4.2

(Shari'ah Governance Structure) for further details.

Credit and Portfolio Risks

9.4.1. Sectoral and Geographic Concentration in Trade and MSME Financing

As of June 30, 2025, the Bank's total outstanding financing stood at ETB 6.42 billion, with significant
concentration in domestic trade (ETB 2.66 billion) and export sectors (ETB 1.897 billion), alongside
exposure to MSMEs through the ANSAR digital financing platform. These concentrations expose
the portfolio to disruptions in international trade, foreign exchange availability, and commodity
price movements, as well as to sector-specific shocks affecting small businesses. Should adverse
economic conditions materialize, the non-performing financing ratio (2.23% as of June 30, 2025)
could rise materially, leading to higher impairment charges (ETB 69.6 million recognized in FY

2025) and consequent pressure on capital and profitability. The probability of this risk crystallizing
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is elevated in the prevailing macroeconomic environment; the potential impact includes pressure
on equity capital, reduced capacity to generate sustainable returns, and possible regulatory

concern over asset quality.

Liquidity and Funding Risks

9.5.1. Vulnerability to Outflows from Demand-Like Deposit Products

Customer deposits totaled ETB 11.63 billion as of June 30, 2025, of which 56% were held in Wadiah
savings accounts and 39% in Qard current accounts. These deposit types function effectively as
demand liabilities that customers may withdraw at any time. A significant withdrawal of balances,
whether driven by economic uncertainty, competitive offers, or other factors, could create funding
gaps relative to the longer average tenor of the financing portfolio. With limited access to Shari'ah-
compliant wholesale funding alternatives, this situation may lead to liquidity pressure and require

adjustments to financing activities.

Operational and Cybersecurity / IT Risks

9.6.1. Cybersecurity and System Disruptions from Digital Reliance

The Bank has experienced rapid growth in digital channels, with 86,602 active mobile banking
users generating 2.2 million transactions and the ANSAR platform disbursing ETB 114 million
during FY 2025. This increasing dependence on the core banking system, mobile/USSD platforms,
and digital financing infrastructure exposes the Bank to sophisticated cyber-attacks, data
breaches, ransomware incidents, or prolonged disruptions caused by power outages or internet
connectivity failures common in Ethiopia. A successful breach or extended outage could interrupt
transaction processing, compromise sensitive customer data, result in direct financial losses from
fraud, and erode public trust in the Bank's digital offerings. The severity of this risk is considered
high given the strategic importance of digital channels to customer acquisition and retention in a

competitive environment.
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Strategic, Competitive and Execution Risks

9.7.1. Competitive Pressure from Conventional Banks, Other IFBs and FinTech Platforms

ZamZam Bank holds a leading position among full-fledged interest-free banks. It faces intensifying
competition from conventional commercial banks, other interest-free banking windows, and
FinTech platforms targeting similar customer segments. This competitive environment could
influence market share, profit-sharing margins, and the pace of customer acquisition and deposit

mobilization. See Section 2.4 (Principal Markets and Competition) for further details.

Environmental, Social and Governance (ESG) Risks

9.8.1. Climate and Environmental Vulnerabilities in Agriculture and MSME Exposures

The financing portfolio includes direct exposure to the agriculture sector (ETB 56 million as of June
30,2025) as well as exposure to MSMEs engaged in agriculture-related activities, including through
the ANSAR digital financing platform. Ethiopia remains vulnerable to climate events such as
prolonged droughts, erratic rainfall, and flooding, which can impair borrowers’ cash flows, reduce
collateral values, and increase default rates. The materialization of these events could contribute

to higher non-performing financing levels and increased impairment provisions.

Risks Related to the Securities and the Offering

9.9.1. Risk of Reduced Capital Proceeds

The Bank is undertaking a capital raising exercise through the issuance of new Ordinary Shares
and a dividend conversion arrangement. The Offering is not underwritten and there can be no
assurance that it will be fully subscribed. In addition, the amount of capital retained through the
dividend conversion arrangement will depend on the extent to which eligible shareholders elect
to receive Ordinary Shares in lieu of cash dividends.

Accordingly, the total amount of capital raised and retained by the Bank may be lower than
anticipated if the Offering is under-subscribed and/or if eligible shareholders elect to receive cash
dividends rather than participate in the dividend conversion arrangement. This may reduce the
capital available to the Bank to strengthen its capital base and support the implementation of its

growth strategy.
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9.9.2. Dilution Risk for Existing Shareholders

The issuance of new ordinary shares amounting to ETB 1 Billion will increase the total number of
shares outstanding. Existing shareholders who do not fully exercise their pre-emptive rights or
participate proportionately in the Offering may experience a reduction in their ownership
percentage and proportionate claim on future earnings and assets. See Section 5.1 (Share Capital)
for further details.

9.9.3. Par Value Does Not Reflect True or Market Value

The par value of each ordinary share is ETB 1,000. This fixed par value may not correspond to the
current intrinsic value of the Bank or to any future market price that may develop following
registration and eventual trading. Market perceptions of the Bank's performance, macroeconomic
conditions, sector developments, and broader investor sentiment will influence actual trading
levels.

9.9.4. Future Market Price Volatility

Following registration and listing for trading on the Ethiopian Securities Exchange, the market price
of the Bank's shares may fluctuate due to changes in macroeconomic conditions, sector-specific
developments, the Bank's reported financial performance, or shifts in investor sentiment. See
Section 10.1 (Trading Arrangements) for further details.

9.9.5. Low Liquidity and High Volatility in Secondary Trading

The secondary market for the Bank's shares may initially have limited depth and liquidity,
particularly during the early period following registration. With more than 18,481 shareholders
and no single shareholder holding 5% or more, the wide retail ownership base may result in
relatively low trading volumes, which could lead to price fluctuations and make it more difficult for
investors to buy or sell shares at desired prices or times.

9.9.6. Investment Risk - Possible Loss of Capital

There is no assurance that an investment in the new ordinary shares of ZamZam Bank S.C. will
preserve capital or generate positive returns. Investors may experience a partial or total reduction
in the value of their investment depending on how the material risks described in this section

develop.
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9.9.7. Execution Risk Related to Use of Proceeds

The net proceeds from the ETB 1 billion offering, together with dividend and profit capitalization,
are intended to strengthen the Bank's paid-up capital position and support its strategic growth

plans. The actual results will depend on the deployment of these funds. See the Declaration on

Intended Use of Proceeds for further details
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SECTION 10 - OTHER RELATED MATTERS

10.1. Trading Arrangements

Following the successful completion of the registration of its securities and the approval of the
registration statement from Ethiopian capital market authority, the shares of ZamZam Bank will
be listed and traded on the Ethiopian Securities Exchange main board. Trading will be conducted
through licensed Capital Market Service Providers in accordance with the applicable rules and
regulations governing the Ethiopian capital market. Investors will be able to buy and sell the Bank's
shares through these authorized intermediaries, ensuring that all transactions are carried out in

a transparent and regulated market environment.
10.2. Documents made available to the public

The Bank will make this Prospectus, ongoing disclosures, and all accompanying documentation
publicly accessible through its website, under a dedicated ‘Investor Relations' section. The

documents can be accessed at https://ZamZambank.com/
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Section 11 - APPROVAL OF THE PROSPECTUS

This Prospectus document along with pertinent annexures is approved for publication by the
Board of Directors, CEQ, Vice President Operations, Vice President Banking Business, Vice
President Corporate Services Officer of the Bank and Director Finance and accounts, whose

names and signatures appear below as of _24 7dw~.,e 204 L .

Table 83: List of approval of the prospectus

Name Role / Position Signature Date
Dr. Nasir Dino Bedru (Phd) Chairman. Board of Directors 7 \J oL &
. s \ob \2
Ato Salhadin Mohammed Deputy Chairperson. Board of ! o 2 \ Ger e
Directors A jz b 25—{\ o
, \.) e
Dr. Indris Mohamed (Phd) Board Member Sa_h_ 2“'\\ o
NS
Ato Nuredin Mohammed Board Member 8 /
Ato Nedim Abdulsemed Board Member
= 29/0¢ /20 24
Ato Kemeredin Bedru Board Member 2 “ —- \) oL
' 2z \ ok
Ato Jafar Ali Board Member =
o
/ « /)‘:i\ Ob \‘)’
W/ro Fetuma Mohammed Board Member oh &
A { e 2"\\04(7/ \.)
Ato Mustefa Mohammed Board Member ) % \ 5 60 &
7= \o® ¥
Dr. Adil Zekaria (Phd) Board Member \ .
A\ 7(«\0/0\‘)"
Ato Salhadin Khalifa Board Member J— , s
i 22 \ob W
W/O Melika Bedri President/ CEO / ‘4
AT XP-pt=glb
Ato Kedir Bedewi Vice President, Operations %
: P i) 9—- -t G - M
Ato Abdella Adem Vice President, Banking A
Business ’7./?/% 7%
Ato Kinde Abebe Vice President, Corporate o F%
service % )0 g/ Z’Z
Ato Ncebiyat Tilahun Deputy Director Finance and ! [ ¥
Accounts '« 5[°| l 0 6 ,&g
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Appendix - 1

Telephone

Branches List

Addis Ababa District Office

1 ALIF/WELLO SEFER 0115579762/115579154 Adiss Ababa | Adiss Ababa
2 HAJI TOURE/MIERAB HOTEL, 0112732911/112733369 Adiss Ababa | Adiss Ababa
3 SEFA/MERKATO, DUBAI TERA 0112733406/112733722 Adiss Ababa Adiss Ababa
4 E/IEIEAIEEEAL S e 0116393205/116393466 Adiss Ababa | Adiss Ababa
5 MINA/BETHEL 0113696651/113696695 Adiss Ababa | Adiss Ababa
6 ABA JIFAR/FURI 0113803128/113803077 Oromia Sheger

7 AREFA/KOLFE 0112739333/112739361 Adiss Ababa | Adiss Ababa
8 HAQ/ALEMBANK 0113695586/113695381 Adiss Ababa | Adiss Ababa
7 SEUI\/I,\AEETTER/HABTEGIYORGIS OVT1706140/111706677 Adiss Ababa | Adiss Ababa
10 ANWAR MESJID 0112732947/112733214 Adiss Ababa | Adiss Ababa
11 HAJERAH BRANCH/MEKANISSA | 011385 4086/113854146 Adiss Ababa | Adiss Ababa
12 EAEESQ/KI/EA JNCHIEEERE 0112316077/112316109 Adiss Ababa | Adiss Ababa
13 AYER TENA ANSAR BRANCH 0113694366/1136943421 Adiss Ababa | Adiss Ababa
14 HASSEN ENJAMO/MESALEMIYA | 0112759592/112759595 Adiss Ababa | Adiss Ababa
15 GOFA-IQRAA BRANCH 0114705383/114705659 Adiss Ababa | Adiss Ababa
16 LAFTO-BILAL BRANCH 0113693743/113693851 Adiss Ababa | Adiss Ababa
17 GERJI NEJASHI BRANCH 116395571 Adiss Ababa | Adiss Ababa
18 EAREARSSIT—{(/)AWTOBIS TERAMEDINA 0116395571/112755466 Adiss Ababa | Adiss Ababa
19 ABA KORAN BRANCH 0111263455/111263239 Adiss Ababa | Adiss Ababa
20 TORHAYLOCH-REYAN 0113836032/113836259 Adiss Ababa | Adiss Ababa
21| 00 BERENDA | OZTISTAZISO2 | i pvaba | adiss Ababa
22 MERI-BEDIR BRANCH 0116681074/116680341 Adiss Ababa | Adiss Ababa
23 MEGENAGNA-MUHAJIR 0116594408/116594917 Adiss Ababa | Adiss Ababa
24 LEBU-KHEYRAT BRANCH 0114700328/114700540 Adiss Ababa | Adiss Ababa
25 /AABSDF:EVVA I\N/I(ES,/;]O SN 0112601637/112601458 Oromia Sheger

26 SEBETA BRANCH 0113662534/113662933 Oromia Sheger

27 SEBARA BABUR FURQAAN 0111263142/111262876 Adiss Ababa | Adiss Ababa
28 ATLAS-AMANAH 0116663108/1166632039 Adiss Ababa | Adiss Ababa
29 BEYTEL AL-AQSA 0113697019/113696642 Adiss Ababa | Adiss Ababa
30 KALITY-NESIR 114720751 Adiss Ababa | Adiss Ababa
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31 KOLFE FEJIR BRANCH 0112738008/112739364 Adiss Ababa Adiss Ababa
32 PIASSA NUR BRANCH 111587420 Adiss Ababa Adiss Ababa
33 TEWBAH/TEKLEHAIMANOT 01115336201/111589953 Adiss Ababa Adiss Ababa
34 JEMO-TAWFIQ 0114628513/1146299720 Adiss Ababa Adiss Ababa
35 BOLE BULBULA-IMAN 0114628757/114629587 Adiss Ababa Adiss Ababa
36 SIDAMO TERA-ISRA 0112313073/112313226 Adiss Ababa Adiss Ababa
37 GIRAR-HAMZA BRANCH 113695318 Adiss Ababa Adiss Ababa
38 ABINET-HIRA BRANCH 115572250 Adiss Ababa Adiss Ababa
39 ALEMGENA 1136794777 Oromia Sheger
40 AMIN/BISRATEGEBREL 0113849835/113849738 Adiss Ababa Adiss Ababa
41 GULELLE SABA/ 0112737427/112737997 Adiss Ababa Adiss Ababa
42 HUNEIN BRANCH/WELETE 113804079 Oromia Sheger
43 GURD SHOLA-HIBA 1116661909 Adiss Ababa Adiss Ababa
44 AKAKI RAHMAN 1114622133 Adiss Ababa Adiss Ababa
45 BALCHA SELAM 115577448 Adiss Ababa | Adiss Ababa
46 EAREARSQL(()IQS\T/AB?;,\rfch) 948248537 Adiss Ababa Adiss Ababa
47 AISHA BRANCH(New Branch) 914329989 Adiss Ababa | Adiss Ababa
48 ;éilA\lNC%TlllSeﬁAE\B?:r?th)AM 953095692 Adiss Ababa Adiss Ababa
49 E/lriiiﬁ)To YRR BRARER(TEn 918509110 Adiss Ababa Adiss Ababa
50 Sengatera Beyan(New Branch) 922240392 Adiss Ababa Adiss Ababa
21 Sroaigh)AMBlA SN (e 911010635 Adiss Ababa Adiss Ababa
52 MERKATO-SELSEBIL BRANCH 922232123 Adiss Ababa | Adiss Ababa
53 Shola Gebeya Sumeya Branch 986609446 Adiss Ababa Adiss Ababa
54 Burayu Branch 989595407 Oromia Sheger
Telephone
South District Office
1 WORABE BRANCH 0467710726/467710833 Etehnlgi;zl WORABE
2 ADAMA BRANCH 0222211938/222112427 Oromiya ADAMA
3 SHASHEMENE BRANCH 0462113502/462112247 Oromiya SHASHEMENE
4 DILLA BRANCH 0461319220/461317267 SNNP DILLA
5 BUTAJIRA 0461453700/461450962 SNNP BUTAJIRA
6 ASSELA BRANCH 0222384804/222384304 Oromiya ASSELA
7 HALABA KULITO BRANCH 0465561750/465561766 SNNP HALABA
8 ADAMA NUR 0222120604/222120831 Oromiya ADAMA
9 BALE ROBE BRANCH 222449664 Oromiya BALE ROBE
10 SHASHEMENE-ARADA 462111698 Oromiya SHASHEMENE
11 HAWASSA 0462219103/462217787 Sidama HAWASSA
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12 WORABE DUNA BRANCH 0467710545/467710122 SNNP WORABE
13 SHASHEMANE ABUBEKER 0462113179/462111698 Oromiya SHASHEMANE
14 | FATEH-HOSSANA 461781244 thr:;eprzl OSSANA
15 DODOLA-HUDA 222400008 Oromiya DODOLA
16 ASSASA BRANCH 115582308 Oromiya ASSASA
17 ADAMA TEBAREK 115582308 Oromiya ADAMA
18 BULE -HRA BRANCH 115582308 Oromiya BULE -HRA
19 ADAMA-MINARA 115582308 Oromiya ADAMA
20 NEGELE BORENA ZAAD BRANCH 09-91-30-30-67 Oromiya NEGELE BORENA
21 AGARFA AMEL BRANCH 09-12-45-16-69 Oromiya AGARFA
22 Hawasa Rahama Sub-Branch 924710419 Sidama Hawasa
23 | TORA-ABUBEKER BRANCH 934695605 Etehr?éeprzl ToRA
24 | KIBET-ABDULAZIZ BRANCH 916760492 thr?éi;zl CIBET
25 ADAMA-KEDIJA BRANCH 921155204 Oromiya ADAMA
26 | Lera Branch 936869842 thr?gj Lers
S.No Name Telephone
East District Office Region City

1 DIREDAWA 0254112333/254112334 Diredawa DIREDAWA
2 HARAR ABADIR BRANCH 025466519/254666962 Harari HARAR
3 JIGJIGA BRANCH 0252789324/252784146 Somali JIGJIGA
4 HARAR HAKIM 0254669868/254665867 Harari HARAR
5 DIRE DAWA ASHEWA 115582308 Diredawa DIRE DAWA
6 MALKA RAFUU BRANCH 0254669868/254665867 Oromiya MALKA RAFUU
7 CHIRO BRANCH 256597792 Oromiya CHIRO
8 AL_QASWA 252785162 Somali AL_QASWA
9 AWEDAY 256592965 Oromiya AWEDAY
10 GELEMSO-AHLEN 115582308 Oromiya GELEMSO
11 HARAR-NUR MUJAHIDIN 115582308 Harari HARAR
12 DIREDAWA-SABIAN BRANCH 115582308 Diredawa DIREDAWA
13 Diredawa Hikima Branch 953222220 Diredawa Diredawa
14 Bedessa Branch 915411102 Oromiya Bedessa
S.No Name Telephone

West District Office Region City
1 SHENEN GIBE/JIMMA CITY 0472112314/472111911 Oromiya JIMMA
2 WOLKITE BRANCH 0113658491/113658900 SNNP WOLKITE
3 AGARO BRANCH 0472215465/472210290 Oromiya AGARO
4 WORKITE BARAKAH BRANCH 0113659148/113658510 SNNP WORKITE
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Telephone

North District Office

South

5 TEPPI 0475563348/475560987 Ethiopia TEPPI
Benshagul

6 ASSOSA BRANCH 574484472 Gumz ASSOSA

7 METTI BRANCH 115582308 Gambella METTI
South

8 MIZAN AMAN BRANCH 0471350804/0471355806 Ethiopia MIZAN AMAN

9 WAHDA-BEDELE 0474452792/0474452914 Oromiya BEDELE

10 JIMMA 115582308 Oromiya JIMMA

11 YERI-HIMMA 115582308 Gambella YERI

12 Gambella 917951314 Gambella Gambella

13 Agena 919906376 SNNP Agena
South

14 Aman 927870406 Ethiopia Aman

1 DESSIE BRANCH 0333125621/333128425 Amhara DESSIE

2 KEMISSE BRANCH 335554303 Amhara KEMISSE

3 LOGIYA 0335501433/335501494 Afar LOGIYA

4 KOMBOLCHA BRANCH 0333513631/333512293 Amhara KOMBOLCHA
5 BAHIR DAR 583026333 Amhara BAHIR DAR

6 WOLDIA 0334420492/0334311396 Amhara WOLDIA

7 HARBU 0335520837/335520902 Amhara HARBU

8 DESSIE ARAB GENDA 0333114181/333110624 Amhara DESSIE

9 BATI 0335531899/335532028 Amhara BATI

10 MERSA BRANCH 0582110427/582112407 Amhara MERSA

11 GONDER 0582110427/582112407 Amhara GONDER

12 MEKANESELAM 0332405298/332405174 Amhara MEKANESELAM
13 HAIK 0332220804/332221296 Amhara HAIK

14 DESSIE ARADA BRANCH 333125206 Ambhara DESSIE

15 KHALID MEKELLE 342406337 Tigray KHALID MEKELLE
16 JAFER SHIRE BRANCH 0342440862/0342443320 Tigray SHIRE

17 SEMERA 115582308 Afar SEMERA

18 KOMBOLCHA KALU 115582308 Amhara KOMBOLCHA
19 Chagni 918295359 Amhara Chagni

20 Kombolcha Borkena 923664263 Ambhara Kombolcha
21 Dessie Tekuam Branch 952120181 Ambhara Dessie
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