DIRECTORS” STATEMENT MADE PURSUANT TO SECTION 348 OF THE COMPANIES
ACT, 2015

WHEREAS:

a) The Board of Directors has resolved to recommend to the shareholders of the Company the
resolutions set out in the AGM Notice (issued on 4th June 2026) relating to the increase of
the authorised share capital of the Company, the grant of authority to the Directors to allot
Class A Ordinary Shares and the disapplication of statutory pre-emption rights in
connection with the proposed capitalization by HOPE Advancement Inc. (“HOPE”).

b) Section 348 of the Companies Act, 2015 requires the Directors to make a written statement
setting out their reasons for making such recommendation, the amount to be paid to the
Company in respect of the proposed allotment and their justification of that amount.

WE, the Directors of the Company, state as follows:

1. REASONS FOR THE RECOMMENDATION

The Board of Directors has been evaluating various options for strengthening the Company’s
capital base, supporting future business growth, enhancing its competitive position within the
deposit-taking microfinance sector and maintaining adequate regulatory capital levels.

Following such evaluation, the Board has determined that the proposed capitalization by HOPE
represents the most appropriate and beneficial means of raising additional capital for the
Company.

HOPE is the Company’s majority shareholder and long-term strategic investor and has
demonstrated its continued commitment to the growth and sustainability of the Company through
its ongoing financial and strategic support.

HOPE has previously advanced approximately United States Dollars One Million Five Hundred
Thousand (USD 1,500,000) to the Company, which is proposed to be capitalized into equity.

The Directors believe that the proposed capitalization will strengthen the Company’s capital base,
support future growth, enhance regulatory capital levels and improve the Company’s long-term
financial position.

2. AMOUNT PAYABLE TO THE COMPANY

The aggregate consideration to be provided to the Company pursuant to the proposed allotment
shall be up to United States Dollars One Million Five Hundred Thousand (USD 1,500,000) (or the
Kenya Shilling equivalent thereof), comprising the capitalization of approximately United States
Dollars One Million Five Hundred Thousand (USD 1,500,000) previously advanced by HOPE to
the Company.



The Directors shall determine the final subscription price per share and the corresponding number
of Class A Ordinary Shares to be allotted, subject to the authority granted by the shareholders and
applicable law.

NB: Please note that any allotment of shares to HOPE Advancement Inc. is subject to the approval
of the Central Bank of Kenya.

3. JUSTIFICATION OF THE CONSIDERATION
The Directors have considered the Company’s financial position, capital requirements, growth
strategy and prevailing market conditions and are satisfied that the proposed capitalization is fair,
reasonable and in the best interests of the Company and its shareholders.
The Directors further consider that the proposed transaction provides the Company with

significant additional capital on favourable terms and justifies the proposed disapplication of
statutory pre-emption rights.

4. DIRECTORS’ RECOMMENDATION
The Directors unanimously recommend that the shareholders approve the proposed resolutions,
including the proposed disapplication of the statutory pre-emption rights under section 338 of the
Companies Act, 2015.

This statement is made pursuant to section 348 of the Companies Act, 2015.

SIGNED:

Dr. (h.c) Nelson C. Kuria, MBS, OGW, F. IoD (K)
BOARD CHAIRMAN- SMEP MICROFINANCE Bank LIMITED.

June 4, 2026
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