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Minutes of Annual General Assembly Meeting
of MBME Group PJSC ("Company")
Held through physical attendance
with the option of remote
attendance at 10:30 am
on Monday 29" June 2026
at the Company’s Head Offices — Abu Dhabi

Upon invitation from the Company’s Board of
Directors, the Annual General Assembly held its
meeting on Monday 29 June 2026 at 10:30 am at
the Company’s head office through physical
attendance with the option of remote attendance.
The shareholders were offered the option of
registration and electronic voting using instant
video communication and electronic voting
mechanism during the meeting. The Company's
after

the

General convened

the

Annual Assembly

satisfying quorum by registering
shareholders themselves and by proxy totaling
2,663,971,884 shares representing 88,07% of
Company’s capital to discuss the matters stated on
the agenda as duly announced and to adopt

appropriate resolutions in respect thereof.

The following members of the Board of Directors

participated in the meeting:

e Mr. Ali Mohamed Saeed Albadi Aldhaheri,

Chairman of the Board of Directors.

e Mr. Saeed Mohamed Saeed Albadi Aldhaheri,

Vice Chairman
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e Mr. Majd Adnan Salem Maaitah, Member of

the Board of Directors

e Mr. Abdelhadi Mustafa Mohamed Abdelgadir,
Member of the Board of Directors and Group

Chief Executive Officer

e  Mr. William Paul Mckendry, General Counsel

and Board secretary

The meeting was also attended in person by
Counselor Yasser Abdelkhalek Omar from Hadef &

Partners, the Company’s external legal advisor.

The meeting was also attended via video
communication technology by:

e Mr. Mustafa Nooruddin and Ms. Bouthina
Moshweh of the Company’s external auditor,

Messrs. “Baker Tilly”.

e Mr. Yousef Abu Qaren from Lumi as vote
collector.
e Mr. Elsaid the

Moustafa Elziady,

representative of the Ministry of Economy.

The meeting began by announcing that the Annual
General Assembly meeting is quorate with the
presence of shareholders constituting the above-

mentioned percentage.
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The meeting was chaired by Mr. Ali Mohamed
Saeed Albadi Aldhaheri, in his capacity as Chairman
of the Company’s Board of Directors, where he
delivered a welcoming speech to the attendees and
shareholders, then asked them, before starting to
consider the meeting’s items, to appoint a secretary

for the meeting and a vote collector.

The Chairman of the meeting proposed appointing
the legal advisor, Counselor Yasser Abdelkhalek
Omar from Hadef & Partners, as secretary of the
meeting, and Mr. Yousef Abu Qaren from Lumi as
vote collector, and the General Assembly approved

that appointment.

After that, the Chairman of the meeting asked Mr.
Majd Maaitah,

considering the following items of the Agenda:

the meeting organizer to start

1. Discuss and approve the Board of Directors’
annual report on the Company’s activities, its
financial position and its corporate governance
report for the financial year ended on 31
December 2025.

2. Discuss and approve the external auditors’ report
on the financial year ended on 31 December
2025.

3. Discuss and approve the financial statements

and the profit and loss account for the financial

year ended on 31 December 2025.
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4. Discuss and approve the Board of Directors’
recommendation to distribute a remuneration
to each member of an amount not exceeding
AED 200,0000.

5. Discharge the members of the Company’s
Board of Directors from liability for the
performance of their duties for the financial

year ended on 31 December 2025.

6. Discharge the Company’s External Auditors
from liability for the performance of their duties
for the financial year ended on 31 December
2025.

7. Approve the appointment of the Company’s
External Auditors for the financial year that will
end on 31 December 2026 and determine their

fees.

8. Approve the issuance by the Company of bonds
and/or other debt instrument in one or more
tranches in an aggregate principal amount not
exceeding USD 800 milion (or its AED
equivalent) and authorise the Board of Directors
to determine the terms, conditions, timing and
implementation thereof.
Mr. Majd Maaitah started first by thanking all
shareholders for attending and participating in the
Annual General Assembly Meeting of the Group and
also thanking the members of the Board of Directors

and the executive management of the Company
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represented by the Managing Director and CEO Mr.
Abdelhadi Mohamed for their continuous support and
tireless effort. Also he welcomed Mr. Moustafa Elsaid

the representative of the Ministry of
and Mr.

Elziady,

Economy Mustafa Noouddin from the
external auditor office “Baker Tilly” for attending the
meeting. Then Mr. Majd Maaitah proceeded with the
first item of the meeting, by reading the annual report
of the Company’s Board of Directors on the progress
of its business during the fiscal year ending on
December 31, 2025. The report indicated that the
Company continues to position itself as a leading
fintech entity in offering digital and payment products
and services serving leading clients across the
government, private and semi-government sectors
as well as financial institutions. Additionally, through
its licensed entity in ADGM, M Capital, it further
extends its mission by managing and arranging
strategic funds designed to optimize performance
while unlocking access to cutting-edge investment

opportunities.

In 2025, the Company formed new Joint Venture
partnerships with reputable companies expanding
its presence in various marketplaces such as
Cyber defense and compliance technologies, as
well as establishing a fuly owned MBME
investment subsidiary in Egypt, as part of the

Group’s expansion in the region.

Additionally,

Strategic Collaborations and Initiatives with leading

the Group went through major

innovators in business solutions and digital
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services based in Egypt, to deliver Innovative
Solutions across the MEA Region and AD Ports
Group, to explore developing fintech and digital

trade solutions for the Group.

Furthermore, the Group’s subsidiary MBME Pay,
has secured its full license acquired in April 2026,
for a Retail Payment Services Category Il license,
marking an important milestone to the entity and
the group, further supporting the long-term growth
prospects of the business, reinforces market
credibility and increases validation in the group’s

operating model and strategic direction.

From strengthening its fintech and investment
capabilities to forging strategic partnerships and
securing key regulatory milestones, the Group
continues to reinforce its market position while
advancing economic growth and innovation across

the MEA region.

The Company, through its subsidiaries, achieved

the following financial results:

1. The Company’s net shareholders’ equity was
approx. AED 6.7 billion at the end of 2025.

2. The Company’s net profit at the end of 2025
was an unrealized gain of AED 309 million.
Subsequently, Earnings per share (EPS) were
diluted at (0.102) in 2025.

3. Moreover, the Group’s total assets reached
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AED 6.7 billion at the end of 2025.

After that,

Bouthina Moshweh,

Mr. Majd Maaitah requested Mrs.
Tilly, the

Company’s External Auditors, to read out the

from Baker

Auditors’ report on the Company’s fiscal year

ending on 31 December 2025.

Mrs. Bouthina Moshweh read the Auditors’ report
on the Company’s fiscal year ending on 31
December 2025.

As there were no questions from the shareholders,
the first item was put to vote, and this item was

unanimously approved.

As there were no questions from the shareholders,
the second item was put to vote, and this item was

unanimously approved.

After that, the meeting secretary addressed the
third item, which is related to discussing the
Company’s budget and the profit and loss account

for the financial year ended on 31 December 2025.

As there were no questions from the shareholders,
the third item was put to vote, and this item was

unanimously approved.

After that, the meeting secretary addressed the
fourth item regarding the Board of Directors’
recommendation to distribute a remuneration to its
members which does not exceed AED 200,000 for
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each member.

The meeting secretary explained that the total
remuneration for the Board of Directors will not
exceed AED (1,000,000) one million Dirhams.

As there were no questions from the shareholders,
the fourth item was put to vote, and this item was

unanimously approved.

Then the meeting secretary addressed the fifth
item related to discharging the members of the
Board of Directors from liability for the performance
of their duties during the fiscal year ending on 31
December 2025.

As there were no questions from the shareholders,
the fifth item was put to vote, and this item was

unanimously approved.

After that, the meeting secretary addressed the
sixth item related to discharging the Company’s
External Auditors from liability for the performance of
their duties for the financial year ending on 31
December 2025.

As there were no questions from the shareholders,
the sixth item was put to vote, and this item was

unanimously approved.

After that, the meeting secretary addressed the
seventh item, where the meeting secretary asked

the auditors to disconnect from the meeting. It was
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stated that the Company's Board of Directors
recommends the reappointment of Messrs. "Baker
Tilly", provided that their fees will be AED 320,000
three hundred and twenty thousand Dirhams for
the Company's audit work for the fiscal year that
will end on 31 December 2026.
Since there were no questions from the
shareholders, the seventh item was put to a vote,
where it was approved to reappoint "Baker Tilly" as
External Auditor of the Company’s accounts with a
fee amounting to AED 320,000 three hundred and
twenty thousand Dirhams, and this item was

approved unanimously.

After that, the meeting secretary addressed the
eighth item. Mr. Majd Maaitah explained that this
agenda item concerns a proposed resolution to
approve the issuance of bonds by the Company for
the purpose of a strategic acquisition. The Board has
identified an opportunity to acquire a controlling
interest in a well-established commercial bank
operating in an emerging European market. The
target has a long operating history and a strong

deposit base and has historically generated profits.

The Board views this as a natural extension of the
Company'’s strategy, given our existing expertise in
payments and financial services infrastructure and
believes that a banking platform of this nature could
complement and strengthen our broader offering over
time. The Board considers this an attractive entry

point into a market with significant long-term potential,
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and believes the proposed structure allows the
Company to participate in this opportunity on
favorable terms while managing the Company’s
balance sheet prudently. The Board is seeking the
shareholders’ approval to issue bonds to fund this
opportunity, with the final terms and conditions both
of the acquisition and the bonds to be settled by the
Board of Directors in due course.

Since there were no questions from the
shareholders, the eighth item was put to a vote, and

this item was unanimously approved.

Consequent to the discussion of all items on the
agenda, the Annual General Assembly resolved

the following resolutions unanimously:

1. Approve the Board of Directors’ annual report
on the Company’s activity, its financial position
and its corporate governance report for the

financial year ended on 31 December 2025.

2. Approve the external auditors’ report on
the financial year ended on 31 December
2025.

3. Approve the financial statements and the profit
and loss for the financial year ended on 31
December 2025.

4. Approve the Board of Directors’

recommendation to distribute an amount of
AED 200,000 two hundred thousand Dirhams

19994.00005.01.1074073.V1

. +971 2 419 4000

’l‘:

Office 3303 & 3304 Landmark Tower, Abu Dhabi, UAE
7\4\ PO Box 26448

.7;3\ www.mbmegroup.ae

Sali Y1 AS, Al s Aa il iSid) o (50
lyaall )} ae dlge dug pd A il 230 (1e
mandl Gulaall pass daSan 4S54l daa gasd)
Jigatl Glaiw ey ealall ddblga Ao
2035 HIY) padae s O o cd—ajdll oda
Yoat V) Loleal A dlgil) LAYy Loy, )

calidl ) il

C)L umw\w&\m\duu&elu.mj
&Yl me!\

uJ)_d\ ).\__‘..J\ 4 :m}‘ud\ a4

x A\“ < .\..i\

g Laay s Al

S e > e &Gyl 1

LaiS 05 45l L& e (g5t

) e A, Al AaSoall s L
2025 e 31 b dagiall Tl

AL i) sl clleall e alal

lny Tiagenll A<, 80 Lilja Lo Aalgal)

31 b dugnd LY Ll ilally 2L
2025 yewwn

le 4

Bl e tae dy ag 28) o)
Yo sine JS o Lol x s
il 6la (200,000) itwe 5l s

10 07.07.2026.ks.YAO




&2 MBME

GROUP

as a remuneration to each member of the
Board of Directors aggregate amount not
exceeding AED 1,000,000 million Dirhams for

the fiscal year ending on 31 December 2025.

Approve the discharge of the members of the
Company’s Board of Directors from liability for
the performance of their duties for the financial

year ended on 31 December 2025.

Approve the discharge of the Company’s
external auditors from liability for the performance
of their duties for the financial year ended on 31
December 2025.

Approve unanimously the reappointment of the
Company’s external auditors, “Crowe Mak” for
the financial year that will end on 31 December
2026 with a fee of AED 320,000 three hundred

and twenty thousand Dirhams.

Approve the issuance by the Company of
bonds and/or other debt instrument in one or
more tranches in an aggregate principal
amount not exceeding USD800million (or its
AED equivalent) and authorise the Board of
Directors to determine the terms, conditions,

timing and implementation thereof.

After completing the discussion of all the issues

included in the agenda and taking the appropriate

decisions regarding them, the Assembly decided to

conclude the meeting at exactly 11:00 am.
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These minutes were drawn up at the place of the al—2ail L_Sa 8 , asall A& ;) a
Annual General Assembly and were duly signed as \}b——aéi o T7) gt il A Jageall 4 Daaall
follows: b WS

Chairman
Mr. Ali Mohamed Saeed Albadi Aldhaheri
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Meeting Secretary glaa¥l ke

Auditor W\& Gliluall 8
!

Baker Tilly i S

Vote collector
Mr. Yousef Abu Qaren
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