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Corporate Governance Report
for Dice for Ready-made Garments
for the year ended on 31-12-2025

Introduction

Referring to: The provisions of Chapter Four of the Listing and Delisting Rules of Securities on the
Egyptian Stock Exchange for all companies listed with securities subject to the supervision of the
Egyptian Financial Regulatory Authority, issued by the Board of Directors of the Egyptian Financial
Regulatory Authority Decision No. 11 of 2014, and according to the latest amendment - dated Feb 17,

2025.

The Board of Directors of Dais Ready-to-Wear Company has prepared this corporate governance
report for Dais Ready-to-Wear Company for the fiscal year ended on December 31, 2025, guided by
the provisions of the regulations, laws, and regulations relevant memoranda issued by the Authority,
the Company's Articles of Association, sound governance principles, prudent management practices,
discipline standards. Through this report, the company enables founders, shareholders, other
stakeholders, as well as the public to access the policies and practices implemented by the company to

assist them in assessing the company's compliance with the regulations and principles of sound



1- Basic Information

governance in general, in accordance with the provisions of Chapter Four of the Listing and Delisting

Rules of Securities on the Egyptian Stock Exchange.

NAME OF CO

Dice for Readymade Garments

PURPOS OF CO

Manufacture of various types of ready-made clothing, import of raw
materials, production requirements, machines, equipment and spare
parts, export of the company’s products to foreign markets, production
of knitted fabrics from different yarns, textile industry, import and
export, commercial agencies, embroidery, printing, dyeing and
processing of all types of fabrics.

PERIOD

Date of listing on the

25 YEARS stock exchange

2/7/2008

The law governing
the company

Law no:159 for 1981 | Book Value EGP 0.20

authorized capital

EGP 2,500,000,000 | issued capital EGP 535,993,434.20

number of the

paid-up capital EGP 535,993,434.20 . . 306985
commercial registry

Contact person Georg Gamal Gerges | Sommercial Registry 21/8/1997

p g g Registration Date
Head office address 5,6 Anabeb El- petrol Street - Industrial Zone - Suez Bridge - Industrial Zone
Phone 02 - 21820055 Fax 02 -21820041
WEB Site www.dice.eg
Email george.gamal(@dicefactory.net
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2- General Assembly of Shareholders

The General Assembly is composed of all the shareholders of the company, each according to
the proportion of their ownership of the company's shares. The company always seeks to
encourage and educate its shareholders on the necessity of attending the General Assembly
meetings. Additionally, the company ensures to arrange the time and place of the General
Assembly meetings in a manner that facilitates attendance and encourages participation. The
company may utilize electronic means and various communication systems to provide
opportunities for transmitting or recording proceedings for shareholders, whether domestically
or internationally, as needed. Furthermore, the company employs the method of "cumulative
voting" to represent all shareholders in the election of members of the Board of Directors.

Ownership structure

The number of shares

Shareholders holding 5% or more of the The ultimate . percentage
company's shares beneficiar as of the financial Y%
pany y statements date °
NAGY SAMIR TOMA TOMAS himself 566 744 999 %21.147
MAGED SAMIR TOMA TOMAS himself 308 144 999 %11.498
TOMA for Commercial and Industrial Shareholders 741 804 272 %427 679
Investments
3 o
Total shareholders holding 5% or more of the ) 1616 694 270 %,60.324
company's shares
3 (1)
Total shareholders holding less than 5% of the ) 1063 272 901 %,39.676
company's shares
TOTAL - 2679967171 %100

*The above-mentioned data is based on the shareholder list issued by Misr for Central Clearing, Depository, and Registry
(MCDR) 31/12/2024.



3-Board of Directors

Formation of the Board of Directors:

In compliance with the law and the company's articles of association, the Board of Directors shall be
composed of a suitable number of members capable of carrying out its functions and duties, including
forming committees. Among the members, at least two should be independent and possess technical and
analytical skills that bring value to the company's board. In accordance with the best international
practices, consideration is given to achieving a diverse mix of board members without bias towards
gender or creed. In all cases, when selecting independent and non-executive members, it is essential to
ensure that the member is able to dedicate sufficient time and attention to the company and does not
have conflicts of interest with other entities.

The latest formation of the Board of Directors of the company elected by its shareholders, in
accordance with the provisions of the company's articles of association:

The The number Date of Representing
NO NAME member's of owned . . .
. joining entity
capacity shares
1 NAGY SAMIR TOMA Executive 566 744999 20/ 4 /2024 himself
2 MAGED SAMIR TOMA Non-executive 308 144999 20/ 4 /2024 himself
3  SOHER SAMY RIAD Non-executive - 20/ 4 /2024 himself
4  MARIAN RAMZY GHALY Independent - 20/ 4 /2024 herself
5  AMR RAOUF HASSAN Independent - 20/ 4 /2024 himself
6  VICTOR FAKHRY ABDMALEK Executive - 20/ 4 /2024 himself

e On April 20, 2024, a meeting of the Board of Directors was approved as follows for a new term starting from the date of

endorsement in the commercial registry

SOHER SAMY RIAD Chairman of the Board

NAGY SAMIR TOMA TOMAS ;geBhg:fgi?giszggr ENVAESIC LIl
MAGED SAMIR TOMA TOMAS Board member

MARIAN RAMZY GHALY Board member

AMR RAOUF HASSAN Board member

VICTOR FAKHRY ABDMALEK Board member

The Board of Directors is fully convinced that the proper application of governance rules and procedures
leads to achieving continuous and high growth, as well as ensuring quality and excellence in
performance. It also aims to increase confidence in the company, protect the interests of minorities and
small shareholders, generate profits, create job opportunities, mitigate risks, enhance performance

6



efficiency, and ensure accountability. Therefore, the Board of Directors has taken a keen interest in
corporate governance principles and recognizes the importance of implementing them to "expand the
Board of Directors and strengthen institutional discipline within the company."

As needed, the company's Board of Directors resorts to holding meetings or committee meetings through
modern communication methods such as teleconferences or video conferences.

The Board of Directors has already initiated the governance procedures to align with the principles of
the system issued by the regulatory authority. Emphasizing the importance of governance and in
compliance with the provisions of Chapter Four of the Listing and Delisting Rules of Securities on the
Egyptian Stock Exchange, and in accordance with the Egyptian Corporate Governance Guide issued by
the Egyptian Institute of Directors of the Financial Regulatory Authority, Decision No. (84) dated
26/7/2016, and periodic circular No. 21 issued on 30/1/2019 by the General Authority for Investment
and Free Zones.

The role of the Board of Directors

The Board of Directors is responsible for managing the company's affairs, based on a mandate from the
General Assembly. Therefore, the ultimate responsibility for the company remains with the Board. Even
if the Board forms committees or delegates authority to other entities or individuals to carry out some
of its tasks, the Board is held accountable for managing the company by the General Assembly of
shareholders. Decisions of the Board are made by majority vote, and in case the Board is compelled to
make decisions by passing them due to emergency circumstances, all Board members must participate
in voting on those decisions.

The Board of Directors plays a crucial role in setting the company's strategic objectives, approving plans,
policies, and regulations that dominate the company's operations, and determining the optimal approach
to implementing governance. It adopts policies and professional standards to be followed by employees,
reflecting on their performance and conduct. Therefore, the decisions of the Board of Directors have a
significant impact on the company's performance, ensuring the preservation of its assets and the
maximization of shareholder wealth.



The most important responsibilities and tasks of the Board of Directors

1-

Establishing mechanisms and systems to ensure compliance of all employees with the laws, regulations,
and internal policies of the company. The Board is also responsible for establishing an early warning
system to detect any malfunction or deviation that may occur, ensuring prompt and appropriate action.
This system must include means to protect sources of information and whistleblowers reporting
corruption and misconduct.

Holding meetings with the company's managers to consult with them on any of their affairs, whether in
the presence of executive board members or not. Coordination with them should be through the Board
Secretary in scheduling meetings and informing them of the topics for consultation.

Developing a training plan for the members of the Board of Directors, including corporate
governance principles, the roles and responsibilities of the Board and its committees, and any
other topics deemed important by the Board for its members.

Developing a plan to monitor authority within the company, covering senior management
positions as well as Board members, to ensure the sustainability of the company and the effective
operation of its business.

Defining the authorities delegated to one of its members, committees, or others, and the Board
must also specify the duration of the delegation, the periodic reports received from the
committees and the executive management, and monitoring the results of exercising those
delegated authorities.

Requesting the opinion of an external consultant on any company matters when a majority of the Board
members agree, provided that provisions to avoid conflicts of interest are considered. It should be noted
that the use of consultants does not exempt Board members from their responsibilities

Establishing preventive measures, tools, and mechanisms to ensure the flow of information and
control the accuracy and safety of data within or outside the company, such as securing internet
usage and mobile devices against hacking and piracy.

General oversight of the disclosure process of data and communication channels, ensuring the
integrity of financial and accounting reports issued by the company, as well as guaranteeing the
independence of both internal audit activity and compliance with the company's regulations.
Appointing a Board Secretary who is competent and understands all aspects of the company's
operations.



Chairman of the Board of Directors: Ms. Soher Samy Riad

The Chairman of the Board is responsible for the overall performance of the Board, guiding and directing
its activities, and ensuring its effectiveness. The Chairperson should possess the necessary expertise,
competencies, and personal qualities to fulfill their responsibilities, especially in the company's field of
activity, drawing on the experience inherited from their ancestors.

*The most important responsibilities and tasks of the Chairman of the Board

1- Issuing invitations for Board meetings, setting the agenda, and managing the sessions.

2- Summoning the ordinary and extraordinary general assembly meetings to consider the agenda
proposed by the Board of Directors.

3- Ensuring the availability of sufficient and accurate information to Board members and shareholders
in a timely manner.

4- Ensuring that decisions are made on a sound basis and based on comprehensive understanding of the
issues, with the necessity of ensuring the existence of appropriate mechanisms to ensure the effective
implementation of those decisions in a timely manner.

5- Encouraging discussion and criticism and ensuring the possibility of expressing opposing views and
discussing them within the framework of the decision-making process.

6- Receiving reports and recommendations from all committees and presenting them to the Board
periodically for necessary action.

7- Ensuring that all Board members conduct self-assessment, indicating the extent of the member's
commitment to their duties.

8- Ensuring the Board's commitment to fulfilling its tasks to the best of its ability, achieving the best
interest of the company while avoiding conflicts of interest.

9- Maintaining trust relationships among all Board members, especially between executive and non-
executive members, while reinforcing the overall relationship of the Board with the senior management
of the company.

10- Ensuring the effectiveness of the governance system applied by the company, as well as the
effectiveness of the performance of the Board's committees.



1- The Chief Executive Officer (CEO): MR. Nagy Samir Toma

He is the person who occupies the top position of the executive management in the company and
has the widest authorities to manage the financial and administrative affairs of the company. He is
responsible for setting the goals that ensure profit growth and proper utilization of resources and
assets to achieve the financial effectiveness of the company.

*The most important responsibilities and tasks of (CEQO):

1- Implementing the company's annual strategy and plan approved by the board of directors.

2- Chairing the executive work of the company and managing its daily affairs, overseeing the operations

of all departments and sections of the company, monitoring performance across all activities, making
decisions to ensure smooth operations and goal achievement, and working to increase customer
satisfaction.

3- Implementing all company policies, regulations, and internal systems approved by the board of
directors.

4- Proposing agenda items for regular meetings of the board of directors.

5- Supervising the preparation of regular financial and non-financial reports on the company's business
results and performance evaluation, as well as corporate governance reports, and reviewing all responses
to auditors' inquiries before preparing these reports.

6- Actively participating in building and developing an ethical culture within the company, proposing
reward systems, motivation mechanisms, and power monitoring mechanisms adopted by the board to
ensure employee loyalty and maximize the company's value.

7- Determining the responsibilities and authorities of all company employees in accordance with
applicable labor regulations and decisions of the board of directors.

o the Secretary of the Board of Directors, Ms. Nancy Wahib Fahmy
is considered one of the vital and influential positions within the company. The role of the secretary

goes beyond just documenting the minutes of meetings but extends to fostering continuous rapport
among board members, between them and the company's management, and serving as a source of
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information when requested. The board grants the secretary the necessary authority to efficiently carry
out their duties and continuously trains them for it. They hold an appropriate job grade that enables them
to act as a facilitator and intermediary between board members and the company's senior management.

*The Secretary of the Board of Directors' Key Responsibilities and Duties:

1- Prepare, organize, and manage the logistics of board and committee meetings, assist the board
chairman in setting meeting agendas, prepare information, data, and details on agenda items, and send
them to members well in advance of meetings.

2- Assist the board chairman in preparing for and managing the logistics of general meetings of
shareholders.

3- Foster an understanding of governance principles among board members, senior executives, and all
company employees without conflicting with the roles of other relevant departments within the
company.

4- Monitor the issuance and implementation of board decisions, inform relevant departments, and
prepare follow-up reports on their progress.

5- Preserve and document all matters related to board decisions and agenda items, ensuring the board
receives important information in a timely manner.

6- Coordinate with all board committees to ensure effective communication between these committees
and the board.

7- Coordinate with relevant committees to provide necessary information to support the board
chairman in evaluating board members and committee members, as well as proposals presented by the
board to the general assembly regarding the selection or replacement of members.

8- Ensure that board members are aware of any supervisory or legal responsibilities arising from
developments in the company's activities or the legal framework to which they are subject, within the

scope of their responsibilities and without conflicting with the roles of relevant departments.

9- Provide necessary information about the company to new board members and introduce them to
other board committees.
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4-Board Committees

Formation of Committees

The board of directors’” forms committees from among its members, and according to best
international corporate governance practices, it is preferable not to include executive members from
the company's board of directors among the committee members.

Each committee consists of no fewer than three members, and it is permissible to merge some
committees with similar mandates into one committee, provided that it does not violate the laws and
regulatory instructions governing the work of board committees.

The committees present their reports and recommendations to the board of directors for necessary
decisions. It should be noted that committees do not make decisions on behalf of the board but are
responsible for making recommendations to the board for appropriate decisions.

Committees meet at least once every three months, and the committee meeting is considered valid if
attended by half of the committee members or the minimum composition of three members.
Decisions are made based on the recommendations submitted to the board by a majority vote of the
attending members. In case of a tie, the side with the committee chairperson prevails.

The formation of committees under the board of directors, according to the work regulations approved
by the board, includes defining the committee's tasks, its duration of work, the authorities granted to
it during this period, how the board supervises it, and its financial treatment. The committee must
inform the board of directors of its actions, findings, or recommendations with absolute transparency.
The board should periodically monitor the committees' work to ensure they are performing their
assigned tasks, as committees are not a means for the board to evade its responsibilities or transfer
them to another entity but rather the board is responsible for the performance of these committees
and the company as a whole.

Board committees may engage external consultants to assist them in performing their duties at the
company's expense, provided that the board pre-approves this, taking into account the avoidance of
conflicts of interest. The annual report and the company's website include a brief overview of each
committee's composition and the number of its meetings during the year, and committee chairs attend
the company's general assembly meetings.

The following table illustrates the formation of committees emanating from the board of directors, with
anote on the integration of the mandates of some committees, such as the Compensation and Nomination
Committee:
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The committee's name

# Member name The The Nomination Audit M member S Da}tg oif
Governance . . capacity joining
. & Remuneration | Committee
Committee C .
ommittee

1 | MAGED SAMIR TOMA member Member member | Non-executive 20/4/2024
2 | MARIAN RAMZY GHALY member chief chief Independent 20/4/2024
AMR RAOUF HASSAN chief member member Independent 20/4/2024

Minutes of Board of Directors and its Committees Meetings

The following table illustrates the number of meetings held by the board of directors and its
committees, as well as the names of members who were absent from attending the council or
committee meetings.

Attendance Monitoring Table for Board Members in Board and Committee
Meetings and General Assembly Meetings.

Nomination
NO Member name Board of Audit and Governance
Directors Committee ~Remuneration Committee

Committee

1 NAGY SAMIR TOMA 9/9 - - -

2 MAGED SAMIR TOMA 9/9 4/4 2/2 2/2

3 SOHER SAMY RIAD 9/9 - - -

4 MARIAN RAMZY GHALY 9/8 4/4 2/2 2/2

5 AMR RAOUF HASSAN 9/8 4/4 2/2 2/2

6 VICTOR FAKHRY ABDMALEK 9/9 - - -

* Audit Committee

The Audit Committee has been formed by the Board of Directors, ensuring its independence in carrying
out its duties. The Audit Committee operates based on a charter approved by the Board, which outlines
its scope of work, responsibilities, and authorities in compliance with laws and regulatory instructions.
To ensure the independence of the Audit Committee, the committee selects its chairperson, and its
formation, member selection criteria, work program, and financial compensation for its members and
chairperson are approved by the Board. The Audit Committee is composed of non-executive and
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independent members of the Board or external individuals, with at least one member having financial
and accounting expertise. The Audit Committee is responsible for the following tasks:

1.

2.

9]

10.

11.

12.

13.

14.

15.

Reviewing the company's internal control system and preparing a written report with its
opinions and recommendations.

Examining the financial statements before presenting them to the Board, providing opinions
and recommendations regarding them.

Reviewing the accounting policies used and providing opinions and recommendations
regarding them.

Recommending the appointment of one or more auditors for the company, along with their
qualifications, competence, and independence. The appointment and determination of their fees
are within the authority of the Ordinary General Assembly.

Reviewing the audit plan of the auditor and providing comments on it.

Reviewing the auditor's notes and recommendations on the financial statements and other
matters contained in the management letter received from the auditor, and following up on
actions taken regarding them.

Ensuring the company's compliance with internal and external systems, regulations, and laws
according to the reports submitted by the compliance management or other relevant
departments.

Recommending approval for the auditor to perform additional procedures beyond the audit,
and recommending approval for the fees charged for those procedures to be commensurate
with their annual fees.

Discussing and approving the annual plan for internal audit management and monitoring its
effectiveness, ensuring its coverage of all company departments and activities.

Reviewing internal audit reports, identifying deficiencies in the company, and monitoring
corrective actions.

Discussing and evaluating the company's early warning system and proposing improvements
for its effective implementation.

Studying and evaluating information security and data protection systems to safeguard them
from internal or external breaches.

Reviewing observations or violations from regulatory authorities and monitoring actions taken
regarding them.

Inviting the company's auditor, head of internal audit, or any other relevant internal or external
party to attend its meetings when necessary.

Executing and monitoring any other tasks assigned to it by the board of directors.
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*The Nomination and Remuneration Committee

The Nomination and Remuneration Committee is formed from independent and non-executive
members of the board, with its chairperson being independent. It ensures that there is no differentiation
in the compensation received by non-executive and independent board members except to the
narrowest extent possible. Based on specified tasks and responsibilities assigned to them or
committees they participate in, it is responsible for the following:

1.

Periodically and continuously reviewing the required skills needed for board membership and
senior management positions, and preparing a statement of the qualifications required under
the implementation of a power monitoring plan.

Identifying the responsibilities of executive, non-executive, and independent board members,
and developing job descriptions for senior executive leaders in the company.

Proposing clear policies for the compensation and entitlements of board members, committee
members, and senior executives in the company, utilizing performance-linked criteria in
determining these entitlements, and annually reviewing these policies after conducting
necessary studies and surveys regarding compensation packages.

Establishing and monitoring a policy for the recovery of compensation and entitlements of
board members, committee members, and senior executives in the company in case of any
violations or misappropriation of company resources.

Preparing a detailed annual report on all the compensation, perks, and benefits received by
board members and senior management for presentation to the general assembly.

*The Governance Committee

It is a committee formed of non-executive and independent board members, and it is responsible for
the following:

1.

2.

Periodically evaluating the company's governance system and drafting evidence, charters, and
internal policies regarding how governance rules are applied within the company.

Preparing an annual report on the company's compliance with corporate governance rules,
along with establishing appropriate procedures to ensure the full implementation of those rules.
Reviewing the company's annual report and the board of directors' report, particularly
regarding disclosure items and other relevant aspects of corporate governance.

Keeping, documenting, and monitoring reports related to the assessment of the board's
performance.

Studying regulatory authorities' observations on the company's governance implementation,
taking them into account, and monitoring actions taken in response.
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5- Regulatory Environment

Internal Control System

The internal control system is a set of policies, procedures, evidence, and regulations prepared by the relevant
departments within the company and approved by the Board of Directors. Additionally, this system defines
responsibilities and tasks and ensures a clear separation between them when preparing the company's
organizational structure. The internal control system is also the administrative organization planning for the
company and all related means or measures used within the company to safeguard its assets. The audit
committee periodically evaluates the company's internal control system and makes recommendations to the
Board of Directors. Among the objectives of the company's internal control system are:

1- Ensuring a complete separation of responsibilities and authorities for all employees of the
company.

2- Ensuring the accuracy and quality of information, providing the company and others with accurate
and precise information about the company.

3- Protecting the company's physical assets from potential risks and documenting and recording those
assets in the company's records.

4- Increasing the company's productivity efficiency and achieving its objectives at the lowest cost and
with the same quality.

5- Ensuring the accurate implementation of instructions to ensure that all instructions have been
implemented as required.

6- Ensuring the application of corporate governance rules through the precise implementation of

various governance instructions and rules.The board of directors has reviewed the efficiency of the
internal control system.

Internal Audit Management

Internal audit within the company is an independent and objective activity, designed to add value and
enhance the performance of company operations. It aims to help the company achieve its objectives by
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adopting a systematic and organized approach to assess the means and systems of internal control, as
well as risk management procedures within the company. It ensures the proper application of governance
rules concerning all executive, financial, and legal departments and activities.

Internal Audit Executive Manager: Mr. Remon Gerges Abdel Malek

Internal Audit Management within the company is an independent and objective activity, aimed at
adding value and enhancing the company's operational performance. It is led by a dedicated officer
within the company's management team, with technical reporting to the Audit Committee and
administrative reporting to the Managing Director or CEO of the company.

The appointment and dismissal of the Internal Audit Manager, as well as the determination of their
financial treatment, are based on recommendations from the Audit Committee. Subsequently, the
Managing Director issues a decision accordingly. Any changes in their financial treatment or other
benefits require approval from the Audit Committee.

The Internal Audit Manager possesses all necessary authorities to carry out their duties effectively. They
are equipped with the necessary resources, tools, and facilities to efficiently perform their work.

The Audit Committee determines the objectives, tasks, and authorities of the Internal Audit
Management, which are then submitted to the company's Board of Directors for approval. Additionally,
the Internal Audit Manager provides at least quarterly reports to the Audit Committee, outlining the
results of their work.

The company is committed to promoting and supporting the independence of internal auditors by
providing direct channels of communication between them, the Board, and its committees. It ensures
that the Internal Audit Management team can easily access important reports and information related to
the company's sectors.

The internal audit systems and procedures are developed based on an understanding and assessment of
the risks facing the company. This involves seeking opinions and reports from the Board of Directors,
audit supervisors, and company managers. Furthermore, these systems are regularly updated, monitored,
and evaluated.

Among the primary responsibilities of the Internal Audit Management are:

1. Evaluating the effectiveness of the company's internal control system and submitting reports to
the Audit Committee with any findings.
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2. Assessing the compliance of all company departments with their duties and responsibilities, in
accordance with established procedures and policies, without conflicting with the authorities of
other relevant departments.

3. Evaluating the efficiency of established procedures and policies and their suitability to business
and market developments.

4. Monitoring the correction of observations mentioned in internal and external audit reports, as
well as those from regulatory authorities

Scope of Work of Internal Audit Management

Internal audit adopts a systematic and disciplined approach in executing its activities to evaluate and
improve the effectiveness of internal control, risk management, and corporate governance systems to
achieve the company's objectives, protect its assets, and add value. The scope of internal audit work
generally includes examining the adequacy and effectiveness of the internal control system and the
quality of performance when individuals and organizational units in the company carry out their
responsibilities. This aims to verify whether the systems effectively achieve the company's objectives
economically. Confirmation is achieved by implementing effective procedures at an appropriate cost
to prevent, detect, and correct deviations and errors promptly, while employees are expected to identify
and correct their actions during their duties within a reasonable timeframe. Specifically, the scope of
internal audit work includes:

1. Periodic examination of departments, including control systems and risk management within the
company, to determine whether administrative, accounting, and control tasks and functions are
being performed effectively in accordance with established policies, procedures, and
instructions, and align with the company's objectives and best management practices. This
includes:

o Methods and techniques used to safeguard and protect the company's assets, including
information assets, from risks such as theft, damage, destruction, misuse, neglect,
inefficiency, improper business practices, inappropriate disclosure, or corruption.

o  The reliability and safety of financial and operational information generated within the
company, and the methods used to identify, measure, classify, and report that information.

o Systems in place to ensure compliance with policies, plans, and procedures affecting the
company.

o  The efficiency and effectiveness of resource deployment at a reasonable cost.
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Informing responsible management staff in the audited department of the results of the internal
audit examination and the opinions and recommendations reached to ensure appropriate actions
are taken to address any identified weaknesses.

Evaluating the plans and procedures adopted by relevant departments to address observations
and recommendations outlined in the audit report. If the measures taken are deemed inadequate,
this issue is discussed with responsible staff to ensure the adequacy of the measures taken.
Assisting in planning, designing, and developing information systems to ensure adequate
controls are in place and all system checks are conducted in a timely manner.

Providing consulting services upon request from the Board of Directors, Audit Committee, or
executive management to improve the effectiveness and efficiency of company operations.
Conducting investigations into cases of fraud, corruption, or any special audit operations at the
request of the Board of Directors, Audit Committee, or company management, or if the internal
audit has sufficient evidence indicating the possibility of such cases.

Developing an audit plan for the departments to be audited, based on an assessment of the risks
present in the company as a whole.

Reports:
The task of preparing internal audit reports is subject to a set of objective and formal standards to ensure that

the report contains sufficient information necessary to present the auditor's opinion and recommendations

clearly and accurately regarding the extent of the entity's compliance with accounting principles accepted in

the preparation of financial statements. The report should adequately and appropriately express the

information it contains, as well as the effectiveness of the internal control system and its reliability in achieving

the organization's objectives in facing the risks it encounters. Internal audit reports are prepared and issued

by audit teams after completing each task, whether confirmatory or advisory. These reports include the

objectives and scope of the audit work, the findings, and are sent to the Executive Director and the responsible

parties in the audited entities to respond to the observations in the reports and take corrective actions

according to specified corrective action schedules.

The Head of the Internal Audit Unit in the company prepares a quarterly and annual periodic report
submitted to the Audit Committee and the Executive Director concurrently. This report summarizes
the internal audit activities and results and includes:

a- The most significant observations and weaknesses identified in the internal control system, along
with any associated breaches that have occurred or could occur, resulting in financial losses to the

entity.

19



b- The actions taken to address the observations and recommendations identified for the development
of the internal control system within the entity.

c- The obstacles facing internal audit, as well as the important needs and resources required to be
provided to enable the internal audit to efficiently and effectively complete its assigned tasks.

The Internal Audit and Inspection Management prepares a periodic report on operational risks in the

enterprise, and the Head of the Internal Audit Unit presents the results to the Audit Committee as part
of the periodic internal audit report.
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Compliance and Governance Management

The function of Compliance and Governance Management is an independent function that identifies,
provides advice, monitors, and prepares reports on the risks of non-compliance with laws, regulations,
and regulatory instructions issued by various authorities to prevent damage to the company's reputation
or exposure to penalties resulting from non-compliance. It also assists in strengthening and establishing
governance principles, monitoring their implementation, increasing their effectiveness, and its technical
and reporting affiliation is to the Board of Directors, unlike its administrative affiliation to the company's
Managing Director.

Some of the kev responsibilities of Compliance and Governance Management include:

e Continuous monitoring and ensuring that all employees comply with mandatory laws,
regulations, and regulatory instructions issued by various authorities, including governance
systems and policies.

e Ensuring and monitoring the compliance of all employees with internal regulations, policies,
and codes of conduct, including the code of ethics and professional behavior.

e Ensuring and reviewing the updating of customer data.

e Ensuring the absence of unlawful or unethical practices within the company, including money
laundering, corruption, terrorism financing, receiving complaints, investigating them
objectively and confidentially, and presenting them to the Audit Committee while ensuring
protection for whistleblowers.

e Monitoring the availability of principles and essential elements that contribute to improving
company performance, in line with the strategic objectives set by the Board of Directors.

e Monitoring the application of disclosure, transparency, and governance culture principles in all
company activities and operations.

e Improving and developing the general framework and working principles of the company
through the company's code of conduct, while specifying its social responsibility towards
employees and the community as a whole.

e Monitoring the application of the conflict-of-interest avoidance policy for all company
employees.

o Implementing the concepts of transparency, clarity, and fairness in dealing with all
stakeholders.

o Ensuring clarity of relationships between the Board of Directors and stakeholders.

e Developing internal governance guidelines for the company and formulating various internal
policies that regulate the relationship between all employees, as well as contributing to the
preparation of the company's compliance report with corporate governance.
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External Auditor

The appointment of the auditor is made from among those who meet the conditions stipulated in the
Law on the Practice of Accounting and Auditing, including competence, reputation, and sufficient
experience. Their experience, competence, and abilities should be commensurate with the size and
nature of the company's activities and those they deal with.

The General Assembly, upon nomination by the Board of Directors and after recommendation from the
Audit Committee, appoints one or more auditors for the company. The decision to appoint them and
determine their fees is within the jurisdiction of the ordinary General Assembly of the company. It is
ensured that the auditor is completely independent of the company and its board members. For example,
they should not be shareholders in it, members of its board of directors, or have any kinship ties to any
of its board members or senior management up to the second degree. They should not engage
permanently in any technical, administrative, or consultancy work for it, and their work should be
immune from board interference.

The Board of Directors does not contract with the company's auditor to perform any additional work
unrelated to their role as its auditor, directly or indirectly, except with the approval of the Audit
Committee, provided that this additional work is not among the prohibited activities for auditors. The
fees for performing additional work should be commensurate with the nature and volume of the required
work. When considering approval for the auditor to perform additional work and determining their fees
for it, the Audit Committee must ensure that this does not affect their independence, with the necessity
of disclosing it in the General Assembly of shareholders and in the annual report.

v" The company, being one of the major companies, has appointed auditors, namely:

e Mr. Beshir NourEldin from Moore Egypt office approved by the Ordinary General
Assembly on April 20, 2024

e Dr. Hisham Ahmed Labib from the office of Professor Hisham Labib and Partners
(TTAG), approved by the ordinary General Assembly on April 20, 2024

The auditor submits a copy of their report on the company's compliance with governance principles to
the administrative authority in accordance with the governance rules and disclosure standards. This
report is also presented to the General Assembly of shareholders.
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6- Disclosure and Transparency

The information disclosed by the company is periodic, documented, credible, measurable, and
comparable. It is provided in a timely manner, clear, and non-misleading to its users. It is presented to
everyone simultaneously through various available disclosure channels. Additionally, immediate
disclosure of all material events occurs promptly upon their occurrence.

Essential information and financial and non-financial disclosure

Disclosure is made through various means about the company's financial information relevant to
shareholders and stakeholders, such as its annual and periodic financial statements, annual and periodic
audit reports, as well as the board of directors' report, accounting policies, budget estimates, asset
valuation methods, and profit distributions.

Additionally, disclosure is made regarding the company's non-financial information that concerns
current and prospective shareholders and investors, including:

e Internal information encompassing the company's objectives, vision, nature of its activities, company

plans, and future strategies.

Competence enhancement systems, training, incentives, and care for its employees.

Ownership structures in affiliated and subsidiary companies.

Transactions with related parties and swap agreements.

Major risks facing the company and ways to mitigate them.

Changes in investment policies.

Disclosure to shareholders and regulatory authorities about treasury shares, if any, and the absence of

treasury shares.

e  Submission of resolutions of the general assembly to the Financial Regulatory Authority and the Egyptian
Exchange immediately after their conclusion and at least before the start of the next trading session
following the meeting.

e  Submission of minutes of general assembly meetings endorsed by the competent administrative authority
to the Financial Regulatory Authority within a maximum period of three working days from the date of
delivery.

e  Submission of a statement approved by the company's board of directors regarding its most important
business results compared to the corresponding period, immediately after the board approves the annual
or quarterly (periodic) financial statements, in preparation for referral to the auditor. This disclosure
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should be made following the meeting and at the latest before the start of the next trading session
following the meeting.

Announcement of the company's general assembly decision on cash dividends, bonus shares, or both.
Disclosure when any shareholder or related party exceeds or decreases their ownership by 5% or multiples
thereof of the total number of securities representing the company's capital listed on the stock exchange
or its voting rights, including shares subscribed through rights issues.

Disclosure of future investment plans and shareholders' directions regarding company management if the
acquired percentage of shares by the shareholder and related parties reaches 25% or more of the
company's capital or voting rights.

Disclosure upon issuance of any arbitration or judicial judgments at any stage of the proceedings affecting
its financial position or the rights of its shareholders or having an impact on trading prices or investor
decisions.

Immediate disclosure upon issuance of any court judgments imposing custodial penalties against any
members of the company's board of directors or key executives.

Disclosures of violations and judgments issued against the company during the year, as shown in the
following table.

Violations and rulings issued against the company during the year, as shown in the following table:

Penalties, Violations, and Fines Imposed on the Company During the Disclosure
Year

A fine of 10,000 EGP for non-disclosure on the Egyptian Exchange Paid by check
on Mrch 2025

A fine of EGP 5,000 for failure to submit the quarterly financial statements for the Paid by check
period ended September 30, 2025, to the Egyptian Exchange (EGX) within the legal on Nov 2025
deadline
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Investor Relations Officer: Mr. George Gamal Girgis

The role of Investor Relations is one of the key activities in implementing corporate governance
principles. It is an independent strategic function aimed at fostering and strengthening relationships with
both current and prospective investors. Its primary objectives include opening communication channels
with stakeholders in the financial and investment markets, providing necessary disclosure and
transparency, which positively impacts the following:

o Investors' perception of the company's current performance and their expectations for future
performance.

o Achieving appropriate liquidity for trading the company's shares in the stock market.
o Reducing long-term financing costs.

e Increasing the confidence of stakeholders and promoting support for the company.

The Investor Relations Officer participates in developing the company's communication strategy with
the investment market, opening communication channels with investors, and continuously conveying
market views and investor concerns to the board of directors.

Furthermore, Investor Relations serve as a means for the board of directors to understand the reasons
behind the company's stock performance and its reflection on its fair value, based on the information
provided by the company about its performance, potential, and future, as well as the company's
commitment to disclosure rules and communication with investors, and the clarity of their vision and
the market's evaluation of them.

The Investor Relations department reports regularly to the Chairman of the Board and the Managing
Director, reflecting the company's belief in its importance and the benefits it derives from it. The
company understands and supports this function to be an effective communication tool with
shareholders, stakeholders, and market participants to ensure it receives its share of market attention and
monitoring.

The Investor Relations Officer attends the company's General Assembly meetings and may be invited
to attend board meetings to understand the company's internal affairs and strategic directions. They also
organize meetings and visits for current and prospective investors to familiarize them with the company,
its senior management, and details of its activities and performance.
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The Investor Relations Officer has a comprehensive understanding of the company, its financial
position, and is capable of responding to investors' questions and inquiries. They are aware of decisions
that may impact business results and know what information can be disclosed and what cannot, adhering
to disclosure and transparency rules in the market.

the tasks of the Investor Relations function include the following:

* Developing an Investor Relations program strategy by understanding the market and the company's
requirements, whereby the Investor Relations Officer identifies priorities regarding required activities
and develops the necessary strategy for implementing those activities in collaboration with the Board of
Directors.

* Participating in the development of the disclosure policy followed by the company and obtaining its
approval from the Board of Directors.

* Maintaining existing investors and attracting new ones by raising market awareness about the
company's operations and its future growth opportunities, and identifying factors affecting its
profitability.

« Communicating with analysts, investors, and media representatives, providing information to mitigate
rumors and surprises that lead to fluctuations in stock prices and trading volumes.

* Organizing company information in accordance with applicable disclosure rules.

» Establishing and maintaining an investor database, categorizing investors based on their type or
geographical location.

* Introducing new members of the Board of Directors or senior management to the market.

* Organizing promotional campaigns and events about the company according to pre-prepared plans,
facilitating investor visits to various company locations.

* Communicating with investors through various communication tools such as the company's website,
social media platforms, press releases, and participating in preparing the annual report of interest to both
current and prospective investors.

* Compiling the required disclosure report for the company and preparing and updating Investor
Relations pages on the company's website regularly.
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Disclosure tools

1- The annual report

The company issues an annual report (in Arabic) that includes a summary of the Board of
Directors' report, financial statements, and all other relevant information concerning current
and prospective shareholders, investors, and other stakeholders. The language of the annual
report is characterized by clarity and simplicity so that the average reader can understand it.

The annual report is one of the most important sources of information for current and
prospective investors about the company, its activities, and its financial position. It serves as a
report from the company's management to all interested parties about the events that
occurred during the past year and the company's objectives for the upcoming year. The annual
report includes the following:

e A word from the Chairman of the Board of Directors.

o Vision and mission.

o Company strategy.

o Company history and significant milestones.

e Ownership structure.

o Composition of the Board of Directors.

o Market analysis in which the company operates.

« Report on the executive management's discussion of the company's financial
performance.

o Appendix: Governance report.

o Appendix: Report from the external auditor and comparative financial statements for
the same previous periods.
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2- Board of Directors' report

The company issues an annual report in accordance with the Companies Law No. 159 of 1981 and its executive
regulations, to be presented to the General Assembly of shareholders and regulatory authorities. This report,
directed from the chairman of the board to the shareholders, includes the following:

Discussion of the financial results and key matters.

Major achievements of the company during the year.

Analysis of the company's work environment and main markets.

Company strategy.

Major changes in the administrative structure of the company.

Composition of the board of directors and the frequency of its meetings.

Composition of the board's committees and the frequency of their meetings.

Average number of employees in the company during the year and the average income of employees
during the same period.

Policies of incentives and rewards for company employees, such as stock ownership offers and others.
Actions taken regarding contracts concluded in the previous year and those proposed for the following
year.

Measures taken against the company, its board members, or its directors by regulatory or judicial
authorities.

Report on the company's compliance with corporate governance, social responsibility, and environmental
responsibility.

3- Disclosure Report

The company issues a quarterly disclosure report prepared by its management with the assistance of its
investor relations department. The report includes the following:

@O a6 o

Contact information for the company.

Contact details of the Investor Relations Officer.

Structure of shareholders owning 5% or more of the company's shares.

Overall shareholder structure, indicating freely traded shares.

Details of treasury shares held by the company.

Changes in the company's board of directors and the latest composition of the board.
Composition of committees established by the board of directors.
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4- The sustainability report

The company has committed to comply with the decision of the Board of Directors of the Egyptian
Financial Supervisory Authority No. 108 of 2021 regarding the disclosure requirements for companies
listed on the Egyptian Stock Exchange related to environmental, social, and governance (ESG)
sustainability practices. The purpose of this report is to inform the authority of the measures taken or to
be taken by the company regarding the application of performance indicators related to environmental,
social, and governance disclosures.

e Environmental Disclosures: These represent a form of corporate responsibility towards the
community as a result of activities that have a negative impact on the environment. These
disclosures serve as a responsibility to meet the information needs of investors, shareholders,
customers, and other stakeholders regarding the company.

o Social Disclosures: These disclosures revolve around how the company uses its knowledge to
achieve profits while protecting the interests of the community and its employees, especially
concerning their rights, non-discrimination policies, health, and safety. The social
responsibility of the company also provides insight into how the company supervises its business
operations to have a positive overall impact on the public.

e Governance Disclosures related to sustainability: These disclosures relate to the company's board
of directors and the general policies it follows regarding anti-corruption measures, codes of
conduct, business plans, internal controls, performance measurement methods, and disclosure
methods.

Additionally, there is the Financial Disclosures related to Climate Change (TCFD) report, which
reflects the company's ability to manage risks and opportunities associated with climate change.

5- web site

The company has provided a dedicated website in the Arabic & English language on the international
information network through which financial and non-financial information is disclosed in an easy-to-
understand manner for users, which is www.dice.eg. The company's website includes the following:
1- An overview of the company, its vision, mission, and strategy.

2- Composition of the Board of Directors, its committees, and senior management.

3- Information about the company's activities, products, and scope of operations.
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4- Annual reports of the company.

5- Financial statements and periodic and annual business results compared to previous periods.
6- Investor relations pages and how to contact them directly.

7- Company governance policy.

8- How to receive customer suggestions and complaints.

9- Company address and contact details and its branches.
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7- Charters and Policies

Code of Ethics and Professional Conduct

The Code of Ethics and Professional Conduct comprises a set of values that regulate and organize the
rules of professional behavior and ethics within the company. It includes standards of conduct that all
employees of the company must adhere to and consider in all transactions and in every location where
they conduct their work, positively impacting the company's reputation, credibility, and the integrity of
its employees. This ensures the rights of its sharcholders and all stakeholders dealing with it. All

employees of the company are committed to adhering to this code.
Succession Planning

This policy aims to establish procedures for assessing and selecting qualified candidates for appropriate
positions within the company, while also promoting professional development and advancement for
current employees. It includes setting up a succession plan at the executive management level for both
emergency situations and the short and long term. The focus is on succession planning for key positions
through the Human Resources Procedures Manual and compiling a list of candidates for key positions
regularly and effectively to add value to the company and ensure its sustainability.

*The most important principles of the succession planning policy include:

1- Sustainability and continuity of operations.
2- Justice.
3- Effectiveness and efficiency.

4- Transparency and objectivity.
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Whistleblowing

This policy aims to encourage employees of the company or those dealing with it to report any practices
that violate ethical codes of conduct or any illegal activities. It implements effective procedures
regarding the principles of accountability and responsibility, thereby enhancing standards of honesty
and integrity in all company activities. The policy also provides protection for individuals who report
violations to ensure the encouragement of company employees and others to initiate disclosures of
violations while ensuring complete confidentiality for the reporting individual, considering that the
reporting process is based on factual documents or information.

General guidelines for disclosing the policy of reporting violations:
1- Reporting Procedures.

2- Confidentiality of Information and Identity.

3- Whistleblower Protection.

4- Investigation Procedures for Reported Violations.

5- Some Definitions (Fraud and Embezzlement, Reporting Channels for Violations, Unethical
Practices, Whistleblower, Reporting, etc.).

Policy for Dealing with Internal Stakeholders, Related Parties, and Affiliated Parties

1- Policy for Internal stakeholders

It is a policy that governs the process of insiders trading in the company's stocks in accordance with
regulatory rules, ensuring that all relevant parties understand the definition of insider trading and its
regulatory framework.

According to Article (38) of the listing rules, the company commits to notifying the stock exchange of
its internal procedures, which include the following:

e Prohibition of insiders and their associated group from trading in any securities issued by the
company during five working days before and one working day after the publication of any
material information, as defined in section "b" of Article (319) of the Executive Regulations of
the Capital Market Law.

e Prohibition of any shareholder holding 20% or more individually or through their associated
group from trading without prior notification to the stock exchange, as per the prescribed form.
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o The execution of insider trades must not exceed one month from the date of submission of the
notification form to the stock exchange.

e Members of the company's board of directors, regardless of their shareholding percentage, and
officials thereof, or individuals having access to non-public information affecting the securities'
price, are prohibited from buying or selling such securities without violating any other
restrictions in this regard or in other laws or regulations.

2- Policy for Dealing with Related Parties and Affiliated Parties

Transactions involving related parties represent a form of conflict of interest, so the aim of this policy
is to establish standards to regulate related party transactions in a manner that does not compromise the
company's interests and preserves the rights of its shareholders.

e This policy aims to ensure that the company's financial statements include the necessary
disclosures to draw attention to the potential impact of related parties and transactions with them
on the financial position, profits, and losses, as well as their outstanding balances.

e Definition of "related parties" and transactions subject to this policy:

Related Party: A party is considered related to the entity if:

(a) The party, directly or indirectly through one or more intermediaries:

1- Controls, is controlled by, or is under common control with the entity (this includes parent
companies, subsidiaries, fellow subsidiaries, and affiliates).

2- Has significant influence over the entity.
3- Has joint control over the entity.

(b) The party is a fellow subsidiary of the entity as defined in Egyptian Accounting Standard No. (18)
"Investments in Fellow Subsidiaries."

(c) The party is a joint venture, and the entity is a partner in that joint venture (Egyptian Accounting
Standard No. (27) on equity interests in joint ventures).

(d) The party is a member of the key management personnel, whether of the entity or its parent. (e)
The party is a close family member of an individual mentioned in (a) and (d).
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(f) The party is under the significant influence or control of individuals from (d/e) above, who have
substantial voting power directly or indirectly.

(g) The party is a plan for employee benefits or retirement benefits for the benefit of employees of the
entity or any entity related to the entity.

Related Party Transactions: These involve the exchange of resources, services, or obligations between
related parties, regardless of whether consideration is exchanged for these transactions.

Close Family Members: These are parties expected to influence or be influenced by an individual
when transacting with the entity. This may include:

e Spouse and children.
e Children of the spouse.
e Individuals under the care of the individual or the spouse.

If there are transactions with related parties, the company discloses the nature of the relationships with
these parties, as well as information about these transactions and outstanding balances necessary to
understand the potential impact of these relationships on the financial statements.

Insider Transactions on Company Shares
Major shareholder transactions conducted during the year.

Number of Shares
shares owned  Shares purchased sold Balance of
Member name at the during the year  during the shares at the
beginning of (added) year end of the year
the year (deducted)
1 NAGY SAMIR TOMA TOMAS 377,830,000 188,914,999 = 566,744,999
2 MAGED SAMIR TOMA TOMAS 205,430,000 102,714,999 - 308,144,999
3  SAIF NAGY SAMIR TOMA 18,598,500 9,626,249 - 28,224,749
4  SHERIF NAGY SAMIR TOMA 18,300,000 9,449,999 - 27,749,999
5 MARIAM NAGY SAMIR TOMA 17,300,000 8,649,999 - 25,949,999
6 TOMA for Commercial and 494,536,182 247,268,090 - 741,804,272

Industrial Investments
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Social and Environmental Responsibility Policy

The company establishes a clear policy regarding its social and environmental responsibility and its
ongoing commitment to contribute to economic and societal development. Daies Ready-Made Clothes
Company acknowledges the importance of its role in the Egyptian national economy and society.
Therefore, it believes in social responsibility as a principle that leads to sustainable benefits for its
shareholders and all stakeholders. It aims to build a practical model in this regard based on the following
principles:

1. Market:

By maintaining a sustainable industrial market with a distinguished status and influential role
locally and regionally, representing a symbol of the Egyptian economic icons and national
identity. This is achieved through enhancing its interaction with others, governance, and
technical work environment to ensure the safety, integrity, and transparency of its operations,
protecting its investors. The market aims to create a model for listed companies that care about
social aspects as much as they do about financial and technical aspects.

2. Employees:

We take pride in our team and strive to provide an inspiring work environment through fair
recruitment procedures based on professional competence, free from any discrimination. We
safeguard the rights of our employees and invest in their development to enable them to perform
their current and future tasks. We also aim to provide a healthy and safe work environment to be
the preferred choice for employment, with our full commitment to labor laws as a minimum to
maintain the rights of workers and enhance their loyalty to the market.

3. Community:

We aim to make a difference in the community we live in by harnessing our financial, human,
and technical resources to promote sustainable development and elevate the level of our society.
Therefore, we encourage our employees to participate in volunteer activities to benefit the
community from their skills and collaborate with other institutions to implement related
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activities. We also strive to provide appropriate financial and in-kind contributions within
available resources.

4. Environment:
Despite the nature of our activities and industrial operations that do not harm the environment,
we are keen on the prudent use of energy and water resources, and avoiding environmental

pollution. We aim to reduce our use of natural resources through continuous improvement in our
work environment.

5. Responsibility and Implementation:
The Board of Directors of Daies Ready-Made Clothes Company is responsible for adopting the
social responsibility policy, periodically reviewing its implementation. The CEO is responsible

for guiding the plans and work programs to comply with this policy. The participation of company
employees in implementing plans and programs is a key factor in their success.

Vice Chairman of the Board

and Managing Director

NAGY SAMIR TOMA
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