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1- Introduction

Out of Palm Hills Developments S.A.E. ("the Company")’s commitment to adhering to the best
governance practices in all its operations, the Company has defined the responsibilities of each
stakeholder through a regulatory framework that promotes the principles of transparency,
accountability, responsibility, and equality.

Believing in the importance of the governance report as one of the main platforms of transparency
in communicating with stakeholders, enabling it to reflect the set of foundations, principles, and
systems by which the Company’s operations are managed and monitored, as well as organizing
the relationships between the Board of Directors, the executive management, and the stakeholders
to achieve the best protection and balance among the interests of all parties.

This report addresses the charters, policies, and mechanisms that define the Company’s
governance framework in accordance with the guide issued by the decision of the Board of
Directors of the Egyptian Financial Regulatory Authority No. (84) of 2016, and other relevant
legislations. It also covers the Company’s Board of Directors and its subcommittees, the tasks they
undertake, the executive management, internal control, and the various policies and departments
of the Company during the year 2025.

2- Definitions

e General Assembly: It is the gathering that includes all the owners of the company or its
shareholders.

» Minority and Small Shareholders: They are the shareholders who own an insignificant
portion of the company's capital.

¢ Related Parties and Groups: Any group that is under the actual control of natural or legal
people among the company’s shareholders or bound by an agreement to coordinate when
voting in the company's general assembly meetings or its board of directors.

e Board of Directors: The authority responsible for setting goals and strategies and
monitoring the performance of the company's management according to its articles of
association.

e Chairman of the Board: It is the board member chosen by the members of the board from
among themselves to preside over the board meetings and serve as the company’s legal
representative.

e Managing Director: It is the board member appointed by the board to manage the actual
operations of the company, holding the top executive authority within it, with the board
determining his/her duties and remuneration.

¢ Chief Executive Officer (CEO): The person appointed by the Board of Directors to carry
out all the company's daily operations. The CEO is directly supervised by the company's

2
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Managing Director. The Board of Directors determines their responsibilities, authorities,
entitlements, and signing powers on behalf of the company, as well as their monthly or
annual salary.

¢ Executive Board Member: A member of the Board of Directors who holds an executive
position within the company.

¢ Non-Executive Board Member: A member of the Board of Directors who does not hold
an executive position within the company and does not receive a monthly or annual salary
from it, except for the remuneration related to their board membership. They are not
permitted to provide any paid consulting or services to the company, its subsidiaries, or
associated parties.

¢ Independent Board Member: An independent board member is a non-executive member
of the board of directors who does not hold shares in the company and is appointed as a
member with expertise. Their relationship with the company is limited to their membership
on the board. This member does not represent the owners, has no significant dealings with
the company, and does not receive any compensation, commissions, or fees except what is
paid for their board membership. They have no personal interest in the company, nor do
they have any familial or kinship ties with any of its shareholders, board members, or
executive leaders up to the second degree. They are also not a senior employee of the
company, nor its advisor, nor an auditor of its accounts in the three years preceding their
board appointment. The term of their membership as an independent board member should
not exceed six consecutive years; otherwise, they become a non-independent member.

¢ Board Committees: These are committees formed by the board of directors, composed of
its members, with the aim of assisting the board in performing its duties. The board
determines their powers and responsibilities and monitors their work to ensure the
effectiveness of their role.

o Secretary of the Board of Directors: The person responsible for preparing and
coordinating the meetings of the Board of Directors and its committees, as well as general
assembly meetings, recording meeting minutes, documenting them, and following up on
the implementation of the decisions made. This person also serves as an advisor to all board
members regarding governance practices without conflicting with the roles of other
relevant departments.

o Investor Relations Department: A strategic department that combines skills in finance,
effective communication, marketing, and knowledge of laws pertaining to financial
markets to achieve effective mutual communication between the company and the
investment community and other stakeholders, aiming for a fair evaluation of financial
security.

(+2}235351200

Smart Village, A4 - B83 KM28,

Cairo - Alexandria Desert Road Abou Rawash, Egypt

Infinfo@palmhills.com palmhillsdevelopments.com



\ 4

PALM HILLS

Stakeholders: All those who have interests related to the company in various forms, such
as company employees, clients, suppliers, distributors, creditors, and regulatory
authorities.

Insiders: Refers to senior company executives, members of its board of directors, members
of the boards of its affiliated companies and their representatives, their spouses, and minor
children, as well as anyone who can obtain or access any internal information of the
company.

Related Parties: This refers to anyone who has a direct or indirect relationship with the
company that enables them to influence the company's decisions, whether this relationship
is through their positions in the company or its affiliated companies, or through owning a
significant share in the company or its affiliated companies.

Compensation Contracts: These are contracts concluded between the company and its
board members or major shareholders and require the approval of the General Assembly
before implementation.

3- Company Information

Company Purpose:

Real estate investment in new cities and urban communities, and the reclamation and
cultivation of desert lands, provided that the lands are designated for reclamation and
cultivation purposes, and that modern irrigation methods are used for cultivation rather
than flood irrigation, taking into account the Prime Minister's Decision No. 350 of
2007, and the President of the Arab Republic of Egypt's Decision No. 356 of 2008.
This activity shall be practiced on the reclaimed and cultivated desert land located
beyond the 2-kilometer limit outside the jurisdiction in the Qatta area - east of the
Cairo-Alexandria Desert Road at kilometer 49. The company must obtain all the
necessary licenses to carry out its activity.

Duration of the company | 25 years starting from January 10, | Listing Date The company was
20035, and ending on January 9, listed on the Egyptian
2030 Stock Exchange in
April 2008
The law under which the | Law No. 8 of 1997 and its | Stock nominal value 2 Egyptian pounds
company is incorporated | executive  regulations  and
amendments
Authorized capital | 10,000,000,000 Egyptian pounds | Issued Capital | 5,719,828,346
(updated) (updated) Egyptian Pounds
Paid-in Capital | 5,719,828,346 Egyptian pounds | Commercial  registry | 23859 January 10,
(updated) number & registration | 2005
date
Investor Relations | Ms. Radwa Abu El-Naga
Officer
Head office Address Building 84 B, Smart Village, Abu Rawash, Alexandria Desert Road
Website www.phdint.com
ir.palmhillsdevelopments.com
Email investor.realtions@phdint.com
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4- The General Assembly of the Company's Shareholders:

The General Assembly of Shareholders represents the supreme authority in the company, as it is
the gathering where shareholders meet to discuss and decide on all important matters related to the
company's operations. The outlined policy has been established to define the competencies and
duties of the General Assembly, as well as the rules and procedures necessary for convening it and
conducting its work, such as the legal quorum for attendance, voting mechanisms, its resolutions,
and other matters related to regulating the work of the General Assembly in light of the company's
Articles of Association issued in accordance with the rules applied in Law No. 159 of 1981 and its
executive regulations, Law No. 95 of 1992 and its executive regulations, and Law No. 72 of 2017
(which repealed and replaced the Investment Guarantees and Incentives Law No. 8 of 1997) and
the regulations issued for the implementation of its provisions.

Pursuant to Resolution No. 150 of 2022 issued by the Financial Regulatory Authority regarding
the regulations for allowing the use of electronic systems in attending extraordinary general
assembly meetings of companies listed on the Egyptian Stock Exchange, it has become permissible
for companies to hold their general assembly meetings through modern communication
technologies and remote voting, allowing all shareholders to participate in the assembly whether
they are inside or outside the Arab Republic of Egypt.

4-1 Formation of the General Assembly

The General Assembly is composed of all the company’s shareholders, each according to the
proportion of shares they own. The Board of Directors shall be represented in the General
Assembly in a number not less than that required for the valid convening of its sessions in
accordance with the company’s Articles of Association and its amendments from time to time,
except in cases where the number of board members falls below that requirement. Board
members must not be absent from the meeting without an acceptable excuse.

The Board of Directors may decide to convene the General Assembly whenever deemed
necessary. The Board is also required to convene the General Assembly if requested by the
auditor, or by shareholders representing at least 5% of the company’s capital, provided that they
specify the reasons for the request and deposit their shares at the company’s headquarters or at
one of the approved banks. These shares may not be withdrawn until after the adjournment of the
Assembly.

According to the company's Articles of Association, the shareholders' meeting shall be held in the
city of Cairo or the city of Sixth of October. The notice of the General Assembly meeting shall be
published twice in two daily newspapers, with the first publication at least twenty-one (21) days
before the date of the meeting, and the second publication not less than five days after the first

5
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notice. Every shareholder has the right to attend the General Assembly either in person or by proxy.
Members of the Board of Directors who are shareholders are not allowed to attend the General
Assembly. For a proxy to be valid, it must be documented in the written power of attorney, and the
proxy must be a shareholder. No shareholder may represent in the company's General Assembly
meeting, by proxy, several votes exceeding 10% of the total nominal shares of the company's
capital, and in any case not exceeding 20% of the shares represented at the meeting.

4- 2 Association's Work Procedures

A secretary of the General Assembly shall be appointed, and votes from non-members of the
General Assembly and the Board of Directors shall be counted. The General Assembly shall be
managed in a manner that allows sharcholders to express their opinions in accordance with the
law, the bylaws, and in line with the Assembly's agenda. The company's management shall
provide full and adequate disclosure of all matters included in the agenda.

Each item presented on the agenda of the ordinary or extraordinary General Assembly shall be
accompanied by data and information that enable sharcholders to make decisions, ensuring they
can do so properly, and the Board of Directors shall respond to all shareholders’ inquiries related
to the agenda.

Shareholders holding a value of no less than 5% of the company's capital are entitled to request
the inclusion of items on the Assembly's agenda, provided that these shareholders have deposited
their shares with the company, a bank, or any financial company licensed by the Financial
Regulatory Authority. The request to add a specific item shall be sent along with its reasons and
accompanied by proof of their share deposit as stated.

In implementation of Decision No. 150 of 2022 issued by the Financial Regulatory Authority
concerning the regulations for allowing the use of electronic systems to attend extraordinary
general assembly meetings of companies listed on the Egyptian Stock Exchange, which permits
these companies to hold their general assemblies through modern communication technologies
and remote voting, allowing all shareholders to participate in the assembly whether they are inside
or outside the Arab Republic of Egypt, and in execution of the Financial Regulatory Authority's
decision, the company has contracted with Egypt for Information Dissemination (EGID), affiliated
with the stock exchange, to use the (E-Magles) application, which is specially designed for the
procedures and activities of remote attendance and voting at meetings.

4-3 General Assembly Decisions

Voting in the General Assembly shall be conducted in the manner proposed by the Chairman of
the meeting and approved by the Assembly, and voting must be conducted by secret ballot if the
decision pertains to the election or removal of Board members, filing liability claims against
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them, or if requested by the Chairman of the Board or by shareholders representing at least 10%
of the votes present. The Company’s management shall work on incorporating a cumulative
voting system into the Articles of Association concerning decisions related to the formation of
the Board of Directors, which requires shareholder approval at an extraordinary General
Assembly.

A record of the General Assembly meeting shall be prepared, including proof of attendance, the
availability of the quorum for the meeting, and the presence of representatives of administrative
authorities or the legal representative of the bondholders' group. It shall also include a
comprehensive summary of all discussions held during the assembly, the decisions made, the
number of votes that approved or opposed them, and everything the shareholders request to be
recorded in the minutes. A copy of the General Assembly meeting minutes shall be sent to the
General Authority for Investment and Free Zones within no more than one month from the date of
the meeting. The company must publish the minutes of its assemblies on its website. The company
shall send the decisions of the Ordinary and Extraordinary General Assemblies to the Financial
Regulatory Authority and the Egyptian Exchange immediately after they are concluded, and at the
latest before the start of the first trading session following the meeting's conclusion to ensure the
fair availability of information to all.

In the case of transactions with related groups and related parties or entering into compensation
contracts, the Board of Directors must obtain prior approval from the General Assembly for those
transactions or contracts to avoid conflicts of interest, particularly with major shareholders and
founders, members of the Board of Directors, insiders, or any other related companies, without
granting the concerned party in the compensation contract the right to vote in the General
Assembly. It is also necessary to fully disclose all such transactions, whether compensation
contracts proposed for the following year or those concluded in the previous year. Please review
Clause 8-4 below regarding compensation contracts concluded with related parties.

Shareholders Structure

Name Description Number of Shares Percentage
Al Mansour and Al Main Shareholder 1,110,439,931 38.827
Maghrabi Company for

Investment and

Development

Yassin  Ibrahim  Lotfy Related Parties 370,341,000 12,95
Mansour

Mahmoud Al-Amin Ismail Related Parties 17,780,057 0.62
Loutfy Mansour

Roval Insurance Related Parties 12,066,666 041
Hassan Mohamed Hassan Related Parties 1,626,298 0.06
Darwish
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Mohamed El-Amin Ismail Related Partics 45,110 0.00
Loutty Mansour
Arab African International Main Shareholders 381,902,938 13.35
Bank
Wael Tarek  Mohamed Shareholder 63,967,797 2.23
Mohamed Ismail
Mohamed Tarek Mohamed Related Parties 39,675,362 1.39
Mohamed Ismail
Al-Tarek Company for Related Parties 30,264,000 1.058
Trade, Import, and
Distribution of Al-Tarek
Cars
Leader Insurance Brokerage Related Parties 9,092,841 0.32
LLC
Other shareholders 822,712,173 28.7676
Total 2,859,914,173 100

5- Company Board of Directors

The Board of Directors is the authority that possesses all the powers necessary to conduct the
company's business based on the mandate issued by the General Assembly of the company's
shareholders, except for those powers that are reserved for the General Assembly in accordance
with the law or the company's Articles of Association.

5-1 Formation of the Board of Directors
The company's Board of Directors is composed of twelve (12} members, five (5) of whom are
executive members, and the remaining members are non-executive, including two (2)
independent members. The current composition of the Board of Directors is as follows:

Member Name Member Position Number  of | Joining Date
shares owned
1 | Mr/ Yaseen Ibrahim Loutfy C%lxairman & and Managing 370,341,000 T
Mansour Director
2 |Mr/ Ali Thabet Sayed | Managing Director for T
Farghaly Finance/Executive none
3 |Mr/ Hassan Mohamed | Non-Executive Board
Hassan Darwish Member, Representative of
Al Mansour & Al Maghraby | 1,177,¥%4 AKRRVLZAL
Investment and Development
Company
4 | Mr/ Mohamed El-Amin | Vice Chairman of the Board,
Ismail Loutfy Mansour Representative of Al | 2053 ARRRVLAL
Mansour & Al Maghraby
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Investment and Development
Company/Non-Executive
5 | Mr/ Mahmoud Loutfy | Board Member,
Ismail Mahmoud Loutfy | Representative of Al
Mansour Mansour & Al Maghraby | 1,110,439,931 RRVTE
Investment and Development
Company/Non-Executive
6 | Mt/ Amr Ali ElGarhy Independent with Experience | %2+, +" VA/E/E
7 | Mr/ Hazem Mohamed | Managing Board Member Vorernenns e
Magdy Khalil Badran
8 | Mr/ Ismail Yassin Loutfy | Board Member,
Mansour Representative of Al
Mansour & Al Maghraby | Y,110,439,931 Yo/t /A
Investment and Development
Company
9 | Mr/ Nabil Ahmed Tawfik | Board Member with .
. none L/ARFAR
Sadek Experience
10 | Mr/ ‘ Tamer .Mohan}ed Representative 'of the Arab FALL A 1. APA YAJEN
Solatman Ibrahim Khalifa | African International Bank
11 | Ms/ Ingy Ahmed Shawkat | Representative of the Arab FALA 1. ATA
Gamea African International Bank
12 | Dr/ Azza Galil AlBendary | Non-Independent none CYT/A/NY

The Ordinary General Assembly of the Company elected a new Board of Directors for a new term
using the cumulative voting system, in a manner that ensures proportional representation of the
Company’s shareholders and female representation on the Board of Directors, during the General
Assembly meeting of the Company’s shareholders held on April 8, 2025.

Biographies of the Members of the Board of Directors
Mr. Yasseen Mansour
Chairman of the Board and Executive Group

Mr, Yasseen Mansour is regarded as the driving force behind the progress of Palm Hills
Developments. He serves as Chairman of the Board and the Executive Group of the Company and
has led the Company since its first project in 1997 until it became the leading real estate developer
in the Arab Republic of Egypt.

Mr. Mansour has long been known within the business community and among his family for

possessing a strong entrepreneurial sense since the beginning of his career in 1986 through

Mansour Motors Group. Mr. Mansour has led all companies he owns and chairs to achieve new
9
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levels of outstanding performance. Philanthropy has always been a major area of interest for Mr.
Mansour. Less known, however, is that he is a co-founder and active member of the LEAD
Foundation, a joint project with the World Bank aimed at supporting and financing small and
medium development projects. He is also an active member of the National Cancer Institute, a
member of Takaful Association, and the Chief Executive Officer of Mansour & Maghraby
Investment Company, which was established in 1996 and is considered one of the largest private
equity investment funds in Egypt. In addition, he serves on the boards of Mantrac—Unatrac Group,
Maccor Hotels, some of the largest media companies in Egypt, Man Capital, and McDonald’s

Egypt.

Mr. Mohamed Mansour
Vice Chairman of the Board

Mr. Mohamed Mansour serves as the Managing Director of Manfoods McDonald’s Egypt, in
addition to managing his investment company Infinity Capital Investment and Infinity Solar,
where he holds the position of Chairman and Managing Director. He is also a board member of
Mantrac and Mansour & Maghraby Investment and Development Company. Mr. Mansour
obtained a Bachelor of Science in Finance in 1997 from Babson University in France.

Mr. Hazem Mohamed Magdy Khalil Badran
Managing Director and Board Member

Mr. Hazem Badran has served as Co-Chief Executive Officer and Managing Director of Palm Hills
Developments since mid-2021. Prior to joining Palm Hills, Mr. Badran served as Co-CEO of CI
Capital Group and has more than 24 years of experience in corporate finance and investment
banking in the Middle East and North Africa region. Badran played a significant role in
restructuring CI Capital Group and transforming it into a leading diversified financial services
group since joining the firm in January 2013. Prior to joining CI Capital, Badran worked at EFG
Hermes for nine years, where he played a key role in transforming the firm into one of the largest
investment banks in the Middle East and North Africa. During his tenure at Hermes, he held several
positions including Group CEO for Syria and Lebanon and Managing Director of the Promotion
and Underwriting Coverage Department.

Badran holds a Bachelor’s degree in Business Administration from the Arab Academy for Science
and Technology and attended specialized courses in investment valuation, project finance, and risk
analysis at Harvard Institute. He currently serves as a Board Member of Taaleem Management
Services Company and the International Company for Leasing (Incolease), and also chairs the
Investment Committee of the American Chamber of Commerce in Egypt.
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Mr. Ali Thabet
Chief Financial Officer

Mr. Ali Thabet has more than 35 years of experience in finance and accounting, including 22 years
at Palm Hills Developments. He previously served as Executive Vice President for Finance,
Accounting, and Administrative Affairs and was appointed Chief Financial Officer in 2011.
Previously, Mr. Thabet managed his own firm specializing in legal accounting and financial
management services. He also worked as an advisor to the Egyptian Association for Public Finance
and Taxation. Mr. Thabet holds a Bachelor of Commerce, a Diploma in Auditing and Taxation
from Ain Shams University, and an MBA in International Business from ESLSCA Business
School.

Mr. Hassan Darwish
Non-Executive Board Member

Mr. Hassan Darwish serves as Deputy CEO of Mansour & Maghraby Investment and Development
Company, Vice Chairman and CEO of Royal Insurance Company, and currently Chairman of
Maccor Company, Naama Tourism Investment Company, and Novotel Hotels Company. In
addition, Mr. Darwish serves as a Board Member of Palm Hills Developments, the Egyptian
Insurance Institute, and is a member of the Board of the Egyptian Insurance Federation. Before
joining Mansour & Maghraby Investment in June 2000, Mr. Darwish served on the Board of
Directors of Al-Jabr Group from 1985 to 1996, whose investments include Doha Bank and Gulf
Insurance Company among others. In 1997, Mr. Darwish successfully established Al-Ahram
Insurance Company. He holds a Bachelor of Commerce from Alexandria University.

Mr. Mahmoud Lotfy Mansour
Non-Executive Board Member

Mr. Mahmoud Mansour serves as Sales and Marketing Director of Mansour Automotive Company.
He is currently also a member of the advisory board of MAC Group, which operates in Irag, Libya,
(Ghana, and Uganda.

Mr. Amr Ali EI-Garhy
Independent Board Member with experience

Mr. Amr El-Garhy served as Minister of Finance of Egypt between 2016 and 2018. He began his
professional career in 1981 at Chase National Bank, which later became the Commercial
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International Bank in 1986. He continued working at the bank for ten years from 1986 to 2006. In
2006, he was selected as part of the team responsible for establishing and managing Commercial
International Investment Company. In 2002, he joined EFG Hermes as a Board Member and
Managing Director and headed its investment banking operations. In December 2004, he was
appointed Vice Chairman and Managing Director of the National Investment Bank, where he
reported directly to the Minister of Finance. He held this position until the end of March 2013.
Between May 2013 and February 2016, El-Garhy served as Board Member and Managing Director
of Qalaa Holdings.

Mr. Tamer Mohamed Soliman Ibrahim Khalifa
Representative of the Arab African International Bank

With more than 30 years of experience in the banking sector locally and regionally, Tamer joined
the Arab African International Bank in the early 1990s and held several positions within the bank,
including Treasury, Investment, Foreign Operations, Financial Institutions, and Corporate
Activities. Throughout his professional career, he supervised the bank’s treasury and trading sector
and developed it into one of the strongest regionally. He later managed the bank’s international
branches in Dubai, where he made several contributions to the group’s financial performance. He
currently serves as Assistant Managing Director and Group Chief Business Officer, overseeing
several sectors including Treasury, Capital Markets, Large Corporate Finance, SME Finance,
Subsidiaries, Long-Term Investments, and Financial Institutions. Khalifa holds leadership roles in
several professional associations such as the International Capital Market Association (ICA) and
the Association of Certified International Financial Markets Advisors (ACIFMA). He has also
served as Chairman and Board Member in various companies across sectors including
microfinance, brokerage, asset management, real estate development, and several local and
international banks.

Dr. Azza Galil EI-Bandary
Executive Board Member

Dr. Azza El-Bandary has held several leading executive roles in human resources across multiple
sectors, where she was responsible for leading and supporting corporate HR strategies and
developing innovative programs to create an attractive employee experience and promote a highly
productive organizational culture. Dr. El-Bandary leads several HR and administrative business
partners within the company, overseeing functions including talent acquisition, organizational
structures, training and development, compensation and benefits, in addition to other HR
responsibilities and general procurement. After graduating from the American University in Cairo
with a Bachelor’s degree in Middle Eastern Studies, she obtained a PhD in Emotional Intelligence
and its Impact on Employee Performance in 2008.
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5-2 Board of Directors Meetings

The Board of Directors convenes at least once every three (3) months. The Board may invite any
person it deems appropriate from inside or outside the Company to discuss matters related to the
Company’s business. The Company’s annual report and the Board of Directors’ report disclose the
number of meetings held and the names of members who were absent from Board meetings or
meetings of its committees. A Board member should not be absent from more than **one-third of
the Board meetings during the year. Meetings are scheduled and organized in a manner that
facilitates attendance by members. Please refer to Clause 5-8 regarding Board and committee
meetings and the attendance of Board members.

Pursuant to Prime Minister’s Decree No. 606 of 2020 and Decision No. 160 of 2020 issued by the
Chairman of the General Authority for Investment, which allow companies to hold Board meetings
through modern electronic communication means, the Company has ensured that Board meetings
may be held through such modern communication tools to enable attendance by all Board members
and ensure that meetings are conducted in a manner suitable for business continuity.

5-3 Role and Responsibilities of the Board of Directors

The Board of Directors manages the Company’s affairs based on the mandate granted to it by the
General Assembly of shareholders. At the end of each financial year, the Board prepares a detailed
report on the Company’s activities, which is presented to the General Assembly of shareholders to
allow them to review the Board’s actions during the year and hold Board members accountable for
key matters related to the Company’s management, including:

¢ [Establishing mechanisms and systems that ensure employees comply with laws, charters,
and internal company policies, and implementing an early-warning system to detect any
irregularities and take prompt action.

s Developing a succession plan for senior administrative positions to ensure the Company’s
sustainability and operational continuity.

e Meeting with Company managers to consult on company matters, whether in the presence
of executive Board members or otherwise, with coordination through the Board Secretary.

¢ Defining delegated authorities granted to Board members, committees, or others, the
duration of such delegations, and the reporting frequency from committees and executive
management.

o Establishing preventive procedures, tools, and mechanisms to ensure secure information
flow and maintain the integrity and protection of company data from manipulation or
cyber-attacks.

¢ Seeking external advisory opinions on company matters upon approval by the majority of
Board members, while ensuring compliance with conflict-of-interest provisions.
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Supervising disclosure processes and communication channels and ensuring the integrity
of financial and accounting reports as well as the independence of internal audit and
compliance activities.

Appointing a competent Board Secretary.

Board decisions are taken based on a majority voting system.

5-4 Responsibilities of the Chairman of the Board

The Chairman of the Board is responsible for:

*

Inviting the Board to convene, setting meeting agendas, and chairing sessions.

Calling ordinary and extraordinary General Assembly meetings.

Ensuring that adequate and accurate information is available to Board members and
shareholders in a timely manner.

Ensuring decisions are made on a sound basis and with full understanding of the relevant
matters.

Receiving reports and recommendations from Board committees and presenting them
periodically to the Board.

Ensuring Board members conduct self-evaluations regarding their performance.
Ensuring the Board performs its duties effectively in the best interest of the Company
while avoiding conflicts of interest.

Ensuring the effectiveness of the Company’s corporate governance system and Board
committees.

5-5 Responsibilities of the Managing Director

The Managing Director is responsible for:

Implementing the Company’s strategy and annual plan approved by the Board.

Leading executive operations and overseeing daily activities and performance across all
departments.

Ensuring the implementation of internal policies, regulations, and systems approved by the
Board.

Proposing agenda items for Board meetings in coordination with the Chairman.
Supervising the preparation of periodic financial and non-financial reports, including the
corporate governance report.

Contributing to the development of ethical corporate culture and proposing reward and
incentive systems.

Defining roles and responsibilities for all employees in accordance with company
regulations and Board decisions.
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5-6 Board Secretary

Ms. Monaz El-Attar has been appointed as the Board Secretary and is responsible for:

e Preparing and organizing Board and committee meetings and assisting the Chairman in
setting agendas.

e Assisting in preparing General Assembly meetings of shareholders.

e Following up on the issuance and implementation of Board decisions and notifying
relevant departments.

¢ Maintaining records and documentation related to Board decisions and ensuring timely
access to key information.

¢ Coordinating communication between Board committees and the Board of Directors.

¢ Assisting the Chairman in the evaluation process of Board members and committee
members.

5-7 Board Committees

The Board may establish committees composed of non-executive and independent members. Each
committee must consist of at least three members. Committees with related functions may be
merged provided this does not violate applicable laws or regulatory requirements. Committees
submit reports and recommendations to the Board, but do not make decisions on behalf of the
Board. Their role is limited to providing recommendations for the Board’s consideration.

Committees meet at least once every three months. A meeting is valid with the attendance of half
the members or the minimum formation of three members. Decisions are taken by majority vote
of attending members; in case of a tie, the side supported by the committee chairman prevails.
Committees operate according to internal regulations approved by the Board, which define their
tasks, term, delegated authorities, and financial treatment. The Board periodically monitors the
committees’” work to ensure they fulfill their responsibilities, as committees are not intended to
replace or transfer the Board’s responsibilities but rather to support them.

Accordingly, the Company’s Board has established several committees and restructured some
existing ones—including the Risk Committee, Governance Committee, and Environmental,
Safety, and Occupational Health Committee in accordance with the Corporate Governance
Guidelines and based on Board decisions issued on 10/6/2019, while the Audit Committee was
reconstituted by a Board resolution issued on 9/3/2019.
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Y [ s Audit | Nomination | Remuneration | Risk Govemance | Environment, | lncentives | Member Status (Non- | Date
Com | Committee | Committee Committee | Committee | Safety & | & Rewards | Executive/ Appointem
mitte Occupational | Oversight Independent/Executive | nt
e Health Committee | )
Committee
Mr. Mahmoud Chair
Lotfy Ismail Member Member — — Non-Executive 4/4/2019
man
Lotfy Mansour
Mr. Mohamed Mem
El-Amin Ismail ber _' Chairman - — Chairman Chairman Non-Executive 12/6/2011
Lotfy Mansour
Mr. Youssef Me
Mohamed b W Member — Member Member Member Independent 12/6/2011
er
Moedhat El-Farr
Mr. Omar
Abdcl]aza Chairman — — Member — — Independent 4/4/2019
Ibrahim
Mohanna
Mr. Hazem
Mohamed . .
Magdy Khalil | Member Member Chairman Executive 4/4/2019
Badran
DL - Chairman — - — Independent 4/4/2019
Garhy
Mr. Hassan
Mohamed —- - Member — - Member Member Non-Executive 25/5/2011
Hassan Darwish
5-8 Board of Directors and Committee Meetings for 2025
The Company’s Board of Directors held seven (7) meetings during 2025. The attendance of the members of
the Board of Directors was as shown in the following table:
1 . Environme
£cenuves Incentives & nt, Safety
Member Name Board of | Audit Remuneration | Nomination | Risk Rewards Rewards & ]
Directors | Committee | Committee Committee | Committee . Oversight Occupation
Oversight ; 1 Health
; Committee al Hea
Committee Committee
Mr. Yasseen Ibrahim | 7/7 -- -- - = .- 4 -
Lotfy Mansour
Mr. Mohamed El- | 5/7 -- -- - -- -- -- --
Amin Ismail Lotfy
Mansour
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Mr. Mahmoud Lotfy | 5/7 -- = = — - -- -
Ismail Mahmoud

Lotfy Mansour

Mr. Ali Thabet Sayed | 7/7 - -
Farghaly

Mr. Hassan Mohamed | 7/7 = =
Hassan Darwish

Mr. Youssef | 2/7 = o
Mohamed Medhat
Youssef El-Farr

Mr. Amr Ali El-Garhy | 7/7 -- -

Mr. Hazem Mohamed | 7/7 = --
Magdy Khalil Badran

Mr. Omar Abdelaziz | 2/7 == -
Ibrahim Mohanna

Mr. Tarek Mohamed | 7/7 o= -
Salah El-Din Tantawy

Mr. Tamer Mohamed | 7/7 5 -
Soliman Khalifa

Mr. Tamer Mohamed | 2/7 - -
Waheed El-Din
Abdullah Badawy

Dr. Azza Galil El-Din | 7/7 s -
El-Bendary

Mr, 577 - --

Ismail
Yassee
n Lotfy
Manso
ur

Ms. Ingy Ahmed | 4/7 = -
Shawkat Gamee

5-9 Audit Committee

The Audit Committee consists of three (3) members from among the non-executive members of the Board

of Directors, as follows:

Name

Representation

Mr. Mahmoud Lotfy Ismail Lotfy Mansour

Chairman of the Audit Committee (Non-Executive
Board Member)

Mr. Mohamed El-Amin [smail Lotfy Mansour

Member of the Audit Committce (Non-Execcutive
Board Member)

Mr. Youssef Mohamed Medhat Youssef El-Farr

Member of the Audit Committee (Independent Board
Member)
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The Audit Committee is responsible for the following duties:

Monitoring the Company’s financial risks and internal control systems:

The Audit Committee is responsible for safeguarding and maintaining the Company’s
financial integrity in a manner that ensures the protection of shareholders’ rights.

Monitoring the Company’s Financial Risk Management System

-

Monitoring the risk management process that may affect the preparation of financial
reports.

Reviewing the financial statements before they are presented to the Board of Directors and
expressing its opinion thereon.

Follow-up of the Internal Control Process:

Monitoring the preparation of financial reports and supervising the risk management
process and the applied control systems.

Ensuring compliance with applicable laws and regulations and monitoring operational
activities.

Determining whether management has adopted policies that ensure the identification of
risks associated with the financial reporting process and assessing the adequacy of the
related control procedures.

Identifying the overall framework of risk management, procedures, and control processes
related to the reliability and credibility of financial reporting.

Monitoring the Preparation of Financial Reports: In general, the Audit Committee is
responsible for:

Understanding the responsibilities and duties of management.

Assessing the appropriateness of management’s selection of accounting principles and
policies.

Understanding management’s decisions and accounting estimates applied in preparing
financial reports.

Evaluating the completeness and adequacy of the financial statements.

Following up on disclosures related to eamings and financial statements prior to their
issuance.

Supervising Internal and External Audit Activities

Supervising internal auditors and recommending the appointment of one or more external
auditors, as well as presenting their qualifications to the Board; the appointment of the
external auditors shall be made in accordance with the resolution of the General Assembly.
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s Reviewing the external auditor’s audit plan and expressing an opinion thereon.

e Liaising and coordinating with external auditors.

e Discussing and approving the annual internal audit plan, monitoring its efficiency, and
ensuring it covers all departments and activities of the Company.

e Reviewing internal audit reports, identifying areas and causes of deficiencies within the
Company, and following up on corrective actions.

¢ Reviewing and evaluating information security systems and the mechanisms for protecting
data and information from internal or external breaches.

¢ Reviewing observations or violations reported by regulatory authorities and following up

on actions taken in this regard.

5-10 Nomination Committee

The Nomination Committee consists of three (3) members, as follows:

Name

Representation

Mr. Omar Abdelaziz Ibrahim Mohanna

Chairman of the Nomination Committee
(Independent Board Member — Expert)

Mr. Mahmoud Lotfy Ismail Lotfy Mansour

Member of the Nomination Committee
(Non-Executive Board Member)

Mr. Hazem Mohamed Magdy Khalil Badran

Member of the Nomination Committee
(Managing Director and Board Member)

Responsibilities of the Nomination Committee:

e Conducting periodic and continuous reviews of the skills and expertise required for
membership of the Board of Directors and senior management positions, and preparing a
statement of the required qualifications in light of the implementation of the succession plan.

¢ Defining the responsibilities of Board members, including executive, non-executive, and
independent members, and establishing job descriptions for the Company’s senior executive

management.

¢ Continuously verifying the independence of the independent Board members and ensuring that
no conflicts of interest exist if a member also serves on the board of another company.
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5-11 Remuneration Committee

The Remuneration Committee consists of three (3) members, as follows:

' Name - Representation
Mr. Mohamed El-Amin Ismail Lotfy | Chairman of the Remuneration Committee
Mansour (Non-Executive Board Member)
Mr, Hassan Mohamed Hassan Darwish Member of the Remuneration Committee

(Non-Executive Board Member)

Mr. Youssef Mohamed Medhat Youssef El- | Member of the Remuneration Committee
Farr (Independent Board Member)

Responsibilities of the Remuneration Committee:

e Proposing remuneration policies and entitlements for Board members, committee
members, and senior executives of the Company.

o Establishing and monitoring a policy for reclaiming remuneration and entitlements of
Board members, committee members, and senior executives in the event of any violations
or misappropriations of the Company’s assets.

o Defining the criteria for awarding incentive shares, ensuring that they do not encourage
short-term decision-making at the expense of the Company’s long-term performance, but
rather are linked to improving the Company’s performance over the long term.

e Preparing a detailed annual report on all remuneration, benefits, and privileges received by
Board members and senior management for presentation to the General Assembly.

5-12 Risk Committee

The Risk Committee consists of three (3) members, as follows:

Name Representation
Mr. Amr Ali El-Garhy Chairman of the Risk Committee (Independent

Board Member - Expert)
Mr. Hazem Mohamed Magdy Khalil Member of the Risk Committee (Managing
Badran Director and Board Member)
Mr. Mahmoud Lotfy Ismail Lotfy Member of the Risk Committee (Non-Executive
Mansour Board Member)
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Responsibilities of the Risk Committee:

Establishing the executive frameworks, procedures, and rules approved by the Board of
Directors, necessary to address all types of risks that the Company may face, including
strategic risks, operational risks, market risks, credit risks, reputational risks, information
systems and data protection risks, and any other risks that could affect the Company’s
operations and sustainability.

Assisting the Board of Directors in identifying and assessing the level of risk the Company
can accept, and ensuring that the Company does not exceed this risk tolerance.
Supervising and verifying the effectiveness of the Company’s risk management function
in carrying out its assigned tasks, ensuring it performs adequately within its defined scope,
and confirming the independence of risk management personnel from the Company’s
executive management.

Preparing periodic reports on its activities and recommendations for presentation to the
Board of Directors for necessary action.

5-13 Governance Committee

The Governance Committee consists of three (3) members, as follows:

Name

Representation

Mr. Hazem Mohamed Magdy Khalil Badran Chairman of the Governance Committee

{Managing Director and Board Member)

Farr

Mr, Youssef Mohamed Medhat Youssef El- Member of the Governance Committee

{Independent Board Member)

Mr. Omar Abdelaziz Ibrahim Mohanna Member of the Governance Committee

{Independent Board Member — Expert)

Responsibilities of the Governance Committee

Conducting periodic evaluations of the Company’s governance system and developing
manuals, charters, and internal policies regarding the application of corporate governance
rules within the Company.

Preparing an annual report on the Company’s compliance with corporate governance rules,
along with establishing appropriate procedures to ensure full implementation of those rules.
Reviewing the Company’s annual report and the Board of Directors’ report, particularly
concerning disclosure items and other matters related to corporate governance.
Maintaining, documenting, and monitoring reports on the evaluation of the Board’s
performance,

21

(+2) 235351200

Sman Villagse, Ad - B83 KM28

Cairo - Alexandria Desert Road Abou Rawash, Egypt

Inflnfo@palmhills.com paimhillsdevalopments.com



4

PALM HILLS

Examining observations from regulatory authorities regarding the application of
governance within the Company, taking them into account, and following up on the actions
taken in response.

5-14 Committee for Oversight of the Remuneration and Incentive System for Employees and
Executive Board Members

The Committee is established to oversee policies and practices related to employee and executive

incentives.
Name Representation
Mr. Mohamed El-Amin Ismail Lotfy Chairman of the Oversight Committee (Non-
Mansour Executive Board Member)
Mr. Hassan Mohamed Hassan Darwish Member of the Oversight Committee (Non-

Executive Board Member)

Farr

Mr. Youssef Mohamed Medhat Youssef El- Member of the Oversight Committee

(Independent Board Member)

Responsibilities of the Committee for Oversight of the Remuneration and Incentive System:

L

Exercising authority over the implementation of the remuneration and incentive system
and taking all necessary decisions in accordance with the provisions of the system, the
executive regulations, and the resolutions of the General Assembly.

Fostering a competitive spirit among managers, employees, and executive Board members
to drive innovation, creativity, and dedicated effort.

Motivating managers, employees, and executive Board members by linking share price
growth and returns to the benefits derived from the system.

Aligning the primary interests of employees, managers, and executive Board members with
the interests of shareholders.

Rewarding creative, diligent, and outstanding performers.

The remuneration and incentive system were terminated by resolution of the Extraordinary
General Assembly held on July 3, 2022,
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5-15 Committee for Environmental Protection, Safety, and Occupational Health

The Committee for Environmental Protection, Safety, and Occupational Health consists of three
(3) members, as follows:

Name Representation
Mr. Mohamed El-Amin Ismail Lotfy Chairman of the Environmental Protection,
Mansour Safety, and Occupational Health Committee

{Non-Executive Board Member)

Mr. Hassan Mohamed Hassan Darwish Member of the Environmental Protection,
Safety, and Occupational Health Committee
{Non-Executive Board Member)

Mr. Youssef Mohamed Medhat Youssef El- | Member of the Environmental Protection,
Farr Safety, and Occupational Health Committee
(Independent Board Member)

The Environmental Protection, Safety, and Occupational Health Committee is responsible for
monitoring, supervising, and implementing recommendations related to occupational safety and
health for all employees at the Company’s sites and projects.

Other Committees
Executive Committee

The Executive Committee consists of the Chairman of the Board, the Chief Executive Officers of
the Company, and the Deputy Executives. The Committee is responsible for matters related to the
overall strategies, group business plans, and pricing policies, as well as any material changes
thereto, including significant changes to the Group’s capital, organizational structure, assets, or
investments.

6. Control Environment
6-1 Internal Control System

The Board of Directors is responsible for the Company’s internal control system and for reviewing
it annually to ensure its effectiveness. Accordingly, the Board has adopted a number of policies,
procedures, and regulations designed to effectively achieve the objectives of internal control,
including:
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¢ Full segregation of responsibilities and authoritics among all employees of the Company.

¢ Ensuring the accuracy and reliability of information related to the Company.

¢ Protecting the Company’s tangible assets from potential risks and ensuring they are
properly documented and recorded in the Company’s records.

s Enhancing operational efficiency and achieving the Company’s objectives at the lowest
cost while maintaining the same quality.

s Ensuring the accurate implementation of instructions.

¢ Ensuring the proper application of **corporate governance rules** through strict
adherence to governance policies and guidelines,

6-2 Internal Audit Department

The Internal Audit Department reports administratively to the Chairman of the Board. The
Department performs its duties independently and objectively to improve the Company’s
operational performance and support the achievement of its objectives. It is responsible for
ensuring the proper implementation of governance rules across all departments and activities,
including executive, financial, and legal functions. The Internal Audit Department performs the
following tasks:

¢ Evaluating the efficiency of the Company’s internal control system and reporting findings
to the Audit Committee.

e Assessing the extent to which all Company departments comply with work procedures and
policies without overlapping with the responsibilities of other departments.

¢ Evaluating the effectiveness of established procedures and policies and their alignment
with developments in the business and market environment.

¢ Following up on the implementation of corrective actions related to observations contained
in internal and external audit reports and those issued by regulatory authorities.

6-3 Risk Management

A dedicated risk management department does not currently exist. The Company’s management
is working towards establishing a Risk Management Department in accordance with the Corporate
Governance Guidelines.

6-4 Compliance Department

The Compliance Department reports administratively to the Managing Director / Chief Executive
Officer, while maintaining independent responsibilities to identify, assess, advise on, monitor, and
report risks related to non-compliance with laws, regulations, and supervisory instructions. Key
responsibilities of the Compliance Department include:
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e Continuous monitoring to ensure that all employees comply with applicable laws,
regulatory controls, and governance policies issued by relevant authorities.

¢ Ensuring employees adhere to internal regulations, policies, and charters, including the
Code of Ethics and Professional Conduct.

s Ensuring the existence and review of a customer data update plan.

¢ Ensuring the absence of unlawful or unethical practices within the Company, including
money laundering, corruption, and terrorist financing, and receiving and investigating
related reports objectively and confidentially, presenting them to the Audit Committee, and
ensuring the protection of whistleblowers.

6-5 Governance Department

A dedicated Governance Department does not currently exist. The Company’s management is
working towards establishing such a department in accordance with the Corporate Governance
Guidelines.

6-6 External Auditor

The Company appoints an External Auditor who meets the requirements stipulated in the
Accounting and Auditing Profession Law, including competence, reputation, and adequate
experience proportionate to the size and nature of the Company’s activities. The General Assembly,
based on the nomination of the Board of Directors and the recommendation of the Audit
Committee, appoints one or more auditors for the Company. The appointment and determination
of fees fall under the authority of the Ordinary General Assembly.

The external auditor must be fully independent from the Company and its Board members.
Accordingly, the auditor must not represent a sharcholder in the Company or be a member of its
Board. The auditor must not have familial relations with Board members or senior management
up to the second degree. The auditor must not perform permanent technical, administrative, or
advisory work for the Company. The auditor must maintain impartiality in expressing opinions,
and the Board must not interfere with the auditor’s work.

The Board of Directors may not contract the Company’s external auditor to perform additional
services unrelated to the audit without the approval of the Audit Committee, provided that such
services are not prohibited and do not affect the auditor’s independence. Any additional service
fees must be proportionate to the nature and scope of the services provided. The Audit Committee
must ensure that these services do not compromise the auditor’s independence, and disclosure must
be made at the General Assembly meeting and in the annual report.
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The Company’s external auditor is Mr. Khaled El-Rabbat (Mostafa Shawky Office — Forvis
Mazars). His appointment complies with Articles 103-109 of Egyptian Companies Law No. 159
of 1981, and he is registered with the Financial Regulatory Authority, as the Company is listed on
the Egyptian Stock Exchange.

7. Disclosure and Transparency
7-1 Financial Performance Disclosures and General Assembly Invitation

The Investor Relations Department is responsible for submitting the Company’s consolidated and
standalone financial statements to the Egyptian Exchange (EGX) and the Financial Regulatory
Authority (FRA) within 90 days from the end of the fiscal year. Quarterly financial statements
must be submitted within 45 days from the end of each quarter.

The Company publishes its annual financial statements, accompanying disclosures, auditor’s
report, and Board report in at least two widely circulated local newspapers at least 21 days prior
to the General Assembly meeting. The Investor Relations Department also submits the original
documents to the Egyptian Exchange and the Financial Regulatory Authority, while disclosures
are published on EGX and London Stock Exchange screens and on the Company’s website.

The Investor Relations Department issues a statement summarizing the Company’s financial
results and key operating indicators. This statement is published on the Egyptian Exchange trading
screens as well as on the Company’s website and is also distributed to subscribers of the Investor
Relations Department’s mailing list.

7-2 Periodic Disclosures

The Investor Relations Department periodically discloses the free-float share percentage,
information about shareholders owning 5% or more of the issued capital, and the composition of
the Board of Directors. This disclosure is made quarterly within 10 business days after the end of
each quarter according to the shareholders’ register obtained from Misr for Central Clearing,
Depository and Registry (MCDR), in addition to the notifications received by the department from
the Company’s shareholders and the latest composition of the Board of Directors. The form
includes any changes that may occur during the period concerning the Company’s Articles of
Association, commercial register, or external auditors, as well as any subsequent material events.

The disclosure is signed by the Company’s legal representative, and it is published on the
Company’s website after being disclosed to the Egyptian Exchange.
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7-3 Audit Committee Disclosures

The Investor Relations Department discloses a summary of the Audit Committee’s decisions and
recommendations to the Board on a quarterly basis regarding pertodic and annual financial
statements and submits them to the EGX and the FRA, while also publishing them on the
Company’s website.

7-4 Disclosure of Board and Insider Transactions

The Investor Relations Department is responsible for disclosing transactions carried out by insiders
in accordance with the Company’s internal policy for securities trading by Board members and
insiders.

Board members and insiders wishing to trade the Company’s shares must first comply with Article
38 of the EGX Listing Rules, and Articles 66 and 67 of the EGX Executive Regulations (The
policy is attached to the Corporate Governance Report.). Compliance must also be maintained with
the disclosure requirements stipulated in Article 29 of the Egyptian Exchange Listing and Delisting
Rules. Please refer to Clause 8-4 regarding transactions carried out by Board members in the
Company’s shares.

Board members and insiders wishing to trade in the Company’s shares, or in any related derivatives
or structured products, must notify the Investor Relations Department in writing for specific
purposes and obtain a dated written acknowledgment and approval in accordance with the form
attached to this policy. These rules also apply to any transactions carried out by related persons to
Board members and insiders (such as their immediate family members or any related company or
entity).

Subsequently, the Investor Relations Department is required to notify the Egyptian Exchange at
least one business day prior to the date of the transactions or trades planned by the Board member
or insider. Please refer to Clause 8-4 for details regarding insider transactions in the Company’s
shares during 2019.

7-5 Dividend Distribution

The Investor Relations Department is responsible for notifying the Egyptian Exchange of any
potential dividend distributions by submitting the relevant meeting minutes immediately or before
the next trading day.
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The Company must notify the Exchange at least fifteen (15) days prior to the distribution date and
publish an announcement in two widely circulated local morning newspapers, at least one of which
must be in Arabic, detailing the distribution after coordination with the depositary bank (Misr for
Central Clearing, Depository and Registry — MCDR). Such announcement must be published at
least ten (10) days prior to any proposed dividend payment or coupon date, including details of the
net amount, record date, and payment date. The Finance Department is responsible for executing
and monitoring this process and for providing the required documents to the Investor Relations
Department in order to coordinate with Misr for Central Clearing, Depository and Registry
{MCDR).

7-6 Investor Relations

The Investor Relations Department represents the link and the main point of contact for interaction
between the Company and all investors, shareholders, stock brokers, financial analysts, investment
banks, and securities exchanges, with the objective of disclosing general information to capital
markets, responding to inquiries, and handling regulatory filings and other aspects related to
investor relations management in line with best practices and the listing and disclosure
requirements of the Egyptian Exchange.

In order to enable an effective, responsible, and proactive operating environment for the Investor
Relations Department, the policies governing this function have been developed in a policy manual
(in addition to other policy documents prepared by the Head of the Department), along with certain
procedures for the Investor Relations function and other related departments, which define the
various roles, responsibilities, and obligations of the Investor Relations Department.

The Investor Relations Department operates through the application of corporate governance
principles and by providing the required disclosures with the highest level of transparency to open
communication channels with stakeholders. This enables the Board of Directors and executive
management to understand the reasons behind the Company’s share performance, its shareholder
structure, and financial analysts’ reports, which is reflected in its market value and trading volume.
This aims to positively influence:
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Investors’ and shareholders’ perception of the Company’s current performance and their
expectations regarding its future performance.

Achieving appropriate liquidity for trading the Company’s shares on the Egyptian
Exchange in order to maximize its market value.

Increasing the confidence of the Company’s counterparties and stakeholders, as well as
promoting the expansion of groups supporting the Company.

The Investor Relations Department also participates in establishing the Company’s communication
strategy with investors, fund managers, and other parties by attending the Company’s General
Assembly meetings and Board of Directors meetings. This enables Investor Relations officials to
gain insight into the Company’s internal matters and strategic directions and to prepare periodic
reports explaining how the Investor Relations Department organizes meetings and visits for current
and potential investors to introduce them to the Company, its senior management, and details of
its activittes and performance. It also opens communication channels with investors and
continuously conveys market views and investors’ concerns to the Board of Directors.

Among the main responsibilities of the Investor Relations Department are the following:

Establishing a structured approach for communication and interaction aimed at improving
the investment community’s understanding of the Company’s strategy, operations, and
competitive position, which directly affects the performance of its listed securities.
Collecting and analyzing investor feedback and other information to enable the Board of
Directors and executive management to formulate expected targets regarding financial
performance and future strategy.

Participating in the development of the Company’s disclosure policy and obtaining
approval for it from the Board of Directors.

Implementing and managing disclosure tools for financial and operational performance and
all material information to ensure transparency and adequate communication.
Establishing, developing, and maintaining long-term relationships with investors through
various communication methods such as promotional campaigns through investment
conferences, promoting the Company in coordination with investment banks, and
managing the Investor Relations website which contains the latest data and disclosures.
Monitoring the consistency of communications in response to matters related to financial,
operational, and regulatory information.

Establishing a framework to control the flow of material information in order to ensure that
all market participants have equal opportunities to obtain important information about the
Company, and to enhance and protect its managerial reputation.

Supporting the Company’s compliance with the submission and publication of regulatory
information and reports on a regular basis in accordance with the legal and regulatory
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requirements of the Financial Regulatory Authority and the Egyptian Exchange, and
organizing material information issued by the Company in accordance with applicable
disclosure rules.
¢ Creating and maintaining a database of investors in terms of investor type and geographical
location.

7-7 Disclosure Tools

All disclosures and press releases that may contain material or operational information are drafted
by the Investor Relations Department and are approved by the Company’s Chief Executive Officer,
and when required by the Board of Directors in the case of financial results and other matters. It
should be noted that the disclosure of any material information occurs through the following
channels:

e Issuing bilingual press releases in Arabic and English.

e Publishing such disclosures on the Egyptian Exchange trading screens.

e Announcing the disclosure online and through conference calls to all subscribers on the
Investor Relations mailing lists and on the Company’s website.

e Meetings with investors and periodic conference calls, through which the Investor
Relations Department seeks to respond to inquiries from investors and financial analysts
in the form of telephone calls and meetings with investors attended by members of the
executive management. The department will under no circumstances selectively disclose
non-public information during such events.

It should be noted that media interviews and press articles are not considered valid disclosure
channels or means, regardless of the extent to which they reach parties following the Company’s
news or relevant stakeholders, because the information published and the contents of such articles
are ultimately not under the Company’s control.

7-8 Annual Report

There is currently no annual report; however, the Company’s management is working on preparing
this report and presenting it at the earliest possible opportunity.

7-9 Board of Directors Report

The Investor Relations Department, in cooperation with the Finance Department, prepares a draft
of the Board of Directors’ report which is internally discussed with the executive management
before being presented to the Board of Directors, in accordance with the Egyptian Exchange listing
and delisting rules and all disclosure requirements.
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The Company is committed to submitting the Board of Directors’ report on the Company’s
financial performance (in addition to the relevant Exchange forms) on the same day following the
Board meeting and before the beginning of the trading session on the following day. The Board
report is also published in the official newspapers along with the financial statements on the dates
stipulated by law in order to invite the Company’s Ordinary General Assembly, which is held
annually.

In general, the Company is committed to submitting an annual report of the Board of Directors to
shareholders in accordance with the table of contents specified in the Egyptian Exchange Listing
and Delisting Rules (Article 40) and the Executive Regulations of Law No. 159 of 1981. The report
is addressed by the Chairman to the shareholders and must include at least the following:

¢ Discussion of financial results and material matters.

e The Company’s main achievements during the year.

e Analysis of the Company’s operating environment and main markets.

o The Company’s strategy.

s Major changes in the Company’s administrative structure.

¢ Composition of the Board of Directors and the number of its meetings.

e Composition of the Board committees and the number of their meetings.

e The average number of employees during the year and the average income per employee
during the same period.

¢ Employee reward and incentive policies such as employee share ownership programs and
others.

e Actions taken regarding related-party contracts concluded in the previous year as well as
those proposed for the following year.

e Actions taken against the Company or members of its Board of Directors or managers by
regulatory or judicial authorities.

e A report on the Company’s compliance with corporate governance and social and
environmental responsibility.

7-10 Disclosure Report

The Investor Relations Department is committed to periodically disclosing (when required) the
percentage of free-float shares, information about shareholders who own 5% or more of the issued
capital, and the composition of the Board of Directors on a quarterly basis within ten (10) working
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days after the end of the quarter (or upon the request of the Exchange), according to the
shareholders’ register obtained from Misr for Central Clearing, Depository and Registry, in
addition to notifications received by the department from the Company’s shareholders and the
latest composition of the Board of Directors. The form will include any changes that may occur
during the period concerning the Company’s Articles of Association, commercial register, or
auditors, in addition to any subsequent material event.

The disclosure is signed by the Company’s legal representative and is published on the Company’s
website after being disclosed to the Egyptian Exchange.

7-11 Sustainability Report

There is currently no sustainability report; however, the Company is working on preparing this
report and presenting it at the earliest possible opportunity.

7-12 Website

The Company has a website on the international information network in both Arabic and English
through which financial and non-financial information is disclosed in a user-friendly manner. The
Company continuously updates it with published information and provides the ability to easily
communicate with the Company, while ensuring follow-up and responses to messages and
inquiries received through it.

The Company’s website includes at least the following:

e An overview of the Company, its vision, mission, and strategies.

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

¢ Information about the Company’s activities, products, and scope of operations.

e The Company’s annual reports.

¢ Financial statements and periodic and annual financial results compared with previous
periods.

e Investor Relations pages and how to contact them directly.

¢ Corporate governance policy.

e How to receive customer suggestions and complaints.

e The address and contact details of the Company and its branches.

Investors and those interested in information about the Company may visit the Company’s website
to review the latest developments, periodic reports, press releases, as well as some financial
analysts’ opinions regarding the fair value of the Company, in addition to information about the
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Company’s projects. They may also contact the Investor Relations Department by visiting the
following website: www.palmhillsdevelopments.com

Through the website, financial and non-financial information is disclosed, and it is continuously
updated with disclosed information while enabling easy communication with the Company. The
Investor Relations Department is committed to following up and responding to messages and
inquiries received through it, as well as directly through the Investor Relations email:
Investor.relations@phdint.com

Charters and Policies
8-1 Code of Ethics and Professional Conduct

The Company is committed to a Code of Ethics and Professional Conduct that includes a set of
values aimed at regulating and governing rules of professional behavior and ethics within the
Company. These are standards of conduct that all employees of the Company must follow and
observe in all dealings and in every workplace where they perform their duties, in a manner that
positively reflects on the Company’s reputation and credibility and the integrity of its employees,
ensuring the rights of its shareholders and all parties dealing with it.

8-2 Succession Planning Policy

During 2023, the Company established a succession planning policy in accordance with the
Corporate Governance Guidelines. It includes the process of developing strategies for alternative
roles in the event of changes in key positions. To ensure the Company’s sustainable success, we
focused on preparing future leaders and equipping them to successfully assume leadership roles

8-3 Whistleblowing Policy

During 2020, the Company established an Anti-Fraud Unit and approved an Anti-Fraud Policy to
enhance institutional integrity and the control environment in line with the new governance
approach at Palm Hills Developments. The policy encourages employees to report any suspected
fraudulent behavior through whistleblowing channels. It also provides guidelines outlining
management’s responsibilities in preventing, detecting, and addressing fraud, as well as providing
a framework for investigating all suspected fraud cases.

8-4 Insider Trading, Related Parties, and Related Persons Policy

The Company follows an insider trading policy aimed at controlling insiders’ trading activities in
the Company’s shares in accordance with the rules of regulatory authorities. It also clarifies the
commitment of insiders, founders, major shareholders, and their related groups not to be a party
to any related-party transaction unless approved by the General Assembly. Such transaction must
be presented to the Assembly with all its details and information in advance, including the price
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and quantity, prior to executing the transaction, and the concerned party to the related-party
contract shall not have the right to vote in the General Assembly. The policy ensures that all

relevant parties understand the definition of insider trading and the rules governing it.

The following table presents the monitoring of insiders’ transactions in the Company’s shares

during the year:

Member Name Number of Shares Purchased Shares Sold Balance of Shares
Shares Held at During the Year During the Year at the End of the
the Beginning | with Date (Added) with Date Year

of the Year (Deducted)
1 Mansour and Maghraby
Investment VO EY, VLAY - (31,725,000) Vo114, E7A,AT)
Development Company
2 | Yascen lbrahim  Lotfy | ryy rqq,619 60,490,701 (13,049,120) 370,341,000
Mansour
3 Mahmoud Lotfy Ismail e
Mahmoud Lotfy Mansour o ) Ll 17,780,057
4 Hazem Mohamed Magdy N Grervinra
Khalil Badran Byonny 9,000,000 - 24,000,000
5 Tarek Mohamed Salah El- e 0 S
Din Mohamed Tantawy ye ey 6,500,000 - 20,500,000
6 Monaz Mohamed Bashir £9.000 36,000 ) 125,000
El-Attar
7 Radwa Salah El-Din
Mohamed Aboul-Naga 40,000 40,000 - 40,000
8 Omar Hassan  Hisham i ) ) 498,919
Mansour

This Insider Trading Policy includes the following:

Prohibiting any insiders and their related group from trading in any securities issued by the
Company during the period of five (5) working days before and one working day after the
publication of any material information as defined in Paragraph (B) of Article 319 of the
Executive Regulations of Capital Market Law No. 95 of 1992,

Prohibiting any shareholder who owns 20% or more, individually or through a related
group, from trading during blackout periods determined by the Company, which they are
notified of via email.

Prohibiting members of the Board of Directors, regardless of the percentage of their
sharcholding in the capital, as well as the Company’s officials or persons who have access
to non-public information that may affect the price of the security, from buying or selling
such securities to which such information relates.

Disclosure by members of the Board of Directors, the Company’s employees, and their
related parties when any of them completes the sale or purchase of 3% or multiples thereof
of the Company’s securities (including subscription rights). The disclosure relating to

Board members must include the shares owned directly by the member and their related
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parties, as well as shares owned indirectly through holding 25% or more of the capital of a
company or entity that itself owns a stake in the Company’s capital.

8-5 Social and Environmental Responsibility Policy

The Company’s management adopts an integrated social and environmental responsibility policy,
in accordance with the provisions and requirements of the Corporate Governance Guidelines,
based on its belief in the importance of sustainable urban development and its role in creating long-
term value for all stakeholders. The Company is keen to integrate sustainability principles at all
stages of the development of its projects, starting from planning and design through to
implementation and operation, in a manner that contributes to reducing environmental impact and
enhancing the efficiency of resource utilization.

Within this framework, the Company focuses on developing integrated urban communities that
take into consideration energy efficiency, water management, the expansion of green spaces, and
the improvement of residents’ quality of life, in addition to applying best practices in occupational
health and safety at work sites. The Company is also committed to supporting community and
developmental initiatives in the areas where it operates, thereby promoting sustainable economic
and social development.

The Company continues its social responsibility in the education sector, where it has adopted the
funding of a scholarship program to provide qualified students with the opportunity for higher
education and to grant them the opportunity to study at Badya University.

During 2025, the Company allocated the following amounts to contribute to community
development:

| Activity | Entity | Allocated Amount (EGP)
Providing medical treatment for | - | 25,000,000
families of employees in Palm
Hills Development’s subsidiaries

! and sister companies '

| Scholarships | Badya University _ 5,000,000
Scholarships for employees’ | Various Schools 2,500,000
children
| Total |- 32,500,500
Yasseen ﬁ?ﬁhim otfy Mansour
e

———

Chairman of the Board
and Managing Director
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