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CORPORATE GOVERNANCE ACTION
PLAN
In line with the Egyptian Government’s
objectives from the IPO program to further
enhance the level of transparency, improve
disclosures and corporate governance standards,
this Corporate Governance Action Plan has been
developed and it is intended that it will be
complied by Alexandria Container and Cargo
Handling (the “Company™).

Accordingly, the Company undertakes to
comply, to the extent practically possible, with
the following actions and have them
implemented and kept in place no later than
June 2020.

Board of Directors:

- The Company shall adopt a written
nomination  policy regarding the
nomination of the board members,
structured in line with applicable laws
and best practices, to be approved in
accordance with the applicable laws and
regulations. The nomination and
appointment of the Board of Directors -
including the independent Board
members— shall be undertaken in line
with the laws applicable to the
Company and based on the wrinen‘
nomination policy. As a result. the
Board of Directors as a whole shall
have a mix of skills, qualifications, and
expertise adequate to ensure a proper
discussion. monitoring and guidance to
management  for  the  strategy’s
implementation and for the company’s
key challenges and to ensure
accountability of parties and the
effectiveness of its actions. In line with
the recommendations of the Egyptian
Corporate Governance Code (“ECGC™),
the Board of Directors shall undertake
regular evaluation exercises concerning
the management of the Company.
pursuant to the ECGC and best
corporate  governance practices to
ensure that the mix of skills at the Board
and Committees is aligned to the
Board’s and Committees’ functions and
responsibilities and to improve their
effectiveness and dynamics. The Board
of Directors shall also make an annual |
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assessment of the independence of its
independent directors.

- The roles of the Chair of the Board and
CEO are held by the same person,
While this is not in line with
international best practise, in cases
where splitting the two posts is not
feasible, the reasons should be disclosed
in the Company’s Annual Report and on
its website.

- The Company shall ensure that the
functions and responsibilities of the
Board of Director are clearly stated in
separate policy in line with Dbest
practices. In particular, the policy shall
detail the working procedures of the
Board of Director, its role, functions
and responsibilities and it shall require
the Board of Director to approve the
Company’s yearly and multiyear
strategy, the budget and the
determination of the risks that the
Company and the group are facing in
the implementation of the strategy (so-
called “risk appetite™). The Board of
Directors shall also ensure that the
strategy is (ranslated into defined
financial and non-financial KPls,
aligned to the budget and risk scenarios
deriving from the risk appetite, for
management to implement and the
Board of Directors to supervise, at least
on a semi-annual basis. The Company
shall continue to maintain clear
reporting and accountability lines
between the key functions, businesses
and the Board of Directors.

Audit Committee:

- The Company shall ensure that the
compaosition, functions and
responsibilities of the Audit Committee
follows the recommendations of the
ECGC. To this purpose, and to the
extent possible under the applicable
laws and regulations, the Company shall
ensure that the Audit Committee adopt
its own policy which shall be aligned to
recommendations of the ECGC and best
practices. In case it has been decided by

uaiall  gaanlly SoY) elaa ) eale
Y ol g e gl el i Laghisy
JEEPTIPY: S T O B PO
48l a s o i el s (I pgleaiie ST
il Ul B el 130 L3 ol

s AN gadsa e

il ssma g plen o) e S AS A o el
Adgoa 3 7 g 33 L (DA 5 1Y) il
iy S jleall ol e LBl el g dlaiia
Jacalii capadll day o bl paal
dalgay spgey 3 RY pulae JSI Dol a)
sty o) o Al o gl ol LS iy e s
A8 ,al adl ful oo daleall 8 Yl alas
e g 5aed safaad) Al shall dpasl SV A sl
lggnl i Al bl saady Ll gl el
A ) M8 A USS de pandll 5 38,3
LS (Mklaadl Ji g ade Gl Lo )
fo s 0 Sl IV olae Sl G
s Aale A gl @l pdsa ) L) 2N
il gy i e p A aall e A i 55 Al
Jiii sae el (e el g A Ll
daay Wity o5 3 a2 Lpaniy 68 lalaal
S dakaall o3¢y abill 2iyy clgale <l 33U 5 10Y!
e Gy (I o (i haal) el s
daaly dapeiar EY B lsadal S
Gt ) Sl On Aelaally ujEl e

BlaY! Ludaay S il

deal ! Liat

danal yall A lQS o (e S AS AN o
[ Glao i pa 3855 gl gy Lfaga s
ECGC") i jadl S il 48 o s 58 S
o m S8 3,30 e ey el Ol gy (7
Lo By A8 e Jaad Anal ! Al
sl f Slpagd e G O e Al Lalsdl
g 1S5 ("ECGC") A maall S il LS 5m
CSan i eadl oy e il
Lol by e o gamal) it llly Ol 8l o s
Giie Jami Jpeabesall [ Cpoeall S50 5 8 13
Catad] ¢3S al Jleall ey AU Clls

wal all e i daal all A o g5 (020 85)

W _,lll _al._;_n.n‘ 30 :U
OFFICIAL USE

-




OFFICIAL USE
sl alaaiud

the shareholders that a second auditor
will be appointed beside the
Accountability State Authority
(required by law), the Audit Committee
shall recommend to the shareholders the
appointment and remuneration of such
external second auditor and shall be in
charge of reviewing its independence
and shall oversee the provision of non-
auditing services by the external second
auditor.

Corporate Secretary

- The Board of Directors and Committees
shall be supported by a corporate
secretary, with responsibility aligned to
the ECGC and best practices, with
adequate experience and seniority to
suppart the Board of Directors and
Committees in their functions. The
Company can assign the Chief Legal
Officer to perform the corporate
secretary’s function provided that the
Chief Legal Officer possesses the
adequate experience and seniority and is
not in a position of conflict of interest.

| Internal Control Framework:

- The Company shall seek to ensure that
the intermal control framework is
structured in line the ECGC and best
practices and in line with the so-called
“three lines of defence”, including a
compliance function, a risk
management function and an internal
audit function, appropriate for the
business and challenges of the
company.

-  The Compliance Officer shall be
independent and have a seniority to be
able to propose changes directly to the
management and the Board of Directors
to take what it deems appropriate. In
particular, the Compliance Officer shall
have functions and responsibilities

aligned to best practises and the ECGC I

and in particular. but not limited to, be
responsible for: (i) develop. initiate.
maintain, and revise policies and
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procedures for the general operation of
the compliance program and its related
activities to prevent illegal, unethical, or
improper conduct; (ii) develop and
periodically review and update a code
of ethics to ensure continuing currency
and relevance in providing guidance to
management and employees; (iii)
collaborate with other departments (e.g..
risk management, internal audit, human
resources department, etc.) to direct
compliance issues to  appropriate
existing channels for investigation and
resolution. Consult with the head of the
legal department as needed to resolve
difficult legal compliance issues; (iv)
respond to alleged violations of rules,
regulations, policies, procedures, and
code of ethics by evaluating or
recommending the initiation of
investigative procedures. Develop and
oversee a system for uniform handling
of such violations; (v) act as an
independent review and evaluation body

to ensure that compliance
issues/concerns within the organization
are being appropriately evaluated,
investigated and resolved; (vi) monitor,
and as necessary. coordinate
compliance  activities  of  other |

departments to remain abreast of the
status of all compliance activities and to
identity trends: (vii) conduct a
compliance risk assessment to identify

potential  areas  of  compliance
vulnerability and risk;
develop/implement corrective action
plans for resolution of problematic

issues, and provide general guidance on
how to avoid or deal with similar
situations in the future: (viii) provide
reports on a regular basis (i.e., not less
than quarterly), and as directed or
requested, to keep the Audit Committee,
the Board of Directors and senior
management informed of the operation
and progress of compliance efforts; (ix)
develop a compliance monitoring
program to test the effectiveness of the
compliance program and develop action
plans with management to
deficiencies: (x) develop anti-corruption
compliance policies including
procedures to prevent bribety by agents.

address |
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intermediaries, joint ventures: (xi)
ensure proper reporting of violations or
potential violations to duly authorized
enforcement agencies as appropriate
and/or required; (xii) establish and
provide direction and management of
the compliance hotline, or any other
means approved by the Board of
Directors, and whistle-blowing
program; (xiii) institute and maintain an
effective compliance communication
program for the organization, including
promoting (a) use of the whistle-
blowing program; (b) heightened
awareness of standards of conduct, and
(¢) understanding of new and existing
compliance issues and related policies
and procedures; (xiv) work with the
human resources department and others
as appropriate to develop an effective
compliance training program, including
appropriate introductory training for
new employees as well as ongoing
training for all employees and
managers; (xv) monitor the performance
of the compliance program and relates
activities on a continuing basis, taking
appropriate steps 1o improve its
effectiveness.

The risk management function shall
be separate from the organizational unit
responsible for internal audit. The risk
management  function shall  have
functions and responsibilities aligned to
best practises and the ECGC and in
particular, but not limited to, be
responsible for: (i) developing a risk
matrix so to identify and monitor
exposures to risk and identifying
mitigating measures; (i) preparing
reports on material breaches of risk
limits and proposing adequate action:
(iii) testing the adequacy of the
Company’s insurance protection and

annually reviewing Company s
insurance coverage: (iv) developing risk
response processes, including

contingency and business continuity |

programmes: (v) reviewing strategic
transactions and  significant  new
business initiatives to assess risk
exposure: (vi) conducting a periodic
risk assessment and report results to the
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Audit Committee; (vii) developing and
monitoring key risk
measures/indicators;  (viii) preparing
regular reports on risk for the audit
committee and the supervisory board;
and (ix) promoting risk awareness and
culture within the Company, by
organizing various trainings.

- The internal audit function shall be set
in accordance with the ECGC and all
efforts will be made to comply with
international  best  practice  (e.g.
“International Standards for
Professional ~ Practice of Internal
Auditing”® as established by the
Institute of Internal Auditors or similar
professional standards). In particular,
the Company shall ensure that its
internal audit function (i) operates
independently,  (ii) performs  its
activities on the basis of an audit plan
approved by the Audit Committee, and
(iii) reports quarterly to the Audit
Committee on the implementation of
the audit plan.

Code of Conduct

- The Company shall at all time observe
the provisions of the applicable laws in

force. The Company also ensures that it |

has adopted work procedure rules for all
managing bodies to further specify the
division of assignments and resolution-
making within the management. Board
of Directors and Committees. Members
of managing bodies and the key
executives are also required to adhere to
internal policy on avoiding conflicts of
interests in the business dealings.

The Company shall seek to introduce a
code of conduct that will articulate the
company’s mission and values. and
clearly state what behaviour is expected
from all emplovees and management.
and what behaviour is unacceptable.
The code should include statements on:
prohibition of bribery: responsibility to
comply with all local laws; contlicts of
interest and related party transactions:
gifts and hospitality; = charitable
donations: outside interests and activity:
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use  of  company information;
responsibility to report wrongdoing
(which must be supported by whistle-
blower protection mechanism).

The Company shall fully comply with
the recommendations of good corporate
governance arising from the ECGC.

Minority Shareholders’ Protection:

The Company shall ensure that the
Company’s Articles of Association are
at all times aligned to the applicable
laws, the ECGC and the Listing Rules
of the Egyptian Stock Exchange. In
particular — but not limited to — the
Company  shall ensure that the
nomination and appointment of the
Board of Directors is undertaken
pursuant to cumulative voting and
proportional representation of
shareholders, in accordance with law
203 of year 1991 as the currently
applicable law. The Articles of
Association shall also ensure that the
general shareholders meeting shall be
allowed to decide only on issues
included in the agenda notified in
advance to shareholders. However, and
in accordance with the applicable laws,
the general shareholders meeting shall
have the right to deliberate on any
matters of importance that arise during
the meeting and voting on any such
matters shall be in accordance with
statutory voting requirements.

Disclosure and Transparency:

The Company undertakes to provide
first class disclosure on its website and
on the EGX website in Arabic and to
investors in line with applicable laws
and  best international  standards
including the ECGC. To the extent there
are any material disclosures being made
on the Company’s website or the EGX’s
website, the Company shall publish
such material disclosures in English on
its website. The materiality of the
disclosure will be based on what is
recommended by the ECGC.
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In line with ECGC, the Company’s
Annual Report shall also be available in
English on the Company’s website and
shall include comprehensive non-
financial information related but not
limited to corporate governance,
sustainability and environment. The
Annual Report shall include complete
information about the compliance of the
Company's practices with the ECGC. In
case of non-compliance with some of
the ECGC recommendations, detailed
explanations shall be provided. The
Annual Report shall clearly indicate
which are the independent directors and
the rationale upon which they are
considered independent, such Annual
Report which will be uploaded to the
Company’s website. Company shall
appoint a dedicated person in charge for
Investor Relations, whose contacts shall
be available on the Company’s website
both in English and Arabic. The
Company undertakes to organise at least
two meetings/conference calls with
analysts and investors each year. A
report summarizing the information
presented on these occasions shall be
published in the IR section of the
Company’s website.

This Corporate Governance Action Plan
shall be posted on the Company’s
website and its implementation
regularly monitored by the Board of
Directors. The Company’s Annual
Report shall include a statement by the
Board of Directors attesting the
Company's compliance with this
Corporate Governance Action Plan.
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