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1.1. Introduction

Palms Sports PJSC (hereafter referred as the "Company"), established in 2011, is a UAE-based sports
management company dedicated to promoting Jiu-Jitsu, fitness, and sports education across various
sectors. Established to drive athletic excellence and community engagement, Palms Sports is the sole
provider of structured Jiu-Jitsu training programs in the country, and a regional market leader.

With a strong presence in schools, government entities, and military institutions, Palms Sports delivers
high-quality training programs, fostering physical fitness, discipline, and leadership. The company’s
expertise spans sports development, event management, and large-scale training programs, making it a
key player in advancing the UAE's vision for a healthier, more active society.

Committed to excellence, innovation, and sustainability, Palms Sports continues to expand its impact,
forging strategic partnerships and investing in the growth of sports at both grassroots and professional
levels.

On 26 November 2020 the Shareholders of the Company resolved to change the legal form of the
Company from Limited Liability Company to Private Joint Stock Company. Palms Sports has listed its
shares on ADX Second Market on 21 December 2020.

This gives an overview of Palms Sports’ corporate governance systems and procedures as of 31
December 2025. It is being filed with Securities and Commodities Authority (SCA), posted on the ADX
website and the Company’s website. This report is governed by the Resolution of the Board of the
Securities and Commodities Authority (‘SCA”) No. 3/Chairman. of 2020 as amended from time to time on
the Corporate Discipline and Governance Standards of Public Joint-Stock Companies (‘Resolution
3/2020"). The format of this report is prescribed by SCA.

1.2. Governance Structure

Corporate Governance is the system by which the business of the Company is directed and controlled.
The Board of the Company has established a governance structure to direct and control the business in
an efficient manner. The implemented corporate governance structure specifies the distribution of rights
and responsibilities among different stakeholders within the Company, such as, the Board, Board
Members, Chief Executive Officer, Managers, and shareholders; and establishes the rules and procedures
for making decisions on corporate affairs. The primary goal of the Company's corporate governance policy
is to create and sustain value within the Company.
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The Governance structure of the Company is provided below:
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1.3. Implementation of Corporate Governance in
Palms Sports

The Shareholders are the ultimate decision-makers in respect of the direction of the Company as they are
responsible for appointing the Board of Directors. The General Assembly Meeting is the highest decision-
making body in the Company and is the forum in which shareholders express themselves and exercise
their right to decide on the Company’s direction.

The Board plays a central role in the Company's corporate governance framework. It is ultimately
responsible for ensuring that the Company complies with its legal and regulatory obligations, the
Company's Memorandum and Articles of Association, and its duties to shareholders. The Company is
managed by the Board of Directors composed of five members elected by the ordinary general assembly
through a cumulative secret ballot for a period of three years. The Board of Directors then elect the
Chairman and the Vice Chairman from among its members. The position of the Board’s Chairman and the
position of CEO are separate.

The Board has established Two (2) Committees: Audit Committee, Nomination and Remuneration
Committee, which review and monitor key areas on behalf of the Board and make recommendations for
its approval. Each Board Committee operates under written terms of reference which are approved by the
Board. The Chair of each Committee reports to the Board on their activities and minutes are circulated
once they have been approved by the respective Committee. Information on the activities and composition
of each Committee is set out in Section 1.7.

PO Box 39877 | Ministries Complex, Abu Dhabi, UAE | T+971 2 632 6805
www.palmssports.com



‘:‘// SLrabl ol

PALMS SPORTS

1.3.1. Role of the Board

The Board is responsible to the Company's shareholders for creating and delivering sustainable value
through oversight of the Company's business. In particular, the Board is responsible for providing strategic
direction, management supervision and adequate controls, with the objective of promoting success and
long-term value of the Company and is accountable for the performance of Palms Sports.

The Board's role and responsibilities are set out in the Board Charter which include:

Establishing and amending Palms Sports’ Corporate governance structure and framework.
Approving various Corporate Governance policies and procedures.
Reviewing board composition and performance.
Issuance / granting or revoking of general / specific power of attorney.
Approving the strategy, main objectives of the Company and supervising the strategy implementation.
Approving Annual Operating budgets and amendments.
Reviewing financial performance considering the strategy, business plan and budget of Palms Sports
ensuring that where necessary corrective action is taken.
h. Establishment / Amendment of Authorized Bank Signatories / Mandates.
i. Setting a clear authorization policy in the Company to determine authorized persons and the powers
assigned to them.
Approval for Listing / delisting on stock exchanges.
Approving investment related decisions including mergers and acquisitions.
Approval of Quarterly / Annual Financial Statements.
. Recruitment and Termination, Reward & Compensation and Benefit Matters for N and N-1 level. N is
the Palms Sports CEO and N-1 includes all direct repartees of Palms Sports CEO.
Screening and Selection of Financial Institutions/Banks.
Opening or Closing of Bank Accounts.
Creation of any Mortgage, Charge, or other Security Interest over any of the Palms Sports’ assets.
Review and approve the Company’s Annual Corporate Governance Report.

@ oo0op
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1.3.2. Delegation of Authority to the Board Members and Executive Management

The Palms Sports Board has also delegated, through a Power of Attorney to the CEOQ, the authority, and
powers necessary to manage the business affairs of Palms Sports. The Power of Attorney is provided up
to 14 January 2027 and was attested by the notary public. This includes the power to:

= Represent and manage the Company, its subsidiaries and affiliates in all transactions and documents
before the Government, Semi-Government and Private entities.

= Represent and sign all contracts and agreements on behalf of the Company, its subsidiaries, and
affiliates inside and outside of the United Arab Emirates.

= Sign all relevant lease and rent of properties, warehouses, shops, stores, showrooms, offices, and
other relevant real estate items in connection with the business of the Company and its subsidiaries.

= Filing, registering, and renewing all types of intellectual properties and rights including patents,
industrial designs, trademarks, copyrights, franchise and other licenses, technology transfer licenses
commercial and distribution agencies and domain names that belong from time to time to the company
and its subsidiaries.

= Appoint and terminate managers for the Company, its subsidiaries, and affiliates; and

= Manage the Company, its subsidiaries, and affiliates’ operations.

1.3.3. Corporate Governance Policies and Procedures

Below is a summary of Palms Sports' key policies and procedures to promote and enhance higher
corporate governance standards.
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= Corporate Governance Manual covering the roles and responsibilities of all stakeholders involved in
governance processes including the General Assembly of Shareholders, the Board of Directors
including the Chairman of the Board and Board Committees, CEO, Senior Management, Internal Audit
and/or Internal Control, External Audit, Board and Committees Secretary and other stakeholders.

= Delegation of authority for Palms Sports to ensure efficient and effective decision-making which
balances empowerment against controls.

= Code of Conduct and Business Ethics to guide the conduct of Directors and Employees.

= Board of Directors Charter for effective functioning of the Board.

= Charters for effective functioning of the Board Committees namely Audit Committee and Nomination
and Remuneration Committee.

= Conflict of Interest Policy sets forth requirements for the avoidance and management of potential and
actual conflicts of interests.

= Disclosure and Transparency Policy provides guidelines to ensure that Palms Sports makes timely
and accurate disclosure on all material matters, including the financial situation, performance,
governance, rules pertaining to disclosure of information, methods of classification of information, and
the frequency of disclosure. The Management of the Company is in the process of preparing the above
Corporate Governance Policies and Procedures which shall be reviewed and approved by the Board
in due course.

1.4. The Board of Directors Transactions in
Securities

1.4.1. Transactions report of the members of the Board of Directors, their spouses, and their
children in the Company's securities during the year 2025

R Shares held as Total
Rggz:;lrgnr:ip at 31 December T;%t:;z?;is Purchase
2025 Transactions
H.E. Mr. Abdelmoneim ;
Elsayed Mohamed MBI OH S 14,850,000 0 0
Abdulraheem AlHashemi
o Vice Chairman of
Mr. Readh Faraj Alkindi the Board 0 0 0
Mr. Khalifa Yousif Abdulla
Khioiir Board Member 0 0 0
Mr. Fouad Fahmi Darwish Board Memberand | 5,522,308 571,292 0
Mr. Saje Thomas Board Member 101,350 0 0

1.5. The Board of Directors Other Statements

1.5.1. Transactions report of the members of the Board of Directors resigned during the year 2025,
and their spouses and their children in the Company's securities.

None of the Board of Directors resigned during the year 2025.
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1.5.2. The extent to which the Board members are committed to comply with disclosure
requirements prescribed by the provisions of the Law and the regulations and decisions
issued pursuant thereto in respect of their transactions in securities.

Members of the Board of Directors have complied with the disclosure requirements prescribed by the
provisions of the law, regulations and decisions issued pursuant thereto in respect of their transactions in
securities issued by the Company.

1.6. Palms Sports Board of Directors

The Board is structured to ensure that it has an effective composition, size, commitment and an appropriate
collective mix of skills, experience, and expertise to discharge its responsibilities and duties. The present
Board of Directors were re-elected at the Annual General Meeting held on 17 January 2024 for a term of
three years. The Board currently has five members, comprising an independent non-executive Chairman,
3 independent non-executive Directors and a non-independent executive Director.

Role and Committee
Memberships

Category

Board of Directors

H.E. Mr. Abdelmoneim Elsayed e Chairman — Palms Sports Independent, Non- 22/11/2020
Mohamed Abdulraheem AlHashemi Board Executive

e Vice Chairman - Palms
Sports Board.
e  Chairman — Nomination
Mr. Readh Faraj Alkindi and Remuneration
Committee.
¢  Member — Audit Committee

Independent, Non-
Executive 22/11/2020

e Board Member

e  Member — Nomination and
Independent, Non-

Mr. Khalifa Yousif Abdulla Khouri Remuneration Committee Executi 22/11/2020
e Member — Audit Committee ~ =Xecutive
e Board Member
CEO
) , Member — Nomination and Non - Independent,
Mr. Fouad Fahmi Darwish Remuneration Commitiee Exscitive 22/11/2020
e Board Member
. Chairman — Audit o
Mr. Saje Thomas B S ndependent, blon 22/1112020
Page |6
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1.6.1. Profile of Board Members

The table below shows the names, roles, experience, and capacities of the current Board of Directors.
H.E. Mr. Abdelmoneim Elsayed Mohamed Abdulraheem AlHashemi

Position and Committee Memberships

e  Chairman - Palms Sports Board, Independent / Non-Executive

Skills, Experience and External Appointments

H.E. Abdulmoneim Al Hashemi has been and continues to be the President of the UAE Jiu Jitsu Federation
since its inception. An athlete, himself, H.E. is regarded as a sporting authority and figure in the UAE
sporting domain. More so, H.E. is also the Vice President of the International Jiu Jitsu Federation, and

Chairman of the Asian Jiu Jitsu Union in addition to several other governmental appointments.

Mr. Readh Faraj Alkindi

Position and Committee Memberships
e  Vice Chairman — Palms Sports Board, Independent / Non-Executive
s Chairman — Nomination and Remuneration Committee
e  Member — Audit Committee

Skills, Experience and External Appointments

Mr. Readh Alkindi is a seasoned investor and financial executive with more than 20 years of experience in
the fields of investment management and marketing. Mr. AlKindi began his career in the very distinguished
private offices of His Highness Sheikh Zayed Bin Sultan Al Nahyan back in 1996 and until year 2004. Mr.
Alkindi became associated with the Royal Group from the onset and is a founding partner of PAL Computers,
PAL Technology Services LLC amongst many other board directorships and chairmanships.

Mr. Khalifa Yousif Abdulla Khouri

Position and Committee Memberships
e  Board Member, Independent / Non-Executive
e  Member — Nomination and Remuneration Committee
e  Member — Audit Committee

Skills, Experience and External Appointments

Mr. Khalifa Khouri is certainly an influential investor and entrepreneur in the UAE and elsewhere; he is a
director in several public and private joint stock companies in the UAE and is a trusted representative for
private family wealth management offices. More so, Khalifa over the years has been involved in the founding
of several companies in the UAE and certainly enjoys a wealth of experience in the fields of investments,
media, trading, services, manufacturing, real estate, building materials, oil & gas and others. He has had an
active leadership role in mergers & acquisitions, bond issuance and taking companies public.
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Mr. Fouad Fahmi Darwish

Position and Committee Memberships
e Board Member and CEO, Non — Independent / Executive
e  Member - Nomination and Remuneration Committee

Skills, Experience and External Appointments

Fouad Darwish joined Palms Sports as a general manager in early 2015 buoyed with over 25 years of
managerial experience & strategizing in the banking and financial sector across 3 continents. Fouad has 13
years' experience as senior executive within North America and MENA Banking & Investment industries,
including senior roles with Global Investment House, NBAD, Central Bank of the UAE and ING Bank of
Canada in addition to being a director in 12 international boards during years 2011-2015. Master of Business
Administration (MBA) in International Finance & Marketing from American University in Dubai, UAE (2007)
and holder of BA Honours degree in Economics & Political Science with minor in Middle Eastern & Islamic
Studies from University of Toronto, Canada (1995).

Mr. Saje Thomas

Position and Committee Memberships
e  Board Member, Independent / Non-Executive
e  Chairman — Audit Committee

Skills, Experience and External Appointments

Mr. Saje Thomas holds a bachelor's degree in Commerce from Mahatma Gandhi University, India. He is
a member of the Institute of Chartered Accountants of India, a Certified Public Accountant from Colorado
USA, and a Certified Cost and Management Accountant from India.

Mr. Saje is also the Managing Director with Royal Group wherein he has contributed significantly to the
growth of the group over the past 19 years and has succeeded in expanding its activities in real estate,
entertainment, and other areas.

1.6.2. The Board Secretary

Board Secretary is the point of communication with the Board of Directors and Senior Management and
plays a key role in the administration of important corporate governance matters.

Mr. Hatem Elmohr is currently holding the role of Board Secretary, with the following key responsibilities:

a. Notifying Board members of the Board and Board Committee meetings dates well in advance
of the meeting date.

b. Attend all the meetings of the Board and Board Committees (in cases where the Secretary is
unable to attend meetings, an alternative should be nominated by Board members).

c. Coordinate the agenda with Chairman of the Board and Board Committees and arrange for
approved agenda items to be discussed at the meeting, including inviting any required
attendees to the meetings on behalf of the Board.

PO Box 39877 | Ministries Complex, Abu Dhabi, UAE | T+971 2 632 6805
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1.6.3.

d. Providing Board and/or Committee members with the agenda of the meeting and the related

papers, documents, and information and any additional information related to subjects
contained in clauses of the agenda requested by any Board member.

e. Take note of a of the proceedings to include agreements, suggestions, concerns, conclusions,

decisions, required actions etc.

f.  Prepare minutes of all meetings and submit the draft minutes to Board members to express

their opinion thereon before signing it.

g. Ensure Board members receive a copy of the minutes of the Board and Board Committee

meetings, information and documents related to the Company.

h. Prepare and maintain an action items list containing a brief description of the action to be taken,

cross referenced to the relevant item in the minutes. The list should also note the responsible
person and the date by which the action is to be completed.

Communicate the decisions of the Board to the respective parties as required.

Keep record of all the documents related to Board including a minute book and a register of all
resolutions of the Board.

k. Informing the Company executive management about resolutions of the Board and its

Committees and reporting on their implementation and application.
Coordinating between Board members and executive management.

m. Making sure that Board members comply with actions approved by the Board.
n. Supporting the Board evaluation process.

Diversity - Women’s representation in the Board of Directors in 2025

Palms Sports supports the inclusion and participation of women in business and believes that diversity
contributes to the quality and effectiveness of governance. For the last election of the Board, the
Company invited nominations from both male and female candidates; however, no nominations of female
representatives were received. Hence, we do not have any female representation in our current Board.

1.6.4. Key focus areas for the Board during 2025

During 2025, the Board of Directors focused and made decisions on various areas as below.

Approved the Company'’s audited financial statements for financial year 2024 ending on 31
December 2024.

Called the Company's annual general assembly to convene on 12 February 2025.

Approved Company'’s audited Q1-2025 financials for the period ended on 31 March 2025.
Approved Company’s audited Q2-2025 financials for the period ended on 30 June 2025.
Approved Company’s audited Q3-2025 financials for the period ended on 30 September 2025.
Other matters pertaining to Company’s operations, which has no effect on Company’s share price.
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www.palmssports.com



\\g//

“alyl oy

PALMS SPORTS

1.7. The Board of Directors Other Statements

1.7.1. Method of Determining the Remunerations of Board of Directors

The Board of Directors' remuneration shall be determined in accordance with the Articles of Association
of the Company, subject to the provisions of Federal Decree Law No. (32)/2021 regarding commercial
companies. The remuneration of the members of the Board of Directors, subject to approval of the

shareholders, is linked to the financial results of the Company.

The Company may also pay additional expenses or fees or monthly salary to the extent determined by
the Board of Directors for any of its members, if this member is working in any Committee, or exerts
exceptional efforts or performs additional work to serve the Company, beyond his or her normal duties
as a member of the Board. In all cases, Directors' remuneration should not exceed 10% of the net profit
after deducting all amortizations and reserves.

1.7.2. Total Remunerations paid/proposed to the Members of Board of Directors in 2025

The Company’s general assembly approved the payment of AED2,879,285/- in in remuneration to the

chairman, vice-chairman and members of the board of directors in 2025.

o Details of the allowances for attending sessions of the committees emanating from the Board,

which were received by the Board members for the year 2025.

No allowances were paid for attending the meetings of the Board of Directors or the Committees
emanating from the Board for the year 2025.

¢ Details of the additional allowances, salaries or fees received by a Board member, during the
year 2025, other than the allowances for attending the committees and their reasons.
No allowances, salaries, or additional fees were disbursed during the year 2025.

1.7.3. The Board Meetings

The Board of Directors had convened four (4) meetings during 202 as follows:

0O e g Date enaa o O 2 2
1 20/01/2025 5 (remotely) - - -
2 23/04/2025 4 (remotely) - 1 Mr. Readh Faraj Alkindi
3 21/07/2025 4 (remotely) - 1 Mr. Readh Faraj Alkindi
4 20/10/2025 5 (remotely) - - R

Page |10
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Below details of Board meetings attendance during the year 2025 as follows:

No. of
Absences/ 1% Meeting 24 Meeting 34 Meeting 4" Meeting

Board of Directors No. of 20/01/2025  23/04/2025  21/07/2025  20/10/2025
Meetings

H.E. Abdelmoneim Elsayed

Mohamed Abdulraheem 0/4 v v v v
AlHashemi

Mr. Readh Faraj Alkindi 2/4 v X X v
Mr. Khalifa Yousif Abdulla 0/4 o y "’ 7
Khouri

Mr. Fouad Fahmi Darwish 0/4 v v v v
Mr. Saje Thomas 0/4 v v v v

1.7.4. Summary of Board Resolutions Passed During 2025

Resolutions Passed at the Board Meetings:

Sr No Board Meeting Date Resolutions Passed

e To approve the Company’s audited financial statements for
financial year 2024 ending on 31 December 2024.

1 20/01/2025 e Call the Company’s annual general assembly to convene on 20
February 2025 or on any other date as may be approved by the
Ministry of Economy.

e To approve Company’s audited Q1-2025 financials for the period
ended on 31 March 2025.

2 23/04/2025
e Other matters pertaining to Company’s operations, which has no
effect on Company’s share price.
e To approve Company’s audited Q2-2025 financials for the period
ended on 30 June 2025.
3 21/07/2025 . : ;
e QOther matters pertaining to Company’s operations, which has no
effect on Company’s share price.
e To approve Company’s audited Q3-2025 financials for the period
ended on 30 September 2025.
4 20/10/2025

e Other matters pertaining to Company’s operations, which has no
effect on Company’s share price.

Page I 11
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1.8.

1.8.1.

Board of Directors’ Committees

Audit Committee

It is the responsibility of the Committee to provide the board with independent, objective advice on the
adequacy of management's arrangements with respect to the following key aspects of the management
of the Organization.

1.8.2

Audit Committee Acknowledgment

The Audit Committee members, acknowledge responsibility for discharging the Audit Committee’s
mandate across the Company including review of its work mechanism and ensuring its effectiveness in
line with the approved charter of the Audit Committee.

1.8.3.

1.8.4.

Members of Audit Committee as of 31 December 2025
Category
Mr. Saje Thomas Chairman Non-Executive/Independent
Mr. Readh Faraj Alkindi Member Non-Executive/Independent
Mr. Khalifa Yousif Abdulla Khouri Member Non-Executive/Independent
Audit Committee Functions

Financial Reporting

Review with the management and the external auditors all significant matters including audit
opinions on the quarterly, half-yearly (as applicable) and year-end financial statements and
recommend its adoption by the Board.

Monitor compliance with financial reporting standards and regulatory requirements.

Review significant accounting and reporting issues.

Review the Company'’s financial and accounting policies and procedures.

Review any management letter from the external auditors and ensure corrective actions by
executive management.

Corporate Governance

Oversee and monitor the implementation of the corporate governance framework within Palms
Sports and ensure compliance to the regulatory requirements.

Review and recommend to the Board, the Annual Governance Report submitted to the regulatory
authorities.

Internal Control and Risk Management

Review the Company's financial control, internal control, and risk management systems.

Discuss the internal control system with the Management and ensuring that it fulfils its duty to
establish an effective internal control system.

Ensure an annual review of internal control system is performed to determine the overall adequacy
and effectiveness of Palms Sports Internal Control System.

Page |12
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1.8.5.

External Audit

Assessing annually their independence and objectivity considering relevant professional and
regulatory requirements and the relationship with the auditor, including the provision of any non-
audit services

Meet regularly with the statutory auditor to discuss the auditor's remit and any issues arising from
the audits.

Evaluate on an annual basis the external auditor’s qualifications, performance, and independence.
Ensure that Senior Management is taking necessary corrective actions to address the findings and
recommendations of statutory auditors in a timely manner.

Internal Audit

Review and approve the Internal Audit Charter.

Review and approve audit plans, budget, staffing, and organisational structure of the Internal Audit
Function and related Internal Control activities.

Review the appointment, resignation or dismissal of the Chief Audit Executive and the internal
audit provider, in case of an outsourced service provider.

Review all reports submitted to the Committee by the Internal Audit Function and monitor
management response and action to the findings and recommendations. Ensure that control
weaknesses, non-compliance with policies, laws and regulations and other problems identified by
internal auditors are adequately and timely addressed by Executive Management.

Review performance of the Chief Audit Executive, Internal Audit Function/Outsourced Internal
Audit service provider (as applicable) and evaluate its performance on an annual basis.

Report to the Board all matters presented to the Audit Committee by virtue of the delegation.
Review all reports submitted to the Committee by International Holding Company's Audit
Committee and monitor management response and action to the findings and recommendations.
Ensure that control weaknesses, non-compliance with policies, laws and regulations and other
problems identified by internal auditors are adequately and timely addressed by Executive
Management.

Consider the results of the investigations in internal control matters assigned to them by the Board
of Directors or are inherited by the Committee and approved by Board of Directors.

Compliance Monitoring

Monitor the status of Palms Sports’ compliance with applicable laws, regulation, and agreements.
Review the related parties’ transactions with the Company and ensuring that there is no conflict of
interest and recommending them to the Board of Directors before their conclusion.

Audit Committee Meetings During the Year 2025

No. of
Audit Committee Absences/ 1%t Meeting 2"d Meeting 3@ Meeting 4'h Meeting

Member No. of 20/01/2025 23/04/2025 21/07/2025 20/10/2025

" Mr. Saje Thomas
(Chairman)

Meetings
Oof4 v v v v

Mr. Readh Faraj
Alkindi (Member) 3of4 X X - v

Mr. Khalifa Yousif
Abdulla Khouri 0of4 v v v v
(Member)

Caze |13
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1.8.6. Nomination and Remuneration Committee
1.8.7. Nomination and Remuneration Committee Acknowledgment

The Nomination and Remuneration Committee members, acknowledge responsibility for discharging the
Nomination and Remuneration Committee's mandate across the Group, review of its work mechanism
and ensuring its effectiveness in line with the approved charter of the Nomination and Remuneration
Committee.

1.8.8. Members of Nomination and Remuneration Committee as of 31/12/2025

I S O

Mr. Readh Faraj Alkindi Chairman Non-Executive/Independent
2 Mr. Khalifa Yousif Abdulla Khouri Member Non-Executive/Independent
3 Fouad Fahmi Darwish Member Executive / Non — Independent

1.8.9. Committee Functions

= Propose policies and criteria for membership in the Board and Senior Management. The policy shall
consider gender diversity encouraging active participation of women.

= Annually review the required needs of skills for Board membership and prepare description of
qualification and abilities required for Board membership.

= |dentify individuals qualified to become Board members, consistent with criteria approved by the Board,
and to recommend to the Board the director nominees for the next annual meeting of shareholders.

= Regularly review the structure, size, and composition (including the skills, knowledge, and experience)
required of the Board compared to its current position and make recommendations to the Board
regarding any changes.

= Continuously ensure that independent Directors remain independent throughout the term of their office.

= |f the Committee finds that a member lacks the conditions of independence, it shall submit the matter
to the Board to notify the member by a registered letter to his address known to the company about
the grounds of lacking independence. The member shall reply to the Board within fifteen days from the
notice date. The Board shall issue a decision that the member is independent or not independent at
the first meeting following the member reply or expiration of the period referred to in the preceding
paragraph without reply.

s Conduct an annual evaluation of Board performance and the performance of Board members and
Committees to determine ways to strengthen its effectiveness.

= |dentify the competencies required for Senior Management and the basis of selecting them.

= Consider succession planning for Directors and other senior executives in the course of its work,
considering the challenges and opportunities facing the Company, and what skills and expertise are
therefore needed on the Board in the future.

= Formulate and carry out and annual review of policies on granting remunerations, benefits, incentives
and salaries to Board members and employees of the Company.

=  Ensure linking the remunerations and bonuses, including the other deferred options and remunerations
and benefits offered to Senior Management in the performance of the company in the medium and
long term.

= Annually review executive compensation trends and policies at peer groups of companies and make
relevant modifications to its own policies and practices to consider market practice.

= Qversee any major changes in employee benefit structures throughout the Company.

= Develop, recommend, and review annually the Company’s human resources and training policies and
monitor the implementation of the same.
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1.8.10. Committee Meetings During the Year 2025

" : No. of Absences/ 15t Meeting 2"d Meeting

Ramuhgratian Sommtios Member No. of Meetings 28/01/2025 04/03/2025
Mr. Readh Faraj Alkindi (Chair) 0of2 v v
Mr. Khalifa Yousif Abdulla Khouri (Member) 0of 2 v v
Mr. Fouad Fahmi Darwish (Member) 0of 2 v v

1.9. Executive Management

The following table lists out senior executives in the Company, their designations, appointment dates and
total salaries, allowances & bonuses paid to them during the year 2025:

| Total salaries and
allowances paid
Position Appointment Date| during the year

Total bonuses |Any other bonuses to
paid during the | be paid in the future

2025 year _2025 - for the year 2025 = in

i P in dirham dirham
CEO 30/05/2015 2,812,120 s <
CFO 06/05/2012 900,000 - -
Project Manager 01/01/2012 531 ,OOO - -
Technical Manager 31/10/2013 486,000 - -
Logistics Manager 01/03/2011 392,000 - -
e pcaton 25042022 43800 - -
[*:;:l B o pain & 01/07/2022 400,000
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1.10. Related Parties Transactions

Summary of transactions with related parties amounting to 5% or more of Company's capital for the year
2025:

| Sr.
)

Name of Related Party

Clarifying the
Nature of
Relationship

Type of Transaction

Value of Transaction
in Dirhams

Multiply Group PJSC Entity under IPO Subscription

common control 39,219,250

2 Chimera Global Fund | Other related party Investment in financial 9,824,712
ILP assets

3 Pure ch-:;iltshCHoldmg Other related party IPO subscription 2,358,750

4 NMDCENR Other related party Investment in financial 1,936,633
assets

5 Invictus Investment Other related party Investment in financial 3 345 000

Company PLC assets i

6 Prestige Al Holding Other related party Investment in financial 2,378,403

PLC assets

These investments were approved by the Board.

1.11. Risk Management and Internal Control System

The Board of Directors acknowledges its responsibility for the Company's risk management and internal
control system and its review and effectiveness.

1.11.1. Risk Management

Risk Management is the responsibility of the Board and is integral to the achievement of strategic
objectives. The Board is responsible for establishing the system of risk management, setting the risk
appetite and for maintaining a sound internal control system. The Audit Committee oversee the risk
management process and assesses the effectiveness of risk management within the Company.

Risk Management within Palms Sports starts with management’s forward-thinking approach, and
cascades to the functions identifying, monitoring and mitigating risks in their own sphere of work on a
continuous basis. Any risk identified is considered within the Company'’s risk appetite and tolerance levels,
which are reviewed annually by the Board.

1.11.2. The Board of Directors’ Acknowledgement of its Responsibility for the Internal Control
System and its review and effectiveness

The Board of Directors acknowledges its responsibility for the Company's internal control system and its
review and effectiveness.

The Company's internal control system is established to ensure that the Board and Management are able
to achieve their business objectives in a prudent manner, safeguarding interests of the Company's
shareholders and other stakeholders, whilst at the same time minimizing key risks such as fraud,
unauthorized business activity, misleading financial statements, un-informed risk-taking, or breach of legal
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or contractual obligations, and also ensuring highest quality achieved in a safe and sustainable
environment.

The Board is responsible for establishing and maintaining an effective system of internal control and has
established a control framework within which the Company operates. The objective of the Company's
internal control framework is to ensure that internal controls are formally established as necessary. The
appropriate policies and procedures are then properly documented, maintained, and adhered to, and are
incorporated by the Company within its normal management and governance processes. This system of
internal control is embedded in all key operations and is designed to provide reasonable assurance that
the Company's business objectives will be achieved.

The Audit Committee reviews the effectiveness of the system of internal controls in accordance with its
remit.

1.11.3. Internal Control Function- Profile and Working Mechanism

IHC'’s internal Audit Committee directed Protiviti Middle East Consultancy to conduct a ‘Corporate
Governance Review’ in 2025. The scope of audit covered the following:
e Review adequacy and effectiveness of Governance controls covering:
o Board and Sub-Committee Charters
o Board and Sub-Committee Composition
o Role of Executive and Non — executive members
o Role of Chairman, CEO and Company Secretary (on the Board and respective Sub-
Committees)
o Board Appointment, Training and Performance Evaluation
e Review adequacy and effectiveness of Board & Sub-Committee Operations covering:
o Board and Sub-Committee meetings - Agenda and Notice
o Board and Sub-Committee meeting materials
o Post meeting actions
e Review adequacy and effectiveness of Management Controls covering:
o Delegation of Authority
o Group wide policies such as Finance, Procurement, HR, Investment, Investor Relations
(including AGM operations), Dividend
o CG related policies such as:
o Corporate Governance Manual
= Roles, responsibilities and reporting arrangements between Shareholders, Board,
Board sub committees, Group Executive Management as well as Sub-holding Board
and Executive Management
= Related Party Transactions
= Conflict of Interest
= Code of Conduct
= Insider Trading
= Whistle Blower
= Anti — Fraud
= Corporate Social Responsibility
= Gifts and Entertainment
= Gender diversity
= Disclosure and Transparency
e Group wide Strategy formulation, objective setting, and performance evaluation
e Performance evaluation of executive management
e Review adequacy and effectiveness of Controls over the Assurance Functions covering:
o Compliance
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o Risk Management
o External Audit
o Internal Audit

1.11.4. Number of Reports Issued by Internal Control Function

As at 31 December 2025, the audit review has been under progress and no audit report has been issued
yet.

1.12. External Auditor

1.12.1. Brief About the Company’s External Auditor

Ernst & Young (EY) was appointed as the company’s external auditor for the fiscal year 2025. Ernst &
Young (EY) has people and operations in more than 150 countries, which are organized into three areas
— Americas, Asia-Pacific and EMEIA — and further divided into regions. It has been in the MENA region for
more than 90 years, and in UAE since 1966. All their people work in one of their service lines — Assurance,
Advisory, Tax, Transaction Advisory Services (TAS) — or in Core Business Services (CBS) which provides
internal operational support such as HR and EY Technology.

Ernst & Young has been reappointed on 12 February 2025 by resolution of the Company’s Annual
General Assembly and Mr. Ahmed EIl Dali is the Engagement Partner

The scope of the audit for the financial year 2025 is as follows:

e Provide an audit opinion on the annual consolidated financial statements in accordance with
International Financial Reporting Standards.

e Provide an audit opinion on the financial statements of all subsidiaries of the company in accordance
with International Financial Reporting Standards.

e Provide a review of quarterly interim condensed consolidated financial statements in accordance with
International Accounting Standard (IAS) 34 “Interim Financial Reporting”.

1.12.2. External audit fees, Services & Costs
Below are the details and breakdowns of the external audit costs paid during 2025:

e The external audit services of Ernst & Young for 2025 amounted to AED 360,000. These fees are
against annual audit and interim review of financial statements of Palms Sports.
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1.12.3. External Auditor’s opinion on the financial statements

The Company's external auditor did not have any reservations to any item of the interim and annual
financial statements during 2025.

1.12.4. Violations Committed by the Company during the year 2025

During the year 2025, the Company was not subject to any material fines or penalties imposed by any
statutory authority on any matter related to capital markets. Additionally, there have been no cases of
material non-compliance with any applicable rules and regulations.

1.13. Share Holding and Share Price Information

1.13.1. Palms Sports share price

The following table presents the company’s highest and lowest share price at the end of each month during
the year 2025 and share performance against market index and sector index as of 315t December 2025:

Share Price (AED) Share Performance

e e T e e
SRy 104 8.8 88  9,586.1 5,263.5 S6% e B
February 5o " Wy S 5 4031 -16.4% 16.1%  -19.0%
i 7.2 6.1 72 9,3688 4,957.9 R e
gt 7.0 5.8 65 95343 4,896.9 % 41K 84N
Bay 8.5 6.2 72 9,685.1 4,777.7 kL% I
ke 8.6 7.2 7.9 9,957.5 4,899.8 9.7% i I
July 8.0 7.3 7.7 10,370.7 4,891.1 i Rl
August 10.4 8.1 100  10,094.7 4,599.5 29.0% e
September o - N . -17.8% 17.0%  -16.6%
October 8.5 8.0 84  10,099.9 4,632.0 2.4% 1.6% 0.5%
November 8.4 79 79 9.747.2 42917 -6.0% -2.5% 1.4%
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10, 0,
December 33 77 81 9,992.7 42184 2.5% 0.0% 4.2%

Overall
Performance
During 2024

-17.4% 7.4%

1.13.2. Company’s share price performance during the year 2025

Palms Sports Share Price in 2025 (by month)

12.0

10.0

10.0

8.0

6.0
4.0

2.0

Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec

1.13.3. Performance of the company’s shares, compared with the ADX index and ADX Consumer
Index during the year 2025
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Palms Sports Share Price Performance vs. ADX and ADX Cons. Disc. Index (all rebased to
100)

140 e P3|ms e ADX ADX Cons. Disc. Index

N Wﬂ’“’*ﬁ"‘(;‘:’\/-*
. - w/ MRy oy

Dec-24 7
Jan-25 A
Feb-25
Mar-25
Apr-25 1
May-25
Jun-25 A
Jul-25 4
Aug-25 A
Sep-25 1
Oct-25
Nov-25 4

1.14. Distribution of Shareholders' Ownership

The following table indicates the shareholders’ ownership by nationality as of 31 Dec 2025:

Description Total Percentage %
UAE 143,070,000 95.38%
GCC 0 0.00%
Arabs 1,785,000 1.19%
Foreigners 5,145,000 3.43%
Total 150,000,000 100% |

1.15.Investor Relations Affairs

The Company has established a department specialized in managing the affairs of the shareholders. Mr.
Hatem Elmohr has been appointed as the Investor Relations Officer in addition to his responsibility as

Board Secretary and holds the following qualifications:

ua
(C
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Holds a bachelor’s degree in accounting and finance.

Aware of the relevant legal and legislative requirements.

Has full knowledge of the company's activities and opportunities.

Has the ability to use different channels of communication and has the skills to communicate with
investors in securities.

Contact details for Investor Relations Officer,

Telephone: +9712 631 6805
Email: hatem.mohammad@palmssports.com

1.16. Special Resolutions Presented to the General
Assembly Held During 2025

No special resolutions were presented to the Company’s general assembly during the year 2025.

1.17. Emiratization Percentage in the Company as of
2025

Number of Employees ‘ Emiratis : Non-Emiratis
Total 114 1,444 1,558
Ratio 7.9% 92.1% 100%

1.18. Significant Events During 2025

January:
e UAE Warriors 56: Arabia vs. Africa

Date: January 16, 2025

Location: Space42 Arena, Abu Dhabi, UAE

Main Event: Xavier Alaoui vs. Demarte Pena (Bantamweight)
e UAE Warriors 57: AlQaisi vs. Vargas

Date: January 17, 2025

Location: Space42 Arena, Abu Dhabi, UAE

Main Event: Ali AlQaisi vs. Vicente Vargas (Featherweight)
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February:
e Palms Sports Wins AED 40 Million with ICP: Palms Sports secures AED 40 million contract to
provide multi-martial arts training for federal government entity.
o UAE Warriors 58: Magomedov vs. da Silva
Date: February 22, 2025
Location: ADNEC Centre, Al Ain, UAE
Main Event: Amru Magomedov (c) vs. Alex da Silva Coelho (UAE Warriors Lightweight
Championship)

March:
e Palms Sports Nuronso Acquisition: Palms Sports Acquires 51% Stake in Nuronso Technology, an

Al Startup

April:
e AED 60 million, 3-year Security Entity Renewal: Palms Sports secures substantial AED 60 million
contract renewal with leading UAE sovereign entity over the next three years.

June:
e UAE Warriors 59: Arabia vs. Africa
Date: June 12, 2025
Location: Space42 Arena, Abu Dhabi, UAE
Main Event: Abdul Hussein vs. Sami Yahia (Bantamweight)
e UAE Warriors 60: Nunes vs. Abubakar
Date: June 13, 2025
Location: ADNEC Centre, Abu Dhabi, UAE
Main Event: Victor Nunes vs. Muhidin Abubakar (Interim UAE Warriors Flyweight Championship)

July:
e UAE Warriors 61: AlQaisi vs. Chipfumbu
Date: July 23, 2025
Location: Space42 Arena, Abu Dhabi, UAE
Main Event: Ali AlQaisi vs. Sylvester Chipfumbu (Inaugural UAE Warriors Intercontinental
Featherweight Championship)
o UAE Warriors 62: Boynazarov vs. Llontop
Date: July 24, 2025
Location: Space42 Arena, Abu Dhabi, UAE
Main Event: Khotam Boynazarov (c) vs. James Llontop (UAE Warriors Welterweight
Championship)

September:
o UAE Warriors 63: Morozov vs. Saraliev
Date: September 10, 2025
Location: ADNEC Centre, Al Ain, UAE
Main Event: Evgeny Morozov vs. Basir Saraliev (Catchweight 174 Ib)

October:
e UAE Warriors 64: Ribeiro vs. Abubakar
Date: October 22, 2025
Location: ADNEC Centre, Abu Dhabi, UAE
Main Event: lago Ribeiro vs. Muhidin Abubakar (UAE Warriors Flyweight Championship
Unification)

November:
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e UAE Warriors 65: Silva vs. Oliveira
Date: November 15, 2025
Location: ADNEC Centre, Al Ain, UAE
Main Event: Lany Silva vs. Michele Oliveira (UAE Warriors Strawweight Championship)

December:
e UAE Warriors 66: Lebanon (Road to Abu Dhabi)
Date: December 11, 2025
Location: Fouad Chehab Stadium, Jounieh, Lebanon
Main Event: Georges Eid vs. Mohammed Jaghdal (Catchweight 163 Ib)

1.19. Initiatives and Innovations During 2025

During FY2025, Palms Sports PJSC reinforced its position as a leading sports, training, and community
wellbeing group through disciplined execution of its diversification strategy, operational excellence, and
governance-driven growth. The Company delivered record financial performance while advancing its
mandate to promote youth development, physical fitness, and social cohesion across the UAE and
international markets.

A cornerstone of 2025 was the continued expansion and optimization of the School Jiu-Jitsu Program,
which now operates across more than 285 schools, serving approximately 150,000 students annually.
The program incorporated enhanced performance monitoring systems, standardized coaching
frameworks, and strengthened safeguarding protocols, reflecting the Company’s commitment to quality
assurance, risk management, and measurable impact. Digital dashboards were introduced to improve
attendance tracking, KPI monitoring, and reporting transparency for stakeholders.

In parallel, Palms Sports expanded its community activation initiatives through the Active Hub platform,
increasing district-level participation and introducing structured fitness benchmarks aligned with national
wellbeing objectives. The integration of Al-enabled performance analytics through Neuronso Technology
marked a significant innovation milestone, enabling data-driven athlete development, operational
forecasting, and enhanced reporting capabilities at both program and Board levels.

From a strategic growth perspective, 2025 witnessed the strengthening of healthcare vertical integration
through the development of advanced physiotherapy and rehabilitation services, supporting the
Company’s holistic sports ecosystem model. Additionally, UAE Warriors continued its international
positioning, contributing to Abu Dhabi's global sports brand while operating under enhanced governance,
compliance, and financial oversight frameworks.

Across all verticals, the Company maintained strict adherence to ADX and SCA governance standards,
reinforced internal controls, enhanced Board committee oversight, and advanced ESG integration into
operational planning. Collectively, these initiatives reflect Palms Sports' commitment to sustainable growth,
transparency, innovation, and long-term stakeholder value creation.
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The Repfft was approved

—

H.E. Mr. Abdelmoneim Elsayed Mohamed Abdulraheem AlHashemi

Chairman, Board of Directors

Mr. Saje Thomas
Chairman, Audit Committee

aard of Directors on 26 February 2026.

Chairman,
Commit

ination and Remuneration
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