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BANQUE MISR

Conflict of Interest Policy Brief

Introduction

The Conflict of Interest Policy is an essential part of the Corporate Governance
framework of Banque Misr, its foreign branches and subsidiaries. The bank is
having a keen interest in maintaining sound Corporate Governance as it is an
essential element of ensuring safe and sound functioning of the bank and may
affect the bank’s risk profile if not implemented effectively.

Conflict of Interest

A situation where an individual or firm has competing and conflicting interests
or loyalties. This is often where a personal interest can influence objectivity in
the way individuals perform their role and responsibilities and could create
bias in the decision they make.

Purpose

This policy establishes a unified framework for identifying, assessing,
managing, and mitigating COls risks. Its goal is to protect the bank’s integrity,
reputation, and clients' interests, ensuring Compliance with all applicable laws
and regulations, including those of the Central Bank of Egypt (CBE) and those
issued by the Regulatory authorities of the host jurisdictions.

Scope of Implementation
The Policy applies to Board of Directors, Senior Management, employees, and
outsourced service providers performing functions on behalf of the bank.

This policy shall be implemented consistently across all jurisdictions in which
the bank’s foreign branches & subsidiaries operate, while observing local laws
and regulatory requirements; where local regulations impose stricter
requirements, such requirements shall prevail.

Core Principles

- All actual, potential, or perceived COIs must be promptly disclosed.

- Building and enhancing trust among all concerned parties, which in
turn improves the effectiveness and efficiency of the bank’s
operations & dealings with related parties.

- While this policy sets minimum standards, employees must also
comply with stricter local laws and regulations in their specific
jurisdiction.
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Example of Potential Conflict of Interest Situations

Personal Dealing

Insiders must not trade in any of the bank’s related entities shares’ or any
other securities based on confidential, non-public information obtained
through their employment (Insider Trading). Also, they must not disclose such
information to family members, associates, friends or any other external

party.

External Activities

Employees may not engage in outside business or non-business activities that
could conflict with the bank’s interest. If an employee works part-time or
provides consultancy to a competing company, this may lead to a COIl due to
the possibility of transferring or exploiting confidential information for the
benefit of the competing company.

Any external activity or significant share ownership (e.g., above a 10%
threshold in companies) must be disclosed.

Gifts and Hospitality

Employees, Board of Directors, Senior Management must strictly adhere to
The Gifts Acceptance Policy provisions including the monetary thresholds for
acceptable gifts (e.g., promotional materials of low value) and hospitality.

Related Party Transactions (RPTs)

It is also prohibited for any employee to be involved in any collateral,
evaluation, or approval processes in respect of any loans or transactions
between the bank and the staff relatives’ or friends.

Membership in other boards

If an individual is a board member of another organization, this may lead to a
COlI if this organization deals with the bank or competes with it in the same
field. This is except being appointed on boards of the related companies being
a representative of the Group.

Employment of Family members

Proper measures shall prevail to manage the risks that may arise from the
employment of family members. The candidate must disclose such
connectivity during the hiring process through signing a COI disclosure.
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Governance and Oversight
Executive Management Responsibilities

They should not have personal interests, job commitments, or any
other circumstances that may lead to a COI or affect their ability to
perform the duties of this position independently.

Preparing job descriptions for all of the relevant functions, and
ensuring that more than one individual participates in making
important decisions to ensure objectivity and avoid COls.

Ensure the activation of a COl Policy to manage and organize
transactions between the various entities of the bank.

Disclose any external roles held, interests connecting themselves or
their relatives to companies or entities that do business with the bank,
and any relatives working within the bank whom they supervise.

Responsibilities of the Chairman and Board Members

Ensure establishing a general framework for managing any potential
COl involving the bank, the Board of Directors, Senior Management,
employees, consultants, and any other related parties.

A non-executive independent board member must not have any
interests that conflict with their duties or affect their independence
in decision-making.

The Bank is prohibited from granting any financing, amounts on
account, credit facilities, or guarantees of any kind to the Chairman,
Board Members, or external auditors, as well as their spouses,
children, or relatives up to the second degree. This prohibition also
extends to any entities in which such persons, their spouses, children,
or relatives up to the second degree are partners or shareholders or
exercising effective control upon, or where they serve as members of
the Board of Directors in their personal capacity.

Exceptions to the above include facilities secured by cash collaterals
or its equivalent, as well as facilities granted to the Managing Director
and the deputies within the framework of the benefits applicable to
the Bank’s employees and under the same terms and conditions
applicable to them, subject to disclosure in accordance with the rules
and regulations in force at the Bank.
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External Auditors

External auditors must maintain complete independence from the institution
and its board. To prevent personal COI, external auditors cannot be family
members (up to the second degree) of any director or executive staff at The
Group or its affiliates.

Furthermore, neither the external auditors themselves, their family members
(up to the second degree), nor any entity in which they hold a significant
position (such as board member, partner, shareholder, or controlling party)
could receive any form of finance, credit facility, guarantee, or preferential
interest rates from the bank, except for fully secured facilities or as stipulated
within the applicable laws & regulations.

Outsourcing Third Parties

Before entering into any material outsourcing or third-party arrangement, a
thorough due diligence process must be conducted. This process must
explicitly include an assessment of potential COls.

The assessment should consider the vendor's ownership structure,
affiliations, and any existing relationships with the Group or its employees.

Managing Board Members’ potential COIls & Disclosures
The bank manages COl risks through:

- Governance embedded controls

- Segregation of duties & responsibilities.

- Disclosure & Escalation requirements.

- Ongoing Monitoring.

Reporting

COl incidents shall be reported to the Corporate Governance team that

submit the related reports to the relevant committees as part of the period
report and/or adhoc reporting.

Breaches and Consequences
Any departure from the Policy or non-compliance with the Policy will be
escalated to the Governance committee for corrective action.
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