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Readers are reminded that the official statutory Annual Financial Report 2024, authorised for issue by the
Board of Directors, is in European Single Electronic Format (ESEF) and is published on hitps://agora-
estates.com. A copy of the Independent auditor's report issued on the official statutory Annua! Financial Report
2024 is included within this printed document and comprises the auditor’s report on compliance with the
requirements of the European Single Electronic Format Regulatory Technical Standard (the ESEF RTS), by
reference to Capital Markets Rule 5.55.6.
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Directors’ Report

The Board of Directors presents their annual report and the audited consolidated and separate financial
statements of the Group and the Company for the year ended 31 December 2024.

Principal activities

The Company's principal activity is fo hold shares in two subsidiary companies registered in Malta, namely
J. Zammit Estates Limited and J. Zammit Developments Limited. The subsidiary companies hold investment
properties for capital appreciation and long-term rental yields, as well as other properties held for re-sale.

The parent company and any of ils subsidiaries do not hold any branches in Malta or abroad.
Review of the business, results and dividends

The Group and the Company continued its trading operations during the year. The consolidated and separate
statement of profit or loss and other comprehensive income is set out on page 12.

In 2024, the Group's revenue increased by 29% (2023: 80%)} lo €1,349,592 {2023: €1,045,058). Rental
spaces of the commercial properties forming part of the Group's investment properties that were leased for
only a portion of the previous financial year generated a full year of rental income in the current year.
Furthermore, the rental rates continued to increase in line with the contractual operating lease agreements

and market conditions. These were the main factors contributing o a notable increase in revenue during
2024.

Total expenditure increased by 18% to €1,422,228 (2023: €1,205,314). During the year, increases in
advertising and professional fees incurred by the Group were outweighed by decreases in repairs and
maintenance and depreciation charge for the year. Furthermore, the cost of property sold during the year was
lower than previous year. Lastly, finance costs have increased due to the increase in interest-bearing
borrowings. The Group generaled a profit before income tax for the year ended 31 December 2024 of
€108,481 (2023: €2,448,224). The financial results for the year ended 31 December 2023 included a fair
value gain on investment properties amounting to €2,135,334.

The Group's total assets increased o €65,947,122 (2023 €54,077,770), a significant portion of which
constitutes investment properties. At the same time, the Group's total liabilities increased from €23,240,863
in 2023 to €35,213,415 in 2024. Following the bond listing in 2024, as further explained below, interest-
bearing borrowings increased to €21,965,907 (2023: €12,730,285). The bond proceeds were partly utilised
to repay some of the Group's outstanding bank loans and the zero-coupon secured callable notes during the

year with the rest being allocated for the construction and development of one of the Group’s investment
properties.

During the year ended 31 December 2024, the Company incurred a loss before tax of €207 444 (2023
€164,188). The increase in costs is mainly attributable to interest on the issuance of bonds listed on the Malta
Stock Exchange amaunting in total to €21,000,000. There bonds were issued in two tranches as follows:

i. First tranche of €12,000,000 was issued on B March 2024 at 5.8% interest per annum and
maturing on 1 March 2036;

il, Second tranche of €9,000,000 was issued on 11 October 2024 at 5.5% interest per annum and
maturing on 8 October 2036.




AGORA ESTATESPLC.
Annual Report and Consolidated Financial Statements - 31 December 2024

Directors’ Report - continued
Review of the business, results and dividends - continued

In terms of the draft terms of merger dated 1 April 2024, J. Zammit Estates Limited, De Rohan Business
Centre Limited, Zammit Business Centre Limited and Car-Sun Limited, all of which form part of the Group,
were merged in accordance with the provisions of section 358 of the Companies Act (Cap. 386). All the
assets and liabilities of De Rohan Business Centre Limited, Zammit Business Centre Limited and Car-Sun
Limited were transferred to J. Zammit Estates Limited and the acquired companies have been dissolved.
The merger became effective on 26 December 2024, For accounting purposes, as from 1 January 2024, the
transactions of De Rohan Business Centre Limited, Zammit Business Centre Limited and Car-Sun Limited
were freated as transactions of J. Zammit Estates Limited.

The Group's and the Company's business performance and financial position remain satisfactory. The Board
of Directors expects the current leve! of activity ta improve in the foreseeable future. The Group plans to
continue developing its ongoing construction projects and anticipates completion in the immediate future.
The Board of Directors did not propose or declare any dividend during the year ended 31 December 2024
(2023: Nil}.

Events after the reporting period

As noted in Note 27 of these consclidated and separate financial statements, there were no other adjusting
or other significant non-adjusting events between the end of reporting year and the date of authorisation by
the Board of Directors.

Board of Directors

The Board of Directors of the Company who held office during the year ended 31 December 2024 and as at
the date of this report are:

Mr. Joseph Schembri — Chairman
Ms. Audrey-Anne Hughes

Ms. Isabella Vella

Mr. James Zammit

Mr. Silvic Mifsud

In accordance with the Company's Articles of Association, the present Board of Directors are appointed
every year and are eligible for re-appointment at the Annual General Meeting.
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Directors’ Report — continued
Statement of Board of Directors’ responsibilities

The Board of Directors is required by the Companies Act (Cap. 386} to prepare consolidated and separate
financial statements which give a true and fair view of the state of affairs of the Group and the Company as
at the end of each financial year and of the profit or loss for that year.

in preparing the consclidated and separate financial statements, the Board of Directors is responsible for:

o ensuring that the consolidated and separate financial statements have been drawn up in accordance
with International Financial Reporting Standards as adopted by the European Union;

+ selecting and applying appropriate accounting policies;
s making accounting estimates that are reasonable in the circumstances;

» ansuring that the consolidated and separate financial statements are prepared on the going concem
basis unless it is inappropriate to presume that the Group and the Company will continue in business
as going concern.

The Board of Directors is also responsible for keeping proper accounting records which disclose with
reasonable accuracy at any time the financial position of the Group and the Company and fo enable them to
ensure that the consolidated and separate financial statements comply with the Companies Act (Cap. 386).
This responsibility includes designing, implementing, and maintaining such infernal controls, as the Board of
Directors determines the necessary procedures fo enable the preparation of the consolidation and separate
financial statements that are free from material misstatement, whether due to fraud or error. They are also
responsible for safeguarding the assets of the Group and the Company, and hence for {aking reasonable
steps for the prevention and detection of fraud and other irregularities.

The financial statements of Agora Estates p.l.c. for the year ended 31 December 2024 are included in the
Annual Report 2024 which is published in iXBRL format, in line with the ESEF requirements, and are made
available on the Group's website: hitps:/fagora-estates.com/investor-relations/. In view of their responsibility
for the confrols over, and the secwsily of, the websile, the Board of Direclors is responsible for the
maintenance and integrity of the Annual Report on the website. Access to information published on the
Group's website is available in other countries and jurisdictions, where legislation governing the preparation
and dissemination of financial statements may differ from requirements or practice in Malta.

Financial reporting framework
The Board of Directors has resoived fo prepare the Group's consolidated financial statements and the

Company's separate financial statements for the year ended 31 December 2024 in accordance with
International Financial Reporting Standards as adopted by the European Union.
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Directors’ Report — continued

Disclosures in terms of the Capital Market Rules

Pursuant to the Capifal Market Rufe 5.62

Going Concern

The Board of Direclors, as required by Capital Market Rule 562, has considered the Group's operatianat
performance, the statement of financial position as at year end as well as the business plan for the coming
year, and declare that they have a reasonable expectation that the Group has adequate resources to
continue in operational existence for the foreseeable future. For this reason, in preparing the financial
statements, the Group is in a position to continue operating as a going concem for the foreseeable future.

Pursuant fo the Capital Market Rule 5.64

Share Capital Structure

The Company's authorised and issued share capital amounts to €10,360,000 Ordinary shares of €1 each.
There are no shares admitted {o trading on a regulated market in Maita or any EU member state. Except as
otherwise provided, all ordinary shares shall rank equally in all respects, including without limitation, equal
participation in profits distributed by the Company and equal rights upon distribution of the Company's assets
upon its winding up. Each ordinary share shall entitle the holder fo 1 vote at each general meeting. No
restrictions apply to the transfer of shares, except for the fact that upon issuing and allotting new shares for
consideration in cash the Company shall not allot any of them on any terms to any persen unless an offer
has first been made to existing shareholders. The offer shall be made by notice in writing specifying the
number of shares offered and their price and stating a time, being not less than 28 days, within which the
offer, if not accepted, shall be deemed to have been declined. Any remaining shares may then be offered to
non-existing shareholders. Also, shareholders shall have the right to assign to another person his right to
accept an offer to subscribe to new shares.

Holding in excess of 5% of the Share Capital

On the basis of the information available lo the Company as at 31 December 2024, Zammit Holdings Limited
held 10,389,998 ordinary shares of €1 each, which is equivalent to 99.99% of the Company's authonized and
issued share capital. The ultimate beneficial owner is James Zammit,

Appointment and Replacement of Direclors

Board members are appointed every 1 year and are eligible for re-appointment at the Annual General
Meeting. All Directors shall retire from office, at each annual general meeting shalt be eligible for re-election
or re-appointment.

Board Member Powers

The powers of the Board members are contained in Article 15 of the Company's Articles of Association.
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Directors’ Report — continued
Disclosures in terms of the Capital Market Rules - continued

Contracts with Board Members and Employees

The Company has no agreements between the Company and the Directors of the Company’s Board or
employees providing for compensation on termination or cessation of their office for any reason whatsoever.

it is hereby declared that as at 31 December 2024, information required under Capital Market Rules 5.64.2,
5564.4,5645, 5646, 564.7 and 5.64.10 are not applicable to the Company.

Pursuant to the Capital Markef Rule 5.68
We confirm that to the best of aur knowledge:

a) The consolidated and separate financial statements give a true and fair view of the consolidated and
separate finangcial position of the Group and the Company as at 31 December 2024, and of its consolidated
and separate financial performance and its cash flows for the vear then ended in accordance with
International Financial Reporting Standards as adopted by the EU.

b) The annual report includes a fair review of the development and performance of the business and the
position of the Group and the Company, together with a description of the principal risks and uncertainties
that they face.

Pursuant {o the Capital Markef Rule 5.70.1

There were no material confracts in relation to which a Director of the Group and the Company was directly
or indirectly inferested.

Pursuant fo the Capital Market Rule 5.70.2
The Company secretary is Ms Audrey-Anne Hughes.
Disclosure of information to auditors
At the date of making this repott the Board of Directors confirms the foliowing:
a) As far as each Director is aware, there is no relevant information needed by the independent auditor in
connection with preparing the audit report of which the independent auditor is unaware, and
b} Each Direclor has taken ali steps that they ought to have faken as Directors in order fo make themselves

aware of any relevant information needed by the independent auditor in connection with preparing the
audit report and to establish that the independent auditor is aware of that information.
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Directors’ Report - continued

Principal risks and uncertainties faced by the Group and the Company

The Board as a whole considers the nature and extent of the risk management framework and risk profile
that is acceptable to the Board of Directors. The Board of Directors reguiarly reviews the work carried out and
ensures that risks are identified and mitigated in a fimely manner so as not to have any adverse impact on
the Group and the Company. The Group and the Company's principal risk and uncertainties are included in
Note 26 of these consolidated and separate financial statements.

Auditor

The auditor, Equis Assurance Limited, has intimated its willingness to continue in office and a resolution to
reappoint them as auditor of the Group and the Company will be proposed at the forthcoming Annual General
Mesting.

Registered address:

The registered office of the Group and the Company is Agora Business Centre, Level 3, Valiey Road, Msida,
MSD 9020, Malta.

By Order of the Board

Signed on behalf of the Group's and the Company's Board of Directors on 23 April 2025 by

—_— 5. Y

:H'___-—'_.-.‘_ —
Mr. James Zammit seph Schembri
Directer Director
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Corporate Governance - Statement of Compliance

The Capital Market Rules issued by the Malta Financial Services Authority, require listed companies to
observe The Code of Principles of Good Carporate Governance (the "Code"). Although the adoption of the
Code is not obligatory, Listed Companies are required to include, in their Annual Report, a Direclors’
Statement of Compliance which deals with the extent to which Agora Estates plc (the 'Company’) has adopted
the Code of Principles of Good Corporate Governance and the effective measures that the Company has
taken to ensure compliance with the Code, accompanied by a report of the auditors thereon.

Compliance

The Company's Board of Directors (the "Board") believes in the adoption of the Code and has endorsed them
except where the size andfor circumstances of the Company are deemed by the Board nol to warrant the
implementation of specific recommendations. In this context, it is relevant to note that the Company has
issued bonds to the public and has no employees. Accordingly, some of the provisions of the Code are not
applicable whilst others are applicable to a limited extent.

The Board

The Board of Directors is responsible for devising a strategy, setting policies and the management of the
Company. Itis also responsible for reviewing intemal control procedures, financial performance and business
risks facing the Company. The Board is also responsible for decisions relating to the redemption of the Bond,
and for monitoring that its operations are in conformity with the Prospectus and all relevant rules and
regulations.

Throughout the year under review, the Board regularly reviewed management performance. The Company
has in place systems whereby the Board of Directors obtains timely information from the Managing Director,
not only at meetings of the Board but at regular intervals or when the need arises.

Chairperson and Chief Executive Officer

The Chairperson's main function is to lead the Board, set the agenda and ensure that all board members
parlake in discussions of complex and contentious issues.

The Company did not appoint any Chief Executive Officer, however, the day-to-day operations of the Group
is under the responsibility of the Managing Birector.

Composition of the Board
The Board is composed of two executive and three non-executive direclors, as listed below. The directors

were appointed on 9 April 2019, upon incorporation of the Company, while Ms. Isabella Vella, was appointed
on 31 January 2023. Al directors can be reappointed to their posts on a yearly basis.
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Corporate Governance - Statement of Compliance - continued

Composition of the Board - continued
Non-Independent Executive Directors

Mr. James Zammit (Managing Director)
Ms. Audrey-Anne Hughes

Independent Non-Executive Directors

Mr. Joseph Schembri (Chairman)
Mr. Isabella Vella
Mr. Silvio Mifsud

Directors are appointed during the Company's Annual General Meeting for periods of one year, at the end of
which term they may stand again for re-election. All Directors shall retire from office every year but shall be
eligible for re-election. The Arficles of Association of the Company clearly set out the procedures to be
followed in the appointment of directors.

internal Control

The Board is responsible for the Company's system of intemal controls and for reviewing its effectiveness.
Such a system is designed to achieve business objectives and to manage rather than to eliminate the risk of
failure to achieve business objectives and can only provide reasonable assurance against material error,
losses or fraud.

Authority to manage the Company is delegated to the Managing Direcfor within the limits set by the Board of
Directors. Systems and procadures are in place for the Company to control, report, monitor and assess risks
and their financial implications, and fo take timely correclive actions where necessary. Regular financial
budgets and strategic plans are prepared, and performance against these plans is actively monitored and
reported to the Board of Directors on a regular basis.

The Board also approves, after review and recommendation by the Audit Committee, the transfer of funds
and other amounts payable to companies within the same group and ensures that these are subject to terms
and conditions which are on an arm's length basis.

Directors' Attendance at Board Meetings

The Board believes that it has systems in place to fully comply with the principles of the Code. Board of
Direclors meels regularly, mainly fo review the financial performange of the Company and to review internal
control processes. Board members are notified of forthcoming meetings by the Company Secretary with the
issue of an agenda and supporting Board papers, which are circulated well in advance of the meeting. All the
directors have access to independent professional advice at the Company's expense should they so require.
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Corporate Governance - Statement of Compliance ~ continued

Directors' Attendance at Board Meetings ~ continued

The Board met formally five times during the year under review. The number of board meetings attended by
Directors for the year ended 31 December 2024 is as follows:

Member Attended Excused

Ms. Audrey-Anne Hughes
Ms. Isabella Vella

Mr. James Zammit

Mr. Joseph Schembri

Mr. Silvio Mifsud

chenn B
1

Committees

The Board of Directors believes that, due to the Company's size and operation, the remuneration, evaluation
and nominations committees that are suggested in the Code are not required, and that the function of these
can efficiently be undertaken by the board itseli, However, the Board on an annual basis undertakes a review
of the remuneration paid to the Board of Directors and camies out an evaluation of their performance and of
the audit committee. The shareholders approve the remuneration paid to the Board of Directors at the annual
general meeting.

Audit Committee

The Board established an Audit Committee (the "Committee"} in 2019 and has formally set out Terms of
Reference as outlined in the principles laid out in the Capital Markets Rules. The purpose of the Committee
is to protect the interest of the Company’s shareholders and bondholders and assist the Board of Directors
in conducting their role effectively, The Audit Committee also monitors the financial reporting process, the
effectiveness ofinternal control and the audit of the annual financial statements. Additionally, it is responsible
for monitoring the performance of the entilies borrowing funds from the Company, to ensure that budgets are
achieved and if not that carrective action is taken as necessary. It also scrutinises and supervises relaled
party transactions for materiality and ensures that these are carried out at arm's length basis.

The Members of the Audit Committee are:
Mr. Joseph Schembri {Chairman of the Audit Committee)

Ms. Isabella Vella
Mr, Silvio Mifsud
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Corporate Governance - Statement of Compliance — continued
Audit Committee — continued

Mr. Joseph Schembri qualified as an accountant in 1973 and in 1877 he was appointed audit partner of
Joseph Tabone & Co. In 1998, he was appointed senior partner at KPMG Malta. During the period 2013 and
9014 he was seconded o Libya to set up the Libyan firm of KPMG acting as audit engagement leader and
risk management principal for the firm. in 2014, Mr. Joseph Schembri joined Baker Tilly Malta as a consultant
and audit engagement leader. His auditing experience spans across a number of industries including banking
and finance, insurance and funds. He has carried out assignments in the United Kingdom, Libya, Egypt and
Malta. He has acted as non-executive director on a number of companies and currently sits as a non-
executive director on a number of listed companies. He also chairs 2 number of audit committees for such
companies and sits as director on a private finance company which owns manufacturing subsidiaries in
several European countries, other than acting as Chairman of the lssuer.

Mr. Silvio Mifsud obtained a Bachelor of Arts degree with Honours in Business Management from the
University of Malta in 1990. He is also a certified PRINCE2 practiioner and completed Stage 1 of the
Association of the Chartered Institute of Bankers and completed his Cerificate in investment Migration — Cert
(IM}. Throughout his career, Mr. Silvio Mifsud has been involved in the banking sector, having been employed
by two of the leading banks in Malta. He was employed as a Business Analyst for Bank of Valletta p.l.c. and
Head of the Foreign Department at BOVI Limited. He headed the implementation of various banking IT
structures such as the full automation of Payment Orders Process at BOVI Limited and Bank of Valletia pi.c.,
the Foreign Exchange and Funds Transfer module of Profits Banking System previously in use at Bank of
Valletta p.l.c. He subsequently occupied the positions of Executive Vice President and Chief [nvestment
Officer and Head of Administration at FIMBANK Group. He was also the founding director of FIM Property
Investment Limited and FIM Business Solutions Limited, and a member of the executive management
meeting and deputy chairman of the bank's IT Steering Committee. He was also responsible for introducing
Flexcube, Oracle’s Universal Banking System at FIMBANK p.l.c. Mr. Silvio Mifsud has also managed the full
process, from negofiations to operations, of the 15-storey Mercury Tower, the Head Office of the FIMBANK
Group in St. Julian's. He was also for some time involved in the anti-money laundering departments of
FIMBANK p.l.c. as the first MLRO of the bank. He also set up and managed the Due Ditigence Department
at the Residency Malta Agency, previously Malta Residency Visa Agency, where he later also acted asan IT
Advisor. He sits on the board and audit committee of a number of listed and regulated entities. Until the end
of 2024, he also served as director and audit committee member of Finance House p.l.c., a subsidiary of the
uftimate parent company of the Company.

Ms. Isabella Vella has accumulated a wealth of experience through her involvement in banking, construction,
real estate and hospitality sectors. She staried off her career in banking where she held both supervisory as
well as lecturing roles. Ms. Isabelia Velia then spent over 24 years in various managerial positions in the
construction, real estate and hospitality fields and contributed ta the success of a variety of projects
undertaken by these sectors through her communication, marketing and business acumen. For nearly iwo
decades she held a direclorship on Peninsula Holdings Limited as well as Peninsula Investments Limited
both pertaining to owners of the Westin Dragonara Hotel & Resort. She also held an alternate directarship in
Bajja Holdings Limited and Bajja Investments Limited, the owners of which also own The Marviott Holel &
Spain St. Julians. She acted as a non-executive director for a few years for Malta Communication Authority
and as President of The Maltese-Chinese Chamber of Commerce. She presently also sits as a non-executive
director on two companies listed on the MSE, namely Main Street p.l.c. and VBL plc..

10
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Corporate Governance - Statement of Compliance - continued

Audit Committee — continued

The Cammitiee met formally five times during the year to 31 December 2024,

The Audit Committee is independent and is constituted in accordance with the requirements of the Capital
Market Rules. The Head of Finance and the external auditors of the Company attend the meetings of the
Committee by invitation. Other executive directors and exteral consultants are requested to attend when
required. The Company Secretary also acts as Secretary to the Audit Committee.

Remuneration Statement
In terms of the Company’s Memorandum and Articles of Association, it is the shareholders of the Company

in the General Meeting who determine the maximum annual aggregate remuneration of the Board of
Directors.

None of the Board of Directors is employed or has a service contract with the Company.

No part of the remuneration paid to the Board of Directors is performance-based. The Directors of the
Comgany are not entitled to profit sharing, share options or pension benefits.

The Board of Directors of the Group and the Company received €34,000 (2023: €33,367) in aggregate for
services rendered to the Group during 2024.

Relations with bondhclders and the market

The Company publishes interim and annual financial statements, and when required, Company
announcements. The Board feels these provide the market with adequate information about its activities.

Conflicts of Interest

On joining the Board and regularly thereafter, directors and officers of the Company are informed and
reminded of their obligations on dealing in securities of the Company within the parameters of law and Capital
Markets Ruies. The Company has also set reporting procedures in line with the Capital Markets Rules, the
Cade, and internal cade of dealing.

Signed on benalf of the Group's and the Company's Board of Directars on 23 April 2025 by

e U

Mr. James Zammit oseph Schembri
Director Director

1
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Consolidated Statement of Profit or Loss and Other Comprehensive Income

The Group The Group The Company The Company

Notes 2024 2023 2024 2023
€ € € €

Revenue 2 1,349,592 1,045,058
Cost of sales 3 (132,953) (171,139)
Gross profit 1,216,633 873923 - -
Administrafive expenses 3 (448,634) (475,316) (62,681) (53.977)
Operating profit/(loss) 768,005 398,607 : (62,681) (53,977}
Finance income 5 36,326 1,315 630,309 48,667
Finance costs 7 {840,641) (558,863) {T75,072) {136,845)
Other income 6 144,791 152,696 - -
Fair value gain on
investment properties - 2,135,334 - -
Waiver of payable balances . 330,498 . -
Waiver of receivable balances . (11,363) - (22,033)
Profit/{loss) before income tax 108,481 2,448,224 (207,444) (164,188)
Income tax g (219,868) {449,886) {1,626) -
Total comprehensive
(loss)fincome for the financial
year - attributable to the owners of
the Company (102,387) 1998338  (209,070) (164,188)

The accounting policies and explanatory notes on pages 19 to 74 form an integral part of the consolidated
and separate financial statements.

12



Consolidated Statement of Financial Position

ASSETS
Non-current assets
Goodwil}

Intangible assets
Tangible assets

Notes

Property, plant and equipment 10

Investment properties
Investments in subsidiaries
Investment in financial assets
Trade and other receivables
Deferred tax asset

Total non-current assets

Current assets -

Investment in financial assets
Inventories

Trade and other receivables
Restricted cash

Cash and cash equivalents

Total current assets

Total assets

12
13
16
15
21

16
14
15
24
24
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As at 31 December

TheGroup  The Group The Company The Company
2024 2023 2024 2023

€ € € €
3,244,696 3,241,988 - -
6,887 8,724 920 2,686
170,504 238,688 . -
49,147,216 47,055,647 - -
- - 4,905,959 4,581,585

191,619 183,865 16,664,151 -

- - - 3,650,200

19,166 27277 - -
$2,780,088 - 50,756,189 A ,5?1,030 8,234,471
700,000 - 700,000 .
2395882 1,104,751 - .
4985313 1,943,886 6,299,666 7,242,859
4,960,807 - 4,960,807 -
125,032 272,944 6,940 121,215
13,167,034 3,321,584 12,047,413 7,364,084
65,947,122 54,077,770 33,618,443 15,598,585
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Consolidated Statement of Financial Position — continued

EQUITY AND LIABILITIES
Capital and reserves
Share capital

Retained earnings

Equity attributable to equity
holders of the parent

Nen-controlling interests
Total equity

Liabilities

Non-current liakilities

Interest-bearing borrowings
Deferred taxation

Total non-current liabilities

Current liabilities
interest-bearing borrowings
Trade and other payables
Current taxation

Total current liabilities
Total liabilities

Total equity and liabitities

Notes

17
18

19
21

As at 31 December

The Group  The Group The Company  The Company
2024 2023 2024 2023

€ € € €
16,360,000 10,360,000 10,360,000 10,360,000
20,373,707 20,475,590 43,256 252,326
30,733,707 30,835,590 10,403,256 10,612,326
- 1,317 - -
30,733,707 30,836,907 10,403,256 10,612,326
20,249,087 4,823,757 20,082,587 .
4174449 4,001,930 - .
24423536 8,625,687 20,082,587 -
1,716,820 8,106,528 - 3,285470
8914330 6,261,377 3,132,600 1,700,759
158,729 247,271 . .
10,789,879 14,615,176 3,132,600 4,986,229
35213415 23,240,863 23,215,187 4,986,229
65947122 54,077,770 33,618,443 15,598,555

The accountancy policies and explanatory notes on pages 19 to 74 form an integral part of the consolidated
and separate financial statements.

The consolidated and separate financial statements on pages 12 to 74 were approved and authorised for
issue by the Board of Directors on 23 April 2025 and signed on behalf of the Group's and the Company's

Board of Directors by:

—

Mr. James Zammit
Director

™~
i, "

-

se.[.)h Schembri

Director
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AGORA ESTATES P.LC.
Annuai Report and Consolidated Financial Statements - 31 December 2024

Consolidated Statement of Changes in Equity — continued

The Company Share Retained  Shareholder's

capital eamings contribution Total

€ € € €

Balance at 1 January 2023 942501 604,013 6,730,306 8,276,820
Capitalisation of retained eamings 187,499 (187,499)
Capitalisation of shareholder's
coniribution 6,730,000 - (6,730,000)
Capitalisation of amounis due fo
uitimate parent company 2,500,600 - - 2,500,000

Comprehensive loss
Total comprehensive loss for

the financial year - (164,188) . (164,188)
QOther movements 5 + (306) (306)
Balance at 31 December 2023 10,360,000 252,326 < 10,612,326
Balance at 1 January 2024 10,360,000 252,326 - 10,612,326

Comprehensive loss
Total comprehensive loss for
the financial year - (209,070) - (209,070)

Balance at 31 December 2024 10,360,000 43,256 - 10,403,256

The accountancy policies and explanatory notes on pages 19 to 74 form an integral part of the consolidated
and separate financial statements.
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AGORA ESTATES P.L.C.
Annual Report and Consolidated Financial Statements - 31 December 2024

Consolidated Statement of Cash Flows

The Group  The Group The Company  The Company

2024 2023 2024 2023

Notes € € € €
Operating activities
Cash {used in)/generated from
operating activities 23 (3,122,027} 955,344 (330,549) (306,080)
Other income G 144,791 152,696 - .
Tax paid 22 {(128,362)  (105,928) (1,626) -
Net cash (used in)/generated
from operating activiiies (3,105,598) 1,002,112 (332,175) {306,080)
Investing activities
Interest received 28,572 53 28,533 48,667
Purchase of intangible assets 8 {2,590) (8.050) . -
Additions, development and other
capitalised costs of investment
properties 12 {1,409,520) (1,334,981) - -
Purchase of property, plant and
equipment 10 (51,731)  (263,050) - .
Proceeds from disposal of property,
plant and equipment 12,019 - - -
Purchase of financial assets (700,000) (182603) (700,000) -
Advances fo subsidiaries - - (1,560,094} (3,405,985)

Net repayments from subsidiaries .

129,042 218141

Net cash used in investing
activities (2,123,250) (1,788,631) (2,102,519} (3139.177)




AGORAESTATESP.L.C.
Annual Report and Consolidated Financial Statements - 31 December 2024

Consolidated Statement of Cash Flows — continued

The Group  The Group The Company  The Company

Notes 2024 2023 2024 2023
€ € € €

Financing activities
Interest paid {312,788)  (415,814) (1,894) (175)
Advances to other related parties {1,647,700) (3.017.237) {955,664) (19,401)
Net repayments received other
related parties 1,634,410 2,005,024 610,300 441,860
Advances to ultimate parent
cormpany {(161,638) (1,200,490) (87,440) (4.612)
Net repayments received ultimate
parent company 755,225 - 4422 -
Advances to ullimate beneficial
owner (524,774) (244,015} (83,829) -
Net repayments received ultimate
beneficial owner 549 465 615,767 100,000 -
Advances from issue of zero-coupon
secured callable notes - 3,148,800 - 3,148,800
Advances from debt securities in
issue 17,326,877 - 7,775,311 -
Drawdowns from bank facilities 1,345,450 438,000 - -
Repayments of bank borrowings (8,986,218}  (239,823) - -
Net cash generated from
financing activities 0978308 1,090,212 7,361,226 3,566,472
Movement in cash and cash
equivalents 4,749 460 303,693 4,926,532 121,215
Cash and cash equivalents at
beginning of year 127,808 (175,885) 121,215 -
Cash and cash equivalents at
end of year 24 4,877,268 127,808 5,047,747 121,215

The accountancy policies and explanatory notes on pages 19 to 74 form an integral part of the consolidated
and separate financial statements.
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AGORAESTATESP.L.C.
Annual Report and Consalidated Financial Sta_tements - 31 December 2024

Notes to the Financial Statements

1.

Accounting policies

The principal material accounting policies adopted in the preparation of these consolidated and
separate financial statements are set out below. These policies have been consistently applied to ali
the years presented, unless otherwise stated.

Going concern

The Board of Directors has at the ime of approving the consolidated and separate financial stalements,
a reasanable expectation that the Group and the Company have adequate resources to continue in
operalional existence for the foreseeable future. Thus, they continue to adopt the going concern basis
of accounting in preparing the consolidated and separate financial statements.

Basis of praparation

These consolidated and separate financial statements are prepared in accordance with International
Financial Reporting Standards (IFRSs) as adopted by the European Union {EU) and comply with the
Companies Act (Cap. 386). The Group consolidated financial statements comply with Article 4 of the
EU IAS Consolidated Regulation.

The consolidated and separate financial statements are prepared under the historical cost convention,
except for the revaluation of investment properties that are measured at revalued amounts, as
explained in the accounting policies below. Historical cost is generally based on the fair value of the
consideration given in exchange for goods and services.

The nature of the Group’s operations and its principal activities is to hold investment properties for
capital appreciation and long-term rental yields or to hold properties for resale. The nature of the
Company's operations and its principal activities is to hold shares in subsidiary companies registered
in Malta.

Use of estimates and judgements

In preparing the financial statements, the Board of Directors is required to make judgements {other
than those involving estimates) that have significant impact on the amounts recognised and to make
estimates and assumptions about the cairying amounts of assets and liabiliies that are not readily
apparenl from other sources. The estimates and associated assumptions are based on historical
experience and other faclors that are considered fo be relevant. Actual results may differ from these
estimates.

The estimates and underlying assumptions are reviewed on a regular basis. Revisions to accounting
estimates are recognised in the period in which the estimate is revised if the revision affects only that
periad, or in the period of the revision and future periods if the revision affects both current and future
periog.
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AGORA ESTATESP.L.C.
Annual Report and Consolidated Financial Statements - 31 December 2024

Accounting policies — continued

Basis of preparation - continued

Use of estimates and judgements - continued

Critical judgements in applying the Group's accounting policies

The following are the critical judgements, apart from those involving estimations {(which are presented
separalely below), that the Board of Directors has made in the process of applying the Group's
accounting policies and thal have the most significant effect on the amounts recognised in the

consolidated financial statements.

Capitalisation of borrowing cosls

As described in Note 1(k}, the Group capitalises borowing costs directiy attributable to the acquisition,
construction or production of qualifying assets. Capitalisation of the borrowing costs relating to
development of the Group's various investment properties is made in proportion 1o the purpose of the
onginal borrowings. Management exercises judgments to determine the appropriate allocation of
borrowing costs to investment properties, based on the specific use of the funds. Capitalisation ceases
when the investment property is substantially ready for its intended use or when development activities
are suspended for an extended period.

Key sources of estimation uncertainty

The key assumptions conceming the future and other key sources of estimation uncertainty at the
reporling date, that have a significant risk of causing a material adjustment to the carrying amount of
assets and liabilities within the next financial year, are described below.

Fair value of investrment properties

The Group uses the services of professional valuers to revalue investment properties. The
professional valuers take into account the market participant's ability to generate economic benefits

by using the asset in its highest and best use or by selling it to another market participant that would
use the asset in its highest and best use.

The highest and best use of a non-financial asset takes into account the use of the asset that is
physically possible, legally permissible and financially feasible, as follows:

- A use that is physically possible, takes into account the physical characteristics of the asset that
market participants would take into account when pricing the asset (e.g. the location or size of a

property).

- A use that is legally permissible takes inta account any legal restrictions on the use of the asset that
market participants would take into account when pricing the asset (e.g. the zoning regulations
applicable fo a property).



AGORA ESTATESP.L.C.
Annual Report and Consolidated Financial Statements - 31 December 2024

Accounting policies — confinued

Basis of preparation - continued

Use of estimates and judgements — continued

Hey sources of estimation uncertainty — conlinued

Fair value of investment properties - continued

- A use that is financially feasible takes into account whether a use of the asset that is physically
possible and legally permissible generates adequate income or cash flows {taking into account the
costs of converting the asset to that use} o produce an investment return that market participants
would require from an investment in that asset put to that use,

As described in Note 12, the Group uses valuation techniques that include inputs that are not always
based on observable market data in order to estimate the fair value of investment properties. This
Note also provides detailed information regarding these valuation methods and the key assumptions
used in performing such valuations.

Calculation of loss allowance

When measuring ECL the group uses reasonable and supportable forward-iooking information, which
is based on assumptions for the future movement of different economic drivers and how these drivers
will affect each other. Loss given default is an estimate of the loss arising on defautt. it is based on
the difference between the contractual cash flows due and those that the lender would expect to
receive, taking into account cash flows from collateral and integral credit enhancements.

Probability of default constitutes a key input in measuring ECL. Probability of default is an estimate of
the tikelihood of default over a given time horizon, the calculation of which includes historical data,
assumptions and expectations of future conditions.

Impairment of Goodwill

An impairment loss is recognised for the amount by which the asset's or cash-generating unit's
carrying amount exceeds its recoverable amount. To determine the recoverable amount, the Board of
Directors estimates expecled future cash flows from each cash-generating unit and determines a
suitable interest rate in order to calculate the present value of those cash flows. In the pracess of
measuring expected future cash flows management makes assumptions about future operating
results. These assumptions relate to future events and circumstances. The actual results may vary
and may cause significant adjustments to the Group's assets within the next financial year.

In most cases, determining the applicable discount rate involves estimating the appropriate adjustment
to market risk and the appropriate adjustment to asset-specific risk factors.
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Annual Report and Consolidated Financial Statements - 31 December 2024

Accounting policies — continued

Basis of preparation - continued

Use of estimates and judgements - continued
Impairment of Goodwill - continued

The Group tests goodwill annually for impairment or more frequently if there are indications that
goodwill might be impaired. Determining whether the carrying amount of this asset can be realised
requires an estimation of the recoverable amount of the cash generating units. The value in use
calculation requires the Board of Directors to estimate the future cash flows expected to arise from
the cash generating unit and a suitable discount rate in order {o calculate present value.

The recoverable amount of the CGUs is determined from the value in use calculation. The key
assumptions for the value in use calculations are those regarding the discount rates and expected
changes to rental rates and direct costs during the period. The Board of Directors estimates discount
rates using pre-tax rates that reflect current market assessments of the time value of money and the
risks specific to the CGUs. The growth rates are based on industry growth forecasts. Changes in rental
rates and direct costs are based on past practices and expectations of future changes in the market.

The assessment of recoverability of the carrying amount of goodwill was performed using an adjusted
sales comparison approach, given that the CGU comprises a site which is still in development phase.
Anincrease in the adjusted sales prices per square metre would result in a higher fair value.

Based on the above assessment, the Board of Directors expects the camying amount of goadwili to
be recovered.

New and amended IFRS Standards that are effective for the current year

In 2024, the Group and the Company has applied a number of amendments to IFRS Accounting
Standards issued by the Intemational Accounting Standards Board {IASB) that are mandatory for the
Group and the Company's accounting year beginning on 1 January 2024, The adoption of these
revisions lo the requirements of IFRSs as adopted by the EU did not result in changes to the Group
and the Company's accounting policies impacting the financial performance and position.
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b.  Basis of preparation —

AGORAESTATESP.L.C,
Annuat Report and Consolidated Financial Statements - 31 Dacember 2024

continued

continued

ii.  New and amended IFRS Standards that are effective for the current year — continued

Amendments to 1AS
1 Classification of
Liabilities as Current
or Non-current

Amendments to 1AS
1 Presentation of
Financial
Statements— Non-
current  Liabilities
with Covenants

The Group and the Company has adopted the amendments to IAS 1,
published in January 2020, for the first time in the current year. The
amendments affect only the presentation of liabitities as current or non-
cutrent in the statement of financial position and not the amount or timing of
recognition of any asset, liability, income or expenses, or the information
disclosed about those items.

The amendments clarify that the classification of liabilities as current or non-
current is based on rights that are in existence at the end of the reporting
period, specify that classification is unaffected by expectations about
whether an entity will exercise its right to defer settlement of a liability, explain
that rights are in existence if covenants are complied with at the end of the
reporting period, and introduce a definition of ‘settiement’ to make clear that
seftlement refers to the transfer to the counterparty of cash, equity
instruments, other assets or services.

The Group and the Company has adopted the amendments to IAS 1,
published in November 2022, for the first time in the current year. The
amendments specify that only covenants that an entity is required to comply
with on or before the end of the reporting period affect the entity's right to
defer settiement of a liability for at least twelve months after the reporting
date (and therefore must be considered in assessing the classification of the
iability as current or non-cusrent). Such covenants affect whether the right
exists at the end of the reporting period, even if compliance with the covenant
is assessed only after the reporting date (e.g. a covenant based on the
entity's financial position at the reporting date that is assessed for
compliance only after the reporting date).

The JASB also specifies that the right to defer settlement of a fiability for at
least twelve manths after the reporting date is not affected if an entity only
has to comply with a covenant after the reporting period. However, if the
entity’s right to defer settlement of a liability is subject to the entity complying
with covenants within twelve months after the reporting period, an entity
discioses information that enables users of financial statements to
understand the risk of the liabilities becoming repayable within tweive months
after the reporting period. This would inciude information about the
covenants (including the nature of the covenants and when the entity is
required to comply with them), the carrying amount of related liabilities and
facts and circumstances, if any, that indicate that the entity may have
difficulties complying with the covenants.

23



AGORA ESTATESP.LC.
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Accounting policies - continued

Basis of preparation - continued

New and revised IFRS Standards in issue but not yet effective

At the date of authorisation of these consolidated and separate financial statements, the Group and

the Company has not applied the following new and revised IFRS Standards that have been issued
but are not yet effective had not yet been adopted by the EU:

Amendments io |AS 21 Lack of Exchangeability

IFRS 18 Presentation and Disclosures in Financial
Statements

IFRS 19 Subsidiaries without Public Accountability:
Disclosures

Amendments to IFRS 9 and IFRS 7 Amendments fo the Classification and

Measurement of Financial Instruments -
Nature dependent electricity contracts

The Board of Directors does not expect that the adoption of the Standards listed above will have a
material impact on the consolidated and separate financial statements of the Group and the Company
in future years, except for the below.

IFRS 18 Presentation and Disclosures in Financial Statements

IFRS 18 replaces IAS 1, carrying forward many of the requirements in IAS 1 unchanged and
complementing them with new requirements, In addition, some IAS 1 paragraphs have been moved
to 1AS 8 and IFRS 7. Furthermore, the 1ASB has made minor amendments to 1AS 7 and IAS 33
Earnings per Share.

tFRS 18 introduces new requirements to:
= present specified calegories and defined subtotals in the statement of profit or loss
* provide disclosures on management-defined performance measures (MPMs) in the notes to
the financial statements
= improve aggregation and disaggregation.

An entity is required to apply IFRS 18 for annual reporting periods beginning on or after 1 January
2027, with earlier application permitted. The amendments to IAS 7 and IAS 33, as well as the revised
IAS 8 and IFRS 7, become effective when an entity applies IFRS 18. IFRS 18 requires retrospective
application with specific transition provisions.

The Board of Directors of the Group and the Company anticipates that the application of these

amendments may have an impact on the Group's consolidated and Company's separate financial
statements in future periods. IFRS 18 will redefine financiat performance reporting.
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Accounting policies — confinued
Basis of consolidation

The Group's consolidated financial statements consolidate those of the parent Company and all of its
subsidiaries as of 31 December each year. The subsidiaries have a reporting date of 31 December.
Control is achieved when the Company:

= has the power over the investee;
= is exposed, or has rights, to variable retums from its involvement with the investee;
= has the ability to use its power to affect its returns.

The Company reassesses whether or not it controls an investee if facts and circumstances indicate
that there are changes to one or more of the three elements of control listed above.

When the Company has less than a majority of the voting rights of an investee, it considers that it has
power over the investee when the voting rights are sufficient o give it the practical ability to direct the
relevant activities of the investee unilaterally. The Company considers all relevant facts and
circumstances in assessing whether or not the Company's voting rights in an invesiee are sufficient
to give it power, including:

= The size of the Company’s holding of voting rights relative to the size and dispersion of
heldings of the other vote holders
Potential voting rights held by the Company, other vote holders or other parties
Rights arising from other contractual arrangements

» Any additional facts and circumstances that indicate that the Company has, or does not have,
the current ability to direct the relevant activities at the time that decisions need to be made,
including voting patterns at previous shareholder’s meetings.

Consolidation of a subsidiary begins when the Company obtains control over the subsidiary and
ceases when the Company loses control of the subsidiary. Specifically, the results of subsidiaries
acquired or disposed of during the year are included in profit or loss from the date the Company gains
control until the date when the Company ceases to control the subsidiary.

Where necessary, adjustments are made to the financial statements of subsidiaries to bring the
accounting policies used in line with the Group's accounting policies.

All intragroup assets and liabilities, equity, income, expenses and cash flows relafing to transactions
between the members of the Group are eliminated on consolidation.

Non-controlling interests in subsidiaries are identified separately from the Group's equity therein.
Thase interests of non-controlling shareholders that are present ownership interests entitfing their
holders to a proportionate share of net assets upon fiquidation may initially be measured at fair value
or at the non-controlling interests’ proportionate share of the fair value of the acquiree’s identifiable
net assets. The chaice of measurement is made on an acquisition-by-acquisition basis. Other non-
controlling interests are initially measured at fair value. Subsequent to acquisition, the carrying amount
of non-controlling interests is the amount of those interests at initiaf recognition plus the non-controlling
interests’ share of subsequent changes in equity.
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Accounting policies - continued

Basis of consolidation — continued

Profit or loss and each component of ather comprehensive income are attributed to the owners of the
Company and {o the non-controlling interests. Total comprehensive income of the subsidiaries is
attributed to the owners of the Company and to the non-controlling interests even if this results in the
non-controlling interests having a deficit balance.

Changes in the Company's interests in subsidiaries that do not result in a loss of control are accounted
for as equity transactions. The carrying amount of the Company's interests and the non-controlling
interests are adjusted to reflect the changes in their relative interests in the subsidiaries. Any difference
between the amount by which the non-controlling interests are adjusted and the fair value of the
consideration paid or received is recognised directly in equity and attributed to the owners of the
Company.

When the Company loses control of a subsidiary, the gain of loss on disposal recognised in profit or
loss is calculated as the difference between (i) the aggregate of the fair value of the consideration
received and the fair value of any retained interest and (i) the previous carrying amount of the assets
{including goodwill), less liabilities of the subsidiary and any non-controlling interests. All amounts
previously recognised in other comprehensive income in relation to that subsidiary are accounted for
as if the Group had directly disposed of the related assets or liabilities of the subsidiary (i.e. reclassified
to profit or loss or transferred to another category of equity as required/permitted by applicable IFRS
Accounting Standards). The fair value of any investment retained in the former subsidiary at the date
when control is lost is regarded as the fair value on initial recognition for subsequent accounting under
IFRS 9 Financia! Instruments when applicable, or the cost on initial recognition of an investment in an
associate or a joint venture,

Business combinations

Acquisitions of businesses are accounted for using the acquisition method. The consideration
transferred in a business combination is measured at fair value, which is calculated as the sum of the
acquisition-date fair values of assets transferred by the Group, liabilities incurred by the Group fo the
former owners of the acquiree and the equity interest issued by the group in exchange for control of
the acquiree. Acquisition-related costs are recognised in profit or loss as incurred.

Al the acquisition date, the identifiable assets acquired and the liabilities assumed are recognised at
their fair value at the acquisition date, except that:

* Deferred tax assets or liabilities and assets or liabilities related to employee benefit
arrangements are recognised and measured in accordance with [AS 12 and IAS 19 Employee
Benefits respectively.

= Liabilities or equity instruments related to share-based payment arrangements of the acquiree
or share-based payment arrangements of the group entered info to replace share-hased
payment arrangements of the acquiree are measured in accordance with IFRS 2 Share-based
Payment at the acquisition date (see below).

= Assels (or disposal groups) that are classified as held for sale in accordance with IFRS 5 Non-
current Assets Held for Sale and Discontinued Operations are measured in accordance with
that Standard.
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Accounting policies — continued
Business combinations - continued

Goodwill is measured as the excess of the sum of the consideration transferred, the amount of any
non-controlling interests in the acquiree, and the fair value of the acquirer's previously held equity
interest in the acquiree (if any) over the net of the acquisition-date amounts of the identifiable assets
acquired and the liabilities assumed. If, after reassessment, the net of the acquisition-date amounts of
the identifiable assets acquired and liabiliies assumed exceeds the sum of the consideration
transferred, the amount of any non-controlling interests in the acquiree and the fair value of the
acquirer's previously held interest in the acquiree (if any), the excess is recognised immediately in
profit or loss as a bargain purchase gain,

When the consideration transferred by the Group in a business combination includes a contingent
consideration arrangement, the contingent consideration is measured at its acquisition-date fair value
and included as part of the consideration transferred in a business combination. Changes in fair value
of the contingent consideration that qualify as measurement period adjustments are adjusted
retrospectively, with corresponding adjustments against goodwill. Measurement period adjustments
are adjustments that arise from additional information obtained during the ‘measurement period’ {which
cannot exceed one year from the acquisition date) about facts and circumstances that existed at the
acquisition date.

The subsequent accounting for changes in the fair value of the contingent consideration that do not
qualify as measurement period adjustments depends on how the contingent consideration is classified.
Contingent consideration that is classified as equity is not remeasured at subsequent reporting dates
and its subsequent setflement is accounted for within equity. Other contingent consideration is
remeasured to fair value at subsequent reporting dates with changes in fair value recognised in profit
of loss.

. Goodwill

Goodwill is initially recognised and measured as set out above.

Goodwill is not amortised but is reviewed for impairment at least annually. For the purpose of
impairment testing, goodwill is allocated to each of the Group's cash-generating units (or groups of
cash-generating units) expected to benefit from the synergies of the combination. Cash-generating units
to which goodwill has been allocated are tested for impairment annually, or more frequently when there
is an indication that the unit may be impaired. If the recoverable amount of the cash-generating unit is
less than the carrying amount of the unit, the impairment loss is allocated first o reduce the camrying
amount of any goodwill allocated to the unit and then to the other assets of the unit pro-rata on the basis
of the carrying amount of each asset in the unit. An impairment loss recognised for goodwill is not
reversed in a subsequent period. On disposal of a cash-generating unit, the attributable amount of
goodwill is included in the determination of the profit or loss on disposal.
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Accounting policies — continued
Revenue recognition

Revenue is measured at the fair value of the consideration received or receivable for services provided
provided in the normal course of business, net of value-added tax and discounts, where applicable.

To determine whether to recognise revenue, the Group follows a 5-step process:

i. ldentifying the contract with a customer

ii. Identifying the performance obligations

i, Determining the transaction price

iv. Allocating the transaction price to the performance obligations

v, Recognising revenue when/as performance obligations are satisfied.

The Group recognises revenue from the following major sources:

i Finishing works income ~ the Group provides construction related works to its customers.
Revenue from construction works is recognised over time, based on the proportion of works
performed to date. The Board of Directors considers that this input method is an appropriate
measure of the progress towards complete satisfaction of these performance aobligations
under IFRS 15.

. Sales of inventory properties — The sale of completed property constitutes a single
performance obligation and the Group has determined that this is satisfied at the point in time
when control transfers. For unconditionat exchange of contracts, this generally occurs when
legal fitle transfers to the customer, For conditional exchanges, this generally occurs when all
significant conditions are satisfied. Payments are received when legal title transfers.

il Rental income — Rental income from operating leases is recognised on a straight-line basis
over the term of the referred lease. Initial direct costs incurred in negoliating and aranging
an aperating lease are added to the carrying amount of the Jeased asset and recognised on
a straight-line basis over the lease term,

Foreign currencies
(i} Functional and presentation currency

ltems included in the Group's consolidated and the Company's separate financial statements are
measured using the currency of the primary economic environment in which the entily operates. The
Euro is the Group's and the Company's funclional and presentation currency.

(ii) Transactions and balances

Foreign currency fransactions are franslated into the functional currency {Euro) using the exchange
rates prevailing at the dates of the transactions. Foreign exchange gains and losses resulting from the
settiement of such transactions and from the transtation at year-end exchange rates of monetary
assets and liabilities denominated in forgign cumencies are recognised in the consolidated and
separate statement of profit or loss and other comprehensive income.
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Accounting policies - continued

Intangible assets

intangible assels comprise computer software.

Computer software are intangible assets with finite usefui lives that are acquired separately. These are
carried at cost less accumulated amortisation and accumulated impairment josses. Amortisation is
recognised on a straight-line basis over their estimated useful lives of 4 years. The estimated useful
life and amortisation method are reviewed at the end of each reporting period, with the effect of any
changes in estimaie being accounted for on a prospective basis.

Derecognition of intangible assets

An intangible asset is derecognised on disposal, or when no future economic benefits are expected
from use or disposal. Gains or losses arising fram derecognition of an intangible asset, measured as
the difference between the net disposal proceeds and the carrying amount of the asset, are recognised
in profit or loss when the asset is deeracognised.

Impairment

Where an indication of impairment exists, in that the camrying amount of an intangible asset is greater
than its estimated recoverable amount, a charge is made to write down the value of the asset to its
estimalted recoverable amount {Accounting policy (m)).

Leases
The Group as lessor
The Group enters into lease agreements as a lessor with respect to some of its investment properties.

Leases for which the Group is a lessor are classified as finance or operating leases. Leases in which
the Group does not transfer substantially all the risks and rewards incidentat to ownership of an asset
are classified as operating leases. Under a finance lease, the lessee has substantiafly transferred all
of the risks and rewards of ownership. The following considerations are made by the Board of Directors
in determining whether a lease transfers substantially all the risk and rewards:

The lease transfers ownership of the asset to the lessee by the end of the iease term:
The lease term is for the major part of the economic life of the asset, even if title is not
transterred;

= At inception of the lease, the present value of the minimum lease payments amounts to at
least substantially all of the fair value of the leased asset;

= The leased assets are of a specialised nature such that only the lessee can use them without
majer modifications being made;

» Ifthe lessee is entitled to cancel the lease, the lessor's losses associated with the cancellation
are borne by the lessee; and

= Gains and losses from fluctuations in the fair value of the residual fall to the Jessee.
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Accounting policies — confinued
Leases — continued
The Group as lessor — continued

All the Group's leases are operating leases. Lease agreements entered into by the Group do not
include an option for the lessee to purchase the asset, hence the risk and rewards incidental to
ownership are not substantially transferred to the lessee, classifying the lease as an operating lease.

Subsequenl lo initia! recognition, the Group regularly reviews the estimated unguaranteed residual
value and applies the impairment requirements of IFRS 9, recognising an allowance for expected credit
losses on the lease receivables. When a contract includes both lease and non-ease components, the
Company applies IFRS 15 to aliocate the consideration under the contract to each component.

Property, plant and equipment

Property, plant and equipment, comprising buildings improvement, motor vehicles, fixture and fittings,
plant and machinery and computer and electronic equipment, are initially recorded at cost and are
subsequently slated at cost less depreciation. Historical cost includes expenditure that is directly
attributable to the acquisition of items.

Subsequent costs are included in the assel's carrying amount, or recognised as a separate asset, as
apprapriate, only when itis probable that future economic benefits associated with the item will flow to
the Group, and the cost of the item can be measured reliably. All other repairs and maintenance are
charged to the statement of profit or loss and other comprehensive income during the financial year in
which they are incurred.

Depreciation is calculated on the straight-line method to aliocate the cost of the assets to their residual
values over their eslimated useful lives as follows:

= improvement to premises 2%
= Computer and electronic equipment 25%
= Furniture and fittings 10%
= Motor vehicles 20%
= Plant and machinery 20%

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at the end of
each reporling year.

Gains and losses on disposal of property, plant and equipment are determined by comparing proceeds
with the carrying amount, and are taken into account in determining operating profit.

An asset's carrying amount is written down immediately to ils recoverable amount if its carrying amount
is greater than its estimated recoverable amaunt {Accounting policy (m}).
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Accounting policies — continued
Investment properties

Investment properties are properties held to earn rentals or for capital appreciation or both. Investment
properties are recognized as an asset when it is probable that the future economic benefits that are
associated with the investment properties will flow to the entity and the cost can be measured reliably.

Investment properties are initially measured at cost, including transaction costs, less impairment
losses. Subsequent to initial recognition, investment properties are stated at fair value, which refiects
market conditions at the reporting date. Gains or losses arising from changes in fair values of
investment properties are included in profit and loss in the period in which they arise, including the
corresponding tax effect. Fair values are determined by a professionally qualified architect on the basis
of market values.

Investment properties are derecognised either when they have been disposed of {j.e. at the date the
fecipient obtains control) or when they are permanently withdrawn from use and no future economic
benefit is expected from their disposal. The difference between the net disposal proceeds and the
carrying amount of the asset is recognized in profit and loss in the period of derecognition. The amount
of consideration to be included in the gain or loss arsing from the derecognition of investment
properties is determined in accordance with the requirements for determining the transaction price in
IFRS 15.

Transfers are made to or from investment properties onfy when there is a change in use. For transfers
from inventory to investment properties at fair value, any difference between the fair value at the date
of the transfer and its previous carrying amount should be recognised in profit or loss. For transfers
from investment property carried at fair value to inventory the fair value at the change of use is the
‘cost’ of the property under its new classification,

Investments in subsidiaries

In the Company's separate financial statements, investments in subsidiaries are accounted for by the
cost method of accounting. The dividend income from such investments is included in the separate
statement of profit or loss and other comprehensive income in the accounting year in which the
Company's rights to receive payment of any dividend is established. The Company gathers objective
evidence that an investment is notimpaired. On disposal of an investment, the difference between the
net disposal proceeds and the carrying amount is charged or credited to the separate statement of
profit or loss and other comprehensive income.
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Accounting policies - continued
Impairment of non-financial assets

At each reporting date, the Group and the Company reviews the carrying amounts of its intangible
assels, investment properties and property, plant and equipment to determine whether there is any
indication that those asseis have suffered an impairment loss. If any such indication exists, the
recoverable amount of the asset is estimaled to determine the extent of the impairment loss (if any).
Where the asset does not generate cash flows that are independent from other assels, the Group and
the Company estimates the recoverable amount of the cash-generating unit to which the asset
belongs. When a reasonable and consistent basis of allocation can be identified, corporate assets are
also allocated to individual cash-generating units, or otherwise they are allocated to the smallest

Group's and Company' cash-generating units for which a reasonabie and consistent allocation basis
can be identified.

Recoverable amount is the higher of fair value less costs of disposal and value in use. In assessing
value in use, the estimated future cash fiows are discounted to their present value using a pre-tax
discount rate that reflects current market assessments of the time value of money and the risks specific
to the asset for which the estimates of future cash flows have not been adjusted.

If the recoverable amount of an asset {or cash-generating unit) is estimated to be less than its carrying
amount, the carrying amount of the asset {or cash-generating unit) is reduced to its recoverable
amount. An impairment loss is recognised immediately in profit or loss, unless the relevant asset is
carried at a revalued amount, in which case the impairment loss is freated as a revaluation decrease
and to the extent that the impairment toss is greater than the related revaluation surplus, the excess
impainment loss is recognised in profit or loss.

Where an impairment loss subsequently reverses, the carrying amount of the asset (or cash-
generating unit) is increased to the revised estimate of its recoverable amount, but so that the
increased carrying amount does not exceed the carrying amount that would have been determined
had no impairment loss been recognised for the asset (or cash-generating unit) in prior years. A
reversal of an impairment loss is recagnised immediately in profit or loss to the extent that it eliminates
the impairment loss which has been recognised for the asset in prior years. Any increase in excess of
this amount is treated as a revaluation increase,

Inventories

Property held for development and resale

When the main object of a property project is the development for resale purposes, the asset is
classified in the financial statements as inventory. Any elements of a project which are identified for
business operation or long-term investment purposes are transferred at their carrying amount or fair
value fo property, plant and equipment or investment properly when such identification is made and
the cost thereof can be reliably segregated.

Property held for development is carried at the lower of cost and net realisable value.

32



AGORA ESTATESP.L.C.
Annual Report and Consolidated Financial Statements - 31 December 2024

Accounting policies — continued

Inventories - continued

Cost comprises the purchase cost of acquiring the property together with other costs incurred during
its subsequent development, including;

{i)  the costs incurred on development works, including demolition, site clearance, excavation,
construction and other activities together with the costs of ancillary activities such as site
security;

(i)  the cost of various design and other studies conducted in connection with the project together
with all other expenses incurred in connection therewith:

{iii)  any borrowing costs atinbutable to the development phases of the project.

Net realisabie value is the estimated selling price in the ordinary course of business, less the cost of
completion and selling expenses.

Gains and losses on disposal of property inventories are determined by reference to their carrying
amount and are taken into account in determining gross profit.

Fair value measurement
The Group measures non-financial assets such as investment properties at fair value every two years.

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date. The fair value measurement is

based on the presumption that the transaction to sell the asset or transfer the liability takes place
either:

- In the principal market for the asset or liability, or
- In the absence of a principal market, in the most advantageous market for the asset or liability.

The principal or the most advantageous market must be accessible by the Group. The fair value of an
asset or a liability is measured using the assumptions that market participants would use when pricing
the asset or liability, assuming that market participants act in their economic best interest.

A fair value measurement of a non-financial asset takes into account a market participant’s ability to
generate economic benefits by using the asset in its highest and best use or by selling it to another
market participant that would use the asset in ils highest and best use.

The Group uses valuation techniques that are appropriate in the circumstances and for which sufficient
data are available to measure fair value, maximising the use of relevant observable inputs and
minimising the use of unobservable inputs.
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Accounting policies - continued

Fair value measurement - continued

All assets and liabilities for which fair value is measured or disclosed in the consolidated financial
statements are categorised within the fair value hierarchy, described as foliows, based on the lowest
level input that is significant fo the fair value measurement as a whole:

* Level 1: Quoted (unadjusted) market prices in active markets for identical assets or liabilities

» Level 2: Valuation techniques for which the lowest level input that is significant to the fair vaiue
measurement is directly or indirectly observable

v Level 3: Valuation techniques for which the lowest level input that is significant to the fair value
measurement is unobservable.

For assets and liabilities that are recognised in the financial statements at fair value on a recurring
basis, the Group determines whether transfers have cccurred between levels in the hierarchy by re-
assessing categorisation (based on the lowest level input that is significant to the fair value
measurement as a whole) at the end of each reporting period.

Financial instruments

Financial assets and financial liabilities are recognised in the Group’s and the Company's consolidated
and separate statement of financial position when the Group and the Company becomes a party to
the contractual provisions of the instrument.

Financial assets and financial liabilities are initially measured at fair value, except for trade receivables
that do not have a significant financing component which are measured at transaction price.
Transaction costs that are directly attributable to the acquisition or issue of financial assets and
financial liabilities {other than financial assets and financial liabilities at fair value through profit or foss)
are added o or deducted from the fair value of the financial assets or financial liabilities, as
appropriate, on initial recognition. Transaction costs directly attributable to the acquisition of financial
assels or financial liabilities at fair vatue through profit or loss are recognised immediately in profit or
loss.

i) Financial assets
. Initial recognition and measurement

Financial assets are classified, at initial recognition either at amortised cost, fair value through other
comprehensive income (“OCT”) or fair value through profit or loss.

The classification of financial assets at initial recognition depends on the financial asset’s contractual
cash flow characleristics and the Group’s and Company’s business model for managing them. With
the exception of trade receivables that do not contain a significant financing component, or for which
the Group and the Company has applied the practical expedient, the Group and the Company initially
measures a financial asset at its fair value.
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Accounting policies — continued

Financial instruments - continued

i) Financial assets - continued

» [Initial recognition and measurement - continued

Trade and other receivables that do not contain a significant financing component or for which the

Group has applied the practical expedient are measured at the transaction price determined under
IFRS 15,

In order for a financial asset to be classified and measured at amortised cost or fair value through OCI,
it needs to give rise to cash flows that are ‘solely payments of principal and interest (SPPI)' on the
principat amount outstanding. This assessment is referred to as the SPP test and is performed at an
instrument level.

The Group’s and the Company's business model for managing financial assets refer to how it manages
its financial assets in order to generate cash flows. The business model determines whether cash flows
will result from collecting contractual cash flows, selling the financial assets, or both.

= Subseguenf measuremant
For purposes of subsequent measurement, financial assets are classified in four categories:
a) Financial assets at amortised cost;

b) Financial assets at fair value through OCi with recycling of cumulative gains and losses {debt
instruments);

¢) Financial assets designated at fair value through OCi with no recycling of cumulative gains
and losses upon derecognition {equity instruments);
d) Financial assets at fair value through profit or loss
The Group and the Company holds financial assets at amortised costs.

Financiat assets at amorlised cost

The Group and the Company measures financial assets at amortised cost if both of the following
conditions are met:

a} The financial assel is held within a business model with the objective to hold financial assets in
order to collect contractual cash flows; and

b} The contractual terms of the financial asset give rise on specified dates to cash flows that are
solely payments of principal and interest on the principal amount outstanding.
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Accounting policies - continued

Financial instruments - continued

i) Financial assets — continued

*  Subsequent measurement - continued
Financial assels af amortised cost - continued

Financial assets at amortised cost are subsequently measured using the effective interest rate ("EIR’)
method and are subject to impairment. Gains and losses are recognised in profit or loss when the asset
is derecognised, medified or impaired.

The effective interest method is a method of calculating the amortised cost of a debt instrument and of
allocating interest income over the relevant periad. The Groups and the Campany's cash and cash
equivalents and trade and other receivables fall into this category of financial instruments,

For financial assets other than purchased or originated credit-impaired financiat assets (i.e. assets that
are creditimpaired on initial reccgnition), the effective interest rate is the rate that exactly discounts
estimated future cash receipts {including all fees and points paid or received that form an integral part
of the effective interest rate, transaction costs and other premiums or discounts) excluding expected
credit losses, through the expected life of the debt instrument, or, where appropriate, a shorter period,
10 the gross carrying amount of the debt instrument on initial recognition.

The amortised cost of a financial asset is the amount at which the financial asset is measured at initial
recognition minus the principat repayments, plus the cumulative amortisation using the effective
interest method of any difference between that initial amount and the maturity amount, adjusted for
any loss allowance. The gross carrying amount of a financial asset is the amortised cost of a financial
asset before adjusting for any loss allowance.

Interest income is recognised using the effective interest method for debt instruments measured
subsequently at amortised cost. For financial assets other than purchased or originated credit-impaired
financial assets, interest income is calculated by applying effective interest rate to the gross carrying
amount of a financial asset.

Interest income is recognised in profit or loss and is included in the “finance income” line item {Note
5).
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Accounting policies - continued
Financiat instruments - continued
i) Financial assets — continued
" Derecognition
A financial asset is primarily derecognised when:

a)  Therights to receive cash flows from the asset have expired; or

b)  The Group and the Company has transferred its rights to receive cash flows from the asset, or
has assumed an obligation to pay the received cash flows in full without material detay to a third
party and either the Group and the Company has transferred substantially all the risks and
rewards of the asse! or the Group and the Company has neither transferred nor retained
substantially all lhe risks and rewards of the asset, but has transferred control of the asset.

»  impairmeni

The Group and the Company recognises an allowance for expected credit losses {"ECLs") for all debt
instruments not heid at fair value through profit or loss. ECLs are based on the difference between the
contractual cash flows due in accordance with the contract and all the cash flows that the Group and
the Company expects to receive, discounted at an approximate of the original effective interest rate.
The expected cash flows will include cash flows from the sale of a colfateral held or other credit
enhancements that are integral to the contractual terms,

For trade and other receivables, the Group and the Company applies a simplified approach in
calculating ECLs. Therefore, the Group and the Company does not track changes in credit risk, but
instead recognises a loss allowance based on lifetime ECLs at each reporting date. The Group and
the Company has established a provision matrix that is based on its historical credit loss experience,
adjusted for forward-looking factors specific to deblors and the economic environment,

The Group and the Company considers a financial asset in default when contractual payments are
thirty (30} days past due. However, in certain cases, the Group and the Company may also consider a
financial asset to be in default when internal or exteral information indicates that the Group and the
Company is unlikely to receive the outstanding contractual amounts in full before taking into account
any credit enhancements held by the Group and the Company. A financial asset is writlen-off when
there is no reasonable expectation of recovering the contractual cash flows.
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Accounting policies — confinued

Financia!l instruments - continued
ii} Financial liabilities and equity
v Classification as debt or equity

Debt and equity instruments are classified as either financial liabilities or as equity in accordance with
the substance of the contractual arangements and the definitions of a financial liability and an equity
instrument.

®  Equily instruments

An equity instrument is any contract that evidences a residual interest in the assets of an entity after
deducting all of its liabilities. Equity instruments issued by the Group and the Company are recognised
at the proceeds received, net of direct issue costs.

Repurchase of the Group's and the Company's own eguity instruments is recognised and deducted
directly in equity. No gain or loss is recognised in profit or loss on the purchase, sale, issue or
cancellation of the Group's and the Company’s own equity instruments.

=  Financial fiabilities

Allfinancial liabilities are measured subsequently at amortised cost using the effective interest method
or at FVTPL.

However, financial fiabilities that arise when a transfer of a financial asset does not qualify for
derecognition or when the confinuing involvement approach applies, and financial guarantee contracts
issued by the Group and the Company, are measured in accordance with the specific accounting
policies set out below.

Financiat liabilities at armortised cost

Financial liabilities that are not (i} contingent consideration of an acquirer in a business combination,
(it) hetd-for-trading, or (iii) designated as at FVTPL, are measured subsequently at amortised cost using
the effective interest method.

Financial liabilities are classified, at inifial recognition, as loans and borrowings, payables, or as
derivatives designated as hedging instruments in an effective hedge, as appropriate. All financial
liabilities are recognised initially al fair value and, in the case of loans and borrowings and payables,
net of directly attributable transaction costs.

The effective interest method is a method of calculating the amortised cost of a financial liability and of
allocating interest expense over the relevant period. The effective interest rate is the rate that exactly
discounts estimated future cash payments (including alt fees and points paid or received that form an
integral part of the effective interest rate, transaction costs and other premiums or discounts) through
the expected life of the financial liability, or {where appropriate) a shorter period, to the amortised cost
of a financial kability.
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Accounting policies — continued

Financial instruments - confinued

i) Financial liabilities and equity — confinued
*  Financial liabilities - continued

The Group's and Company’s financial liabilities also include trade and other payable, and interest-
bearing borrowings.

After initial recognition, interest-bearing loans and borrowings are subsequently measured at amortised
cost using the effective interest rate, the "EIR" method. Gains and losses are recognised in profit or
loss when the liabilities are derecognised as well as through the EIR amortisation process.

Any difierence between the proceeds (net of transaction costs) and the redemption amount is
recognised in profit or loss over the period of the borrowings using the effective inferest method. Fees
paid on the establishment of loan facilities are recognised as transaction costs of the loan to the extent
that it is probable that some or all of the facility will be drawn down. In this case, the fee is deferred
until the draw down occurs. To the extent there is no evidence that it is probable that some or alt of the
facility will be drawn down, the fee is capitalised as a prepayment for liquidity services and amortised
over the period of the facility to which it relates. The EIR amortisation is included as finance costs in
the consolidated and separate statement of profit or loss and olher comprehensive income.

Afinancial liability is derecognised when the obligation under the liabiity is discharged or cancelled or
expires. When an existing financial liability is replaced by another from the same lender on substantially
different terms, or the terms of an existing liability are substantially modified, such an exchange or
modification is treated as the derecogrition of the original liability and the recognition of a new liability.
The difference in the respective camying amounts is recognised in the statement of profit or loss.

Cash and cash equivalents and restricted cash

In the statement of financial position, cash and cash equivalents are comprised of cash (i.e. cash on hand
and on-demand deposits) and cash equivalents. Cash equivalents are short-term {generally with origina!
maturity of three months or less), highly liquid investments that are readily convertible to a known amount
of cash and which are subject to an insignificant risk of changes in value. Cash equivalents are held for
the purpose of meeting short-term cash commitments rather than for investment or other purposes.

Restricted cash refers to cash and cash equivalents that are subject to legal or contractual restrictions,
which limit the Group's and the Company's ability to use the funds for general operations. These
restrictions can arise from interest-bearing borrowings agreements. Restricted cash is recognised when
the Group and the Company has control over the funds and the restriction on the use of cash is legally
enforceable. The restricted cash s initially recorded at its nominal value. Any interest or change in the
value of the restricted cash is measured based on the applicable exchange rate or interest terms.
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Accounting policies - continued
Cash and cash equivalents and restricted cash - conlinued

For the purposes of the consolidated and separate statement of cash flows, cash and cash equivalents
consist of cash and cash equivalents and restricted cash as defined above, net of outstanding bank
overdrafts which are repayable on demand and form an integral part of the group's cash management.
Such ovetdrafis are presented as short-term interest-bearing borrowings in the consolidated and
separate statement of financial position.

Current and deferred taxation
The tax expense for the year comprises current and deferred taxation.

Taxafion is recognised in profit or loss, except to the extent that it relates to items recognised in other
comprehensive income or direclly in equity. In this case, the tax is also recognised in other
comprehensive income or equify, respectively.

Current tax is based on the taxable resuit for the year. The taxable result for the year differs from the
results as reported in profit or loss because it excludes items which are non-assessable or disallowed
and it further excludes items that are taxable or deductibie in other years. Current tax also includes
any tax arising from dividends. it is calculated using the ax rates that have enacted or substantively
enacted by the end of the reporting year, and any adjustments in relation fo the prior years.

Deferred taxation is provided using the liability method, for all temporary differences arising between
the tax bases of assets and liabilities and their carrying values for financial reporfing purposes.
Deferred faxation is determined using tax rates (and laws) that have been enacted or substantially
enacted by the end of the reporting year and are expected to apply when the related deferred tax asset
is realised or the deferred tax fiability is settled. Deferred tax assets are recognised only to the extent
that it is probable that future taxable profits will be available against which the temporary differences
can be utilised.

Share capital and dividends
Ordinary shares are classified as equity.

Dividend distribution to the Company's shareholders is recognised as a liability in the Company's
financial statements in the year in which the dividends are approved by the Company's shareholders.

Borrowings costs

Borrowing costs directly attributable to the acquisition, construction or production of qualifying assets,
which are assets that necessarily take a substantiat period of time to get ready for their intended use

or sale, are added to the cost of those assets, until such time as the assets are substantially ready for
their intended use or sale.
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Accounting policies — continued
Borrowings costs — confinued

To the extent that variable rate borowings are used to finance a qualifying asset and are hedged in
an effective cash flow hedge of interest rate risk, the effective portion of the derivative is recognised in
other comprehensive income and reclassified to profit or loss when the qualifying asset affects profit
or loss. To the extent that fixed rate barrowings are used to finance a qualifying asset and are hedged
in an effective fair value hedge of interest rate risk, the capitalised borrowing costs reflect the hedged
interest rate.

Employee benefits

The Group contributes towards the state pension in accordance with local legislation. The only
obligation is to make the required contributions. Costs are expensed in the year in which they are
ingurred.

Operating costs

Operaling expenses are recognised in the staterment of profit or loss and other comprehensive income
upon utilisation of setvice or at the date of their origin.

Segment reporting

The Group determines and presents operating segments based on the information that internally is
provided 1o the Board of Directors, which is the Group's chief operating decision-maker in accordance
with the requirements of IFRS 8, Operating Segments.

An operating segment is a component of the Group that engages in business activities from which it
may eamn revenues and incur expenses, including revenues and expenses that relate to fransactions
with any of the Group’s other components, and for which discrete financial information is available. An
operating segment's operating results are reviewed regularly by the Board of Directors to make
decisions about resources to be allocated to the segment and to assess its performance executing the
function of the chief-operating decision-maker.

The Board of Directors considers the Group to constitute one reporting segment in view of its activities.
Contingent liabilities

Contingent liabiliies, which include certain guarantees and letters of credit pledged as collateral
security, are possible obligations that arise from past events whose existence will be confirmed only
by the occurrence, or non-occurrence, of one or more uncertain future events not wholly within the
contral of the local group; or are present obligations that have arisen from past events but are not
recognised because it is not probable that settlement will require the outflow of economic benefits.
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Revenue
The Group  The Group The Company The Company
2024 2023 2024 2023
€ € € €
Sale of inventory properties 140,000 200,000 - -
Finishing works income 42373 - - -
Rental income 1,167,219 845,058 - -
1,349,592 1,045,058 - .
The above fall under IFRS 15 and are recognised as follows:
Timing of revenue recognition
2024 2023
€ €
At a point in time
Sale of inventory properties 140,000 200,000
Over time
Finishing works income 42,373 -
Rental income 1,167,219 845,058
1,209,592 845,058

Expenses by nature

The major items included with profit and loss are included bel

The Group
2024
€
Amortisation of intangible
assets (Note 9) 4,427
Depreciation of property,
plant and equipment {Note 10) 24,556
Staff costs (Note 4} 223,864
Directors’ remuneration 26,000
Auditor's remuneration 36,132
Directors' fees 8,000
Cost of sales 132,953

Ow!

The Group The Company The Company

2023
€

4177

65,754
232,789
25,333
25,706
8,000
171,135

2024 2023
€ €
1,766 2,165
26,000 25,333
19,588 8,791

8,000 8,000
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Expenses by nature — continued

Cost of sales by category of activity

The Group  The Group The Company The Company
2024 2023 2024 2023
€ € € €
Cost of sales of inventory properties 120,397 171,135 . -
Commission payable 2,828 - . -
Construction costs 9,728 - - -
132,953 171,135 . .

Auditor's fees

Fees charged, including any imecoverable VAT, by the auditor for the services rendered during the
financial years ended 31 Becember 2024 and 2023 relate to the following:

The Group The Company The Company

2023 2024 2023
€ € €

25,706 19,588 8,791
2,482 ; 443

1,757 . 649
29,945 19,588 9,883

The Group
2024

€

Annual statutory auditors 36,133
Tax compliance & advisory services -
Other non - audit services .
36,133

Staff costs

The Group

2024

€

Wages and salaries 468,676
Social security costs 28,852
Recharge to other related parties (273,664}
Total staff costs 223,864

The Group The Company The Company
2023 2024 2023
€ € €

453,483 . -
25,588 . -
(246,283) - -

232,789 . -

Average number of full-time equivalents employed by the Group during the year is 9 (2023: 9). These

are classified as administration employees.
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Finance income

The Group  The Group The Company The Company
2024 2023 2024 2023
€ € € €
Interest receivable on loans
to subsidiary - - 604,776 48,667
Interest receivable on financial
assets at amortised cost 1,754 1,262 - -
Interest receivable on bank balances 28,572 53 28,533 -
36,326 1,315 630,309 48,667
Other income
The Group  The Group The Company The Company
2024 2023 2024 2023
€ € € €
Services rendered to other related party 120,000 120,000 . -
Other income 24,791 32,696 - -
144,791 152,696 - -
Finance costs
The Group  The Group The Company The Company
2024 2023 2024 2023
€ € € €
Interest payable on bank loans 150,024 168,409 . -
Interest payable on third party loan 16,597 - - -
Interest payable on debt securities
in issue 602,627 - 708,263 -
Amortisation of debt securities
in issue costs 37,584 - 37,584 -
Interest payable on zero-coupon
secured callable notes 27,331 136,670 27,33 136,670
Notiona! interest on financial
assets at amortised cost - 1,397 - -
Other interest payable 6,478 252,387 1,894 175
840,641 558,863 775,072 136,845
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Income tax
The Group  The Group The Company The Company
2024 2023 2024 2023
€ € € €
Current {ax:
At 8% 11,200 16,000 -
At15% 1,626 16,500 1,626
At 35% 17,412 30,210 .
Deferred tax charge {Note 21) 180,630 388,176
210,868 449,886 1,626

The tax expense and the result of accounting profit/(loss) multiplied by the statutory domestic income
tax rate is reconciled as follows:

The Group  The Group The Company The Company

2024 2023 2024 2023
£ € € €

Profit/{loss) before tax 108481 2,448,224 (207,444) {164,188)
Tax on accounting
profit/{loss) at 35% thereon 37,968 856,878 (72,605) (57 466)
Tax effect of:
Income not subject 1o tax (8,852) {897 ,346) (830) (17,033)
Income subject to reduced
tax rates of tax (46,161) (74,667) (8,361} -
Non-allowable expenses 51,986 411,734 618 74,499
Other differences 7,590 196 - -
Maintenance allowance
on rental income - (153,390} .
Unabsorbed trading losses 3,158 16,505 - -
Transfer of trading losses - - 82,854 -
Temporary déffgﬁoecsl ?ﬁﬁbmgtt)slsq ;o
Do e (15452 (38,200) :
Movement in deferred tax 180,63t 388,176 -

210,868 449,886 1,626
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9. Intangible assets

The Group
Website
Costs Total
£ €
At 1 January 2023
Cost 11,903 11,903
Accumulated amortisation {7,052) {7.052)
Net book amount 4,851 4,851
Movements for the year ended
31 December 2023
QOpening net book amount 4851 4,851
Additions 8,050 8,050
Amortisation charge 4177 (4.177)
Closing net book amount 8,724 8,724
At 31 December 2023
Cost 19,853 19,953
Accumulated amortisation (11,229) (11,229)
Net book amount 8,724 8,724
Mcovements for the year ended 31 December 2024
Opening net book amount 8,724 8,724
Additions 2,590 2,590
Amortisation charge (4,427) (4,427)
Closing net book amount 6,887 6,887
At 31 December 2024
Cost 22,543 22,543
Accumulated amortisation {15.656) (15,656)
Net bock amount 5,887 6,887

Amortisation charge of €4,427 (2023: €4,177) is included in administrative expenses.
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Intangible assets ~ continued

The Company

At 1 January 2023
Cost
Accumulated amortisation

Net book amount

Movements for the year ended
31 December 2023

Opening net book amount
Amortisation charge

Closing net book amount

At 31 Decemnber 2023
Cost
Accumulated amortisation

Net book amount
Movements for the year ended
31 December 2024

Opening net book amount
Amortisation charge

Closing net book amount

At 31 December 2024
Cost
Accumulated amortisation

Net book amount

Amortisation charge of €1,766 {2023: €2,165) is included in administrative expenses.

AGORA ESTATESP.L.C.
Annual Report and Consolidated Financial Statements - 31 December 2024

Website

Costs Total
€ €
14,803 11,903
(7,052) {7.052)
4,851 4 851
4,851 4,851
{2,185) {2,165)
2,686 2,686
11,903 11,803
(9.217) (9,217}
2,686 2,686
2,688 2,686
(1,768) (1,766)
920 920
11,803 11,903
(10,983) {10,983)
920 920
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11, Goodwill
The Group €
Movements for the year ended 31
December 2023
Opening/closing net book amount 3,241,988
At 31 December 2023
Net book amaunt 3,241,968
Movements for the year ended 31
December 2024
Opening net book amount 3,241,988
Additions 2,708
Closing net book amount 3,244,696

At 31 December 2024
Net book amount 3,244,696

The Board of Directors has determined that the Group constitutes a single reporting segment based
on its activities; therefore, the carrying amount of goodwill has been wholly allacated to this segment,
which is the only cash generating unit. The Group fests goodwili annually for impairment, or more
frequently if there are indications that goodwill might be impaired.

The recoverable amount of this cash generating unit is determined based on a value in use
calculations. The key assumptions for the value in use calculalions are those regarding the discount
rates, growth rates and expected changes to selling prices and direct costs during the pericd. The
Board of Directors estimates discount rates using pre-tax rates that refiect current market
assessments of the time value of money and the risks specific to the operations. The growth rates are
based on industry growth forecasts whilst changes in selling prices and direct costs are based on past
practices and expectations of future changes in the market.

The assessment of recoverability of the carrying amount of goodwill includes:

= Forecasted projected cash flows for the next 5 years and projection of terminal value using
the perpetuity methad,;

= Growth rate of 3% (2023: 3%); and

» Use of 5.5% {pre-tax) {2023: 5.5% {pre-tax}} to discount the projected cash flows lo nel
present values.

Based on the above assessment, the Board of Directors expects the carrying amount of goodwill to
be recoverable and there is no impairment in value of the goodwill. The Group has conducted an
analysis of the sensitivity of the impairment test to changes in the key assumptions used to determine
the recoverable amount for cash generated unit to which goodwill is allocated. The Board of Directors
believes that any reasonable possible change in the key assumption on which the recoverable amount
of goodwill is based would not cause the aggregate carrying amount to exceed the aggregate
recoverable amount of the related cash generating unit.
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AGORA ESTATESP.LC.

Investment properties
The Group
2024 2023
€ €
Movements for the year ended 31 December
Opening et book amount 47,055,647 43,585,332
Transfers from/(to} property, plant and equipment 83,340 (78,492)
Additions and development costs 374,707 817,922
Other capitalised costs 1,034,813 38,028
Capitalised finance costs 256,113 247 523
Transfers from inventory 342,596 -
Fair value gains for the year - 213534
Closing net book amount 49,147,216 47,055,647
At 31 December
Cost 26,361,215 24,269,646
Net fair value gains 22,786,001 22,786,001
Net book amount 49,147,216 47,055,647

The transfers from property, plant and equipment and inventory during the current year relate to the
transfer of properties resulting from a change in use, following management's assessment of whether
the property meets the definition of investment property.

As al 31 December 2024, the Company's debt securities in issue were secured by a number of
investment properties owned by the Group, the fair vaiue of which as at 31 December 2024 amounted
to €28,452,923 (2023: €Nil).

As at 31 December 2024, investment properties with a total fair value of €4,516,037 (2023
€3,520,000) were pledged against faciiies held by Zammit Holdings Limited, the Company's
immediate parent company,

As at 31 December 2024, facilities held by the Group and other related parties were secured by
investment properties owned by the Group, the fair value of which as at 31 December 2024 amounted
1o €9.021,112 (2023: €7 573,437),

At 31 December 2024, the Group had entered into contractual commitments for the acquisition of
investment properties amounting to €8,520,000 (2023 €Nil).
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Investment properties — continued
Fair value of investment propertles

The Group’s investment properties were revatued by an independent architect in prior year. It is the
Group's poiicy to revalue its investment properly every two years. The architect is qualified and has
experience in valuation of properties. The valuations conform to International Valuation Standards and
the fair value was determined using the income capitalisation approach and the comparative method
of valuation for similar properties. Any revaluation gainfloss net of applicable deferred income taxes is
credited/charged to profit or loss for the year, At the reporting date, the Board of Directors reassessed
the fair value of the properties and was of the opinion that their fair value had not altered significantly
since the external valuations were performed in 2023.

The Group's investment properties, comprising mainly of commercial properties, have been
determined to fall within Level 3 of the fair valuation hierarchy. The different levels in the fair value
hierarchy are defined in Note 1. The Group's policy is to recognise transfers into and out of fair value
hierarchy levels as of the date of the event or change in circumstances that causad the transfer. There
were no transfers between levels during the year.

In estimating the fair value of the properties the highest and best use of the properties is their current
use.

Sites for Commercial

development rents Vacant Total
€ € € €

Year ended 31 Decembar 2024
Opening balance 13,220,000 27,280,231 6555416 47,055,647
Additions 1,028,733 503,752 133,148 1,665,633
Reclassified from property, plant and
equipment - 83,340 - 83,340
Reclassified from inventory 342 596 - - 342,595
Reclassifications during the year 1,565,760  (3,497,717) 1,931,957 -
Closing balance 16,157,089 24,369,606 8,620,521 49,147,216
Year ended 31 December 2023
Opening balance 11,693,196 15,502,496 16,299,640 43,585,332
Additions 259431 266,748 887,204 1,413,473
Revaluation gains 1,267,373 803,961 64,000 2,935,334
Reclassified {o property, plant and
equipment - (78,492) - (78,492)
Reclassifications during the year - 10,695,518 (10,695,518) -
Closing balance 13,220,000 27,280,231 6,555,416 47,055,647
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12,  Investment properties — continued

Fair value of investment properties - continued

Range of significant
unobservable inputs
Dascription Fair value at Valuation Rental Capitalisation
31 December technique value rates
%
2024 2023
€ €
Caormmercial 29956324 27.280,231  Future rental €41 to €150 5-6
property cash flows per square
metre

in arriving at the fair value of the properties, rental values were used and capitalised to determine the
open market value. Valuers also considered all factors affecting the property’s value, including size,
location and finishes, in order to arrive at an accurate property valuation. There has been no change
to the valuation technique during the year,

Sites for development and vacant properties with a fair value of €19,190,892 (2023: €19,775,416) have
been measured using an adjusted sales comparison approach. The adjusted sale prices are
considered significant unobservable inputs used in determining the valuation.

Sensitivity

A slight increase in the capitalisation rate used would result in a significant decrease in fair value and
vice versa and a significant increase in the market rent used would result in a significant increase in
fair valug, and vice versa.

The following amounts have been recognised in the consolidated statement of profit or loss and other
comprehensive income in respect of investment properties:

2024 2023
€ €
Rental income 1,167,219 845,058
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The Company 2024 2023
€ €

Movements for the year ended 31 December

Opening net book amount 4,581,585 1,001,550

Increase in paid-up capital . 40

Capitalisation of amounts due from subsidiary {Note i) . 3,679,995

Additions (Note i) 3,525 -

Capitalisation of notional interest on amounts

due from subsidiary {Note i) 320,849 -
4,905,959 4,581,685

At 31 December

Costinet baok amount 4,905,959 4 581,585

Noles:

On 11 December 2023, the Company's investment in one of its subsidiaries increased following an
allotment of 35,799,950 Ordinary shares of €0.10 each. This was paid by way of capitalisation of

amounts due from the same subsidiary.

During the year, the Company issued new loans to J. Zammit Estates Limited, a wholly-owned
subsidiary (Note 15). These loans are recorded using the effective-interest method. The difference
between the nominal amount of the loans and their present value has been capitalised.

On 31 January 2025, the Company acquired 70.09% of the shares in Zammit Business Centre Limited.

The subsidiaries, all of which are unlisted at 31 December are shown below:

Name Registered office

J. Zammit Developments Aries House

Ltd Mdina Read
Zebbug ZBG 9016
Car-Sun Limited Aries House
Mdina Road
Zebbug ZBG 9016
J. Zammit Estates Aries House
Limited Mdina Road
Zebbug ZBG 9016
Zammit Business Centre Aries House
Limited Mdina Road
Zebbug ZBG 9016

Percentage of
Principal activities shares held

2024 2023
The Company is engaged in frading 100%  100%

of property held-for-resale.

The Company's activity is to hold - 100%
investment property for capital
appreciation and rentalincome.

The Company's activity istohold ~ 100%  100%
investment property for capital
appreciation and rental income.

The Company holds investment in - 299%
De Rohan Business Centre Limited
(100% holding)
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Investments in subsidiaries - continued

In terms of the provisions of section 358 of the Companies Act (Cap. 386), the merger between J,
Zammit Estates Limited, De Rohan Business Centre Limited, Zammit Business Cenfre Limited and Car-
Sun Limited became effective on 26 December 2024,

All the assets and liabilities of De Rohan Business Centre Limited, Zammit BusinessgCenh'e Limited
and Car-Sun Limited were fransferred to J. Zammit Estates Limited and the acquired companies were
subsequently dissolved. For accounting purposes, as from 1 Janvary 2024 the transactions of De
Rohan Business Centre Limited, Zammit Business Centre Limited and Car-Sun Limited shall be treated
to be transactions of J. Zammit Estates Limited.

Inventories ~ property held for development and resale

The Group The Group The Company The Company

2024 2023 2024 2023
€ € € €

Property held for development and
resale 2,395,882 1,104,751 - -

Inventories of €874, 730 (2023: 1,104,751) are expected to be recovered after mare than twelve months
from the statement of financial position date.

The Group has pledged inventories amounting to €1,362,805 (2023: €Nil) as security for one of the
Group’s bank loans. Similarly, the Group has pledged 80% of the future sale proceeds of inventories
amounting lo €1,338,995 (2023: €1,104,751) as collateral for the bank loan obtained by one the
Group's bank loans.

Trade and other receivables
The Group The Group The Company The Company
2024 2023 2024 2023
€ € € €
Non-current
Amount due from subsidiaries (Note iii) - - - 3,650,200
Current
Trade receivables (Note i) 360,603 320,717 - -
Amounts due from subsidiaries (Note ii} - - 5,634,058 6932576
Amounts due from other related parties
{Note ii) 372,473 97,571 563,809 -
Amounts due from ultimate beneficial
owner {Note ii) - - 84,105 4,612
Other receivables 2,250,986 702141 . -
Prepayments and accrued income 2,001,241 823,457 17,694 305,681

4985313 1,943,886 6,299,666 7,242,869
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Trade and other receivables - continued

Notes:

Trade receivables

Trade receivables disclosed above are inclusive of amounts that are past due at the end of the
reporting year for which the Group has not recognised an allowance and the amounts are still

constdered recoverable. The average credit period on sales of services is 30 days.

Age of receivables that are past due but not impaired

2024 2023

€ €

31 - 60 days - 98,607
61 - 90 days 11,789 22,858
Over 91 days 37251 141,657
384,300 263,122

In determining the recoverability of a trade receivable, the Group considers any change in the credit
quality of the trade receivable from the date credit was initially granted up to the end of the reporting
period. The concentration of credit risk is limited due to the fact that the customer base is large and
unrelated.

Amounts due from subsidiaries, ultimate beneficial owner and other related parties are unsecured,
interest free and repayable on demand. In 2023, amounts due from subsidiary amounting to
€3,000,000 were unsecured, subject to interest of 2% per annum and repayable by not later than 27
February 2024,

In prior year, amount due from subsidiary was unsecured and interest free. In view of the Board of
Directors' intention not to demand settlement within twelve months after the reporting period to support
the subsidiary in the furtherance of its operational activities, the asset has been classified as non-
current. Furthermore, there was no fixed date of repayment agreed upon between the parties. In 2024,
the balance due is unsecured, interest free and repayable on demand, and has accordingly been
transferred to current assets.
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The Group The Group  The Company The Company
2024 2023 2024 2023
£ € € €
Non-current
Financial assets measured at
amortised cost
Loan to third party {Note i) 191,619 183,865 - -
Loans to subsidiary (Note ii) . - 16,664,151 -
191,619 183,865 16,664,151 -
Current
Financial assets measured at
amortised cost
Bank term deposits {(Note iii) 700,000 - 700,000 -

Notes:

Loan fo third party is secured, bears interest of 5% per annum and is repayable by 4 October 2033,

The maximum exposure to credit risk is the camrying amount of the loan, ie. €191,619 (2023
€183,885). The asset is secured by a property, the value of which significantly exceeds the present
value of the loan. No loss allowance has been recorded on the basis that the probability of defauit
is considered to be zero, Furthermore, there are no significant interest rate or fair value risks related
to the loan since market rates will not fluctuate significantly over the loan’s tem.

Such amounts are unsecured, subject to an interest ranging between 6.7% and 7% per annum and
repayable by 20386, in line with the debt securities in issue. Such amount has been reduced fo its
present value with the difference between the nominal amount of such amounts due from subsidiary
and their present value being accounted for as capital contribution {Note 13).

At 31 December 2024, the subsidiary had an unutilised loan balance amounting to €4,940,000
{2023: €Nil).

The Group and the Company hold term deposits with a local bank. The term deposits are subject
to interest at 3.5% per anrum and mature in February 2025. The counterparty has a minimum B
credit rating by Fitch and therefore no loss allowance has been recorded on the basis that the
probability of default is considered to be zero,

Share capital
The Group  The Group The Company The Company
2024 200 2024 2023
€ € € €
Authorised, issued and fully
paid up
10,360,000 Ordinary Shares of
€1 each 10,360,000 10,360,000 10,360,000 10,360,000
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18.

The Group and the Company's retained earnings represent accumulated profits and losses since
incorporation date. Included in the Group's retained eamings are undistributable reserves amounting
to €20,736,859 (2023: €20,736,859) relating to the fair value gains on investment property net of

deferred tax.

Interest-bearing borrowings

Unsecured horrowings at
amortised cost

Bank balance overdrawn (Note 24)

Secured borrowings at
amortised cost
Debt security in issue {Note i):
- 5.8% secured bonds 2036
- 5.5% secured bonds 2036
Zera-coupon secured
callable notes {Note i)
Bank loan | (Note iii)
Bank loan || {Note iv)
Other bank loans {Note v)

Total borrowings

Non-current
Current

Total borrowings

The Group The Group  The Company The Company
2024 2023 2024 2023
€ € € €
208,571 145,136 - .
11,324,989 - 11,324,989 -
8,757,598 - 8,757,598 -
- 3,285,470 - 3285470
855,749 893,460 . .
819,000 - - -

- 8,406,219 .
21,757,336 12,585,148 20,082,587  3,285470
21,965,907 12,730,285 « 3285470
20,249,087 4,623,757 20,082,587 -
1,716,820 8,106,528 - 3285470
21965907 12,730,285 20,082,587  3,285470
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Interest-bearing borrowings - continued

Nofe i: Debt securities in issue

By virtue of a prospectus dated 9 February 2024, Agora Estates ple {the ‘Issuer’} issued €21,000,000
secured bonds with a nominal value of €100 each. These bonds were issued in two franches.

First tranche amounting to €12,000,000 was issued on 8 March 2024. These bonds have a
coupon interest of 5.8% which is payable annually in arrears on 1 March of each year. The
bonds are redeemable at par and are due for redemption on  March 2036.

The bonds shall constitute the general, direct, unconditional, and unsecured obligations of the
Issuer to the Bondholders and shall at all times, rank pari passu, without any priority ar
preference among themselves and with other outstanding and unsecured debt of the Issuer,
present and future. The bonds are secured by first ranking special hypothec over two of the
Group’s investment properties, pursuant to and subject to the terms and conditions in the final
terms of this tranche.

These bonds were admitted on the Official List of the Malta Stock Exchange on 8 March 2024.
The quoted market price as at 31 December 2024 for the bonds was €103.75. tn the opinion of
the Board of Directors, the market price fairly represents the fair value of this financial liability.

Second tranche amounting to €9,000,000 was issued on 11 October 2024. These bonds have
a coupon interest of 5.5% which is payable annually in arrears on 8 October of sach year. The
bonds are redeemable at par and are due for redemption on 8 October 2036.

The bonds shall constitute the general, direct, unconditional, and unsecured obligations of the
Issuer to the Bondholders and shali at all times, rank pari passu, without any priority or
preference among themselves and with other outstanding and unsecured debt of the Issuer,
present and future. The bonds are secured by first ranking special hypothec over one of the
Group's investment property, pursuant to and subject to the terms and conditions in the final
terms of this franche.

These bonds were admitted on the Official List of the Malta Stock Exchange on 11 October
2024, The quoted market price as at 31 December 2024 for the bonds was €102.50.

As noted in Nole 24, in accordance with the provisions of the prospectus, a portion of the proceeds
from the bond issue is held by a Trustee and will be drawn down against the presentation of
agreements, requests for payments and/or invoices. Amounts held by the Trustee are classified as
restricted cash.
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The bonds are measured at the amount of the net proceeds adjusted for the amortisation of the
difference between the net proceeds and the redemption value of such bonds, using the effective

interest rate as foliows:

The Group and the Company

2024 2023

€ €

Total face value 21,000,000 -
Bond issue costs 854,997 -
Accumulated amortisation (37,584) -
917,413 -

Amortised cost and closing carrying amount 20,082,587 -

Note ii: Zero-coupon secured callable notas

By virlue of a prospectus dated 15 February 2023, Agora Estates plc (the ‘Issuer’) issued €3,500,000
zero-coupon secured callable notes with a nominal value of €100 each. Such notes were offered at a
discounted price of €96 per note and were redeemable on 27 February 2024 at €101 per note. Only
93.7% of such issue was taken up with total proceeds amounted to €3,148,800. The notes were not
listed on an active market as at 31 December 2023. Noteholders had the option to convert the notes
into debt secusities in issue issued in 2024. 72% of the noteholders exercised the option of conversion.

The zero-coupon callable notes were redeemed during the year through proceeds of the debt security

in issue,

The notes were secured through:

a) First ranking special hypotech over a property owned by the ultimate beneficial owner and other

related party {the “secured asset’);

b) Pledge over the insurance proceeds covering the full replacement value of the secured asset;

¢) Personal guaraniee by the ultimate beneficiary owner and a related party;
d) Loan granted by the ultimate beneficial owner amounting to €800,000.

The Group and the Company

2024 2023

€ €

Total face value - 3,148,800

Accumulated amortisation - 136,670
Amortised cost and closing carrying amount - 3,285,470,
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Interest-bearing borrowings - continued
Note iii: Bank loan |

The Bank Loan | facility bears effective interest at the rate of 4.25% per annum plus the applicable
base rate, i.e. variable rate which is 3 months Euribor. The amount is repayable from 80% of the sale

proceeds of properties owned by ane of the Group’s subsidiaries by 30 November 2026 and is secured
by:

= g first general hypothec over the present and future assets of the Company as collateral for
the loan facility of €1,425,000.
a special hypothec for €1,425,000 over a property owned by one of the Group's subsidiaries.

= pledge on cash collateral amounting tc €3,867 covering the bank guarantee issued in the
name of one of the Group's subsidiaries.

= pledge on cash collateral amounting 1o a total of €18,533 covering the bank guarantee issued.

Note iv: Bank Joan i

The Bank Loan |l facility bears effective interest at the rale at 4.75% per annum. Interest shall accrue
on a quarterly basis on 25 March, 25 June, 25 Sepiember and 25 December of every respeciive year.
The loan amount is repayable through 75% of the proceeds from the sale of properties as per bank
facility letter or 75% of the final contract selling price, whichever is higher, by not later than 19 June
2028.

The Bank Loan [l is secured by the following:

» afirst general hypothec over the present and future assets of the one of the Group’s subsidiary
as collateral for the loan facility of €1,410,000.

s afirst special hypathee and first special privilege over the property disclosed as ‘Inventory'.

* by a contractual undertaking not to give, in favour of any third party, any further general
hypothecs and/or special hypothecs over the property, by a contractual undertaking not to
transfer such property to any third party or allow third party to use the said hypothecated
property under any title.

= pledge on insurance policy covering the works to be carried out at the site being financed
during the construction and finishing phase. Once constructed to shelt form this insurance is
io be converted into a comprehensive property insurance policy covering the praperty full
replacement value.

= an amount of €15,000 to be depaosited in the Group’s accaunt with the bank, supported by a
pledge agreement on bank accounts/balances over accounts in the name of the Group.

= apersonal guarantee provided by the ultimate beneficial owner and other related party for the
full loan ameuni, including interest and associated fees.
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Interest-hearing borrowings - continued
Note v: Other bank loans

Qther bank loans bore an interest rate between 4% and 5.15% per annum and were repaid during the
year ended 31 December 2024,

The bank oans were secured by:

Special and general hypothec over the present and future assets of the Group;
Pledge over insurance policies covering all the hypothecated properties;

Pledge over all leased agreements held with tenants of the hypothecated properties;
Personal guarantee given by the ultimate beneficial owner; and

Corporate guarantees given by other related parties.

Apart from the above bank borrowings, the Group has undrawn loan facilities amounting to €591,000
(2023: €593,310), which are available until 20 December 2026. Furthermore, as al 31 December 2024
the Group also had undrawn committed borrowings facilities of €1,424,000 which facility was cancelled
by the Group in January 2025,

Weighted average effective interest rates during the reporting year:

The Group The Group The Company The Company

2024 2023 2024 2023

% % % %

Debt securities in issue 55-58 - 55-5.8 -
Zero-coupon secured callable notes 5.21 5.69 5.21 5.69
Bank loans | 7.18 8.15 - -
Bank loans Il 4,75 - . -
Bank loans Il - 400-5.15 . -

Maturity of bank loans falling due after more than one year:

The Group The Group The Company The Company

2024 2023 2024 2023

€ € € €

Between 1 and 2 years - 566,422 . -
Between 2 and 5 years 166,500 1,980,739 . -
Qver 5 years - 2,066,596 - -
166,500 4,623,757 . -
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Interest-bearing borrowings - continued
Covenants

Bank Loan |

The Group and the Company are subject to a non-financial covenant which requires bank approval to:

a} pay andior declare dividends to its shareholder.

b} payfrepaylreduce shareholder or related party loans.

¢) make chianges in the shareholder's siruciure, transfer ownership or enter into mergers.

d) repay or reduce the existing and/or future loans acquired or to be acquired by the Group from the
Company, and to pay interest thereon.

The Group is further subject to a non-financial covenant requiring that any Company's loan and related
interest payments due by the Group will be subordinated to the faciiity. Repayment of such a
Company's loan and interest will be deferred until the full repayment of the Bank Loan I.

Bank Loan If

The Group and the Company are subject to a non-financial covenant which requires bank approval fo:
a) pay andfor declare dividends to its sharehalder.

b) payfrepay/reduce shareholder or related party loans.

¢) make changes in the shareholders structure, transfer ownership or enter into mergers.

d) direct all property sale proceeds financed under this loan towards permanent repayment.

The Company is also required to make good for any shortfall in the quarterty interest and principal
repayments the Group from their own personal resources.

Trade and other payables
The Group The Group The Company The Company
2024 2023 2024 2023
€ € € €
Current
Trade payables 1,186,128 1,398,703 1,736 2,065
Amounts due to other
related parties (Note) 1,702,413 1,675,708 661,258 422,459
Amounts due to subsidiary {Note) . - - 91,379
Amounts due fo ultimate
parent company (Note) 1,768,915 1,175,621 1,744099 1175621
Amounts due to ultimate
beneficial owner {Note) 447 517 431,507 - -
Advance deposits 1,005,512 393,000 . -
Other payables 1,032,779 310,397 - -
Accruals and deferred income 1,771,066 876,441 725,507 9,235
8,314,330 6,261,377 3132600 1,700,799
Note:

Amounts due to other related parties, ultimate parent company and ultimate beneficial owner are
unsecured, interest free and are repayable on demand. In prior year, amounts due to subsidiary were
unsecured, interest free and repayable on demand.
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Deferred taxation

Deferred income taxes are calculated on temporary differences under the liability method using a
principal tax rate of 35%, with the exception of defemed lax on the revalued amount of investment
properties which is computed on the basis applicable o disposals of immovable property, that is, tax
effect of 8% or 10% of the transfer value.

The Group's deferred taxation is split between deferred tax asset of €19,166 (2023: €27,277) and
deferred tax liabilities of €4,174 449 (2023: €4,001,930). Deferred income tax is as follows:

The Group The Group The Company The Company

2024 2023 2024 2023
€ € € €
At beginning of year (3,974,653) (3,586,477) . -
Charge to consolidated statement of
profit or loss and other comprehensive
income (Note 8) (180,630)  (388,176) -
Atend of year {4,155,283) (3,974,653) - .

Deferred tax is analysed as follows:
The Group The Group The Company The Company

2024 2023 2024 2023
€ € € €
Net deferred tax liability at:

Unabsorbad trading losses 19,166 27,277 - -

Temporary differences on: -
investment properties (4,167,165) (3,994,452) - -
Property, plant and equipment (7,284) (7.478) . -
{4,155,283) (3.974,653) . -

Deferred tax attributable to the above categories were charged to profit or loss. At reporiing date, the
Group had unutilised tax losses of €54,761 (2023 €77,934) available for offset against future profits.
A deferred tax asset has been recognised in respect of €19,166 (2023: €27,277) of such losses.
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22, Current taxation

23.

Income fax payable is made up as follows:

Balance at 1 January
Current tax charge
for the year (Note 8)
Withhclding tax paid
Settlement tax paid
Fines and interest
Tax credit not utilised

Balance at 31 December

The Group
2024
€

247,211

30,238

(12,826)
(115,536)
9,582

158,729

The Group The Company The Company

2023
€

285287

61,710
(16,000)
(89,928)
6,379
(177)

247,271

2024 2023
€ €
1,626

(1,626)

Cash {used in)/generated from operations

Reconcilialion of operating profit/(loss) to cash {used in)/generaled from operations;

Operating profit/{loss)
Adjustments for:

Amortisation of intangible

assets (Note 9)

Depreciation of property, plant and
equipment (Note 10)

Tax credit not utilised {Note 22)

Changes in working capital:

Inventories
Trade and other receivables

Trade and other payables

Cash (used injigenerated
from operations

The Group
2024
€

768,005

4421

24,556

{1,633,727)
(2,972,826)
667,538

(3,122,027)

The Group The Company The Company

2023
€

398,607

4177

69,754
(177)

15,243
134,692

955,344

337,048

2024 2023
€ €
(62,881)  (53.977)
1,766 2,165
287987  (257,455)
(557,621) 3,187
(330,549)  (306,080)
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Cash and cash equivalents and restricted cash

For the purposes of the consolidated and separate statement of cash flows, the cash and cash
equivalents at the end of the year comprise the following:

The Group  The Group The Company The Company

2024 2023 2024 2023

€ € € €

Cash at bank 125,032 272944 86,940 121,215
Bank overdraft (Note 19) (208,571)  (145,136) - -
Restricted cash 4,960,807 - 4,960,867 -
Balance at 31 December 4,877,268 127 808 5047747 121,215

As noted in Note 19, the Group and the Company has an amount of €4 860,807 (2023 €Nil) restricted
cash with the Trustee in line with the final terms of the debt secusities in issue. Such amount will be
drawn down againsl the presentation of agreements, requests for payment andfor invoices in
accordance with the provisions of the said final terms.

During the year the Group enfered into the following significant non-cash transactions:

The Group settled trade payables amounting to €85,000 {2023: €Nil) through a set-off arangement
with a related party. The liability was offset against a corresponding batance with the related party.
The loan receivable from third party was measured at amortised cost using the effective interest
rate method. The interest accrued and still outstanding as at year end amounting to €9,016 (2023
€1,262} has been capitalised.

Assignment of debts to/ffrom parent company and other related parties during the year amounted
1o €531,749 (2023: €316,488) {net).

Inciuded in other income is an amount of €22,737 (2023: €27,263) relating to tax credits utilised
during the year.

An amount of €83,340 (2023: €Nil) was reclassified from property, plant and equipment to
investment properties. A further €342,596 {2023; €Nil) was reclassified from inventory to investment
properties. Lastly an amount of €Nil (2023; €78,492) were reclassified to property, ptant and
equipment from investments properties. All fransactions were recorded following a change in use
of these assets.

During the year the Company entered into the following significant non-cash transactions:

Amounts due from subsidiary are measured at amortised cost using the effective interest method.
The difference between the loan amounts and their present value, amounting to €320,849 (2023
€Nil}, has been recorded as an investment.

As at 31 December 2024, the Company has an unutilised loan tacility with its subsidiary amounting
to €4,940,000 (2023; €Nil) and bearing interest at 6.7% per annum.

Trading losses amounting to €236,728 (2023: €Nif) have been surrendered to a subsidiary at no
consideration.

Bond proceeds of €9,542,526 (2023 €Nil) were either transferred directly to subsidiary or relate to
suppliers and are paid directly to suppliers.

Assignment of debts to subsidiary during the year amounted to €552,307 (2023: Nil).

Purchase of investment in subsidiary from ultimate beneficial owner still outstanding amounting to
€3,525 (2023 Nil).
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Cash and cash equivalents and restricted cash -- continued

= The Company settled trade payables amounting to €20,354 (2023: €Nil) through a set-off
arrangement with a related party. The liabilily was offset against a correspending balance with the
related party.

Related party transactions

Year end balances due from or to other related parties, subsidiaries, ultimate parent company and
ultimate beneficial owner are disclosed in notes 15 and 20 to these consolidated and separate financial
statements. Other related parties consist of related parties other than the parent, entities with joint
control or significant influence over the Company, subsidiaries, associates, joint ventures in which the
Company is venture and key management personnet of the Company or its parent.

The Group and the Company also entered into related party transactions on an arm's length basis with
related parties. Any transactions between the Group and the Company have been eliminated on
consolidation.

The following transactions were carried out with related parties:

The Group  The Group The Company The Company

2024 2023 2024 2023
€ € € €
Rental income
Other related parties 103,995 113,184 .
Other income
Other related parties 120,600 120,000 -
Purchase of services
Ultimate beneficial owner - 1,156 -

Finance income
Subsidiary - - 601,776 48,667

Finance expense

Qther related party 7,643 249,700 -
Ultimate beneficial owner - 6,985 -

Key management compensation
Directors’ remuneration 26,000 25,333 26,000 25,333
Directors' fees 8,000 8,000 8,000 8,000

Investments in subsidiaries have been disclosed in note 13.

No expense has been recognised in the period for bad or doubtful debts in respect of amounts due
from other related parties, subsidiaries, parent company and ultimate beneficial owner and there are
no provision for doubtful debts in respect of outstanding amounts due from these related parties.
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Related party transactions - continued

During 2024, the loss amounting to €236,678 (2023: €Nil), was surrendered to a subsidiary by the
Company at no consideration.

Except as mentioned in Note 28, no further guarantees have been given or received. The terms and
conditions in respect of the related parties balances do not specify the nature of the consideration to
be provided in settlement.

Financial risk management
Overview

The Group and the Company have an exposure to the following risks arising from the use of financial
instruments within its activities:

= Credit risk

= Liquidity risk

= Market risk

This note presents information about the Group's and the Company’s exposure 1o each of the above
risks, policies and processes for measuring and managing risk, and the Group's and the Company's
management of capital. Further quantitative disclosures are included in these consolidated and separate
financial statements.

The responsibility for the management of risk is vested in the Board of Directors. Accordingly, itis the
Board of Directors who has the overall responsibility for establishing an appropriate risk management
framework.

Credit risk

Credit risk is the risk of financial foss to the Group and the Company if a counterparty to a financial
insfrument fails to meet its confractual obligations and arises principally from the Group and the
Company’s trade and other receivables and cash and cash equivalents held at banks. The carrying
amounts of financial assets represent the maximum credit exposure,

The Group and the Company assesses the credit quality of its customers by taking into account their
financial standing, past experience, any payments made post reporting date and other factors, such as
bank references and the customers’ financial position.

Management is responsible for the quality of the Group's and the Company's credit portfolios and has
established credit processes involving delegated approval authorities and credit procedures, the
objective of which is to build and maintain assets of high quality.

The Group's and the Company's policy is to deal only with credit warthy counterparties. The credit ferms

are generally 30 days. The Group and the Company regularly review the ageing analysis together with
the credit limits per customer.
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26. Financial risk management — continued
Credit risk — continued

Impairment of Trade and other receivables

To measure the expected credit losses, frade and other receivables have been grouped based on shared
credit risk characteristics and the days past due. Management considers the probability of defauft from
such trade and other receivables as not material. In view of this, the amount calculated using the 12-
month expected credit loss model is considered to be insignificant. Therefore, based on the above, no
loss allowance has heen recognized by the Group and the Company.

Cash and cash equivalents

The cash and cash equivalents held with banks as al 31 December 2024 and 2023 are callable on
demand and held with local financial institutions with high quality standing or rating. Management
considers the probability of default from such banks to be insignificant. Therefore, based on the above,
no loss allowance has been recognized by the Group and the Company.

Liquidity risk

Liquidity risk is the risk that the Group and the Company will not be able to meet its financial obligations
as they fall due. The Group’s and the Company's approach to managing liquidity is to ensure, as far as
possible, that it will always have sufficient liquidity to meet its liabilities when due. Generally, the Group
and the Company ensure that it has sufficient cash on demand to meet expected operational
expenditure, including the servicing of financial obligations.

The table below analyses the Group's and the Company’s financial liabilities into relevant maturity
grouping based on the remaining period at the end of the reporting period to the contractual maturity

date.
The Group
Lessthan1 Between1  Befween 2 Over5 Carrying

As at year and2years and S years years Total amount
31 December 2024 € € € € € €
Interest-bearing
borrowings 2957517 1,198,909 3,751,374 29,337,000 37,244,800 21,965,907
Trade and other
payables $,914,330 - - - B914,330 8914330
Current taxation 168,729 - - - 158,729 158,729

12,030,576 1,198,909 3751,374 20,337,000 46,317,859 31,038,966
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26. Financial risk management — continued
Liquidity risk - continued

The Group - continued

lessthan1 Between1  Between2 Over$§ Carrying
As at year and 2 years and 5 years years Total amount
31 December 2023 € € € € € €
Interest-bearing
borrowings 8,414,830 972,139 2166,732 2215224 13,768,825 12,730,285
Trade and other
payables 6,261,337 - - - 6,261,337 6,261,337
Current taxation 247,271 - - - 247,271 247 274
14,923,438 972,139 2,166,732 2215224 20,277,533 19,238,893
The Company
Lessthan1 Betweeni1  Between2 Overs Carrying
As at year and 2 years and 5 years years Total amount
31 December 2024 € € € € € €
Interest-bearing
bormowings 1,491,000 1,191,000 3,573,000 29,337,000 35,292,000 20,082,587
Trade and other
payables 3,132,600 - - - 3432600 3,132,600
4,323,600 1,191,000 3,573,000 29,337,000 38424600 23,215,187
Less than1 Between1  Between2 Over§ Carrying
As at year and 2years and 5 years years Total amount
31 December 2023 € € € € € €
Interest-bearing
borowings 3,312,800 - - - 3312800  3,285470
Trade and other
payables 1,700,758 - - - 1,700,758 1,700,758
5,013,558 - - - 5013558 4,986,228
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Financial risk management — continued
Market risk

Market risk is the risk that changes in market prices, such as foreign exchange rates or interest rates,
will affect the fair value or future cash flows of a financial instrument. The objective of market risk is to
manage and contro! market risk exposures within acceptable parameters, while optimising the return on
risk. There has been no changes to the Group's and the Company’s exposure to credit risks or the
manner in which these risks are managed and measured.

i) Foreign exchange risk

Foreign exchange risk arises from future commercial transactions and recognised assets and liabilities
which are denominated in a currency that is not the respective Group's and the Company’s functional
currency. The Group and the Company are not exposed to significant foreign exchange risk arising from
the Group’s and Company’s financing transactions as assets and liabifities are principally denominated
in Euro and the Group and the Company are not exposed to foreign exchange risk ansmg on trading
transactions as these are principally conducted in Euro,

The Company's cash and cash equivalents, restricted cash, interest-bearing bomrowings, loans and
receivables, finance lease and payables are denominated in Euro.

Accordingly, a sensitivity analysis for foreign exchange risk disclosing how profit or loss and equity would
have been affected by changes in foreign exchange rales that were reasonably possible at the end of
the reporting perod is not deemed necessary.

i) Cash flow and fair vaiue inferest rate risk

The Group and the Company are exposed to interest rate risk since both the Group and the Company
borrow funds at both fixed and floating interest rates. The risk is managed by the Group and the Company
by maintaining an appropriate mix between fixed and floating rate borrowings.

The Group’s and the Company's expasure to interest rates on financial assets and financial liahilities are
detailed in the liquidity risk management section of this note.

The Group is exposed to the EURIBOR rigk-free rates.

The sensitivity analysis was determined based on the Group's exposure to interest rates for non-
derivatives instruments at the reporting date. For floating rate liabilities, the analysis is prepared
assuming the amount of liabitity outstanding at the reporting date was outstanding for the whole year. A
one per cent increase or decrease is used when reporting inferest risk internally to the key management
personnel and represents management's assessment of the reasonably possible change in interest rate.

The exposure to interest rates is not deemed material to these financial statements and accordingly, no
sensitivity analysis has been disciosed. Furthermore, during the current financial year, the Group's and
the Company's sensitivity to interest rates has decreased due to the reduction in variable rate debt
instruments.
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Financial risk management — continued
Market risk — continued
i) Other price risks

The Group and the Company is not exposed to equity price risks as it does not have any equity
investments.

Capital management

The Group's and the Company's objective is to maintain an adequate capitat base through the
oplimisation of debt and equity balance in order to sustain the future development of the business and
safeguard the ability of the Group and the Company to continue as a going concem. The Group’s and
the Company's overall strategy remains unchanged from 2023.

The capital structure of the Group and the Company consists of net debt and equity of the Group and
the Company.

The capital structure of the Group and the Company consists of debl, which includes the interest-bearing
bomowings disclosed in Note 19. Net debt s defined as debt after deducting cash and cash equivalents
as disclosed in Note 24. Equity includes all items presented within equity in the statement of financial
position and further disclosed in Notes 17 and 18.

The Group and the Company are not subject to any extemally imposed capital requirements.

The Group and the Company's Board of Directors manages the capital structure through reviews on an
ongoing basis and adjustments are made in light of changes in economic conditions. Based on
recommendations of the Board of Directors, the Group and the Company balance the overalt capital
structure through the payments of dividends, new share issues as well as the issue of new debt or the
redemption of existing debt.

Fair values

At 31 December 2024 and 2023 the carrying amounts of cash at bank, receivables, payables and accrued
expenses and interest-bearing borowings reflecled in the consolidated and separate financial statements
are reasonable estimates of fair value. The fair values of loans are not materially different from their
carmying amounts.

Events after the reporting period

There were no other adjusting or significant non-adjusting events between the end of the reporting
year and the date of authorisation by the Board of Directors.
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28. Guarantees

One of the Group’s subsidiary, J. Zammit Developments Limited, holds bank guarantees in favour of
third parties for any applications or permits granied to the subsidiary and to other related parties
amounting to €22,400 (2023: €16,124). The pledged amount is restricted and not available for general
use until the guarantee is released or expired. The Group also held a guarantee of €Nl (2023:
€1,550,000) covering the facilities in the name of other related parties.

29. Contingencies

As at the end of the reporting period, the Group has contingent liabilities amounting to €1,650,000 (2023:
€2,020,000) in respect of guarantees given to secure the banking facilities of other related parties.

30. Commitments
Operating lease commitments - the Group is the fessor

The operating leases relating to investment properties owned by the Group have terms between 1 and
10 years. The lessees do not have the oplion to purchase the properties at the expiry of the lease period.
The income eamed under the operating leases amounted to €1,167,219 (2023: €845,058).

At the end of the reporting period, the lessees had outstanding commitments under non-cancellable
operating leases, which fall due as follows:

2024 2023

€ €

Not later than 1 year 1,578,302 1,035,452
Later than 1 year and not later than 5 years 4,446,864 3,649,356
6,025,166 4,684,808

Operating lease commitments - Group as lessee

In 2024, the Group leased commercial premises consisting of showroom and offices under a non-
cancellable operating lease agreement. The commencement date of the lease is 1 January 2025.

The future aggregate minimum lease payments under the non-cancellable cperating lease are as

follows:
2024 2023
€ €
No later than 1 year 1,000
Later than 1 year and no later than 5 years 3,000
4,000 -
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Commitments — continued

Other commitments

tn 2024, one of the subsidiaries of the Company entered intc a loan agreement with a local bank which
preciudes the Company fo request repayment of loan and request dividends without the prior approval of
the bank. Also, the Company has committed to make good for any payment of interest or principal for
such loan which as at 31 December 2024 amounted to €819,000 (2023; €Nil).

Statutory information
Agora Estales p.l.c. is a public limited company and is registered in Malta.

The uhimate parent company of Agora Estates p.l.c. is Zammit Holdings Limited, a private limited
company registered in Malta with its registered address at Aries House, Triq ta-Hlas, Zebbug, Malta.

The ultimate controlling parly of the Group is Mr James Zammit of 81, Triq Il-Qiegha, Attard, Malta.
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independent Auditor’'s Report e q U i s

A urance
To the Members of Agora Estates p.l.c. -
Report on the Audit of the Consolidated and Separate Financial Statements
Opinion

We have audited the consolidated and separate financial statenants of Agora Estates pf.c. (the “Company’) and
its subsidiaries (collectively the "Group™), set-oul on pages 12 to 74, which comprise the consolidated and soparate
statement of financial position as at 31 December 2024, the consolidated and separate statement of profit or loss
and other comprehensive income, the consalidated and separate stalement of changes in equity and the
consalidated and separate statemnent of cash flows for the year then ended, and notes to the consolidated and
separate financial statements, including a summary of significant accounting policies.

In our opinion, the accompanying consolidated and separate financial statements give a true and fair view of the
financial posilion of the Group and the Company as at 31 December 2024, and of ils financial performance for the
year then ended in accordance with Intamational Financial Reporting Standards as adopted by the European Union
{EV IFRSs) and have heen prepared in accordance with the requirements of the Companies Act (Cap. 386).

Basls for Opinfon

We conducted our audit in accordance with Intemational Standards on Auditing ([SAs). Our responsibliities under
those standaeds are further described in the Auditor's Responsibilities for the Audit of the Consolidated and
Separate Financial Statements section of our report. We are independent of the Group and the Company in
accordance with the Intemational Ethics Standards Board for Accountants’ Code of Ethics for Professional
Accountants (IESBA Code), as applicable to audits of financial statement of public interest enfities, together with
the ethical requirements that are relevant to cur audit of the consolidated and separate financial statements of
public interest entities in Malta and in accordance with the Accountancy Profession (Code of Ethics for Wamant
Helders) Directive issued in terms of the Accountancy Profession Act {Cap. 281) in Malta, and we have fuffilled our
other ethical responsibiliies in accordance with these requirements and the IESBA Code. We balieve that the audit
evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Key Audit Matters

Key audit matiers are those matters that, in our professional judgement, were of most significance in ouwr audit of
the consolidated and separate financial statemants of the current year. These matters were addressed in the
context of our audit of the consofidaled and separate financial statements as a whole and in forming our opirion
thergon, and we do not provide a separate opinion an those matters.

We havs fulfilled the responsibilities described in the Auditor's responsibilities for the audit of the consolidated and
separate financial statements section of our reporl, including in refation to these matters. Accordingly, our audit
included the performante of procedures designed to respond fo our assessment of the risks of malerial
misstaternant of the consolidated and separate financial statements, The resulis of our audit procedures, including
the procedures performed to address the matters below, provide the basis of our audit opinion on the
accompanying consolidated and separate financial statements.
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Hey Audit Matters - continued

{i Investment Properties

The camying amounts of the Group’s investment properties carried al fair value as at 31 December 2024 amounied to
€49 147,216, Investment properly is being further disclosed in Note 1 {k) and Note 12 of the consolidated and separate
financial statemsenls and this represents 75% of the {otal assets of the Group as at 31 Decamber 2024.

In determining the fair value of these investment properties, the Board of Directars relies on the valuations perormed
by an independent extemal valuer every two years. The Board of Directers performs intemal assessments on an annued
basis to evaluale whethes such valuations are in line with the fait value as at year end. Investment properties were
valued using the income approach, whereby the independent extemal valuer astimated the expected free cash flows
to be derived from the operation of the properies using market rental rates of comparable properties andfar tha
confraclual renial rales and an expecied exit value based on a cerain capitalisation rale. This process is highly
judgmental as it uses certain assumptions such as discount rates, future increases in fair market rental rates and
capitalisation rates.

We avalualed the design and implementation of key condrols over the Group's valuafion process by inquiring with the
managament. Wae have also gained understanding on the Group’s valuation methodolegy and assumptions used in
sestimaling the fair value of the intangible assels as at the reporting date. We have also assessed the competence,
capability and objectivity of the independent extemal valuer. We have reviewed the underlying basis of valuation applied
by the Board of Direclors and their independent extemal valuer to assess whether the valuation approach was
consistent with the accounting framework of the Group and industry nomms, Wa have also reviewed their assessment
of fair value, which included the appropriateness of the undedying key assumptions and factors used.

On the basis of our work, we determined that management's assessment on the fair valuas of investment proparties is
reasonable.

Other information

The Board of Directors is respansible for the other information. The other information comprises the Directers' Report
and the comorate govemance - stalement of compliance. Our opinion on the consolidated and separate financial
statements does not cover this information, including the Directors’ report and the corporate government — statement
of compliance. in connection with our audit of the consolidated and separate financial statements, our responsibility is
to read the other infarmation and, in doing so, consider whether the other informalion is materiafly inconsistent with the
consolidated and separate financial stalements or our knowledge obtained in the audit, or otherwise appears {o be
materially misstated,

With respect to the Directors’ Report, we also considered whether the Directors” Report includes the disclosures
required by Article 177 of tha Maliese Companies Act {Cap. 386). Based on the work we have performed, inour opinion:

= tha information given in the Directors’ report for the financial year for which the consolidated and separate financial
stalements are prepared is consistenl with the financial statements; and

= the Directors’ Report has been prepared in accordance with the Maltase Companies Act (Cap.386).
In addition, in Yight of the knowledge and understanding of the Group and the Company and its envirenment obiained

in the course of the audit, we are required 1o report if we have identified matesial misstatements in the Directors' Report.
We have nothing to report in this regard.
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Other Information — continued

With respest to the Corporate Governance — Statement of Compliance, the Capital Market Rules issuad by the Malta
Listing Authority require the Board of Directors to prepare and include in the Annual Report, the Corporate Governance
- Statement of Compliance within Appendix 5.1 1o Chapter 5 of the Capital Market Rules. The Statement's required
minimum contents are determined by reference to Capital Market Rule 5.97. The Statement provides explanation as to
how the Group has complied with the provisions of the Gode, presenting the extent to which the Group has adopted
the Code and the effective measures that the Board has takan to ensure compliance throughout the accounting period
with those Principles.

Wa are required to report on the Corporate Govamance - Statement of Compliance by expressing an opinion as to
whether, in light of the imowledge and understanding of the Group and its environment obtained in the course of the
audit, we have identified any material misstatements with respect to the information refermed to in Capital Market Rules
5.97 4 and 5.97 5, giving an indication of the nature of any such misstalement.

We are also required to assess whether the Corporate Governance - Statement of Compliance includes a8 the other
information required to be presented as per Capital Market Rule 5.97.

We ara not required to, and we do not consider whether the Board's statements on internal control included in the
Corporate Govemance - Statement of Compliance cover all risks and controls or form an opinion on the effectiveness
of the Group's corporate govemance procadures o its fisk and control procedures.

1n our opinion, the Corporate Govemance - Statemant of Compliance has been properly prepared in accordance with
the requirements of tha Capital Market Rules issued by the Malta Listing Authority,

Responsibilities of the Board of Directors and the Audit Committee of the Financial Statements

The Board of Directers is responsible for the preparation of the consolidated and separate financia) statements that
give a trye and fair view in accordance with EU IFRSs, and for such intemal contyo! as the Board of Directors determines
is necassary to enable the preparation of consolidated and separate financial statements that are free fram material
misstatement, whether due to fraud or emor,

In preparing the consolidated and separate financial statements, the Board of Direclors is responsible for assessing
the Group's and the Company'’s ability to continue as a going cancern, disclosing, as applicable, matters related to
going concem and using the going concem basis of accounting unless the directors either intend te liquidate the Group
and the Company or to cease operations, or have no realistic altemative but io do so.

The Board of Directors has delegated the responsibility for oversesing the Company’s and the Group's financial
reporiing process fo the Audit Committes.
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Auditor's Responsibilities for the Audit of the consolidated and separate financial statements

Our abjectives are to obtain reasonable assurance about whether the consolidated and separate financial statements
as a whole are frea from materiat misstatement, whether dua fo fraud or efror, and to issue an auditer's report that
includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted
in accordance with [SAs will always detect a material misstatement when it exists. Misstatements can asise from fraud
ar ermor and are considered material if, individually or in the aggregate, they could reasonably be expectad fo influence
the econornic decisions of usars taken on the basis of these consolidated and separate financial statemsnts.

As pant of an audit in accordance with 1SAs, we exercise profassional judgment and maintain professional scepticism
throughout the audit. We also:

» |dentify and assess the risks of material misstatement of the conslidated and separate financial statements,
whether due to fraud or ermor, design and perform audil procedures respansive to those risks, and cbtain audit
avidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material
misstaternent resulting from fraud is higher than for one resulting from error, as fraud may involve collusian, forgery,
intentional oreissions, misrepresentations, or the ovenide of internal control,

= (btain an understanding of intemal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Group's and the Company's intema) contra,

= Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and
related disclosures made by the directors.

= Conclude on the appropriateness of the Board of Directors' use of the going concem basis of atcounting and
based on the audit evidence obtained, whether a material uncertainty exists related to events or conditions that
may cast significant doubt on the Group's and the Company’s ability to continue as 2 going concam. If we conciude
that a material uncartainty exists, we are required o draw attention in our auditor's repart to the related disclosures
in the consolidated and saparate financial statemants or, if such disclosures are inadaquate, 1o medify our opinion.
Qur conclusions are based on the audit evidence obtained up to the date of cur auditor's report. However, future
events or conditions may cause the Group and the Company to cease o continue as a going concem,

=  Evaluate the overali presentation, structure and content of the consofidated and separate financial statements,
including the disclosures, and whether the consofidated and separate financial stalements represent the underlying
transactions and events in a manner tha achieves fair presentation,

= Dbiain sufficient appropriate audit evidence regarding the financial information of the entlities or business activities

within the Group to express an opinion on the consolidated financial statements. We are responsible for the
direction, supervision and performance of the group audil. We remain solely responsidle for our audit opinion.
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Auditer’s Responsibllities for the Audit of the consclidated and separate Financial Statements - continuet

We communicaie with the Audit Committee regarding, among other matters, the planned scope and timing of the audit
and significant audit findings, including any significant deficiencies in internal control that we identify during our audit,

We also provide the Audit Commitiee with a statemant that we have complied with relevant ethical requiremenis
regarding independence, and to communicala with them all refationships and other maltars that may reasonably be
thought to bear on our independence, and where applicable, related safeguards.

From the matters communicated with those charged with govemance, we determine those matters that were of most
significance in the audit of the consclidated and separate financial siatements of the cument period and are therefore
the key audit matiers. We describe these matters in our auditors’ report unless law or regulation precludes public
disclosure about the matter of when, in extremely rare circumstances, we determine that a matter should nol be
communicated in our report because the adverse consequences of doing so would reasanably be expected to outwsigh
the public interest benefits of such communication.

Report on Other Legal and Regulatory Requirements

Report on compliance with the requirements of the Eu Single Electronic Formal Regutatory Technical Slandard
{the "ESEF RTS"}, by reference to Capital Markets Rule 5.55.6

Wa have undertaken a reasonable assurance engagemsent in accordance with the requirements of Directive 6 issuad
by the Accountancy Board in terms of he Accountancy Profassion Act {Cap. 281} - the Accountancy Profession
{European Single Electronic Format} Assuranca Directive {the "ESEF Diractive §%) on the Annual Financial Report of
Agora Estates plc. for the year ended 31 Decomber 2024, entirely prepared in a single electronic reporting format.

Responsibilities of the Board of Dirgclors

The Board of Directors is responsible for the preparation of the Annual Financial Report, including the consclidated
financial statements and the relavant mark-up requirements tharein, by reference to Capital Markels Rule 5.56A, in
accordance with the requirements of the ESEF RTS.

Qur responsibilitias

Our responsibilily is to obtain reasonable assurance about whether the Annual Financial Report, induding the
consolidated financial statements and the relevant electronic tagging therein, comply in all material respects with the
ESEF RTS based on the evidence we have cblained. We conducted our reasonable assurance engagement in
accordance with the requirements of ESEF Directive 6,

Our procedures included:

= Qbtaining an undetstanding of the Group's financial reporting process, including the preparation of the Annual
Financial Report, in accordance with the requirements of the ESEF RTS.

= QObtaining the Annual Financial Report and performing validations to determine whether the Annual Financial Report
has been prepared in accordance with the requirements of the technical specifications of the ESEF RTS.

= Examining the information in the Annual Financial Report to determine whather all the required taggings therein
have been applied and whether, in all malerial respects, they are in accordance with the requirements of the ESEF
RTS.
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Report on Other Legal and Regulatory Requiremants — continued

ESEF RTS", by reference ko Camta! Markels Rule 5.55.6 - continved

We beliave that the evidence we have oblained is sufficient and appropriate to provide a basis for our opinion,
Opinion

In our opinion, the Annual Financial Report for the year ended 31 Decomber 2024 has been prepared, in alt material
respects, in acoordance with the requirements of the ESEF RTS.

Report on the Siatement of liznte with the Princi d Corporate Govem:

The Capital Market Rules issued by the Malta Listing Authority (the “Capital Market Rules”) require the Board of
Directors to prepare and inciude in their Annual Report a Statement of Compliance providing an explanation of the
extent fo which they have adepted the Code of Principtes of Good Corporate Governance and the effective measures
that they have taken to ensure compliance throughout the accounting period with those Principles.

The Capital Market Rules also require us, as the auditor of the Group, ta include a report on the Statement of
Compliance prepared by the Board of Directors.

We read the Corporate Govemance - Statement of Compliance with the Code of Principles of Good Comporate
Govemance and consider the implications for our report if we become aware of any apparent misstatements or material
inconsistencies with the consolidated financlal statements included in the Annual Report. Qur respensibilities do not
exiend to considering whether this statement is consistent with any other information included in the Annual Repart.

Our responsibilities and cpinion over the Corporate Govemance - Staternent of Compliance is disclosed in the Crther
Information section of aur report.

Other reparling requirements

Under the Malese Companies Act {Cap. 366) we are required to report to you i, in our opinion:
We have not received all the information and explanations we require for our audit.

= Adequate accounting records have not been kept, or that retums adequate for our audit have not been received
from branches nat visited by us,

= The consolidated and separate financial statements are notin agresment with the accounting records and retums.
We have nothing to report to you in respect of these responsibilities.

Appointment

We were firs appointed as auditors of the Group and the Company by the members of the Company on 21 January

2022. Our total peried of uninterrupted engagement appoiniment is 4 calendar years. The Campany was listed on a
regulated market on 8 March 2024.
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Consistency of the audit report with the additional report 1o the Audit Committes

Our audit opinion is consistent with the additional repar! lo the Audit Commities in accordance with the provisions of
Adticie 11 of the EU Audit Regulaion No. 537/2014,

Nen-audit services

To the best of our knowledge and belief, we declare that nan-audit servicas that we have provided to the Group and
the Company are in accordance with the applicable law and regulations in Malta and we have not provided non-audit
services that are prohlbited under Article 18A(1} of the Accountancy Profession Agt, Cap. 281 of the Laws of Malta
were provided by us to the Group and the Company. We remain indspendent of the Group and the Company as
described in the Basis for Opinion section of our report. No other services besides statutory audit services and services
disclosed in the annual report and in the consolidated and separate financial statemenls were provided by us to the
Group and the Company and ils controlled undertakings.

Nicholas Vella
Director

For and on bahalf of
Equis Assurance Limlted
Corfifled Public Accountants

NOUV

MRO Frank Galea Road
Zebbug ZBG 9019
Malta

23 April 2025
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