Anti-Bribery and

Anti-Corruption Policy

t S e b O (Applicable to the following brands, divisions, joint ventures, subsidiaries,

ATFIGUN ERSEITIcs suppliers, directors and employees of Tsebo Solutions Group)

Global Standards

1. Introduction

Tsebo Solutions Group (Proprietary) Limited, its parent Group and subsidiaries (collectively
referred to as the “"Group” and/or the "Group”) are committed to the highest standards of social
and business practices. Tsebo has a zero tolerance policy on theft, corruption and inducements.

Our Code of Ethics and Good Business Practices (“The Code of Ethics”) reflects this
commitment, offering broader guidelines and standards that define how we run our business.

The Anti-Bribery and Anti-Corruption Policy focuses, in greater detail on certain elements
already included in the Code of Ethics and Good Business Practices. Its purpose is to help Tsebo
employees identify and avoid situations that could potentially violate anti-bribery and anti-
corruption laws and should be read alongside the Code of Ethics.

Understanding anti-bribery and anti-corruption laws is not always easy. Employees must be
familiar with the rules described in this policy and regularly refresh their understanding of these
rules. If this policy does not give you enough guidance on how to proceed in a particular
situation, consult your line manager or the Chief Compliance Officer.

Bribery is illegal and could expose both you and the Group to fines and other penalties including
imprisonment. It is also against our values. For these reasons, compliance with this policy is
mandatory for the Group and all employees of the Group.

If you are aware of any employee who is involved in acts of bribery, you must report such
conduct without delay to Tip-Offs Anonymous hotline 0800 003317 or email Tsebo@tip-offs.com
or to speak to their line manager, the Group Legal Officer or Internal Audit.

Tsebo strictly prohibits retaliation against anyone for raising or helping to address this type of
issue.

Tsebo is committed to complying with such laws in all countries where it operates or where its
products are sold or sourced. We all share responsibility for complying with this policy.

2. Policy Statement and Scope
2.1 Overall Statement of Policy

Tsebo will only conduct business in compliance with the law of the country in which it operates
generally as well as with the UK Anti Bribery Act and the Foreign Corrupt Practices Act in the
United States. This means that we will not authorise, pay, promise or offer to give anything to
a government official in order to improperly influence that individual to act favourably towards
Tsebo.

We will not request or authorise any third party to make any such payment, promise or offer.
Such behaviour constitutes bribery and is unacceptable business conduct wherever the Group
operates or wherever its products are sold or sourced.

© Tsebo Solutions Group (Pty) Ltd.
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Failure to comply with any provision of this policy is a serious violation, and may result in
disciplinary action, up to and including termination of employment, as well as civil or criminal
charges.

Further, the Group, its directors, employees and agents are prohibited from giving, offering or
promising anything of value to a government official with the intent to improperly obtain or
retain any business or any other advantage.

This prohibition should be interpreted broadly. The following concepts are essential to
understanding the scope of the prohibition against bribing government officials.

Giving - if you are prohibited from making any payment, gift, offer or promise directly, you are
also prohibited from making it indirectly.

Anything of value - includes not only cash and cash equivalents but also gifts, entertainment,
accommodations and anything else of tangible or intangible value save for as allowed in terms
of the Tsebo Gifts Policy.

Improperly — Improper intent exists when anything is given to an official with the intent to
influence the official’s acts or decisions, to induce the official to violate his or her duties or to
obtain any other unfair advantage.

Business or advantage — any improper payment in connection with the business of the Group
is prohibited, including payments to obtain government business or to gain any other
advantage.

2.2 Scope of the Policy

This policy defines the minimum standards that all employees of the Group must observe to
prevent violations of applicable anti-bribery laws, rules and regulations. If you are in a situation
that may raise anti-bribery concerns or if you are uncertain about how to

proceed, consult your line manager, the Group Legal Officer, the Group Compliance Officer or
Internal Audit before acting.

Additionally, if you suspect or have reason to suspect that an employee or business partner is
even using his or her own funds to make such payments, you must report your suspicions to
your line manager, the Group Legal Officer or Internal Audit.

Who is a Government Official?

A government official includes anyone, regardless of rank, who is:

e An officer or employee of any local, provincial or national government;(for example,
members of parliament, police officers, firefighters, members of the military, tax authorities,
customs or health inspectors, etc.)

e Any person acting in an official capacity or on behalf of any government or public

international organization (for example, an official advisor to a government);

Any officer or employee of a political party;

Any candidate for political office; and

A close relative (for example, parent, sibling, spouse or child) of any of the above;

A director, officer, representative, agent or employee of any government-owned or

controlled business or Group (meaning that the government owns some shareholding of the

stock or business, or is its largest shareholder, or controls the

entity through its management, board membership or other means);
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e An officer or employee of a public international organization (for example, the United
Nations, International Olympic Committee, International Red Cross, World Organisation,
etc.).

3. Gifts

Tsebo has a separate Gifts Policy. This policy should be read alongside that policy. If there is
any confusion or you are uncertain about the appropriateness of a gift, then you should read
the Gifts policy and consult your line manager, the Group Legal Officer, the Group Compliance
Officer or Internal Audit.

Employees and directors should not give or accept gifts, entertainment, or any other personal
benefit or privilege that could in any way influence or appear to influence their objectivity in
the execution of their duties as set out in applicable anti-bribery and anti-corruption legislation.

Where anything is offered to an employee or director and/or a member of an employee’s or
director’'s immediate family for less than market value, the guidelines in determining a conflict
of interest would be:

e The value or frequency of the offer made is excessive having regard to prevailing business
standards and having regard to the personal circumstances of the employee or director
involved;

e Should the receipt of such offering become a matter of public attention, the acceptance of
such offering would jeopardise the trust that a stakeholder may have in the Group or may
have the potential to negatively affect the Group’s reputation; and

o Is the offering of a nature that the Group would, in all probability, not reciprocate?

In instances where it appears to be inappropriate to accept the item, an employee and/or
director is advised:

e To tactfully refuse the offering; or

e In exceptional circumstances, if to refuse such offering would reasonably cause
embarrassment or hurt to the person making the offering, the employee may accept the
offering on behalf of the Group and then notify your line manager and the Marketing Director,
so that an appropriate course of action may be determined;

e Comply with the prevailing Gifts Policy of the Group in terms of reporting thereof and
acceptable values; and

e To declare the item in the official gift register of the Group which is held by the Marketing
Director and on the Tsebo shared drive.

Furthermore, any employee or director of the Group who, save for as allowed in terms of the
Gift Policy:

e Directly or indirectly gives/agrees to give/offers any other person gratification in order for
that person to act in a manner which is illegal or amounts to an abuse of authority or is
designed to achieve an unjustified result;

e Directly or indirectly gives or receives gratification to improperly influence the promotion,
execution or procurement of a contract; and
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e Directly or indirectly offers or accepts gratification in order to influence the award or
withdrawal of a tender is guilty of an offence of corruption in terms of the Prevention and
Combating of Corrupt Activities Act which the Group is obliged to report to the police.

4, Political, Charitable and other Public Activities and Business Affiliations

In general we would not expect that a conflict of interest will arise from a director or employee’s
affiliation with outside professional, political, civic or charitable organisations or (subject to
written approval by the Group in advance) from directorships or trusteeships of non-competing
business entities who do not trade with the Group.

Any request for such approval should be submitted in writing to the CEO. An employee should
disclose to the CEO any such activities where the employee has reason to believe that an
invitation to serve in any such organisation was offered primarily because of the person’s
employment with the Group or where there is an implication of the Group’s interest or
responsibility.

In order to avoid such an inference, unless approved by the CEO, in writing, an employee shall
refrain from using the Group or its premises for charitable, political or other purposes outside
the employee’s normal duties and responsibilities.

5. Charitable Donations

To ensure that no donation is used to camouflage a bribe, and that no donation can be
misconstrued as a bribe, any donation given on behalf of Tsebo be done through the Tsebo
Foundation and should comply with the following guidelines:

e Any request for a donation must be made in writing and must sufficiently describe the
charitable purpose of the donation, any business reason for the donation, and all details about
the recipient.

e The recipient must be screened to determine that it is a legitimate charitable organization.

e The recipient must be screened to determine that it has no connection to a government
official who is in a position to act or take a decision in favour of Tsebo

e In case of doubt, legal department should confirm that the donation is lawful under the
written laws and regulations of the country where the donation will be made.

e The donation must be approved in writing and in advance by the Tsebo Foundation in
accordance with it charter and processes.

e The donation must be accurately recorded in accordance with the charter of the Tsebo
Foundation.

6. Facilitation Payments

It may be the local practice for businesses to make payments of small amounts to low-level
government officials in order to expedite or facilitate routine government actions over which
such officials have no discretion. Examples of routine, non-discretionary actions include
providing police protection, granting visas or utility services, or clearing customs.

Such payments are called “facilitating payments”. Facilitation payments are prohibited under
this policy as they are acts of corruption.
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7. Proper Accounting

The Group’s books, records and accounts are to reflect accurately and fairly, in detail all
transactions and acquisitions and dispositions of assets in accordance with the highest
standards of integrity and generally accepted accounting principles.

No director or employee shall make false or misleading statements to either the internal or
external auditors of the Group in connection with the preparation, audit or examination of any
financial statement or otherwise.

No payment made or to be made shall be approved without the adequate supporting
documentation or with the intention that or understanding that such payment is for a purpose
other than that described in such supporting documentation.

8. Non-Solicitation

The Group does not approve of the making of any payment in any kind (gifts, favours, etc.) to
influence any act or decision relating to the Group’s business.

No director, supplier, customer, contractor, joint venture partner or employee of the Group is
to make, offer, promise or authorise an unlawful or improper payment of any kind, whilst
knowing that such payment is intended as a bribe, payoff or rebate in an attempt to coerce any
individual into awarding business opportunities to the Group or preventing any business
opportunity from being denied to /withdrawn from the Group.

Individuals are warned that such conduct could have serious consequences for the Group and
the individual concerned, including but not limited to criminal and civil prosecution and the
Group will investigate and pursue any such allegations to the full extent of the law.

The Group’s views on non-solicitation should be clearly communicated to all parties that conduct
business with the Group.

Furthermore, employees are not permitted either during their employment or for a period of 12
months thereafter to solicit or entice any employees of Tsebo to leave their employment with
Tsebo. This obligation is a continuing one and shall survive termination of employment for
whatsoever reason for a period of 12 months from date of termination of employment.
Employees acknowledge that Tsebo has the right to enforce this provision after an employee
has left and claim any damages which it may have suffered as a result thereof.

9. Relationships with Governments

The Group respects the authority of the governments in the countries in which it conducts its
business. It is therefore imperative that directors and employees maintain an honest,
transparent and ethical relationship with the government, their agencies, officials and
personnel.

Directors and employees must ensure that when providing Group information to

representatives of the government, that same is accurate, comprehensive and in compliance
with applicable laws and regulations relating to corporate participation in public affairs.
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10. Third Parties

Third Parties: Who Are They and Why Should We Care?

Bribery problems often involve third parties. Any individual or entity acting on behalf of or
under the control of Tsebo, such as agents, distributors, consultants or joint venture partners
("Third Parties”) must also comply with this policy.

Because anti-bribery laws prohibit “indirect” as well as direct payments and offers, Tsebo and
you may be held liable for the conduct of Third Parties when we know or reasonably should
have known of the unlawful conduct. Turning a “blind eye” or ignoring “red flags” that
something may be wrong does not exonerate Tsebo or you from criminal liability.

Authorizing a Third Party to do something that you cannot do directly is a violation of this
policy.

Due Diligence

Before entering into any contract with a Third Party, you must first conduct a reasonable
investigation into its background, reputation, and business capabilities. This investigation is
called due diligence and should be documented.

A copy of the due diligence file shall be maintained with the contracting department for each
party/entity with whom Tsebo ultimately enters into a contract.

Compensation and Payments to Third Parties

Compensation to Third Parties must be commercially reasonable and commensurate with the
tasks that they actually undertake. Contracts should generally provide fixed compensation for
specific, identified tasks and should avoid large percentage-based commissions and success
fees.

Payments to Third Parties must be made in accordance with the terms of their contracts; in

particular, it is a violation of this policy to honour requests by Third Parties to vary the terms

of contracts by:

¢ Increasing or decreasing agreed amounts on any invoice if there is no factual, documented
basis; or

e Submitting multiple invoices if you suspect such invoices may be used in a manner contrary
to Tsebo standards, procedures or applicable laws or otherwise used improperly.

Contracts that provide for payments to parties other than the contracting party, or payments
to countries other than where the entity operates of the contracting party, must be approved
in advance by the Managing Director.

Contractual Obligations of Third Parties
Contracts must contain representations and warranties around compliance with this policy and
the Code of Ethics

11. Consultants, Agents and Distributors

No employee of the Group may retain a consultant, agent or distributor until sufficient due
diligence has been performed to enable the employee to conclude with reasonable assurance
that the consultant, agent or intermediary understands and will fully abide by the Group’s
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policies. Any appointment of consultants must be approved in accordance with the Limits of
Authority document.

The Tsebo entity must have a written agreement with each of its consultants, agents and
distributors and the agreement must specifically bind such party to comply with the applicable
Anti-Bribery and Anti-Corruption legislation in which it operates as if it applied to them directly.

In evaluating potential consultants, agents and distributors and then during any subsequent
relationship with such parties, Tsebo employees must be conscious of any ‘red flags’ that may
be present or arise. A ‘red flag’ is a fact or circumstance that serves as a warning signal that
an intermediary may act corruptly. It is the responsibility of the employee who observes a red
flag to either resolve such red flag by further investigation or to refer the matter to the
appropriate Tsebo official.

12. Discipline

Should an individual to whom this Anti-Bribery and Anti-Corruption policy applies, contravene
this policy Tsebo reserves the right to discipline or terminate the employment of any such
individual or to terminate any dealings or contracts it has with the contravening party. All
persons to whom this policy applies hereby indemnifies and hold the Group harmless against
any action which the Group may take against the contravening party and any ensuing damages,
expenses, claims or losses arising as a result thereof.

Tsebo may also be legally obliged to or may voluntarily elect to report contraventions of this
policy and/or the Code of Ethics to the in country police services and the contravening party
acknowledges these rights and obligations and holds the Group harmless against any ensuing
damages, expenses, claims or losses arising as a result thereof.
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ANNEXURE TO POLICY - ADDITIONAL GUIDANANCE

Examples of Bribes -Influencing A Government Official and Improper Actions or
Conduct in Favour of Tsebo

The following are examples of things of value that, if given with improper intent or under
improper circumstances, may be unlawful:

e Cash, cash equivalents (e.g., gift cheques) or loans to government officials, their family
members or associates (associates include anyone described above);

e Payments for travel or entertainment of government officials, their family members or
associates;

e Favours, including offers of employment or internships to government officials, their family
members or associates;

e Gifts (e.g. perfume, jewellery, use of club membership) to government officials, their family
members or associates;

e Donations to a charity affiliated with or sponsored by a government official, his/her family
members or associates; and

e Political contributions to political parties or candidates.

Examples of improperly influencing a government official

- to act favourably towards Tsebo include, but are not limited to, offering a gift, or anything

else of value, no matter how small in value where:

e The government official would not act if you did not make the gift, and you give a gift to
increase the chances that the government official will take such action; and

e The government official has the choice to act or not and makes a decision based on the gift.

Some examples of improper business advantage

Includes, but are not limited to, when a government official:

e Overlooks a violation or tolerates non-compliance with relevant laws (e.g., environmental
or worker safety laws);

e Does not perform a task that should otherwise be performed (e.g., does not conduct a
required inspection prior to issuing a permit);

¢ Reduces customs duties and grants a favourable tax treatment.

Remember:

e The mere appearance of influencing a government official may be sufficient to trigger an
allegation that bribery has been committed.

¢ Even an attempt to bribe a government official is unacceptable. It is still illegal even if the
offer is not accepted or the payment does not achieve the desired outcome.

e Even if there is no intent to improperly influence a government official, there is still a risk if
the recipient is unduly influenced, or if the recipient perceives a gift as an attempt to
influence him/her to act favourably towards Tsebo.

e Even the perception of impropriety can cause embarrassment to Tsebo, damage its
reputation and force the organisation to pay exorbitant litigation fees in its defence.
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