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1 Introduction

The Board of directors (“the Board”) of Reunert Limited (“the Company”) primarily derives
its responsibilities and duties to the Company from:

the Companies Act, 2008 (“the Companies Act”);

the JSE Limited Listings Requirements (“the Listings Requirements”);

the Company’s Memorandum of Incorporation (“MOI”);

the King IV Code on Corporate Governance in South Africa (“King IV”);

South African common law; and

this charter.

The Board also carries out an oversight function with respect to the Reunert group of
companies (“‘the Group”), in accordance with the Group’s governance framework. The
Group governance framework consists of various formal documents adopted in the Group
which are revised from time to time. These documents include the Board’s formal delegation
of authority framework, Group documents derived from the delegation of authority
framework, subsidiary company Memoranda of Incorporation and Group policies. In fulfilling
its oversight role in respect of the Group, the Board accepts that directors of subsidiary
boards owe fiduciary duties to these subsidiaries.

2 Purpose

The purpose of this charter is to amplify certain aspects of the Board’s roles and
responsibilities. The charter does not provide a list of such roles or responsibilities nor does it
replace any applicable requirement or direction in the Companies Act, the Listings
Requirements, the MOI, the Group’s governance framework or other applicable South
African law.

3 Charter to form part of conditions of appointment

This charter, as amended from time to time, forms part of each director’s conditions of
appointment as a director of the Company.

4 Review of Board charter

This charter may be reviewed by the Board at any time on request by any Board member.
This charter must be reviewed at least annually, determined with reference to the date that
the charter was last approved by the nomination and governance committee, which
committee will recommend amendments for the Board’s consideration and approval.

However, the provisions of this charter will remain binding on the Board even when the
review of this charter has not been conducted timeously.
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LEADERSHIP, ETHICS AND CORPORATE
CITIZENSHIP

5 Integrity and reputation

Each of the directors will conduct themselves at all times with due regard to the reputation
and best interests of the Company. The directors will, individually and collectively, cultivate
the characteristics of integrity, competence, responsibility, accountability, fairness and
transparency and exhibit them in their conduct, as envisaged by the recommended practices
contemplated in Principle 1 of King IV (see Annexure A).

The Board’s conduct should reflect the Reunert Code of Ethics and Reunert Values (see
Annexures B & C).

Each director recognises that his/her professional and personal reputation has a direct and
material impact on the Company. The Board members undertake to conduct themselves,
both professionally and personally, in accordance with the ethics and values of the
Company, act within the laws of South Africa and thereby comply with this charter.

The Board is responsible to oversee that:
the executive management of Reunert cultivates and exhibits the characteristics as set
out in Annexure A; and
management is held responsible to ensure that the Company and its subsidiaries comply
with applicable laws and regulations.

6 KinglV

The Board has implemented, and will continue to review and enhance, practices that support
the application of the King IV principles and lead to the governance outcomes of (i) ethical
culture, (ii) good performance, (iii) effective control, and (iv) legitimacy, both for the Company
as well as the Group. The Board oversees the implementation of the King IV Code by the
Group by way of the group governance framework.

The Board is responsible for reporting on the Company’s application of the King IV Code
and, to the extent appropriate and relevant to the Company’s stakeholders, also the
application of the King IV Code in the Group.

7  Sustainability

The Board recognises its responsibility to conduct and grow the Company and its interests in
a sustainable (as defined in King IV)! manner.

1 “Sustainability” is the results of “sustainable development’ defined in King IV as follows: “In general,
‘development that meets the needs of the present without compromising the ability of future
generations to meet their needs’. At the level of organisations’ participation in sustainable
development, it means organisations intentionally interacting with, and responding to, the opportunities

Page 5 of 27



Relnert

STAKEHOLDER RELATIONSHIPS

8 Stakeholder inclusive approach

The Board seeks to balance the legitimate and reasonable needs, interests and expectations
of material stakeholders in the best interest of the Company over time.

9 Interaction with shareholders and stakeholders

9.1 Matters for recommendation to shareholders

The Board must deliberate and make recommendations in respect of all matters that require
shareholder approval (other than those matters that fall within the legislated mandate of a
board committee), before it refers these matters to shareholders for decision making. In
respect of matters to be considered by shareholders, the Board will provide information that
is accurate, relevant and material to determining the matter.

9.2 Attendance of shareholder meetings

As is the case with Board meetings, all members of the Board are required to attend the
Company’s annual general meetings, unless advised otherwise by the chair of the Board.

In respect of other general shareholder meetings, the chair of the Board and the chairs of the
audit committee, social, ethics and transformation committee, the remuneration committee
and all executive directors are required to attend. Other directors must make themselves
available to attend any general shareholders’ meetings, and to answer questions posed by
shareholders, when requested to do so by the chair of the Board.

In the event that any director is not able to attend an annual general meeting or general
shareholders’ meeting in accordance with the requirements of this paragraph 9.2, prior
apology, with reasons, shall be submitted to the chair of the Board or the company secretary.

GOVERNANCE STRUCTURES AND DELEGATION

10 Composition of the Board

In addition to applicable legislation and regulation, the MOI and King 1V, the composition of
the Board should reflect diversity and balance of power, as set out in more detail in the
Board’s appointment & diversity and balance of power policies.

and challenges presented by the dynamic system of the triple context in which the organisation
operates and the capitals that the organisation uses and affects, with the aim to achieve the creation
of value over time. Sustainable development is not confined to individual matters, such as the
economic viability of the organisation, the natural environment or corporate social responsibility.
Rather, it refers to an integrated approach that includes these and other considerations as
represented by the triple context...”
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11 Retirement from the Board

A non-executive member will, as a rule, retire at the AGM following the member’s 70"
birthday. If the nomination and governance committee considers it to be prudent and in the
interest of the Company to retain such a member beyond this age, and if the non-executive
member is willing to continue serving, the committee may recommend to the Board that such
a member be retained. The retention of a non-executive member beyond retirement age, if
approved by the Board, shall thereafter be reviewed at least annually.

Executive directors will retire from the Board no later than the first AGM after that executive
director reaches the age of 63, but may thereafter be appointed to the Board as a non-
executive director, provided that such appointment is recommended by the nomination and
governance committee and overseen by the Board in accordance with the normal practice of
the Board. In considering the appointment of a former executive director to the Board in a
non-executive capacity, the nomination and governance committee will consider and make
recommendations to the Board on whether a “cooling-off’ period (a period during which the
individual concerned is not involved in any capacity in the Reunert Group) should apply and
the impact thereof on the classification of the director as independent or not. (Further
information on the application of a cooling-off period and the classification of directors is
included in Annexure D.)

The Board may extend the retirement age for an executive director up to no more than 70
years of age, if such extension is, in the opinion of the Board, in the best interest of the
Company and if the executive director is willing to continue serving.

12 Authority to represent the Company

No non-executive director may bind the Company to any commercial arrangement or interact
with shareholders, the media or any other stakeholders in relation to any matter affecting the
Company, without approval by the chair and the Company’s chief executive officer.

Committee chairs are authorised to meet with stakeholders that have an interest in matters
which fall within the mandate of the relevant committee, in their capacity as chairs of the
committees, provided that either the chair of the Board or the chief executive officer (or
another executive director designated by the chief executive officer) of the Company is also
present at such engagement.

This requirement (that the chair of the Board or an executive director be present at
stakeholder meetings) does not apply to:
meetings between the chair of the audit committee and the external auditors of the
Company; and
meetings where the chair or the chief executive officer have specifically requested or
approved that a non-executive director meets with a particular stakeholder without the
presence of the chair or an executive officer.
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The lead independent director may deal with shareholders’ concerns in the limited
circumstances contemplated for such interaction in Annexure E.

13 Board policies

In addition to the information and obligations contained in this charter, Board-specific matters
will be further regulated by way of Board policies.

14 Confidential and price sensitive information

Each director is required to be vigilant in identifying information that is potentially price
sensitive. Once price sensitive information comes to the knowledge of any director, such
director shall deal with the price sensitive information in a manner that complies with relevant
regulatory provisions. This includes compliance with provisions of the Financial Markets Act,
2012 prohibiting market abuse and insider trading.

In assessing whether information constitutes price sensitive information, the directors will
apply both quantitative and qualitative measures. As a guideline in this regard, the director
should consider whether the information is likely to influence the economic decisions of
reasonable investors in respect of the Company’s shares. Information which is considered to
be relevant to a reasonable investor’s decision is set out in Annexure F.

If there is any uncertainty as to what constitutes price sensitive information, the company
secretary must consult the Company’s sponsor and report to the Board on the sponsor’s
advice.

Directors shall regard all information provided to or obtained by them in respect of the
Company as confidential, unless it is clear from the circumstances that the information is not
confidential, such as information that has already been published on SENS.

15 Role of the chair and the lead independent director

The Board will elect an independent non-executive director to serve as its chair. The chair
will remain in office until:
the retirement or resignation of the chair from the Board, or from the office of chair; or
removal by the Board of the chair from office, by way of a Board resolution; or
the election by the Board of another independent non-executive director to the office of
chair.

The chair will fulfil the duties and functions contemplated in Annexure G hereto, as well as
such other duties and functions delegated to the chair by the Board from time to time (such
as those delegated by way of committee terms of reference and the Board delegation of
authority).

Where the chair is not a member of a committee of the Board, the chair will be a permanent

invitee to the meetings of such committee and will be notified of any decisions of such
committee in the event that decisions are taken on a round robin basis.
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The Board may elect an independent non-executive director as lead independent director to
fulfil the functions recommended under principle 7 of King IV (see Annexure E). The lead
independent director will serve in this capacity until the earlier of:
the resignation of the lead independent director from the Board or from the office of lead
independent director;
removal by the Board of the lead independent director from this office, by way of a Board
resolution; or
the election by the Board of another independent non-executive director to the office of
lead independent director.

The election of directors to the office of chair and lead independent director shall be done
annually. Failure to hold such election timeously shall not, however, affect the role and
responsibilities of the incumbent chair or lead independent director.

For the avoidance of doubt, the incumbent chair and lead independent director, and any
other member of the Board being proposed for such office in a resolution before the Board,
must recuse themselves from voting on that resolution.

16 Board committees and management

The Board provides guidance and advice to, and oversight of, management.

The Board is assisted in the governance of the Company by Board committees and
executive management, and is advised by the company secretary.

The Board continually guides, monitors and evaluates the activities of the committees and
individuals that either advise the Board, or that exercise any delegated function or authority
on behalf of the Board. In this regard:
the chair of each Board committee is obliged to report to the Board on that committee’s
activities;
the minutes of committee meetings are provided to the Board for noting; and
the committees are obliged to report to the Board on pertinent findings of any evaluation
conducted in respect of the performance of such committee.

The Board is entitled to amend or withdraw its mandate to any Board committee or individual
at any time that the Board deems it appropriate, subject to continued compliance with
relevant regulatory provisions, such as those contained in the Companies Act and Listings
Requirements.

16.1 Board committees

The activities, delegated authority and administrative framework of Board committees are set
out in the relevant committee’s terms of reference, the Board’s formal delegation of authority
framework, relevant Board resolutions and applicable legislation.
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The following committees are standing committees of the Board:
audit committee;
investment committee;
nomination and governance committee;
remuneration committee;
risk committee; and
social, ethics and transformation committee (fulfilling the statutory role of the social and
ethics committee as required in terms of the section 72 of Companies Act).

In accordance with its terms of reference, the nomination and governance committee makes
recommendations to the Board on the membership and leadership of Board committees’ for
approval by the Board.

16.1.1 Chair’s attendance of committee meetings

Where the chair is not a member of a committee of the Board, the chair will be a
permanent invitee to the meetings of such committee and will be notified of any
decisions of such committee in the event that decisions are taken on a round robin
basis.

16.2 Review of Board committees’ terms of reference

The terms of reference of Board committees should be reviewed at least annually. However,
failure to conduct such review shall not invalidate the terms of reference, which shall
continue to apply until a new version has been formally adopted. The terms of reference of a
Board committee may be reviewed at any time on request by any of the members of that
committee.

Following review of its terms of reference by a Board committee, proposed amendments
must be recommended by the relevant committee to the Board for consideration and
approval.

As the investment committee has only one pre-scheduled meeting per year (the other
meetings are arranged when required in order for the Committee to consider specific
transactions), the review of its terms of reference may be done electronically by the members
of the investment committee and, unless the investment committee were able to discuss
recommendations relating to its terms of reference at one of its meetings, proposed
amendments may be discussed and approved at a Board meeting.

16.3 Other committees

The Board may appoint additional standing or ad hoc Board or non-Board committees for the
objectives and tenure that the Board deems appropriate.

16.4 Executive committee

The Board is apprised of the activities and deliberations of the executive committee.
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16.5 Delegation of authority

The Board delegates the management of the Company and the Group, to the extent that the
group governance framework provides for it, to the chief executive officer, who sub-delegates
management responsibilities to other members of management as the chief executive officer
deems appropriate. The Board continues to exercise an oversight role in respect of the
exercise of the delegated authority.

The Board has issued a formal delegation of authority document. This document provides
guidance to executive management, the Board and Board committees on particular aspects
and levels of delegated authority that apply to the matters stipulated therein. The delegation
of authority document also regulates the extent to which delegated authority is subject to
consultation and notification requirements. The nomination and governance committee
annually reviews and makes recommendations to the Board regarding the delegation of
authority document.

17 Group companies

The Group and its subsidiaries, and associates and joint ventures to the extent relevant,
conduct business on a decentralised basis, with each subsidiary, or associate or joint venture
company having its own board and executive management team.

In accordance with the recommendations of King 1V, the Board looks to the CEO to ensure
that a group governance framework is implemented across the Group and is presented to the
boards of the relevant companies for consideration and adoption, as required.

18 Performance assessments

The Board and each Board committee shall perform assessments, not less often than once
every two years, of their performance and effectiveness, and report the results of these
assessments to the nomination and governance committee. The results of performance
assessments shall be reported to the Board through the nomination and governance
committee.

The Board will perform annual assessments on the performance of the chief executive
officer, the chief financial officer, any other executive directors that serve on the Board from
time to time, as well as the company secretary.

The Board may, as and when it deems appropriate, conduct additional evaluations of the
performance and effectiveness of the Board, any Board committee or any one or more of the
members of the Board or executive management.

The performance assessment process will be coordinated on the Board’s behalf by the
nomination and governance committee. The lead independent director will lead the
assessment of the chair of the Board. In the event that a lead independent director has not
been appointed, an independent non-executive director will be authorised by the nomination
and governance committee to lead the assessment of the chair of the Board.
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STRATEGY AND REPORTING

19 Strategy

The Board reviews and approves the Group’s strategy. The development and formulation of
strategy is delegated to management, subject to the strategy being discussed, reviewed,
amended if necessary, and approved by the Board.

20 Reporting to stakeholders

The Board oversees that the content, quality and integrity of information provided to
stakeholders in published reports is sufficient to enable informed assessments of the Group’s
performance and its prospects in the short-, medium- and long-term. In this regard the Board
approves the frameworks (such as reporting standards) to be used for reporting, taking
account of legal requirements as well as the legitimate and reasonable information needs of
material stakeholders.

ADMINISTRATIVE MATTERS AND PROCEDURES

21 SENS announcements

Announcements made by the Company and published on the JSE News Services (SENS)
are done in terms of strict guidelines in the Listing Requirements relating to timing and
content. Due to the strict timelines that apply, it is often not practical for management to
obtain Board approval prior to publishing a SENS announcement. However, SENS
announcements could have reputational as well as financial implications for the Company
and should therefore be subject to as much consultation as is practicable in the
circumstances and warranted by the likely consequences of making the announcement.

The following announcements may be published by the company secretary, without
consultation:

announcement in terms of $S122(3) of the Companies Act relating to change in
shareholding; and

announcement of dealings in securities by a director of Reunert or one of its major
subsidiaries, provided approval for such dealing was duly obtained;

The following announcements do not require approval by non-executive directors, but
must be reviewed and approved by either the chief executive officer or the chief financial
officer:

announcements of an administrative nature, for example: “No change” statement
and results of annual general meetings; and

announcements that arise from transactions approved by the Board, for example:
acquisition of the Company’s shares and finalisation announcements.

For other proposed SENS announcements, management must consult with the chair of the
Board prior to publication of the announcement. The chair may instruct management to
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obtain approval from another director or directors before publishing the announcement on
SENS.

In the event that the chair of the Board is not available or contactable, the lead independent
director, or failing him/her, chair of the audit committee should stand in the chair’s stead,
provide the necessary oversight and authority and should apprise the chair of the Board as
soon as practicable thereafter of his/her actions.

In addition to the review by the chair and directors nominated by him, the following will apply
to SENS announcements:
announcements mentioning a director by name must be approved by that director (other
than those relating to executive directors’ dealings in shares and circumstances where it
would not be reasonable to obtain such approval, such as dismissals);
announcements relating to a change in directors must, in addition to the director
involved, also be approved by the chair of the nomination and governance committee;
announcements relating to matters that fall within the mandate of any committee must be
approved by the chair of that committee;
announcements relating to category 1 or 2 transactions must be approved by the chair of
the investment committee and the chair of the audit committee;
trading updates must be approved by the chair of the audit committee; and
the financial information to be included in announcements, such as financial results
announcements and dividend declarations, must be approved by a majority of the Board;

unless, in any instance, the Board or a relevant committee has authorised an individual
or individuals to approve the relevant SENS announcement or financial information
contained in such announcement.

If approval as contemplated above cannot reasonably be obtained before the expiry of the
time allowed by the Listings Requirements for the relevant announcement, the chief
executive officer, chief financial officer or company secretary may proceed with the
publication of the announcement, but must circulate the announcement to the Board at the
earliest opportunity.

22 Prior approval required for acceptance of additional
directorships

Each member of the Board is required to obtain the prior approval from the chair of the Board
(who will consult with the members of the nomination and governance committee, the chief
executive officer, the chief financial officer and the company secretary, as appropriate),
before accepting an appointment to the office of director at a company other than Reunert,
and in the event that the chair does not grant such approval, the member of the Board shall
not accept such office. The chair’'s approval shall not be unreasonably withheld.

In the event that the chair of the Board contemplates acceptance of an appointment to the
office of director outside his/her directorship of Reunert, the chair shall also consult with the
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lead independent director (if any), the chief executive officer and the company secretary,
before accepting such appointment.

Executive directors of the Company shall not be required to obtain prior approval for
appointments as director to any companies in which Reunert holds an interest, or to the
boards of industry organisations on which they serve within the normal scope of their
responsibilities and as representatives of the Group.

In the event that a non-executive director is employed by an organisation that requires that
that individual accepts Board positions on request of that organisation, such individual may
be formally exempted from the above pre-approval requirement by the Board or the
nomination and governance committee, provided that such individual shall remain
responsible for avoiding any position that is likely to conflict with Reunert’s interests, or
impact adversely on the directors’ time commitment to Reunert. A director that is exempted
in terms of this paragraph shall, at least quarterly, disclose to the Company all changes in
other directorships.

23 Dealing in the securities of the Company

In terms of the Listings Requirements the Company is required to notify the JSE when any
director, or any associate? (as defined in the Listings Requirements), deals? in the

2 Associates are:

e spouse or minor children (<18); and

e any trust of which a director or any of the director’s immediate family is a beneficiary
or discretionary subject, including trustees of a trust without nominated beneficiaries,
but who have been provided with a letter of wishes or similar document or other
instruction, including a verbal instruction, naming desired beneficiaries (other than a
trust that is either an occupational pension scheme, or an employees’ share scheme
that does not, in either case, have the effect of conferring benefits on the individual or
the individual’'s family);

e any trust, in which the individual and/or his family referred to above, individually or
taken together have the ability to control 35 % of the votes of the trustees or to
appoint 35% the trustees, or to appoint or change 35 % of the beneficiaries of the
trust. (The same applies to any other vehicle or arrangement set up for similar
purposes to that of a trust.);

e any company in whose equity securities the above-mentioned parties, taken together,
are beneficially interested in and in respect of which: they are able to exercise or
control the exercise of 35% or more than the votes cast at general meetings; or to
appoint or remove directors holding 35% or more of the voting rights at board meetings
or to exercise or control the exercise of 35% or more of the votes able to be cast at a
board of directors’ meeting on all, or substantially all, matters; or

e any close corporation in which the individual and/or any member(s), taken together, of the
individual’'s family are beneficially interested in 35% or more of the members’ interest and/or
are able to exercise or control the exercise of 35% or more of the votes able to be cast at
members meetings on all, or substantially all, matters.

3 In terms of the November 2019 amendments to the Listings Requirements, “deal” includes any of
following:

e using any Reunert shares as security, guarantee or collateral, or allowing any similar
encumbrance over Reunert’s shares;
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Company’s securities (including any transactions in which the Company’s shares are used
as security). Directors will provide the assistance and information required by the Company
to comply with this requirement.

Directors’ investment managers must be informed, in writing, that they may not deal in
Reunert’s shares, unless written pre-approval is given by the director. Associates of directors
must be informed, in writing, of their obligation to advise the director they are associated
with, within 24 hours, of any trade in Reunert’s shares.

All senior executives of the Company and the Reunert Group must obtain permission from
the Company’s chief executive officer before dealing in the Company’s securities.

All directors of the Company must obtain written permission from the chair of the Board
before dealing in the Company’s securities. The chair must obtain written permission from
the lead independent director (or if not appointed or available, the chair of the audit
committee), in consultation with the CEO, before dealing in the Company’s securities.
Permission to trade may be withheld in respect of an independent non-executive director in
the event that the quantum of the proposed transaction, in the opinion of the chair or
committee chairs, as the case may be, is likely to negatively affect that non-executive
director’s classification as independent.

The company secretary must be notified, as soon as is practicable and in writing, on
conclusion of any securities dealings by directors or their associates. (The maximum
notification period allowed in terms of the JSE Listings Requirements is three business days
after dealing.)

Notwithstanding the above, no director who is aware of unpublished price-sensitive
information or any immediate family member of such director, may deal in the Company’s
securities. In accordance with the Listings Requirements, no director may deal in the
Company’s securities during a prohibited period.

Shareholding by the extended family* of a director must (to the best of his/her knowledge) be
disclosed to the Company on request.
24 Administration and meetings

241 Frequency

The Board meets at least quarterly. Ad hoc meetings will be arranged in accordance with the
requirements of the MOI, the Companies Act, or as determined by the chair.

e when any third party rights over shares are exercised; and

e when any encumbrance of shares is terminated.
4 “extended family” includes parents, siblings and major children of the director or the director’s
spouse.
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24.2 Board and Board committees: Annual workplan

The Board and each of the standing Board committees, other than the investment
committee, will agree on an annual workplan for the carrying out of its mandate. This plan will
inform the number, timing and agenda of Board or Board committee meetings, as the case
may be. The workplan must be reviewed annually, but may be revised at any time when the
Board or the relevant Board committee deems it appropriate.

24.3 Board and Board committees: Agenda, packs and minutes

The chair of the Board, with the assistance of the chief executive officer and the
company secretary, will approve an agenda for each Board meeting;

For each of the Board committees, the chair of the relevant committee, with the
assistance of the chief executive officer (or, where more appropriate, the executive
primarily responsible for the matters that fall within the mandate of that committee) and
the company secretary, will approve an agenda for each meeting of such committee;
Board packs will, as far as possible, be circulated to directors and any invitees to the
meeting at least five business days prior to such meeting;

Board committee packs, other than for the investment committee will, as far as possible,
be circulated to the members of the committee, the chair of the Board (if not a member of
the committee) and any invitees requiring access to the information, at least five
business days prior to each meeting;

As investment committee meetings are often, of necessity, arranged on short notice,
investment committee packs will be circulated as long before the meeting as is
practicable under the circumstances. Every effort will be made to provide members with
as much opportunity to prepare for the meeting as may be possible under the
circumstances that exist at the time that an investment committee meeting is arranged;
The Reunert group company secretary is the secretary of the Board and the Board
committees, unless the Board or any committee resolves otherwise;

The minutes of a Board and Board committee meeting shall:

be completed as soon as possible (but not later than three weeks) after the meeting
and circulated to the chair of the Board or the Board committee, as the case may be,
for review and comment;

be formally considered and approved, subject to amendment as required, by the
Board or the Board committee, as the case may be, at its next scheduled meeting
(other than the investment committee); and

in the case of the investment committee which does not typically meet in accordance
with a pre-set meeting schedule, be circulated by way of inclusion in the Board
papers, unless its chair requires the minutes to be formally considered and approved
by way of an alternative process as requested by him/her.

25 Meetings with the chair

Typically the interests of the Company are best served if the Board functions as a team.
However, where any director deems it in the interest of the Company, he/she may request a
one-on-one meeting with the chair of the Board.
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25.1 Independent external professional advice

Any director or any committee may, after consultation with and approval from the nomination
and governance committee and in accordance with any reasonable conditions imposed by
that committee (which conditions shall not have the effect of fettering the ability of members
of the board to obtain advice at the cost of Reunert), obtain such independent external
professional advice, at the expense of the Company, as is reasonably necessary for such
director or group of directors to discharge his/her/their duties to the Company. The authority
of the social, ethics and transformation committee to obtain independent outside professional
advice in the execution of its duties, as set out in its terms of reference, is not limited by this
charter. However, the social, ethics and transformation committee is required to inform the
nomination and governance committee prior to engaging with any external consultant or
specialist in the performance of its functions.

25.2 Continuing professional development

Any director may request such training or information session as is reasonably necessary for
such director or any group of directors to discharge his, her or its duties to the Company from
the chair of the Board. Any concerns regarding such request will be raised with the
nomination and governance committee for guidance. The chair, in consultation with the chief
executive officer, may request the company secretary to make arrangements relating to
training and information sessions for the Board, or any of its members, as the chair deems
appropriate.

25.3 Requesting documentation from and setting up meetings with
management

The Company will provide information to and facilitate introduction to members of
management to newly appointed directors, as contemplated in the Board’s induction policy.

Requests for information that is in the public domain, was previously presented to the Board
or any Board committee, or that was approved/requested for circulation at a Board or Board
committee meeting, may be obtained at any time through the company secretary. Any
additional information required by a member of the Board in the execution of his or her duties
as director may be obtained only after consultation with, approval from and in accordance
with any conditions imposed by the chair (who may require that the information request also
be considered by a Board committee) and the chief executive officer.

Requests for meetings with members of management, other than in the ordinary course of
preparing for Board or Board committee meetings or as arranged for induction purposes,
may be arranged only after consultation with, approval from and in accordance with any
conditions imposed by the chair (who may require that the meeting request also be
considered by a Board committee) and the chief executive officer.

In considering a request in terms of this paragraph by any member of the Board, the chair
shall consider the legitimate and reasonable needs, interests and expectations of the board
member concerned against the legitimate and reasonable needs, interests and expectations
of other board members and the Group’s management.
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26 Approval of this Charter

This charter was reviewed by the Nomination and Governance Committee on 14 May 2024
and approved by the Board on 21 May 2024.
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Annexure A

Extract from the King IV Code
Principle 1: The governing body should lead ethically and
effectively

1.

Members of the governing body should individually and collectively cultivate the following
characteristics and exhibit them in their conduct:
a. Integrity

Members of the governing body must act in good faith and in the best interests of
the organisation.

Members of the governing body should avoid conflicts of interests. In cases
where a conflict cannot be avoided, it should be disclosed to the governing body
in full at the earliest opportunity, and then proactively managed as determined by
the governing body and subject to legal provisions.

Members of the governing body should act ethically beyond mere legal
compliance.

Members of the governing body should set the tone for an ethical organisational
culture.

b. Competence

Members of the governing body should take steps to ensure that they have
sufficient working knowledge of the organisation, its industry, the triple context in
which it operates, the capitals it uses and affects as well as of the key laws, rules,
codes and standards applicable to the organisation.

Members of the governing body must act with due care, skill and diligence, and
take reasonably diligent steps to become informed about matters for decision.
Members of the governing body should continuously develop their competence to
lead effectively.

c. Responsibility

Members of the governing body should assume collective responsibility for
steering and setting the direction for the organisation; approving policy and
planning; overseeing and monitoring of implementation and execution by
management; and ensuring accountability for organisational performance.
Members of the governing body should exercise courage in taking risks and
capturing opportunities, but do so in a responsible manner and in the best
interests of the organisation.

Members of the governing body should take responsibility for anticipating,
preventing or otherwise ameliorating the negative outcomes of the organisation’s
activities and outputs on the triple context in which it operates, and the capitals
that it uses and affects.

Members of the governing body should attend all meetings of the governing body
and its committees, and devote sufficient time and effort to prepare for those
meetings.
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d. Accountability
Members of the governing body should be willing to answer for the execution of their
responsibilities, even when these were delegated.

e. Fairness
i.  Members of the governing body should adopt a stakeholder-inclusive approach in
the execution of their governance role and responsibilities.
ii. Members of the governing body should direct the organisation in such a way that
it does not adversely affect the natural environment, society or future generations.

f. Transparency

Members of the governing body should be transparent in the manner in which they
exercise their governance role and responsibilities.
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Annexure B
Reunert Code of Ethics

Reunert’'s employees embrace the following principles:

We:
Act with integrity and honesty;
Act in the best interests of the company;
Encourage an environment of trust with transparent and open communication;
Respect each other and do not discriminate;
Demonstrate high levels of professionalism and performance in all that we do;
Enable our customer’s purpose through the services we provide and the products and
solutions we deliver;

Promote a healthy and safe work environment;
Do our best to protect the environment and our natural resources; and
Comply with the company’s policies, procedures, practices and the Law.

Reunert expects its business partners, representatives, suppliers and customers to adhere to
the principles contained in the Reunert Code of Ethics.
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Annexure C

Reunert Group Values

Our Purpose
We are driven to enable our customer’s success.
Our Values

e People
We promote a fair workplace for all.

e Excellence
We deliver customer satisfaction by continually improving our status quo.

e Teamwork
Together we achieve more.

e Respect
We treat everyone with dignity.

e Accountability
We act with integrity and take ownership for our actions.

Page 22 of 27



Relnert

Annexure D

Classification as executive

JSE Listings Requirements

(i) Executive directors:

Directors that are involved in the management of the company and/or in full-time salaried
employment of the company and/or any of its subsidiaries;

(i) Non-executive directors are directors that are not:

(1) Involved in the day to day management of the business, or
(2) Full-time salaried employees of the company and/or any of its subsidiaries;

Classification of non-executive directors as independent

JSE Listings Requirements

Independent directors should be determined holistically, and on a substance over form basis
in accordance with the indicators provided in Section 94(4)(a) and (b) of the Companies Act
and the King Code. In addition, it must be noted that any director that participates in a share
incentive/option scheme, will not be regarded as independent;

Section 94(4) of the Companies Act

A director will not be independent if he/she is:

¢ Involved in the day-to-day management of the company’s business or have been so
involved at any time during the previous financial year;

e A prescribed officer, or full-time employee, of the company or another related or
interrelated company, or have been such an officer or employee at any time during the
previous three financial years; or

o A material supplier or customer of the company, such that a reasonable and informed
third party would conclude in the circumstances that the integrity, impartiality or
objectivity of that director is compromised by that relationship; and

o Related (ie spouse/parent/child) to any person who falls within any of the criteria set out
above.

King IV

The term “independence” in the King Code is defined as exercising objective, unfettered
judgement. In relation to a board member, independence means the absence of any:

e interest;

e position;

e association; and

e relationship,
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which, when judged by a reasonable and informed third party is likely to:
influence unduly or cause bias in decision making; or to
affect the ability of the director to act in the best interest of the company.

King IV provides that the board should determine whether non-executive members are
independent, holistically, and on a substance over form basis. The following will be regarded
as indicators that a director is not independent:
The director is a provider of significant or ongoing funding or represents such person;
The director owns securities in the company to a value material to his or her personal
wealth;
The director has been in the employ of the company in the previous three years in
executive management;
The director has been the designated auditor or key member of the audit team during the
preceding 3 years;
The director is a significant or ongoing professional advisor;
The director is a member of the board or executive management of a significant supplier
or customer;
The director is a member of the board or executive management of a related company;
or
The director is entitled to remuneration contingent on the performance of the company.

Independence of a member serving for longer than 9 years should be tested annually in
order to assess whether the member exercises objective judgement.

Appointment of CEO as chair of the Board
King IV recommends that the CEO of a company should not also be the chair of the board of

that company. A retired CEO should not become the chair of the board until three years have
passed after the end of the CEQO'’s tenure.
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Annexure E

Role of the lead independent director of the Board

(as contemplated in recommended practice no 32 of principle 7 of King V)

It is the role of the lead independent director to:

Lead in the absence of the chair;

Serve as a sounding board for the chair;

Act as an intermediary between the chair and other members of the Board, if necessary;
Deal with shareholders’ concerns (in consultation, as appropriate, with non-conflicted
members of the Board) where contact through the normal channels has failed to resolve
the concern, or where such contact is inappropriate;

Chair discussions or decision making by the Board on matters where the chair has an
interest or a conflict of interest; and

Lead the performance appraisal of the chair.
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Annexure F

Information which is considered to be relevant to a reasonable
investor’s economic decision in respect of Reunert’s shares

(The information below is in accordance with the requirements of the JSE Practice Note
2/2015, as amended in November 2019.)

An assessment of the potential impact of information on a reasonable investor’'s economic
decision regarding Reunert’s shares should take into consideration the anticipated impact of
the information in light of:

(i)  the whole of the Reunert Group’s activities;

(i)  the reliability of the source of the information; and

(i) other market variables likely to affect Reunert’s shares in the circumstances.

Information which is considered to be relevant to a reasonable investor’s decision includes
information which affects:

o the assets and liabilities of the Group;

o the performance, or the expectation of the performance of the Group’s business;

e the financial condition of the Group;

e the course of the Group’s business, including the consideration of material risks;

e major new developments in the business of the Group; and

» information previously disclosed to the market.
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Annexure G
Role of the chair of the Board

It is the role of the chair of the Board to:
Lead the governing body in the objective and effective discharge of its governance role
and responsibilities;
Provide overall leadership to the Board without limiting the principle of collective
responsibility for Board decisions, while at the same time being aware of the individual
duties of Board members;
Identify and participate in selecting Board members (via the nomination and governance
committee), and oversee a formal succession plan for the Board, the chief executive
officer and key senior management appointments, such as the chief financial officer;
Formulate, with the chief executive officer and the company secretary, the annual
workplan for the Board against agreed objectives;
Play an active part in setting the agenda for Board meetings;
Preside over Board meetings and ensuring that time in meetings is used productively;
Encourage collegiality among Board members without inhibiting candid debate and
constructive tension among Board members;
Ensure the management of conflicts of interests between Reunert and members of the
Board;
Act as the link between the Board and management; particularly between the Board and
the chief executive officer;
Always be available to, and to meet from time to time with, the chief executive officer of
Reunert to serve as a sounding board and advisor to the chief executive officer;
Liaise with the company secretary on matters relating to the Board and to advise and
assist the secretary as appropriate;
Ensure that the Board plays an appropriate and constructive role in the affairs of
Reunert;
Take a lead role in the assessment of performance of members of the Board, provide
feedback to individual members of the Board in respect of their performance, as
appropriate, and to take steps to initiate the removal of non-performing or unsuitable
directors from the Board;
Ensure that complete, timely, relevant, accurate, honest and accessible information is
placed before the Board to enable directors to reach an informed decision;
Mentor and/or oversee the mentoring of members of the Board (particularly newly
appointed members), as appropriate to maximise the potential of the Board;
Ensure that all directors are appropriately made aware of their responsibilities through a
tailored induction programme, and that a formal programme of continuing professional
development is adopted at Board level;
Act on behalf of the Board, vis-a-vis third parties, in consultation with the chief executive
officer where practicable;
Uphold rigorous standards of preparation for meetings; and
Ensure that decisions of the Board are executed.
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