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MESSAGE FROM THE GROUP CEO

RHT Team Members,

RHT Holding Ltd. is an innovative company that has straddled seven decades by continuously re-
inventing itself with a view of offering better value to all its stakeholders. Imbibed by the values of
our founders, we take great pride in the manner we conduct our business, which has always been
about integrity and respect, in accordance with the letter and spirit of the law.

As an organization we make countless decisions daily and each choice we make, should be guided by
ethical principles that improve our communities and inspire all those around us.

Our code of conduct is derived from best practices and is the ultimate guide on how to conduct our
business. It should be understood by the whole team and at all levels, so that it enhances the
reputation of our Company.

Thank you everyone for following our code of conduct and working according to the values and
culture of RHT Holding Ltd.

Sidharth Sharma
Group Chief Executive Officer
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1. FOREWORD

RHT Holding Ltd (“RHT") origins goes back to 1954 where it initially started its operation through RHT
Bus Services Ltd. Ithas over the years diversified its business activities and developed a unique way
of doing business. At RHT we constantly want to reassert to all our stakeholders our commitment to
doing business ethically and sustainably.

We believe ethics start from the top, with our board of directors, senior management, all our
employees, business partners, and other stakeholders. The present Code of Ethics (“Code”) sets out
the principles and values which we expect all our stakeholders to uphold, and which are crucial in
doing business fairly and ethically. With the support of all stakeholders of RHT, we are confident that
our Group will continue to deserve the trust placed in us.

2. ABOUT THE CODE

The code of conduct is the cornerstone of our compliance program and sets forth our fundamental
commitment to conducting business ethically and honestly. Though our code is a great resource it
does not cover every situation you may face. It is important to use good judgment. Refer to it often
in your work and ask for help if you are ever unsure about the right course of action.

To maintain our high standards and to continue improving, we need to work hard and rely on one
another to Do The Right Thing every day. Our code applies to everyone in our Company, at every
level, including employees, top management, supervisors, board members, and subsidiaries. We
expect our third parties to act in a way that is consistent with the principles and values of our Code.

A third party is anyone who does business with RHT, including but not limited to:
e Suppliers

Consultants

Agents

Sales Representatives

Dealers

Customers

Page 5 of 18
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RHT and its stakeholders are responsible for complying with the legislation and Group policies. Where
there is a difference between a legal requirement, the code, or the group policies, we shall always
apply the highest standard in accordance with the law

3. OUR RESPONSIBILITY
All of us have a role to play in protecting RHT’s reputation, irrespective of the position we hold in the

Group.

3.1 Individual Responsibility

As an individual and stakeholders of RHT, we have the responsibility to uphold high ethical standards,
based on our behavior and actions, whether on duty or off-duty. We are therefore expected to meet
the following responsibilities:

Always obey the law and act in a professional, honest, and ethical manner. Not only is it the
right thing to do, but it also helps to maintain and protect our reputation.

Always treat others with respect.

Always be familiar with the information contained in this code, as well as applicable laws and
RHT’s policies.

Always cooperate and tell the truth when responding to an investigation or audit.

3.2 Responsibilities to Supervisors, Head of departments, and Managers
In addition to the above section, Supervisors, heads of departments, and Managers are expected to
meet the following responsibilities:

All the people for whom they are responsible are aware of and comply with the Code.

Lead by example and be the role model for ethical leadership.

Create an environment where everyone is comfortable speaking up.

Listen and respond to concerns when they are raised.

Make sure that no one who speaks up suffers retaliation.

Be consistent when enforcing our standards and holding people accountable for their
behavior at work.

Never ask or pressure anyone to do something that you are prohibited from doing yourself.
If you supervise third parties, make sure they understand our ethics and compliance
obligations.

3.3 Making Good Decisions
When you face an ethical dilemma, take the mirror test, and ask yourself:

Does it feel right?

Do you believe it’s consistent with our code, our values, and our policies?

Is it in the best interest of our customers, our colleagues, our company, and our community?
Would you be willing to be held accountable for your actions?

If it was made public, would you still feel okay about it?

How does your conscience feel?

What would a trusted friend say?
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Yes: If you answered “yes” to all these questions, then the decision to move forward is
probably okay.

Not Sure:  Ask your supervisor or another internal resource for guidance.

No: If you answered “no” to even one question, the action could have serious
consequences, stop, and seek help.

Stay alert to warning signs, if you hear comments like these, take a step back and re-assess the
situation:

e Don’t worry about it, who's going to know?

Our competition does it, so it must be okay.

We need to do whatever it takes.

That’s how they do business here.

We've always done it this way, and no one has been disciplined.

3.4 Speaking Up

An essential part of operating with high standards and high integrity is to act when you see or suspect
anything illegal and unethical. It may be easier to look the other way or let someone else take the
lead — but misconduct affects all of us. You must speak up, to protect yourself, your colleagues, and
the reputation of RHT. Remember, an issue cannot be addressed unless it is brought to someone’s
attention. We invite you to refer to our Whistle-Blowing Policy where you shall be guided on the
procedure for reporting a case.

There are many ways to speak up:

e Contact your supervisor; share your concern with your supervisor first, often he or she will
be able to offer guidance and answer your questions.

o Contact another senior internal resource, if you are not comfortable discussing the situation
with your supervisor, you can go to any other senior member of the management team:
o Group Head HR
o Group Head of Operations
o Group Chief Executive Officer
o Corporate Governance, Nomination and Remuneration Committee

Reporting “in good faith” means that you have reason to believe a violation of the Code occurred or
may have occurred and that you are sincere in your attempt to provide honest and accurate
information-even if the investigation determines there was no violation. You must provide enough
specific information to enable a full and thorough investigation of the issue you are reporting.
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3.5 Preventing Retaliation

We are committed to maintaining an environment where employees feel comfortable raising a
concern in good faith. If you feel you have been retaliated against or suspect retaliation against
someone else, report it through one of the channels referred to in the above section and refer to our
Whistle-Blowing Policy for further guidance.

We take claims of retaliation seriously and will be investigated. If substantiated, those who retaliate
will be subject to disciplinary action, including termination of agreement as the case may be.

3.6 Breach of The Code

Any breach of the present Code will entail disciplinary consequences, including termination of the
agreement between RHT and its stakeholder, including its employee, and further prosecution in case
of serious breaches.

Depending on the nature of the breach, the Group Management or a disciplinary committee will
decide on the appropriate sanction.

4. OUR PEOPLE

We work best when we work together as a team when we treat each other with respect and value
the unique talents, experiences, and perspectives each of us brings to RHT.

4.1 Diversity and Inclusion

We respect what everyone brings to our team, including background, education, gender, ethnicity,
working and thinking style, sexual orientation, gender identity, religious background, age,
generation, disability, and technical skill. We believe our ability to meet the needs and expectations
of increasingly diverse and global customers is tied closely to diversity and inclusiveness.

4.2 Equal Opportunity

We base employment decisions regarding qualified applicants or employees only on relevant
considerations, such as the individual’s qualifications and abilities, and never because of age, race,
color, sex, religion, national origin, disability, sexual orientation, gender identity, or expression or any
other characteristic protected by applicable law.

4.3 Alcohol and Drugs

RHT is committed to providing a safe and healthy working environment for all Employees,
Contractors, and visitors by eliminating hazards associated with the inappropriate use of alcohol and
other drugs (including prescription and over-the-counter medications).

Itis a requirement that all Employees and Contractors are not under the influence of alcohol or drugs
during working hours. This applies to all RHT Employees, Contractors, and visitors working for or on
behalf of RHT or attending a client site. Where an Employee or Contractor is taking medication or is
suffering from any condition that may affect or limit his or her ability to carry out work, he or she
should notify his or her supervisor.
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4.4 Occupational Safety and Health

The provision of a safe working environment for Employees is a non-negotiable priority. RHT is
committed to eliminating workplace injuries and illness, and providing a safe and healthy
environment for Employees, Contractors, and visitors.

We work to promote a culture where personal responsibility for safety and health is second nature.
Employees are required to identify and report any potential risk hazards. All reports receive
immediate assessment and action at the site level under the guidance of the Health & Safety Officer
and the Group Head — HR.

4.6 Harassment and Discrimination

We appreciate the contributions of every member of our team and maintain a workplace where
employees are treated with dignity and respect. We protect our employees against unlawful
discrimination or any behavior that creates an offensive, hostile, or intimidating work environment.
We work to create a positive workplace where employees can do their jobs without fear of
harassment or discrimination, and we never tolerate retaliation against employees who report this
activity in good faith.

At RHT we:

Treat others as we wish to be treated.

Keep an open mind to new ideas and opinions and listen to different points of view.

Take a clear stand against offensive messages, comments, and inappropriate jokes.
Understand that inappropriate comments of a sexual nature or any other sexually offensive
behavior will not be tolerated.

e Never tolerate intimidation, harassment, or bullying of any kind.

e Treat third parties with whom we interact with the same level of respect we offer our
employees.

Our code on harassment applies equally to individuals of the same or different sex. This code is also
intended to protect employees from harassment by business partners, customers, or other
stakeholders of RHT.

4.6.1 Harassment
All the following can be instances of harassment and are not tolerated at RHT:

Inappropriate remarks, gestures, or physical contact.

Display of inappropriate pictures or other inappropriate material.

Sexual, racial, religious, or other comments (explicit or by innuendo) or emails.

Promise favorable treatment or threaten unfavorable treatment based on the employee’s
response to sexual demands.

e Use of mobile devices for an inappropriate purpose, such as the transmission of inappropriate
material or using them to take inappropriate photographs.

4.6.2 Sexual Harassment
One form of harassment is sexual harassment, which in general occurs when:
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e Unwelcome actions of sexual nature are made a condition of employment or used as the basis
for employment decisions.

e An intimidating, offensive, or hostile work environment is created by unwelcome sexual
advances, insulting jokes, or other offensive verbal or physical behavior of a sexual nature.

4.7 Safe, Secure and Healthy Workplace
We look out for one another and go the extra mile to ensure that our co-workers, contractors, and
visitors are safe. SAFETY IS ALWAYS FIRST.

e Know the emergency and security procedures that apply where you work.

e Be sure that your performance is not impaired by alcohol or drugs, including prescriptions
and over-the-counter medications, while on the job.

e Employees who are driving for RHT business must never use their mobile phones while
driving. This is not acceptable under any circumstances.

e If an unsafe condition cannot be immediately fixed, promptly notify your manager and human
resources.

e All employees have the right and responsibility to stop any work they feel may be unsafe and
report same to supervisor

e Help contractors and others we work with to understand and follow our safety and security
procedures.

e Ifyou are injured on the job, report it to a manager immediately, no matter how minor. Never
assume that someone else has made the report.

e Violence of any kind has no place at RHT.

e Smoking in any company vehicle is strictly prohibited.

e Smoking on company or client premises is strictly prohibited (except for designated smoking
zone).

5. OUR BRAND

Our success depends on our relationships inside and outside the company. We encourage diverse
thinking and collaboration to create great customer experiences. We act with integrity and are driven
by ingenuity and innovation.

5.1 Our Customers

We put our customers at the center of everything we do. We listen intently to our customers’ needs
and each interaction matters and aim to have fair, courteous, and honest customer relationships,
based on clear and respected terms of business.

5.2 Our Suppliers

We are honest and fair in our procurement-related dealings with suppliers, service providers, and
other business partners. We expect them to share our ethical standards. We believe that long-term
relationships are based on mutual respect and transparency, from the bidding or quotation to the
delivery and after-sales service.

5.3 Our Competitors
We value sound and fair competition and do not tolerate anticompetitive behaviors such as:
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Discussion with competitors to increase or fix prices, reduce competition in tendering
processes, or other actions that may be detrimental to the customer.

Exchange of internal information with competitors.

Abuse of a dominant position on the market.

We gather information on our competitors only through lawful and fair methods and do not engage
in any denigration of our competitors.

5.4 Conflict of Interest

A conflict of interest arises when our interests interfere with our job or ability to make objective
decisions on behalf of RHT. We work to avoid even the appearance of a conflict. Depending on the
circumstances, some conflicts may be resolved if they are proactively disclosed and handled properly.
Although our Code does not list every situation that can present a conflict, there are a few instances
where conflicts typically arise:

Personal relationships — Supervising a friend, family member, or someone with whom we
have a romantic relationship.

Outside activities — Allowing a second job or service to another organization to take away the
loyalty, time, energy, or talent you bring to your position or present a conflict with our
responsibilities at RHT.

Financial interests — Investing in a company that does business with or competes with RHT.
Business opportunities — Taking an opportunity welearned about through our work at RHT
for ourselves or starting a business that competes with our company.

Family members — Allowing a member of our family to receive improper personal benefits
because of our position with RHT.

Is It a conflict? Ask yourself:

e o @ o

Am | using the company’s resources, relationships, or my position for personal gain?
Does it compete with RHT’s interest?

Could it appear to be a conflict of interest with someone else?

Does it interfere with the work | do for RHT?

If you answered “yes” to any of these questions, you should:

Stop
Report the issue to your manager/superior or HR.
Ask for guidance

5.4.1 Secondary Employment
We do not authorize secondary employment. Exceptional cases may be authorized, in writing, by the
employee’s Head of Business, provided they do not affect the interests of the Group.

5.4.2 Declaration of Interest
If you believe that you may be involved in a conflict-of-interest situation or if you are unsure and seek
to disclose a potential or perceived conflict of interest, you must declare it through the Declaration
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of Interest form (DIF), referred to as Annex 1 in this document, and remit a copy to the HR
Department.

5.5 Working with the Government and Authorities

We are committed to building open, honest, and transparent relationships with all our third parties,
including government agencies. We follow all applicable laws and interact honestly and fairly with
government representatives.

When working with the government:

Understand the rules that apply to your work.

e Follow the rules governing the procurement process and RHT’s ongoing compliance
commitments.
Submit complete, timely, and accurate information.

e Do not offer or give anything of value to a government official unless it is compliant with
applicable laws and our Code, and you have obtained written pre-approval as may be required
by the Integrity Policy.

5.6 Insider Dealing

Through your work, you may have access to material, non-public information about RHT or a
customer, competitor, or third party. Any Director or Employee in possession of insider information
is bound by a legal duty to abstention and discretion for as long as the same information has not
been published. Passing inside information along to anyone who may use it in a decision to invest,
including family, friends, or third parties is also a form of insider trading known as “tipping”.

Inside information can include information about:

Financial earnings or losses.
Potential significant business deals.
Budgets.

Changes in executive leadership.
Significant transactions.

New products or projects

5.7 Anti-Corruption and Bribery

RHT has a zero-tolerance stance on bribery or corruption, be it directly or through intermediaries.
We shall not, under any circumstances, give, offer, or receive a bribe or other improper advantage
for business or financial gain. We refrain from engaging in business on behalf of RHT, where we - or
our immediate relatives — would obtain or appear to obtain a personal advantage. RHT also
undertakes to avoid dealing with business entities known or reasonably suspected to be involved in
corruption.
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5.8 Gifts and Entertainment

We never accept or provide anything of value (a “gift”) that may create a conflict of interest or
suggest something improper. Inappropriate gifts include those that create an obligation, are in the
form of cash, or appear to be extravagant. Know the difference between what’s acceptable and
what’s not. Never solicit gifts or favors and refuse any gift that doesn’t comply with the law, our Code,
or our policies. Ordinary gifts (promotional or with a token value) are acceptable and should be
reported in the gift registry. We maintain relationships with suppliers and customers at modest and
public levels.

5.9 Intermediaries

The use of intermediaries such as consultants, commercial agents, business prospectors, and
negotiators may be necessary for the successful conduct of a business and can be justified only when
such persons provide competent assistance based on specific professional expertise.

6. OUR ASSETS AND INFORMATION

We have a responsibility, to be honest, and transparent about our operations and performance, to
use RHT’s property with care, and to protect confidential and private information.

6.1 RHT’s Asset

RHT’s assets include everything that we own or use to conduct business, including our intellectual
property. Each of us is entrusted with the care of these assets. We must be proactive in protecting
them from loss, damage, theft, waste, and improper use.

e RHT’s assets must not be given or sold to anyone without appropriate approval.

e Guard our logos, copyrights, and trademarks and respect the intellectual property rights of
others.

e Remember: email and voicemail systems and the content on them are considered RHTs’
property. We may monitor your use of them, as consistent with applicable law. You should
not expect personal privacy when using our systems.

6.2 Personal Use Of Information Technology

A limited use of RHT group IT and communication facilities such as personal computers, mobile and
desk phones for personal use is generally acceptable. Do not upload, download, send or view
pornography or other indecent or objectionable material or material that is illegal or which could
cause offence, anxiety, inconvenience, or annoyance to your colleagues. You remain responsible of
the IT and communication facilities that are in your control if others use them. Do not use RHT Group
IT or communication facilities for unlawful or immoral activities or purposes (including the violation
of IP rights or the commission of cybercrime), or to gamble, or to conduct your own business
activities.

6.3 Confidential Information
The unauthorized release of confidential information can cause us to lose our competitive advantage,
embarrass RHT, and damage our relationships with our customers and business partners.

Some examples of confidential information include:
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Business plans

Trade secrets

Sales and profit figures

Pricing

New product or marketing plans

Research and development ideas

Information about potential acquisitions, divestitures, and investments

Confidential information must be treated carefully and must be accessed, stored, and transmitted in
a way that is consistent with our policies and procedures.

e Use and disclose confidential information only for legitimate business purposes.

e Properly label confidential information to indicate how it should be handled, distributed, and
destroyed.

e Protect the confidential and proprietary information of business partners.

e Do not share passwords or allow other people, including friends and family, to use our
information technology resources.

e Be vigilant against scams by outsiders posing as consultants, vendors, and others to obtain
confidential information about the business, our executives, or our customers.

e Do not leave confidential information in conference rooms after meetings or in other
unattended or unlocked spaces.

e Never discuss confidential information when others might be able to overhear what is being
said (for example on planes, elevators, and when using mobile phones in public spaces).

6.4 Private Information

We respect the privacy of employees, as well as customers and others with whom we conduct
business. Always handle their personal information with care, especially sensitive personal
information. Data Protection Act covers how we must collect, store, use, share, transfer and dispose
of personal information, and we comply with those laws everywhere we operate.

Always:

Keep personal information safe and secure.

e Collect, access, and use personal information for legitimate business purposes only.

e Use care when you provide personal and confidential data to anyone inside or outside of RHT
and limit access to authorized individuals.

e When we use third parties to provide services for us, make sure they understand the
importance we place on privacy and that they must uphold our standards.

e Refer to our Data Protection Policies.

6.5 Financial Integrity

We maintain books and records that accurately reflect our business and financial situation. All of us
have a responsibility to record transactions honestly and handle our records with care. Such
information is also essential to RHT’s ability to make good, informed business decisions.
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Because we are a publicly traded company, it is especially important that our public disclosures,
including filings with regulatory authorities and stock exchanges, be complete, fair, accurate, timely,
and understandable. If they are not, we could face significant fines and penalties.

Employees with a role in financial or operational accounting, tax, or reporting have a special
responsibility in this area, but all of us contribute to the process of recording business results and
maintaining records.

e Make sure that financial entries are clear and complete and do not hide or disguise the true
nature of any transaction.

e Never record false sales, and shipments, record them early, understate or overstate known
liabilities and assets or defer recording items that should be expensed.

e Do not maintain undisclosed or unrecorded funds, assets, or liabilities.

e Never make false claims on an expense report or timesheet.

e Always be accurate, complete, and truthful when submitting quality and safety results.

6.6 Intellectual Property

RHT’s Intellectual Property (IP) assets contribute to our ability to effectively conduct our business and
to grow and achieve our business objectives. These assets include the ideas, inventions, know-how,
designs, software, business information, financial data, trademarks, copyrights, patents, apps, and
all other proprietary information made for RHT or made by RHT’s employees. We respect our IP and
the IP of others.

6.7 Speaking on Behalf of RHT

We need a clear and consistent voice when providing information to the public and the media. For
this reason, it is important that only formally designated employees speak publicly on behalf of RHT.
Unless you are authorized to do so, do not make any public statements on behalf of RHT.

e Never give the impression that you are speaking on behalf of RHT in any communication that
may become public if you are not specifically authorized to do so.

e If you receive an inquiry regarding our activities or positions on public issues and are not
specifically authorized by executive management to respond, refer the request to the Group
Chief Executive Officer through his Personal Assistant.

e Obtain approval from the Group Chief Executive Officer before making public speeches,
writing articles for professional journals, or engaging in other public communications when
you are speaking on behalf of RHT.

6.7 Social Media

Social media offers a great way to build relationships and exchange ideas. While we respect your
right to use social media, use it in a way that’s consistent with our values and policies. Follow the law
and be aware that you are responsible for what you publish, so use good judgment. Understand that
we never tolerate the use of social media to intimidate, harass, or discriminate against fellow

employees.
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7. OUR PLANET

We are committed to making a difference in the communities where we live and work. We support
initiatives that strengthen communities and encourage our employees to get involved. We hope to
continue making a positive and lasting contribution to our planet in the years to come.

7.1 Corporate Citizenship

We have a reputation for being good citizens and neighbors. We believe in maintaining the health
and welfare of the communities where we live and operate and recognize that charitable
contributions and volunteerism are important ways for us to make a difference.

e If you volunteer to help charitable organizations, be sure that your participation does not
interfere with your ability to meet your work obligations.

e Soliciting or pressuring customers, business partners, or other employees to support your
favorite charities, political organizations, or causes is not allowed.

7.2 Human Rights
We are committed to respecting the human rights and dignity of everyone, and we support efforts
to promote and protect human rights. We will not tolerate abuse of human rights in our operations
or our supply chain.

7.3 Environmental Sustainability

We are committed to resource conservation, minimizing damage to the environment, as well as any
potential harm to the health and safety of employees, customers, and the public. We recognize the
need to conduct business in a way that protects and improves the state of the environment for future
generations and reduces our carbon footprint.

7.4 Global Business
We're proud to do business in countries around the world. When conducting business internationally
we should:

Comply with our policies and applicable law.

e Verify that the transactions do not involve restricted or sanctioned individuals, entities,
regions, or countries.

e Review the export classifications of any hardware, software, technology, or services and
ensure any required export licenses or other authorizations are in place before proceeding.

e Document transactions completely and accurately.

7.5 Political Involvement and Exercise of Public Duties

RHT acknowledges its employees’ right to exercise their constitutional and civil rights to the extent
that it does not affect the dedication that is required in the performance of their employment duties.
Employees may engage in active politics or hold political office, provided they:
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Always:

Obtain the Group CEQ’s prior written approval.

Ensure that there are no conflicts of interest with RHT’s activities.

Engage in political activities on their own time.

Use their personal resources to further political causes, candidates, or campaigns.
Avoid speaking on behalf of our company.

Follow applicable laws and regulations.

Employees shall not use the Group’s assets for political objectives and any activity that may be
perceived as associating RHT with any specific political party. If holding office in a public institution,
we must guard against involving the Group in such duties (i.e., by seeking to profit from our functions
within RHT as to have an advantage on the institution in which we are involved) and against taking
part in any decision of the public institution, which is of interest to the Group.

7.6 Inter-Cultural Relations

Present in other countries in Africa, we strive to go beyond complying with local legislations by
striving to understand and respect the cultural realities and sensibilities. We do not use the local
culture or situation as a justification to infringe on international law or our Code.

8. OUR GOVERNANCE OF THE CODE

Besides the employees themselves who are the main custodians of the code, two instances have an
important role to plan in the governance of the code of conduct at RHT.

8.1 The Exco Team

The Exco members have the ultimate responsibility of championing, disseminating, and supporting
the Code. They ensure the Code is known and understood by their team members and guide its
interpretation. They also receive and handle concerns and grievances from their team members.

8.2 The Corporate Governance, Nomination and Remuneration Committee

The Corporate Governance, Nomination and Remuneration Committee (CGNRC) has the official
mandate from the Board of directors to ensure there is an ethical atmosphere throughout RHT. It
acts as a guide to the GCEO and Top Management in upholding the Code and its contents. The CGNRC
is informed on an ad-hoc basis of any serious breach of The Code and will decide on the appropriate
course of action.

9. OUR CLOSING THOUGHTS

Thank you for taking the time to read our Code of Conduct, our tag line Doing The Right Thing, and
for committing to help preserve our reputation and honour our values. In your work, you may face
difficult decisions. When that happens, use the resources provided in our Code and our policies to
guide you in making the right choice. Also, if you ever suspect behaviour that fails to meet our
standards, report it. Remember we will not tolerate retaliation.
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Our actions shape our company and its future, as an acknowledgement of the Code and its purpose,
we invite you to sign the Acknowledgement Form, referred to as Annex 2 of this document.

Approved by the Board of Directors of RHT Holding Ltd. on 13" May 2022

,_7 lem-a V<

SIBNALUIE: oo oo Signature: .........
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