ALIGNING CAPITAL STRATEGY
WITH GOOD GOVERNANCE



WHO WE ARE?

@ tamela

Leading boutique investment, corporate finance advisory
and fund management firm connecting global investors
with the rich potential of Africa’s markets.

Disclaimer: Tamela Holdings Proprietary Limited (“Tamela”) is a licensed Financial Services Provider (“FSP”) in terms of the Financial Advisory and Intermediary Services Act, 37 of 2002 (“FAIS Act”),
with FSP number 42038, regulated by the Financial Sector Conduct Authority.

@ tamela
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WHAT IS

GOVERNANCE?



WHAT IS GOOD GOVERNANCE?

Governance

refers to the overall complex system or
framework of processes, functions, structures,
rules, laws and norms born out of the
relationships, interactions, power dynamics
and communication within an organized group
of individuals. Put simply, it is the immune
system of a company.

@ tamela
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GLOBAL AND LOCAL

GOVERNANCE RANKINGS



GLOBAL GOVERNANCE RANKINGS - SOUTH AFRICA

/

WORLD BANK: WORLDWIDE
GOVERNANCE INDICATORS (WGI)

* In 2023, South Africa’s
Government Effectiveness
percentile rank was 40.6%.

« That means it ranks just
above 40.6% of countries
globally on that pillar (higher
is better).

* On Voice & Accountability, South
Africa’s 2022 percentile is 69%,
meaning stronger performance in
that dimension compared to many
others.

SOIABILITY GLOBAL GOVERNANCE
INDEX

« South Africa is one of the few African
countries that breaks out of the
generally lower-governance band in
SolAbility’s 2024 ranking.

It performs above many other African

peers in terms of regulatory framework
& infrastructure environment enabling
sustainable competitiveness.

IBRAHIM INDEX OF
AFRICAN GOVERNANCE
(I1AG)

« South Africa scores 65.9 /
100 in overall governance.

« It ranks 4th out of 54
African countries, ahead of
both the regional average
for Southern Africa (54.6)
and the African average
(49.3).

@ tamela




LOCAL/COMPANY LEVEL SA GOVERNANCE RANKING

IIA SA CORPORATE

BEST ANNUAL
REPORTS RANKING
(for JSE-listed

companies)

RATINGS AFRIKA -
CA-RATINGS

In 2022, SA companies averaged 2.9/4 score (up from 2.8 in 2020)
» 65% of companies improved their scores since the previous reporting period.

In EY’s 2023 Excellence in Integrated Reporting (EIR) Awards, Nedbank placed first, followed by
Redefine Properties and Kumba Iron Ore.

Companies undergoing board reviews score higher when they have:
« Strong independent director presence

» Good disclosure about conflicts of interest

* When governance committees are actively doing oversight




THE GOOD AND BAD SIDE OF GOVERNANCE

&Y CAPITEC telnhoff

nternational Holdings Ltd

GOVERNANCE AS A SPEED

GOVERNOR TOO BIG TO FAIL UNTIL IT DID...




WL (o (
AL HH‘
|

.
l “"’:_‘_‘.’" ‘
g

e -

' 'v— ““' ~.

‘\—‘-

(e f I

11 ﬁlu W OO T
oot 198 TV SRR NR N L) L T
T (TSR | TV

WHAT DOES GOOD

GOVERNANCE LOOK LIKE?



WHAT DOES GOOD GOVERNANCE LOOK LIKE?

Board
architecture

Risk
governance




SOUTH AFRICAN PRACTICAL GUARDRAILS

King IV

Principles on
ethical leadership,
strategy-risk-
performance
integration,
technology &
information
governance.

JSE Listings
Requirements:
Categorisation of
transactions
(including specific
related party
transaction
approvals).

Companies Act:

Solvency & liquidity
test; s45 financial
assistance; director
duties & personal
liability.

Regulator
overlays:
Prudential
Authority/FSCA for
financial
institutions; POPIA
& cyber
governance for
data-rich sectors;

—

Public Finance
Management Act for

SOES; competition laws
with requirements for
employee consultation.
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BOARDROOM DUE DILIGENCE FRAMEWORK

* “How does this project improve ROIC and reduce WACC over the next 3-5 years?”
— Aligns capital decisions with financial value creation.
— Forces clarity on timeline, return profiles, and capital structure implications.

» “What is our exit or kill criterion — and who owns the decision to activate it?”
— Builds accountability and agility into long-horizon projects.
— Ensures capital isn’t trapped in underperforming or misaligned initiatives.

» “Which non-financial risks are binding constraints — and how resilient is our plan?”
— Surfaces ESG, regulatory, infrastructure, and social license risks early.
— Encourages integrated planning, not just financial modeling.

- “Where’s the post-deal audit of our last five large capex decisions — and what did we learn?”
— Embeds learning, not just reporting, into governance cycles.
— Helps identify pattern failures and improve investment discipline.

* “If the rand weakens by 20% and rates rise 300 bps, does this still clear our hurdle rate?”
— Stress-tests assumptions under adverse scenarios.
— Reinforces capital resilience and contingency planning.

@ tamela
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MINI BRAND ASSESSMENTS

& Discovery @ €Sk0m




M&A: THE BOARDROOM’S ULTIMATE GOVERNANCE STRESS TEST

Governance architecture
that sets the bar

The value of disciplined
oversight

The cost of governance
failure

Case in point — Barloworld
and the balance of
compliance and strategy
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CONFIDENCE



GOVERNANCE UNLOCKS FUNDING OPPORTUNITIES

Governance: A Gatekeeper for ESG Investment

Governance and

Lower Risk, Better Terms
Credit Ratings

Governance, Reputation, and

Governance as a
Market Response

Precondition for Capital
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GOVERNANCE BUILDS INVESTOR CONFIDENCE

WHY IT MATTERS? GOVERNANCE SUPPORTS PERFORMANCE

Risk premium effect

Investors differentiate between “earnings” that are repeatable
and reliable versus those that are volatile or manipulated.

Valuation uplift

Liquidity & coverage

Crisis resilience

Higher quality of earnings = higher confidence = higher P/E
multiple.

Good governance ensures,
* Clean audits.
» Transparent accounting (no hidden related-party deals).
* Post-investment reviews — strategy linked to actual
returns.




GOVERNANCE FUELS GROWTH

(Environmental):
Energy transition, water scarcity,
carbon intensity of mining & manufacturing.

In SA,
ESG has
: (Social):
unlque Iocal n Inequality, unemployment, labour rights,
dimensions: B-BBEE compliance, community impact.
(Governance):

Anti-corruption, procurement integrity,
board independence.




GOVERNANCE POWERS PROGRESS

UNLOCKING ACCESS

EXXARO AND ANGLO AMERICAN

Integrated ESG governance (climate
strategy, community compacts, independent
board oversight) unlocks access to global
sustainability-linked financing.

I;

INVESTOR UNEASE

ESKOM

Weak governance undermined its “Just
Energy Transition” credibility; global
investors reluctant to back ESG-labelled
bonds until governance issues are
addressed.
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GOVERNANCE PROTECTS ‘SOCIAL LICENSE TO OPERATF’

Governance frameworks help companies: -

 Set transparent B-BBEE strategies.
* Build credible community engagement plans

* Prevent reputational scandals around labour, safety, or
procurement

20



SA’S UNIQUE GOVERNANCE CHALLENGES AND OPPORTUNITIES

Meeting Broad-Based Black
Economic Empowerment targets
influence capital access, especially
for government contracts or ESG-
aligned funds.

State capture and high-profile
scandals have increased
governance expectations from both
domestic and international
stakeholders.

¢

The Financial Sector Conduct
Authority (FSCA) and
Johannesburg Stock Exchange
(JSE) are tightening ESG and
governance disclosure standards.

South African firms that proactively
embrace governance reform can
tap into impact funds,
sustainability-linked finance, and
global capital flows seeking
credible ESG stories.

21



€ Barloworld FIT, CHALLENGES AND WHY IT MATTERS?

WHY IS THIS TRANSACTION IMPORTANT?

It advances economic transformation (shifting from leadership to ownership), shows that governance
standards and transformation need not be at odds, and establishes a precedent for similar future
transactions. It demonstrates that structural compliance and proper process can help mitigate legal /
reputational risk.

GOVERNANCE CHALLENGES RAISED AND ADDRESSED

Concerns were voiced about conflict of interest (e.g. Dominic Sewela serving as both CEO and lead buyer)
and potential undervaluation. These were counteracted by independent board review, an independent fair
valuation by Rothschild & Co., and regulatory oversight ensuring transparency.

GOVERNANCE STANDARDS AND TRANSFORMATION NEED NOT BE THE ODDS

« Balanced approach

« Transparency and fairness
* Risk mitigation

* Future precedent

» Investor confidence
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DECISION MAKERS

AS OWNERS



WHY CAPITAL ALLOCATION WORKS BETTER WHEN DECISION-MAKERS ARE
ALSO OWNERS...

woolworths (9) famous

brands

you're in good company

4 Nando’s
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IN CLOSING...

Capital flows smarter when |
decision-makers have skin in )
the game - because nothing

sharpens judgment like v
knowing you share the risk. ’

1t




THANK YOU
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