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Anti-Bribery Policy
Classification: Internal

1.0 Chairman’s Foreword

The Company is committed to conducting business professionally, fairly and with honesty and integrity, and expects all staff to
maintain high ethical standards in order to achieve compliance with bribery and corruption laws at all times. This Anti-Bribery
Policy (together with the accompanying policy statement) is designed to provide all colleagues with an understanding of bribery
laws, as well as the different offences of bribery that can be committed. We take a zero-tolerance approach to bribery and
corruption and, as such, we expect all third party interactions (e.g. with suppliers) to promote this endeavour.

Many countries have laws which make it illegal to engage in bribery, fraud and corruption, criminalising and prosecuting acts of
bribery which take place beyond their borders. Penalties usually include imprisonment, large fines (for both the company and
individuals) and significant damage to a company’s corporate reputation.

Given the extent of the penalties for bribery and fraud (which will also result in dismissal or termination for grounds of gross
misconduct), the Company requires all colleagues to understand and comply with this Anti-Bribery Policy. In particular, this policy
provides guidance around how suspicions of bribery will be investigated and complements our Open Door and Whistle-Blowing
Policies for colleagues who wish to raise any suspicions regarding the conduct of fellow colleagues.

As always, if you are in any doubt as to the content of this policy or as to how this policy applies to you in your role, please do
not hesitate to contact your line manager or contact the legal team by email at legal@smithsnews.co.uk.

2.0 What is Bribery?

A bribe is a financial or other inducement or reward for action which is illegal, unethical, a breach of trust or improper
in any way. Bribes can take the form of money, gifts, loans, fees, hospitality, services, discounts, the award of a
contract or any other advantage or benefit. Bribery is a criminal act.

Giving, offering or accepting any of these may amount to bribery, if the intention is to secure or retain business or to gain any
form of improper advantage or an advantage by improper means.

Examples include:
e A prospective client is taken out for a lavish meal immediately prior to or, in exchange for, them signing a contract.
e A supplier provides a number of ‘free samples’ to ensure that the customer renews their contract.
e Money is requested, or given to, a public official in order to speed up an administrative process.
The different offences are:
1. Active Bribery - the act of offering, promising or giving a bribe to a third party in order to gain a commercial advantage.
For example, if you offer money to a third party to ensure that they continue using our services, you are guilty of Active Bribery,
whether they do actually continue to use our services or not. It is therefore not strictly relevant whether the bribe has actually

been ‘acted upon’ by the third party or whether the third party has performed as he was expected to.

2. Passive Bribery - the act of asking for or receiving a bribe as a reward for, or with a view to, obtaining a personal
advantage in acting improperly.
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For example, a third party may offer you money to ensure that we continue using their services. Again, it does not necessarily
strictly matter whether the bribe has actually been ‘acted upon’ by you or whether you subsequently performed as you were
expected to; all that matters is whether you had the intention to do so.

3. Public Official Bribery - specifically the offering of a bribe to a foreign public official.

The offence is considerably wide as it would even cover the scenario where all you are simply doing is effectively paying the
public official a premium over and above the normal amount due for him or her to perform his or her regular function or task —
e.g. agreeing an expedited immigration or export/import application. This latter scenario is referred to as making ‘facilitation
payments’ or kickbacks (see later on for further details).

4. Corporate Bribery - when a commercial organisation fails to prevent an employee, agent or representative committing
Active Bribery.

For example, if you offer money to a third party to ensure that they continue using our services, this will be deemed a failure on
the part of the Company to prevent Bribery as well as an offence for the individual responsible of Active Bribery.

5. Senior Officer Bribery - when a commercial organisation commits one of the three main offences — Active Bribery, Passive
Bribery, or Public Official Bribery — but in circumstances with the senior officer’'s consent or connivance.

‘Senior officer' is typically defined broadly and is likely to apply to the Executive Team but may equally extend on occasions to
the Smiths News Leadership Team (SNLT). Accordingly, managers should ensure that their respective teams are fully
compliant with this Policy. If not, you could be labelled as having consented to, or acquiesced with, any offence that may
possibly be committed within your team and be complicit also.

3.0 Who is covered by this policy? What are the Penalties?

This policy applies to all directors, colleagues, consultants, contractors and agency workers, wherever located. We also
expect all suppliers to similarly adopt these standards in their own businesses.

Bribery laws also cover persons ‘associated’ with a company, e.g. agents engaged by the Company. We should therefore be
mindful of the controls and limits put in place in order to prevent/restrict any wrongful activities and possible scope for bribery
being committed.

The Bribery Act extends beyond the borders of the United Kingdom. This means that any international contracts or operations
conducted by our businesses will be caught by the Bribery Act and individuals must therefore be aware that even where an
offence of bribery takes place outside of the United Kingdom it can equally have the same effect on the Company as if it took
place within the UK.

Penalties

If you are found guilty of Active Bribery, Passive Bribery, Public Official Bribery or Senior Officer Bribery, you may face
imprisonment (under the Bribery Act, for up to 10 years) and/or an unlimited financial fine.

Additionally, any director found guilty of a bribery offence may be disqualified from holding a directorship for up to 15 years.

If the Company is found guilty of Corporate Bribery, the Company may face an unlimited fine which clearly would be an
unbudgeted expense.

In addition, local law may impose additional or harsher penalties on a case by case basis.

Aside of the statutory penalties set out above, all accusations of bribery against colleagues, agents or representatives of our
businesses will be duly investigated and may result in dismissal or termination or services on grounds of gross
misconduct.

The penalties for committing an offence of bribery are therefore very serious. The Company does not want any individual to be
imprisoned or face an unlimited fine for their actions, nor does the Company want to be liable itself for payment of an unlimited
fine for actions committed by a rogue individual.

It is therefore paramount that bribery does not take place in any way.

Public Procurement

As well as the above-mentioned penalties, if the Company is found guilty of a bribery offence it is likely that we will also be
debarred from carrying out any ‘public contracts’, which essentially are contracts for public or quasi-public bodies such as local
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governments.

This may impact our businesses through public tenders for contracted services (e.g. with national airlines or media
organisations like the BBC) or it could negatively impact our commercial reputation amongst existing suppliers, publishers and
airlines etc and may, ultimately, jeopardise future contract awards and renewals.

In light of this, we must recognise that the consequences of the penalties of bribery are extremely far-reaching and could
seriously impact our on-going success.

4.0 Facilitation Payments and Kickbacks

We do not make, and will not accept, facilitation payments or "kickbacks" of any kind. Facilitation payments are typically small,
unofficial payments made to secure or expedite a routine government action by a government official. They are not commonly
paid in the UK, but are common in some other jurisdictions in which we may operate.

If you are asked to make such a payment, you should always be mindful of what the payment is for and whether the amount
requested is proportionate to the goods or services provided. You should always ask for a receipt which details the reason for
the payment. If you have any suspicions, concerns or queries regarding a payment, you should raise these with the legal team.

5.0 Corporate Hospitality and Donations

Included within this policy is the Gifts, Prizes, Incentives and Rewards Policy (see below) which must be adhered to at all
times. These policies do not prohibit normal and appropriate hospitality (given and received) to or from third parties.

However, it should be recognised that accepting gifts, rewards or corporate hospitality may constitute a form of
bribery depending on the circumstances existing at the time e.g. where the gift, reward or hospitality may be unexpected,
particularly lavish or given or received at the time of contract awards or negotiations.

It is best to err on the side of caution and speak to a compliance officer about any concerns you may have, however trivial they
may be.

To assist you in considering whether corporate hospitality is likely to fall foul of this policy, you should consider the following
points:

1. Magnitude — how lavish is the hospitality and is it reasonable and proportionate given the circumstances and the
invitee? If it is overly lavish and has no bearing to the business relationship, then it could be problematic.

2. Timing - is the timing of the hospitality appropriate? - i.e. if you intend to lavishly entertain at contract renewal times
then the inference of bribery is much greater..

3. Custom - what is the norm for the business and/or the industry? - i.e. if we have for many years entertained our
customers by taking them to Wimbledon or Cheltenham Races then it is arguably customary and appropriate for this to
continue, but if such hospitality is not normal for the business or in the industry then it could be an issue.

4. Intention — what is the intention or purpose behind the hospitality? i.e. is it to induce improper conduct (for instance, to
sweeten a contract award) or is it part and parcel of business entertaining and building deeper relationships.

We do not make contributions to political parties and we only make charitable donations that are legal and ethical under local
laws and practices.

No donation must be offered or made without the prior approval of your line manager.

6.0 What to do if you suspect Bribery

You are encouraged to raise concerns about any issue or suspicions of malpractice at the earliest possible stage.

We hope that in many cases you will be able to raise any concerns with your line manager. You may tell them in person or put
the matter in writing if you prefer. However, if you are in anyway concerned about what you are being asked to do by your line
manager or any other member of staff, or if you prefer not to raise it with your line manager, you must immediately contact one
of the following:

- the Company Secretary & General Counsel
- any other member of the legal team
- the confidential Anti-Bribery Helpline (bribery@smithsnews.co.uk).

A flow chart setting out the procedure that will be followed when raising your concerns is set out at Appendix 1 and some basic




N smiths

guidelines for suspecting and reporting bribery are shown in Appendix 2.

Whistle-blowing

Personnel who refuse to accept / offer a bribe, or those who raise concerns or report another's wrongdoing, are sometimes
worried about possible repercussions. We aim to encourage openness and will support anyone who raises genuine concerns
in good faith under this policy, even if they turn out to be mistaken.

We are committed to ensuring no one suffers any detrimental treatment as a result of refusing to take part in bribery or
corruption, or because of reporting in good faith their suspicion that an actual or potential bribery or other corruption offence
has taken place, or may take place in the future. Detrimental treatment includes dismissal, disciplinary action, threats or other
unfavourable treatment connected with raising a concern. If you believe that you have suffered any such treatment, you should
inform the People Team immediately. If the matter is not remedied, and you are an employee, you should raise it formally
using our Grievance Procedure.

7.0 How could this policy affect me?

There may inevitably be some teams and individuals across the business who are in areas of the business which are
considered more likely to be more susceptible to the offences highlighted above and may therefore require extra vigilance.
Please see Appendix 3 for the risk management assessment undertaken by the Company. However, whilst the threat of
bribery is generally identified as being low risk within our business, we nonetheless strongly encourage all teams (and
managers) to continue to monitor and review this position.

As such, each year end we will also ask the Smiths News Leadership Team to self-certify that their teams have conducted
their own annual fraud risk assessment and reported any threats of bribery. Please ensure full compliance here at all times.
8.0 Training and communication

Our zero-tolerance approach to bribery and corruption must be communicated to all suppliers, contractors and business
partners at the outset of our business relationship with them and as appropriate thereafter.

Everyone, including new starters, should complete the mandatory ethics training module which is available through our e-
learning portal. This module covers, amongst others, anti-bribery measures and includes an introduction of the various forms
of bribery and corruption, scenario examples and recommended actions and preventative measures. Completion of the
training is electronically recorded and is compulsory. All colleagues may be expected to conduct refresher training on how to
implement and adhere to this policy from time to time.

Everyone should report gifts and hospitality (whether offered, accepted or declined) and conflicts of interest to their line
manager for local recording within respective teams.

All colleagues are required to speak out if they think they have been offered a bribe — either to a line manager, or via the Open
Door and Whistleblowing Policies.

9.0 Contacts

If you have any questions please use the following contact details:

Legal Team: legal@smithsnews.co.uk

Anti-Bribery Helpline: bribery@smithsnews.co.uk

10.0 Policy Administration & Control

DOCUMENT CREATOR Stuart Marriner
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Gifts, Prizes, Incentives and Rewards Policy

Gifts and Prizes

It is not the Company’s intention that suppliers of merchandise or services will give gifts, either monetary or products, to
colleagues.

In the event a customer or supplier offers you a gift, prize or incentive/reward, these may be accepted on the terms received
where:
o they may be used in the business environment - examples include diaries, calendars and office stationery;
e they do not exceed £10; and
e they are not repetitive or recurring gifts — i.e. no one is expected to receive more than one gift per customer/supplier
per annum.

For any other gift, prize or incentive/reward the overarching principle is that the gift, prize or incentive/reward should belong to
the relevant team given that most rewards are gained through team effort and not by a specific individual. Hence, wherever
possible, any other gift, prize or incentive/reward should be shared amongst the maximum number of colleagues, examples of
which may include a raffle, donation to staff function or social fund, or a planned team event.

In the event of a colleague being given a personal gift, prize or incentive/reward by a customer or supplier which exceeds a
value of £10 (or is recurring) they must immediately notify their line manager or the relevant Senior Manager in their team who
will then determine the most appropriate and fairest allocation of the reward. In the absence of a specific gifts and hospitality
App to record such matters, a log of all such gifts should be maintained by the approving manager and a copy of the gifts log
for that business/team retained each year and to be made available whenever requested.

However, in instances where the customer or supplier nominates a specific individual to receive a gift, prize, or
incentive/reward, discretion will be exercised by the manager in allocating a proportion or all of the reward based on
exceptional performance and contribution, and overall appropriateness and fairness.

Any gift, prize, or incentive/reward sent to a colleague’s home address must either be returned back to the customer or
supplier if the Company does not deal with them, or the procedures in this policy must be applied.

Corporate Hospitality

In instances where the customer or supplier nominates a specific individual to attend a business-related function/event,
approval must be obtained from their line manager or the relevant Senior Manager in their business/team where the
approximate expense of such hospitality is repetitive/recurring (i.e. received more than once per annum) or exceeds the
following financial limits prior to accepting such invitation:

Grade Value (£)
H 0

E,F,G 0

D 100

C 150

A B 200

Any offers of hospitality by customers or suppliers must only be accepted where it is appropriate to attend and there is a
genuine business reason to do so. The Anti-Bribery Policy must be consulted at all times in order to determine whether the
hospitality is ‘fair and reasonable’ (particularly as to timing consequences) or whether it may be seen as problematic in
accordance with the terms of bribery legislation. If there is any doubt here, please contact the Legal team at
legal@smithsnews.co.uk

When a colleague attends a hospitality event or customer/supplier function, they do so on behalf of the Company and
therefore represent the Company. Asa result, they should exercise caution regarding alcohol and/or behaviour. Any incidents
at such events/functions which brings the Company in to disrepute will be investigated and may lead to disciplinary action.

A log of all hospitality which exceeds the limits set out above whether accepted or declined in each business/team should be
maintained by the approving manager and a copy of the hospitality log for that business/team retained each year and to be
made available whenever requested.

Notes:
Internal incentives and hospitality are excluded from this policy. Breach of this policy may lead to disciplinary action.


mailto:legal@smithsnews.co.uk

N smiths

Appendix 1

Anti-Bribery Response Plan Chart

Event Occurs / Bribery Suspected

Staff External Third Parties

. Whistleblowin: .
External Audit 3 9 Directors Managers (e.g. Head Office, Depots, Support (Customers, suppliers, contractors,
Hotline § N
Offices) public etc.)

—

Rationale

Approved reporting .
routes, ensure Suspected Bribery Reported to Suspected Fraud Reported to

confidentiality & Company Secretary Internal Audit
prevent victimisation

Corporate Bribery Investigation Register Updated }-—‘

Governance

Understand case & | [~
who may be involved Internal Audit & Company Secretary Reports Allegation

Has a mistake or (to CEO, CFO, COO or PLC Audit Committee Chair)
irregularity occurred?

Is a Director or
Manager Involved?

r'::;f'bz\fj;zf;';z \ Initial Investigation by Internal Audit (High Level) / Company Secretary
first

Minimise risk of . i i
evidence loss / Safeguard Evidence and Suspend Employee if appropriate

manuipulation

Understand facts & g q q
collate evidence Detailed Investigation

Receipents & Timing Findings Reported by Group Internal Audit N
will depend on
circumstances

(to Finance, HR & Functional Director, PLC Audit Committee, Police, External Audit & Government Agencies)

Outcome No Bribery Identified | | Insufficient Evidence Bribery Identified

. Disciplinary Action,
R d Ch P
eview an ange Frocesses Report to Police and / or

Action No Action

Taken and / or Controls

Legal Action
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The table below highlights some practical things to remember about suspecting and reporting allegations of

bribery.

Appendix 2

Suspecting & Reporting Bribery

DO

DON'T

- Make a note of your concerns

- Don’t be afraid of raising your concerns

* Record all relevant details, such as the nature of
your concern, the names of parties you believe to
be involved, details of any telephone or other
conversations with names dates and times and any
witnesses.

* Notes do not need to be overly formal, but should
be timed, signed and dated.

* Timeliness is most important. The longer you
delay writing up, the greater the chances of
recollections becoming distorted and the case
being weakened.

* All colleagues have a responsibility to raise
reasonably held concerns through the appropriate
channels.

* You will not suffer discrimination or victimisation as
a result of following these procedures and the matter
will be treated sensitively, confidentially and
independently.

- Retain any evidence you may have

- Don’t convey your concerns to anyone other
than authorised persons

* The quality of evidence is crucial and the more
direct and tangible the evidence, the better the
chances of an effective investigation.

» There may be a perfectly reasonable explanation
for the events that give rise to your suspicion.
Spreading unsubstantiated concerns may harm
innocent people.

- Report your suspicions promptly

- Don’t approach the person you suspect or try
to investigate the matter yourself

* In the first instance, report your suspicions to your
line manager. If this action would be inappropriate,

report to a compliance officer or a party specifically
referred to within the appropriate policy.

» There are special rules relating to the gathering of
evidence for use in criminal cases. Any attempt to
gather evidence by persons who are unfamiliar with
these rules may destroy the case.
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Appendix 3

Risk Management Assessment

Antl-Bribery Organisational Risk Chart

The purpose of this document Istahighlight areas where it is percelved the Group may be 8t risk of being exposad to potential bribery. The scope includes Issues relsting to bribery under the
Sribery Act 2010. iy, we have ad d atwo pronged filter, based on |i| whether your roie s external partner/client facing and (1) the seniority of your role together with the abilityto
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