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1. Introduction

1.1. This policy (the “Policy”) sets out V. Group’s approach to anti-corruption including bribery, fraud, gifts and
hospitality.

1.2. This Policy:

(a) forms part of V. Group’s Compliance & Ethics Policies which are available at
https://vgrouplimited.com/legal/compliance/;

(b) applies to all Colleagues;
(c) has been approved by the General Counsel of V.Group; and
(d) may be amended by V.Group at any time, consistent with the requirements of applicable laws and

regulations. Any revisions will take effect from the date on which the amended Policy is published,
as indicated by the version number.
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1.3.

1.4.

2.1

2.2.

3.1.

3.2.

4.1.
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Any breach of this Policy will be taken seriously and may result in disciplinary action.

Any questions or concerns about the operation of this Policy, including whether it has been followed, should
be referred to Group Legal by contacting legal@v.group

Definitions
“Colleague” means any employee of V.Group;

“Group Legal” means the legal function of V.Group (which may be contacted via legal@v.group);

“PEP” means a politically exposed person;
“SDN” means a specially designated national; and

“V.Group” means Vouvray Acquisition Ltd and its subsidiaries and/or affiliates.

Words denoting the singular shall include the plural and vice versa.

What is Corruption?

Corruption is a broad term which covers bribery, fraud, and improper offering or accepting of gifts and
hospitality.

V.Group conducts all its business in an honest and ethical manner and takes a zero- tolerance approach to
corruption. V.Group is committed to acting professionally, fairly and with integrity in all its business dealings
and relationships wherever it operates and implementing and enforcing effective systems to counter
corruption.

Consequences of breach

Any involvement in corruption, bribery, fraud, improper giving or accepting of gifts or hospitality, can result
in civil and criminal penalties for V.Group and its Colleagues. Such conduct would also likely cause significant
and long-term harm to V.Group’s reputation. With respect to V.Group’s customers or counterparties,
V.Group reserves the right to terminate immediately any business relationship that violates or presents the
risk of violating this Policy or any corruption laws. V.Group also reserves the right to terminate the
employment contract of any Colleagues involved in the breach of this Policy.

Bribery
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5.2.

5.3.

5.4.
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Bribery is the offering, promising or giving of a financial, or other advantage, to another person to induce
or reward that person to improperly perform an activity.

Bribery is governed by laws including the UK Bribery Act 2010 (the “Bribery Act”) which has extraterritorial
effect.

The Bribery Act contains 4 main offences:

(a) offering, promising or giving of a bribe (active bribery);

(b) requesting, agreeing to receive or accepting a bribe (passive bribery);
(c) bribery of a foreign public official; and

(d) failing to prevent bribery on behalf of a commercial organisation.

You must not commit any of the above offences.

Payments under Duress.

(a) This section 5.5 only applies to crew onboard vessels.

(b) Notwithstanding the above, where forced payments are demanded and paid, under imminent
threat of serious physical injury, death or false imprisonment, the payment-maker must do the
following:

(i) Keep a detailed written record of the demand, prepared as contemporaneously as possible,

and of the circumstances in which the demand is made by the government official or any
other person.

(ii)  Details recorded should include:

the nature and the imminence of the threat;

the amount paid;

the identity of the recipient;

the method of payment; and
e. the names of any witnesses.

(iii)  Provide a copy of the written record and any supporting information to the DPA or
management office as soon as reasonably practicable following conclusion of the incident,
who in turn must forward the same to Group Legal.

o 0 oo

(c) Prior to making any payment of the type referred to above, the payment maker should:

(i) Request a written notice of the demand, to assess its legitimacy under local law.

(ii) Refuse to accept the payment demanded, politely explaining to the concerned officials or
persons that making the payment requested is prohibited by company policies and business
principles.

(iii)  Ifitis legally feasible to make payments directly to the government authority or office itself,
arrange for such payment in response to a written notice of demand issued by that
government authority or office, and request formal receipts on government letterhead that
include all payment details.

(iv)  Ifthe demand persists, consider relying upon existing relationships to identify a more senior
person in the government body in question who can be approached to resolve the situation
legitimately.
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(v) In situations where the demand persists, consider explaining to the requestor that any such
payment made must be recorded accurately in the company’s records, including names and
other identifying details of the person making the demand.

(d) Where payments under duress are made, following receipt of the written record of the incident,
V.Group Legal shall determine whether voluntary self-disclosure to prosecuting authorities is
required, along with the relevant evidence showing imminent harm.

Fraud

Fraud is acting dishonestly to gain an advantage. Examples of fraud include:

(a) using another person’s personal data without their knowledge to obtain credit, goods or other
services (identity fraud);

(b) failing to disclose information which you are legally required to disclose;

(c) abusing your position to make a gain/cause a loss, e.g. failing to take up a contract so an associate
or competitor can take it up instead; and

(d) obtaining services dishonestly and avoiding payment.
You must not commit any fraud.

Where fraud is reasonably suspected, V.Group will inform the police and assist in any investigations and/or
prosecutions required. All efforts will be made to recover wrongfully obtained assets from fraudsters.

Gifts and hospitality

In principle, there is nothing wrong with offering or accepting gifts or hospitality of reasonable value. This
Policy allows reasonable and appropriate hospitality or entertainment given to or received from third
parties, for the purposes of:

(a) establishing or maintaining good business relationships;
(b) improving or maintaining V.Group’s image or reputation; and/or
(c) marketing or presenting our products and/or services effectively.

However, offering or accepting inappropriate gifts or hospitality can expose V.Group to accusations of
unfairness, bias or bribery. Therefore, all offers of gifts or hospitality, either offered or accepted, should be
treated with caution.

You must not:
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accept, directly or indirectly, anything of significant value in connection with any transaction
entered into by V. Group (including any recruitment and

mobilisation process) other than salary, wages or ordinary compensation; or

seek to avoid any requirement of this Policy in respect of gifts or hospitality by personally paying
for it.

It is not possible to envisage every situation in which gifts or hospitality may arise, but before offering or
accepting any gift or hospitality, the following questions may help you assess whether the gift or hospitality
is reasonable:

(a)

(b)

Does the gift or hospitality coincide with a tender process or contract (including employment
contract) negotiation?

Is there the possibility that the gift or hospitality could be construed as influencing decision making
in any way?

Would you be embarrassed if anyone found out about the gift or hospitality?

Are you being offered something for your private use or enjoyment, rather than for business use?

If you accepted the gift or hospitality, would you be influenced in any way or feel obligated to act
in a specific way?

If the answers to any of these questions is ‘yes’, it is likely that the gift or hospitality is not reasonable and
it should not be offered or accepted.

Gifts and hospitality that can be offered and accepted (if in doubt please speak to Group Legal and/or your
Manager):

(a)

(b)
(c)

(d)

gifts must be of token or low value e.g. pens, diaries, calendars and other promotional
gifts/branded stationery to or from existing customers, suppliers and business partners will usually
be accepted;

hospitality must be part of the ordinary course of business and modest;

gifts must be appropriate in the circumstances, taking into the reason for the gift, its timing and
value. For example, in the UK it is customary for small gifts to be given at Christmas. In other
countries, it will also be customary for small gifts to be given as part of other annual celebrations
beyond Christmas;

gifts must be given openly, not secretly;

reimbursing a third party’s expenses or accepting an offer to reimburse Colleagues’ expenses (for
example, the costs of attending a business meeting) would not usually amount to bribery. However,
a payment in excess of genuine and reasonable business expenses (such as the cost of an extended
hotel stay) is not acceptable; and
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(f) gifts must comply with applicable local law. V.Group appreciates that practice varies between
countries and regions and what may be normal and acceptable in one region may not be in another.

The test to be applied is whether in all the circumstances the gift, hospitality or payment is reasonable and
justifiable. The intention behind it should always be considered.

Gifts and hospitality that cannot be offered and accepted:

(a) cash or cash-convertible gifts (such as gift certificates or vouchers);
(b) anything which could be construed as influencing decision making in any way; and/or
(c) anything which appears excessive in any way.

Gifts and Hospitality Register

(a) Colleagues must declare and keep a written record of all hospitality or gifts given or received.
V.Group maintains a register of gifts and hospitality (“Gifts and Hospitality Register”) to ensure full
transparency to any authorities and to demonstrate compliance. The Gifts and Hospitality Register
is also beneficial for colleagues in that, in the case of any challenge, they can show that they
complied with this Policy and therefore, the applicable laws in place. The Gifts and Hospitality
Register is also subject to managerial and Group Legal review to ensure compliance with this Policy.

(b) You must record all gifts or hospitality offered or accepted on behalf of V.Group in this Gifts and
Hospitality Register. Colleagues can access the Register by logging onto their PeopleConnect
account and clicking on “My Work Details and Choose Forms”. Colleagues must then click “New”
and a drop down menu will allow you to select the form.

(c) The only exceptions to this are:

(i) meals given or accepted in the ordinary course of business, subject to the overall costs being
appropriate and not excessive; and

(ii) gifts or tokens of low value, e.g. pens, diaries, calendars.

Facilitation payments

A facilitation payment (a kickback or grease payment would also fall into this category) is usually a small
unofficial payment or gift, often in cash, demanded by service providers to ‘facilitate’ services to which the
payer is already entitled. For example, payments to customs or immigration officials or to port agents, port
authorities and pilots to speed up the granting of services and permits.

Even where facilitation payments are customary business practice in a particular country, they are usually
illegal under local law and may result in prosecution. Facilitation payments are illegal under the Bribery Act.
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Any payment, which is not for legitimate services or goods and for which the amount is inappropriate,
unjustifiable or disproportionate, is likely to be a facilitation payment. You must not make, request or accept
such facilitation payments.

Political and Charitable Donations

V.Group does not make donations to political parties or their representatives. Such donations may amount
to bribery if made with the intention to influence decisions or gain a commercial or other advantage.

Any charitable donation offered or made by V.Group must comply with local laws and practices and be
made in accordance with V.Group’s delegation of authority framework.

V.Group maintains a register of charitable donations (“Charitable Donations Register”) to ensure full
transparency to any authorities and to demonstrate compliance. This Charitable Donations Register is
subject to managerial and Group Legal review to ensure compliance with this Policy. Colleagues can access

the Register by logging onto their PeopleConnect account and clicking on “My Work Details and Choose
Forms”. Colleagues must then click “New” and a drop down menu will allow you to select the form.

Third party relationships

Certain third party relationships can present a higher risk of corruption so it is essential that proper
consideration is given by appropriate levels of management to identify any measures to be taken as
appropriate. The following third party relationships require authorisation:

(a) joint venture partners; and
(b) agents or service providers involved in procuring clients or supplying seafarers on behalf of V.Group.

Please check V.Group’s delegation of authority framework for what authorisations are required.

Approach
V.Group adopts the following approach to corruption:

(a) a risk-based approach;

(b) customer/counterparty due diligence (“CDD”) to be performed when establishing a business
relationship or undertaking a transaction;

(c) CDD to be conducted on a risk-sensitive basis and, where appropriate, require enhanced due
diligence;

(d) internal reporting of suspected corruption activity; and
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(e) ongoing monitoring.

Risk Assessment

V.Group periodically performs a risk assessment, including a pre-voyage assessment to ports located in the
high risk jurisdictions set out in Schedule 2, for the purposes of identifying and assessing the corruption
risks to which it is subject.

Customer / Counterparty Due Diligence (CDD)

V.Group performs CDD to assess the level of corruption risk when engaging with customers and
counterparties.

Levels of CDD: Depending on the level of risk, V.Group will carry out either:

(a) Standard Due Diligence; or

(b) Enhanced Due Diligence.

Standard Due Diligence should be applied in all cases, except when 1 or more of the risk factors set out in
Schedule 1 exist in which case Enhanced Due Diligence must be applied (whereby further due diligence is
performed).

Ongoing Monitoring

Ongoing monitoring is undertaken to identify any unusual activity which may require further due diligence
to be performed.

Internal Reporting
You must immediately contact Group Legal if any of the following occur:

(a) if you have a reasonable suspicion that a customer or counterparty is engaged in any form of
corruption including bribery, fraud or improper giving and accepting of gifts and hospitality (such
suspicion may be based on the risk factors set out in Schedule 1); or

(b) if there is any actual or suspected breach of this Policy.

Record Keeping
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V.Group and Colleagues (where applicable) must:

(a) keep records of documentation and information obtained to satisfy applicable CDD requirements.
All such records must be retained for a period of at least 5 years after the counterparty relationship
has ended;

(b) ensure the integrity, transparency and accuracy of its books, records and financial reporting;

(c) ensure that transactions are properly supported by accurate documents; and

(d) ensure that all expenses claims are submitted in accordance with the applicable expenses policy.

Training and Communication

Training on this Policy forms part of the induction process for all Colleagues and regular training will be
provided as necessary.

V.Group’s zero-tolerance approach to bribery and corruption must be communicated to all suppliers,
contractors and business partners at the outset of the business relationship and as appropriated thereafter.

Document Control

The General Counsel of V.Group is the owner of this Policy and is responsible for ensuring that it is reviewed
in line with the relevant review requirements.

A current version of this Policy is available at https://vgrouplimited.com/legal/compliance/

This Policy was approved as stated in this Paragraph and is issued on a version- controlled basis.


https://vgrouplimited.com/legal/compliance/
https://vgrouplimited.com/legal/compliance/
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Schedule 1

High risk factors requiring Enhanced Due Diligence

SDNs / PEPs ¢ Transaction involves: (i) an SDN, (ii) a PEP or (iii) a private banking
account
Geography e Counterparty’s country of domicile, registration, or citizenship is
either: (i) listed in Schedule 2 or (ii) is subject to US, EU or UK
sanctions
Customer / * Transaction involves public officials and/or their representatives, an
counterparty association of companies, consortia or joint venture partners

* Transaction involves political or charitable payments or relates to public
procurement

* Transaction involves high value projects, projects involving many
contractors or intermediaries, projects not apparently undertaken at
market prices, project which do not have a clear, legitimate objective
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Bribery high-risk countries

The following list has been compiled based on the current TRACE Bribery Risk Matrix’s high-risk countries
(countries with risk score 57 and above).

Please note that this list of countries differs from the money laundering high-risk countries set out in V.Group’s
Anti-Money Laundering Policy. (countries with risk score 50)

Afghanistan Ethiopia Sudan
Algeria Gabon China
Angola Guinea Syria
Azerbaijan Honduras Somalia
Bangladesh Guinea-Bissau Tajikistan
Bolivia Iran Uzbekistan
Burundi Iraq Venezuela
Cambodia Laos Yemen
Cameroon Libya Zimbabwe
Central African Republic Madagascar Mauritania
Chad Myanmar Liberia
Comoros Nicaragua Mali
Cuba Nigeria Uganda
Dem. Rep. of the Congo North Korea Eswatini
Djibouti Pakistan Belarus
Egypt Republic of the Congo Lebanon
(Brazzaville)
Equatorial Guinea Haiti Turkmenistan
Eritrea El Salvador Ivory Coast
Niger Mozambique Guatemala
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Papua New Guinea

Kyrgyz Republic

Bahrain

Russian Federation

Qatar

South Sudan

Saudi Arabia
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