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Caring for our People

As one of Crowe Global's values, the concept of Caring is something we aim to
do in our daily work. That might be checking in with our colleagues, sharing
business opportunities that will help another member, or working in our local
communities to make them a better place. In those moments, the act of letting
others know that you are thinking of them, looking out for them, and helping them
feels good for everyone involved.

Then, there are those times where the level of care becomes elevated. The last
couple of years has required that we act quickly to show that we care and are
concerned for others.

The pandemic also showed us it is impossible to predict what is coming next and
what to do when it does arrive. However, we learned to adapt and become
nimble. Showing care and concern was virtual, but we found a way to reach out
and support each other.

Before we could fully recover from the pandemic, the next crisis appeared in
Ukraine. New concerns have appeared daily. As | write this message to you in
mid-March, | realize that, by publication date, much more change is likely to have
happened in the region. For now, | can only share what we have done to date to
help those in Ukraine that we care so much about.

Since the end of February, we have been focused on what we can do to help our
colleagues in Ukraine:

» Finding out ways to assist with existing clients and cross-border projects;

* Remaining in touch with our Ukraine colleagues to provide support and let
them know that the Network is hoping they are safe;

» Working with members in the region to actively support the movement and
repositioning of staff from our affected Ukraine members;

» Addressing a wide range of risks that all member firms may face and prowdlng
guidance on how to minimize these risks; and

» Sharing information on how and where all of us can send monetary and in-
kind donations.

On a local level in Africa, | would be remiss not to mention the many positive
things that serve as bright spots amongst all the global issues. | am reminded of
some of the many accomplishments in recent months among member firms.
Although Crowe Botswana joined us in 2021, | recently recorded a celebratory
video since | could not attend their in-person event. Along with this celebration, |
am pleased to see the increase in talent, including the growing ranks of women
entering the accounting, audit, and tax professions

Throughout it all, it's the Crowe Global value of Caring that has kept us strong
and united.

Kamel Abouchacra

Crowe Global

Regional Executive, EMEA
kamel.abouchacra@crowe.org



d Sustainability
W Frontier

ESG describes a set of environmental, social and
governance factors used to evaluate the impacts of
companies beyond the traditional financial measures. This
applies to entities operating in both the public and private
sector.

From 2021, sustainability and ESG issues have taken greater prominence,
consideration and focus by regulators, customers, stakeholders and the
greater public. In Kenya, for instance, the Capital Markets Authority (CMA),
through gazette notice No. 1420 revised the Code of Corporate Governance
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Elsewhere across Africa, there are initiatives by the African Securities
Exchange Association (ASEA) aimed at enhancing the integration of ESG
issues and disclosures within capital markets in Africa.

Regulatory changes that make environmental, social and governance
disclosure a mandatory requirement are on the rise. The IFRS Trustees have
set out an intention to develop enterprise value standards so that financial
reporting is inclusive of risks and opportunities presented by a Company's
sustainability performance.

The not for profit sector has benefited from ESG as recipients of grant
funding and sponsorships as companies seek reputable partners in the race
to align themselves with ESG reporting requirements by taking part in
pertinent social issues. However, NFP's have been slow to embrace ESG
reporting. This is bound to change in the near future as ESG advocates
argue that not for profit organizations have a unique need for transparency
and accountability. This is largely because charities operate with a variety of
tax benefits. In addition, donors are increasingly paying attention to how civil
society organizations conduct their work rather than simply what they do in
the communities, the how question being what provides an answer to ESG
considerations.

This article was written.Ei)y Joe Anunda who works as Audit Director at Crowe
COR LLP. Joe holds a CPA, CFE, Master of Arts Degree in Project Planning
and Management.

Crowe COR LLP Advisory Practice helps clients to develop ESG strategies
and reporting guides that safeguard corporate reputation, mitigate risk and
leverage opportunities

Joe Sammy Anunda
Crowe CORLLP
Nairobi, Kenya
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To get going all prospective
obligation or commitment. T
assessment on the experienc
appreciate the meaningful de
their entire business. Over 8
clients, such is the power of t
the technology, less than 26% a
their staff. In less than 12 months

Dan Sullivan, America's leading ent
platform technology as "democratical

At Crowe DNA we are passionate abo
practice owners, leaders and employees.
every day and it is in the spirit of these valu
that we want to offer all Crowe firms the opp:
technology. )

Today more than ever, employees have a voice
conclusive that there is a direct correlation betwee
when more staff are engaged and committed to the
We know that a human touch is more important than
consultants truly understand the power that comes fro

Contact Susan Smith of Crowe DNA. You have nothing t
gain from adopting a leadership attitude and approach tha
engagement and satisfaction at the top of your board room

Susan Smith
Crowe DNA
Somerset West, Cape Town
South Africa

“Engagement Multiplier is a Game Changer....and | say that as a veteran of almost every
survey option that we have utilised having fostered disappointment, frustration and
inertia.

The beauty of Engagement Multiplier is that it is not onerous for the staff to complete, is
revelatory in its results and offers a tangible guide to management as to what is necessary
to fully engage its most precious asset — the workforce.

It is a dynamic tool, rather than retrospective, and the parti ts actually believe it gives

them a say and involvement in the future of the compan

It is not often that simplicity can engender such sophist
before truly felt that | knew the wishes of my staff so inc
- Jeremy Klng, Corbin & King.
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Legal Due Diligence and PPPs

- What you need to know

Crowe Infrastructure Africa (Crowe Infra) is Crowe Global's member firm
specializing in infrastructure advisory with a regional focus on Africa.

It works with multidisciplinary and
highly specialized teams of experts.
This allows Crowe Infra to provide
due diligence services for complex
infrastructure projects which require
full-scale feasibility studies and
building on a thorough due diligence
of all the legal, technical, and financial
aspects of the project together with all
the environmental and social impacts.
Crowe Infra helps developing and
securing financial sources for projects
particularly in the energy and
transport sectors, but also in social
infrastructure, such as affordable
housing.

In this article, | would like to shed
some light on the particular aspects of
legal due diligence and explain the
importance of having access to
dedicated and qualified professionals
to conduct a comprehensive legal due
diligence for any infrastructure project.

Due diligence is an integral step
before any large-scale infrastructure
project can be executed and,
particularly, attract funding from
institutional investors and lenders.

The due diligence process typically
informs the feasibility assessment of
a project in terms of viability and
bankability of a project. The lack of
legal due diligence or a superficial
and hasty assessment of potential
legal risks affecting a project can lead
to significant losses for a developer
and a project either being stopped at
development stage or being
vulnerable to extensive liabilities
through litigation processes during its
operational phase.

It is therefore prudent and a good
investment to choose a qualified team
for your legal due diligence at an
early project development stage,
ideally through a consulting firm that
can offer the complete range of due
diligence services required in other
disciplines, i.e., financial, technical,
environmental and social impact
aspects.
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Due diligence may be described as an
exercise of care that a project sponsor
or developer is expected to conduct
before investing in or embarking on a
new project. When investors and
lenders consider financing a project,
they carry out their own, often
extensive, due diligence focusing on
the legal, financial, technical, and
environmental and social impact
aspects. Lenders' due diligence is
intended to ensure that the investment
into the project company, or the
special purpose vehicle (SPV), is
supported by a robust business plan,
reliable and solid projections of
financial returns and, particularly, a
thorough understanding and allocation
of risks.

From a legal perspective, there are
various factors a project developer
should consider when deciding in
which jurisdiction to invest. There
needs to be a conducive environment
for private or public investment, in
general, provided through a robust
legal and institutional framework that
is, ideally, supported by development
finance institutions (DFIs), such as the
World Bank or African Development
Bank. This will ensure accountability
and predictability of processes. A
thorough legal due diligence would
look at the capacity of government
organizations, funding constraints,
lender issues, land environmental and
social issues, currency exchange
controls, labor laws, dispute
resolutions systems available,
sovereign immunity, regulated
sectors, contract laws and their
limitations, insolvency laws,
insurance, taxation, standards, public
liability as well as health and safety
laws.

Typically, a due diligence takes place
in three stages:

- preparation stage;
- investigation stage; and
- presentation stage.

At preparation stage, the legal team
is setting goals and priorities and
identifying major perceived legal risks
to be investigated. Prioritizing is
important, as there may be one or
two significant risks, for exampling
arising from the legal and regulatory
framework and a few other less
significant risks associated with other
issues. Legal due diligence
investigations are often limited by
time and budget constraints and
therefore need to be focused and set
on a strategic path right at the
beginning.

During the investigation stage, the
legal team is collecting all the
necessary facts and documents
which will enable them to formulate a
proper legal opinion on whether there
are any potential red flags or
dealbreakers affecting the project.
The investigation will look at the
documents presented, preparation of
the tender documents, the
contract(s), and applicable lease
agreements. It will ascertain the best
possible method of procurement or
bidding following the government
procurement rules (if applicable) and
applicable laws. Legal matters
involving relevant taxation, property
rights, building and planning
regulations, environmental law, and
legal provisions in any other relevant
laws (such as bankruptcy law,
competition law, etc.) need to be
considered in the tender documents.
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The team will develop an
understanding for the requirements of
future contracts and lease
agreements, contract negotiations
and any other legal aspects related to
the possible renegotiation of the
contract(s) and other agreements due
to unforeseen circumstances.

It is at presentation stage when the
legal team will list the relevant legal
and regulatory risks the project may
be exposed to and, in the most
concise way possible, point out
discoveries, provide analysis and an
opinion on the project from a legal
due diligence perspective. The legal
team will propose adequate measures
for addressing or mitigating perceived
risks, which will then be incorporated
into the overall, multidisciplinary due
diligence and feasibility assessment
and, for example, quantified in the
financial model.

It is important to identify and carefully
examine all legal and regulatory
issues during the project planning
stage, as they can critically impact the
project structure and project design.
Also, a concession agreement cannot
be considered in isolation from the
legal system of the jurisdiction.

Civil law-based countries generally
have a separate category of laws
dealing with contracts and
concessions. The rights of the parties
to the contract or concession may
have been clearly specified in such
laws.

Private sector investors and
developers also need to be aware
that in common law countries a
contract awarded or a concession
granted can often be revoked at the
will of the government. Project
developers and sponsors should
therefore consider, based on the
advice of their legal advisors, the
extent to which such a legal
framework affects their commercial
rights and may require some special
provisions in the contract to protect
and enforce such commercial rights.

Generally, private sector developers
and sponsors need to keep in mind
that Public Private Partnership (PPP)
projects need to be designed in line
with the legal and regulatory
restrictions and requirements of the
country and that, if these restrictions
and requirements are not assessed
and addressed early on and a project
is not designed accordingly, the
project will not pass the lenders' due
diligence process and not be able to
access financing.




11

Below is an example of a typical and very basic due diligence document checklist
for a given infrastructure project:

Tender documents;

Contracts and applicable lease agreements;
Procurement contracts;

Government procurement rules/laws;

Legal matters on tax applicable to that jurisdiction;
Property rights;

Building and planning regulations;

Environmental law;

Bankruptcy law;

Competition law, etc.

A best practice legal due diligence report identifies risks arising from the legal and
regulatory framework, and proposes adequate mitigation measures to ensure
clear and transparent contracts from project initiation. Legal due diligence is, thus,
highly important for any large-scale infrastructure investment project as it
identifies and assesses risks in both qualitative and quantitative terms and helps
to ensure that the project is bankable.

At Crowe Infra, we pride ourselves on having access to a reliable and vast
network of experienced and multidisciplinary professionals with a proven track
record in conducting due diligence and feasibility studies, including technical,
economic, as well as financial, legal, social, and environmental aspects. We
would be glad to support your infrastructure project through the critical due
diligence and feasibility stages in compliance with World Bank and IFC standards
best practice approach.

Diana Kwamboka Maguto
Crowe Infrastructure Africa
Kenya




Introduction of Corporate Tax
and Transfer Pricing - UAE

On 8 October 2021, the United Arab Emirates ("UAE') (amongst |8
137 countries) agreed to implement the Organisation of -
Economic Co-Operation and Development's (OECD) Two-Pillar
approach to reform its International Tax framework and to
implement a minimum Corporate Tax starting 2023.

Following this development, on 31 January 2022, the Ministry of Finance of UAE
announced the introduction of a Federal Corporate Tax regime on business
profits effective for financial years starting on or after 1 June 2023.

Coverage and Exclusions

Corporate Tax is a form of direct tax levied on the net income or projects of
corporations and other businesses. UAE's Corporate Tax will be applicable at
federal level and therefore, it will apply to all Emirates. We have summarised
below the coverage of and exclusions from the corporate tax regime.

Coverage
e All UAE businesses and commercial activities alike (except for the extraction
of natural resources which will remain subject to Emirate level corporate

taxation)
Any businesses carried out by legal entities
e Activities carried out under a freelance licence/permit
(] 4 ng_i_vidual persons who have a commercial licence and who derive business

~lncome
(S E :
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Exclusions

e Businesses and commercial activities of extraction of natural resources

o Interest and other income earned by an individual from bank deposits or
saving schemes

e Salary or employment income earned by individual persons

¢ Dividend, Capital Gains and other income earned from owning shares or
other securities in the personal capacity of individual persons

e Dividends and capital gains earned by a UAE business from its qualifying
shareholdings

e Qualifying intra-group transactions and reorganizations — we await further
clarity on this aspect

It is imperative to note that the availability of the aforementioned exclusions will
be subject to certain conditions that will be laid down by way of regulation and
guidance.

Applicability to free zones and financial free zones

e Free zone (including financial free zones) businesses in UAE will be subject
to Corporate Tax. However, it is clarified that the Corporate Tax regime will
continue to honour the corporate tax incentives currently being offered to free
zone businesses that comply with all regulatory requirements and that do not
conduct business with mainland UAE.

e Having said this, businesses established in a free zone will be required to
register and file a corporate tax return.

Applicability to foreign persons
e Foreign entities and foreign individuals will be subject to Corporate Tax only if
they conduct a trade or business in the UAE in an ongoing or regular manner.




Corporate Tax Rate

Corporate Tax Rate will be as follows -

Sr. No. Taxable Income/ Category Corporate Tax
Rate (%)

1 Taxable income up to AED 375,000 0%

2 Taxable income over AED 375,000 9%

3 Large multinationals (having consolidated global Different tax rate

revenue exceeding Euro 750 million equivalent to AED
3.15 billion) that meet specific criteria set with reference
to 'Pillar Two' of the OECD Base Erosion and Profit
Shifting project

Transfer Pricing

Taxpayers having intra-group transactions will need to comply with Transfer
Pricing rules. Transfer pricing rules and documentation requirements will be
aligned with OECD Transfer Pricing Guidelines i.e. Master File and Local File.

Transfer Pricing Documentation will require the performance of benchmarking
searches to justify the pricing policy of inter-company transactions. We await
further details/clarification on potential exemption for qualified intra-group
transactions and other compliance steps that may need to be undertaken.

Way Forward

Undoubtedly, this is an historic tax reform in UAE's tax regime to introduce a
corporate tax for all businesses (subject to certain exceptions) in UAE. Itis a
welcome move by the UAE ministry of finance to provide ample time to
multinational corporations having operations in UAE to prepare for the corporate
tax regime before the effective date of applicability.

Moreover, multinational enterprises having intra-group transactions are required
to re-assess their existing pricing policy to ensure it meets with arm's length
principles. In the absence of robust transfer pricing documentation, intra-group
transactions can be considered to not meet the arm's length price test and
taxpayers may be subject to significant additions to their taxable income which
may result in the additional burden of taxes and penalties.

Binit Shah and Rushabh Vora
Crowe UAE

Dubai, United Arab Emirates
binit.shah@crowe.ae
rushabh.vora@crowe.ae



A behavioural perspective on internal branding, and tools to
achieve and manage brand employee consistent behaviour.

Marketing is an intricate, and
interdisciplinary function, defining its
position within an organisation that
involves interlinked stakeholder
relationships. Internal marketing is a
growing discipline in the context of
behavioural branding, which uses
tools to obtain brand consistent
employee behaviour, governed by
the principles of branding.
Behavioural branding, which is
broadly characterised as internal
marketing, is a dimension of brand
management.

Behavioural branding is considered
an essential new - fangled business
strategy. The paradigm shift from
product to services, building
stakeholder relationships and
inclusivity, has transformed how
businesses perceive branding. The
objective is to align the company’s
external brand promise with
employees. It is an integral part of a
company's overall branding
strategy. A brand's value is
dependent on the alignment of
symbiotic tasks between a
company's employees, which are
relied on by management, to
communicate the brand promise to
external stakeholders.

An entity's affiliate, subsidiary, and
strategic business units, such as
human resources, organisational
leadership, and operational
support, are essential components
of an organisation's internal brand
management success. Corporate
behavioural branding should
operate like an ecosystem; culture r -
and brand must converge to create
a healthy ecosystem which
constitutes brand culture. Defining
the organisation’s culture is not
merely the communication of brand
philosophies, such as brand vision,
mission, and values. It is the
alignment of an employee's
personal and corporate values.

Establishing congruence between
internal stakeholders, such as
employees and the organisation’s
levels of management, unravels
deep and complex issues. These
issues become challenging, having
a domino effect on organisational
performance and culture making it
difficult to implement and action
brand consistent employee
behaviour.

In recent years, corporate entities'
reputation has been tarnished by
allegations of bribery and corruption
conducted by internal stakeholders.
Since then, there has been an
increasing interest in reputation and
brand management within the
services industry. Therefore, entities
have taken remedial action towards
employee brand

consistent behaviour.

Sheena Indhul

Marketing and Brand Manager
Crowe JHB

Johannesburg, South Africa
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Our African Network

Algeria

Hamza & Associés

Tele: +213 23 823515
Email: h.tarek@crowe.dz

Angola

Crowe Angola SA

Tele: +244 926 286710
Email: jose.sousa@crowe.ao

Botswana

Crowe Goel & Associates
Tele: +267 3959730

Email: sanjay@crowe.co.bw

Cote d’'lvoire

Uniconseil

Tele: +225 08212520

Email: edouard.okoue@crowe.ci

Cameroon

Okalla Ahanda & Associes
Tele: +237 33 427887
Email: jp.okalla@crowe.cm

Democratic Republic of Congo
Okalla Ahanda & Associes

Tele: +237 33 427887

Email: jp.okalla@crowe.cm

Egypt

Crowe Dr A M Hegazy & Co

Tele: +202 376 00516

Email: dramhegazy@crowe.com.eg

Ethiopia
Yeshanew Gonfa & Co
Tele: +251 911 678117

EAGate Foreign Trade Auxiliary PLC
Tele: +251 011 635 4281
Email: contact@eastafricagate.com

Ghana

Veritas Associates

Tele: +233 302 243952

Email: okay.ameyaw@crowe.com.gh

Kenya

Crowe Erastus & Company

Tele: +254 203 860 513

Email: croweerastus@crowe.co.ke

Crowe Infrastructure Africa Ltd
Tele: +254 709 799 000
Email: stefan.kauder@croweinfrastructure.africa

Crowe COR LLP
Tele: +254 20 388 2073
Email: cephas.osoro@crowe.co.ke

Liberia

Crowe Liberia, LLC

Tele: +231 0 881115927
Email: tjoseph@crowe.com.Ir

Libya

Ahmed Ghattour & Co

Tele: +218 21 444 4468

Email: aghattour@ghattour.com

Malawi

Crowe Horwath Malawi
Tele: +265 1 831605
Email: shadric@crowe.mw

Mali

Inter Africaine d’Audit et d’Expertise (IAE-SARL)
Tele: +223 20 286675

Email: moussa.konate@crowe.ml

Mauritius

Crowe ATA

Tele: +230 467 8684

Email: contactus@crowe.co.mu

Crowe SG
Tele: +230 403 0500
Email: info@crowe.mu

Crowe Fairfield
Tele: +230 403 0500
Email: info@crowe.mu

Morocco

Horwath Maroc Audit

Tele: +212 537 77 46 70

Email: adib.benbrahim@crowe.ma
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Mozambique

Crowe Mozambique LDA
Tele +258 21 498 315

Email: contactus@crowe.mu

Nigeria

Horwath Dafinone

Tele: +234 1 4600518

Email: ede.dafinone@crowe.ng

Rwanda

Crowe (Rwa) Limited

+250 788 358 484

Email: arshad.bholim@crowe.rw

Horwath HTL Interconsult Ltd
+250 788 358 484
Email: fmustaff@horwathhtl.com

Réunion

Crowe Réunion

Tele: +262 2 6290 8900
Email: a.lala@crowe.re

Seychelles

Crowe Horwath Tax & Advisory Limited
Tele: +230 52 52 7543

Email: bernard.delomenie@crowe.org

Senegal

Max Consulting Group (MCG)
Tele: +221 33 860 84 66

Email: magattediattara@crowe.sn

South Africa

- Cape Town

Crowe HZK

Tele: +27 21 481 7000

Email: contactus@crowe.za.com

Crowe Taxation Cape (Pty) Ltd
Tele: +27 21 481 7000
tax@crowe.za.com

Horwath HTL (South Africa)
Tele: +27 21 884 3200
Email: capetown@horwathhtl.co.za

- Stellenbosch

Crowe HZK

Tele: +27 21 8807940
Email: bso@crowe.za.com

- Johannesburg

Crowe JHB

Tele: +27 11 217 8000
Email: info@crowe.za.com

Crowe Tax & Advisory (JHB) (Pty) Ltd
Tele: +27 21 217 8000
Email: reinette.theart@crowe.za.com

- Somerset West

Crowe Winelands

Tele: +27 21 855 2917

Email: rowan.marais@crowe.za.com

Crowe DNA (Pty) Ltd
Tele: +27 87 057 2613
Email: dale.holloway@crowe.za.com

Tanzania

Crowe Tanzania

Tele: +255 22 2115251

Email: chris.msuya@crowe.co.tz

Togo

Crowe TG Icaaf Sarl

Tele: +228 22 50 98 22

Email: secretariat@icaafsarl.com

Tunisia

Horwath ACF

Tele: +216 71 236000

Email: noureddine.benarbia@crowe.tn

Cabinet Zahaf & Associés
Tele: +216 71 962166
Email: mahmoud.zahaf@crowe.tn

Uganda

Crowe Horwath AIA

Tele: +256 771 803429

Email: ahmed.bholim@crowe.ug

Zimbabwe

Crowe Chartered Accountants Zimbabwe

Tele: +263 242 300135/8
Email: oliver.mtasa@crowe.co.zw

Zambia
Crowe Chartered Accountants Zambia
Tele: +260 211 356 450

Email: yande.mwenye@crowezambia.com
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Contact
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Kent Karro
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Tel: +27 21 481 7000

About Crowe Global

Ranked eighth largest accounting network in the world, Crowe
Global has over 200 independent accounting and advisory firms
in 130 countries.

For more than 100 years, Crowe has made smart decisions for
multinational clients working across borders.

Our leaders work with governments, regulatory bodies and
industry groups to shape the future of the profession worldwide.
Their exceptional knowledge of business, local laws and
customs provide lasting value to clients undertaking
international projects.

Crowe provides global reach on a personal scale. Crowe firms
focus on the future, the client experience and working with
clients to build something valuable, substantial, and enduring.
Close working relationships are at the heart of our effective
service delivery.

At Crowe, our professionals all share one commitment, to
deliver excellence.

Crowe in Southern Africa is a member of Crowe Global, a Swiss verein. Each member firm of Crowe Global is a separate and independent legal entity. Crowe in Southern Africa
and its affiliates are not responsible or liable for any acts or omissions of Crowe Global or any other member of Crowe Global. Crowe Global does not render any professional
services and does not have an ownership or partnership interest in Crowe in Southern Africa. ©2022 Crowe in Southern Africa



