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ABOUT THIS REPORT

The Grindrod Limited (Grindrod) integrated
annual report aims to provide stakeholders
with a balanced assessment of Grindrod’s
ability to create and sustain value.

INTEGRATED REPORTING

The report, together with the audited Annual Financial Statements and other supplementary information available
on the Grindrod website, provides a complete and fair review of Grindrod’s economic, social and environmental
performance, inclusive of information on subsidiaries, joint ventures and associates, within the context of its strategy
and risks and opportunities for the financial year ended 31 December 2020.

In compiling its integrated annual report and supplementary information, Grindrod has applied the principles
contained in the King Report on Corporate Governance™ for South Africa, 2016 (King IV]*, the Johannesburg Stock
Exchange Limited’s (JSE) Listings Requirements, International Financial Reporting Standards (IFRS) and the
Companies Act, No 71 of 2008 (South Africa) (Companies Act).

The integrated annual report is also compiled in accordance with the concepts, guiding principles and content
elements contained in the International Integrated Reporting (<IR>) Framework issued by the International Integrated
Reporting Council (IIRC), including disclosures based on the six identified capitals. Sustainability reporting is guided
by the Global Reporting Initiative’s (GRI's] Sustainability Reporting Standards, published during 2016.

Disclosure is guided by the material economic, environmental and social issues which the directors believe have the
potential to substantially impact Grindrod’s ability to create and sustain value for its stakeholders. Due consideration
is given to appropriate internal and external factors, including the operating environment, stakeholder expectations
and Grindrod’s strategy and risks and opportunities.

ASSURANCE

Grindrod’s external auditor, Deloitte & Touche, has provided assurance on the consolidated Annual Financial
Statements and expressed an unmodified audit opinion. Grindrod’s internal audit function provided assurance on
selected sustainability performance indicator disclosures and its limited assurance report is included on page 183.
Promethium Carbon assisted Grindrod in the verification of Grindrod’s carbon footprint and other sustainability data.
The First Verification Network rating agency verified Grindrod’s compliance with B-BBEE regulations.

* Copyright and trademarks are owned by the Institute of Directors in South Africa NPC and all of its rights are reserved.
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REPORT APPROVAL

Grindrod’'s Board acknowledges responsibility for ensuring the integrity of the integrated annual report. Following
collective assessment, the Audit committee, responsible for oversight of the integrated annual report, recommended
approval of the report by the Board of directors.

In the Board’s opinion, the integrated annual report provides a fair and balanced representation of the integrated
performance of Grindrod within the context of its identified material aspects. The report has been prepared in
accordance with internationally recognised best practice. The Board accordingly approved the 2020 integrated annual
report on 09 April 2021 for release to shareholders and other stakeholders.

The Board confirms that Grindrod is in compliance with the provisions of the Companies Act relating to its
incorporation, and that it is operating in conformity with its Memorandum of Incorporation.

; @
Mike Hankinson Andrew Waller Fathima Ally
Chairman Chief Executive Officer Chief Financial Officer


https://www.grindrod.co.za/Pages/AnnualReport
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OUR STORY

2020

Grew the business opportunity pipeline and reported
resilient performance despite the challenges resulting
from the outbreak of the largest global pandemic in the
past 100 years, with optimum protection of employees’
health and safety at all operations.

1910 1933 1971 1999

Captain John Grindrod The Company is appointed The Company pioneers Grindrod purchases
establishes a clearing as ships agent for African containerisation in the dry bulk charterer Island
and forwarding agency Coasters, established by country and establishes View Shipping.
that would grow into a Leon Renaud. the first container depot
company with a current and service. Today Ocean
annual turnover of Africa Container Lines
R16.4 billion (inclusive (OACL) provides a
of joint ventures) and container feeder service,
total assets of shipping, regional and
R26.1 billion (inclusive domestic cargo between
of joint ventures). ports in Mozambique,
South Africa and Namibia.

1922 1966 1986 2001

John Grindrod and Leon African Coasters merges Grindrod lists its shares The Company changes its
Renaud buy a 150-tonne with Thesen’s on the JSE through a name to Grindrod Limited.
steamship. Steamship Company to newly established holding
form Unicorn Lines. company, Grindrod Unicorn
Group Limited, known as 2 0 0 3
Grincor. At 31 December Grindrod’s initial investment
2020 the Company'’s in the Richards Bay dry bulk
market capitalisation was terminals becomes
R3.53 billion. operational. Today, these
terminals have a 6.1-million
tonnes capacity.

2005

Grindrod acquires

Marriott Corporate Property
Bank, which today

trades as Grindrod Bank.

2007

Grindrod invests in the
Maputo Port Development
Company, which in 2020
managed a total port
throughput of 18.4 million
tonnes from the initial

5.0 million tonnes in 2003.
This established a base for
further investments in dry
bulk and car terminals and a
container-handling facility.
Today, Grindrod's terminals
have an annual throughput
capacity of 15.1 million
tonnes dry bulk and

120 000 vehicles.

2009

Grindrod concludes a major
black economic
empowerment B-BBEE
transaction with Calulo and
Adopt-a-School Foundation.

2011

Grindrod enters into a

R2.0 billion equity raising
transaction underwritten by
Remgro Limited to support
the group’s strategic
development of capital
projects in southern Africa.
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Promoting inclusive Sub-Saharan
Africa economic growth

We do this through

UNLOCKING TRADE

CORRIDORS

ENABLING
SUPPLY CHAINS

INCREASING
TRADE CAPACITY

2014

Grindrod streamlines its
freight and logistics services
offering and gears for
infrastructure expansion,
mainly into the African
continent, through a R4.0
billion capital raise, which
included a R1.6 billion
B-BBEE consortium
transaction, to fund planned
strategic investments.

2016

Grindrod restructures its
Terminals and Logistics
businesses due to
prolonged weak commodity
markets and closes the
Rail manufacturing

and assembly businesses.

2018

The Shipping business is
successfully spun off and
listed on the NASDAQ Stock
Market in New York in June,
with a secondary inward
listing on the JSE. The
Board continues its focus on
growing its Freight Services
and Bank businesses.

2020

Grindrod successfully
completes the rail merger,
establishes marine freight
services in northern
Mozambique and expands
ships agency services to
include engineering services.
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OUR GLOBAL FOOTPRINT 110

years of rich heritage

4 330

capable people delivering
a wide range of services
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OUR KEY TRADE CORRIDORS

Grindrod is committed to contributing to regional inclusive economic growth through the
effective and efficient development and management of trade corridors in collaboration and
partnership with stakeholders.

North-South Tazara Walvis Bay Chicualacuala Komatipoort Nacala
Description Linking to Linking to Linking to Linking to Linking to Linking to
of corridor Durban and Dar es Walvis Bay Maputo Port Maputo Nacala Port
Richards Bay Salaam
Geographical DRC DRC DRC Zimbabwe South Africa Zambia
area Zambia Zambia Zambia Zambia Mozambique
Zimbabwe Namibia Malawi
Operational Port and Containers Port and Port and Port and Containers
focus area Terminals N-S corridor Terminals Terminals Terminals
Containers Containers Containers Containers
N-S corridor N-S corridor
Export cargo Copper Copper Copper Sugar Chrome
Cobalt Cobalt Cobalt Chrome Ferrochrome
Manganese Manganese Manganese Coal Sugar
Sugar Agri Coal
Magnetite
Vehicles
Fosrock
Import cargo Sulphur Sulphur Copper Fuel Containers Fertiliser
Lime Chemicals concentrate Vehicles Grain
Chemicals Fuel Coal Project cargo
Fertiliser Fertiliser Petcoke Graphite
Grains Grains Sulphur
Coal Containers Chemicals
Fuel Sugar
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2020 KEY HIGHLIGHTS

KEY INDICATORS

Economic

Revenue’

21.8%

R16 370 million
(2019: R20 935 million)

Trading profit’

16.2%

R970 million
(2019: R835 million)

HEPS'

8.7%

25 cents headline loss
(2019: 23 cents headline loss)

Cash generated
from operations

14.5%

R871 million
(2019: R1 019 million)

Net asset value
per share'

6.2%

1075 cents

(2019: 1 146 cents])

Social

Number of employees?

8.8%

4 330 employees
(2019: 4 746)

LTIFR
(Port and Terminals
and Logistics)

36.4%

0.58
(2019: 0.88)

Social
responsibility spend*

60.4%

R1.9 million

(2019: R4.8 million)

ESD spend

14.4%

R9.65 million

(2019: R11.27 million)

B-BBEE
(Grindrod Limited)

Level 2

(2019: Level 3)

Environmental

GHG emissions (CO,e)?

13.9%

156 200 tonnes
(2019: 181 437 tonnes)

GHG emissions intensity

(grams CO, per
Rand value)

12.0%

41.64
(2019: 47.32)

Electricity
consumption (MWh)

7.9%

15 412
(2019: 16 728)

Electricity
efficiency (kWh/FTE)

1%
3690
(2019: 3 668)

Water intensity
(U/R revenue)s

33.0%

39.2
(2019: 29.4)
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Prior year restated.

Includes joint ventures and
associates at 100% shareholding.

Total GHG emissions including
scope 3 (tonnes CO,e).

The decrease relates mainly to
contributions earmarked for
education infrastructure projects,
which were delayed due to
COVID-19 restrictions and
lockdown. These projects resumed
in 2021.

Increased water consumption
due to expansion of operating
sites and increased reefer activity.
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2020 key highlights continued

Attributable profit/(loss) - Group (Rm)

2020
2018 (20)
2017 646

2016 ||144

LTIFR - Port and Terminals and Logistics

2020 [N
2019 A Ihlllll
2018 | 0.62
2017 0.86

2016 0.65 .

Target

Carbon intensity
(grams CO,e per R million revenue)

2020 N0
2018 40.90
2017 38.54

Valley Terminal | RICHARDS BAY

12

13
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2020 key highlights continued

DIVISIONAL REVIEW' Port and Terminals vV 6.1% Port and Terminals A 0.7%
R1 082 million R461 million
(2019: R1 152 million) Trading profit/loss? (2019: R458 million)
. i Logistics vV 1.3% A 1 6_20/0 Logistics ~ 6.1%
Al R3 232 million R970 million R907 million
A\ 2 1 80/0 (2019: R3 273 million) (2019: R835 million) (2019: R855 million)
R16 370 million Bank ~ 8.0% Bank v 59.6%
PR AR ) R378 million R38 million
——m (2019: R350 million) (2019: R94 million)
Marine Fuels and v 28.3% Marine Fuels and A 116.6%
Agricultural Logistics Agricultural Logistics
R11 505 million R104 million
(2019: R16 041 million) (2019: R628 million loss)
Private Equity A 50.6% Private Equity v 959.6%
and Property and Property
R116 million R490 million loss
(2019: R77 million) (2019: R57 million)
Group A 35.7% Group vV 4900.0%
R57 million R50 million loss

| (2019: R42 million) [2019: R1 million loss)

N ..
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2020 key highlights continued

DIVISIONAL REVIEW'

Operating profit/loss?

*99.1%

R237 million
(2019: R149 million)

mn

Port and Terminals ~1.8%

R335 million
(2019: R329 million)

Logistics vV 41%

R331 million
(2019: R345 million)

Bank vV 71.3%

R23 million
(2019: R80 million)

Marine Fuels and A 115.5%
Agricultural Logistics

R98 million
(2019: R634 million loss)

Attributable profit/loss?

*32.6%

R415 million loss
(2019: R616 million loss)

Private Equity v 989.3%
and Property
R498 million loss -
(2019: R56 million) !
Group vV 92.6%
R52 million loss -
(2019: R27 million loss) |
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Port and Term
R226 million

inals

(2019: R175 million)

Logistics
R137 million

(2019: R134 million)

Bank

R38 million
(2019: R83 million)

Marine Fuels and
Agricultural Logistics

R70 million L

0SS

(2019: R916 million loss)

Private Equity
and Property

R675 million
(2019: R16 million

Group

R71 million L
(2019: R76 million

loss
loss)

0SS

loss)
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>

29.1%

2.2%

54.2%

92.4%

4118.8%

6.6%
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CHAIRMAN'S REPORT
TO STAKEHOLDERS

Pleasing strides have been made in implementing the
Grindrod strategy to refocus and build the two core
businesses of Freight Services and Bank in what must
be described as the most difficult environment in which
to operate.

The Freight Services business has focused on customer
solutions along the trade corridors, with significant
progress being made on the rail corridors within
sub-Saharan Africa and in northern Mozambique. The
container and agency businesses likewise made great
strides in developing their relationship with the shipping
lines to the benefit of the southern African markets 1 ‘...:
and products.

The Bank strategically refocused on its core, through

its offerings to SME businesses and on building out its
platform banking model. The comprehensive review of,
and changes to, the Bank’s governance structures and
working committees was completed. The Bank was

positioned well to provide assistance to all its clients
who had difficulty trading during the year.

The Board is extremely pleased with the
strategic progress in both the Freight Services
and Bank businesses to re-establish the core
and address growth. Under the stewardship of
Xolani Mbambo, we are comfortable that Freight
Services is on a strong path. Similarly, as a
result of David Polkinghorne’s leadership

over many years, the Bank continues with
exploring opportunities that align to their
strategic growth plan.

Chairman Mike Hankinson

20
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A significant part of implementing Grindrod's strategy and restoring shareholder value has been to find new
shareholders for the businesses that are no longer core to the refocused Freight Services and Bank. All disposal
processes are being driven with third party assistance and whilst some progress has been made, the Board has
encouraged management to double its efforts in this area.

Andrew Waller addresses the operational achievements in his CEO report. However, as mentioned, the businesses
operated in a most difficult environment and the Board has commended management on the manner in which they took
decisive and proactive steps to mitigate the effects of COVID-19 on our employees and other Grindrod stakeholders since
the outbreak of the pandemic. Grindrod’s COVID-19 related actions are reported in Our People (P118). | want to express
my deep condolences to the family and friends of the four employees who passed away in 2020 as a result of COVID-19.

| am further saddened to report one fatality in the course of business - that of Mr Moses Uiseb, a valued Grindrod
Stevedoring Namibia employee. My sincere condolences go to his family and friends.

The Board is satisfied that the Grindrod governance structure provides a clear framework within which to manage
the business, in line with our values of transparency, respect, integrity, professionalism, fairness and accountability.
These values are supported by sustainability measures to ensure the health and safety of stakeholders, to respect
people and communities and to minimise the impact of our business on the environment. Detailed committee reports
are included in the Integrated Annual Report.

Grindrod continues to support social investments that favour education and environmental projects, through three
major beneficiaries, the Adopt-a-School Foundation, the Cyril Ramaphosa Education Trust and the Wildlands
Conservation Trust Blue Fund. This corporate drive is supplemented by generous donations by staff to reach out to
communities around our operations. The decrease in the social responsibility spend for 2020 relates primarily to
contributions initially earmarked for education infrastructure projects which were delayed due to COVID-19
restrictions and lockdown. These projects have, however, resumed in 2021.

2021 has commenced with the same fervour that we experienced towards the end of the reporting year. Grindrod has
embarked on a refreshed strategic and brand alignment process bringing renewed purpose and reinforcing our
reason for being. | look forward with great positivity to the year ahead.

Once again, | thank the Grindrod team for their dedication and focus and commend the executives and management
for leading by example.

Thank you to the Board members for their wisdom in delivering on their mandate. | wish Mkhuseli Faku, who retired
from the board in December 2020 after a valuable 10-year tenure, the very best for the future.

Mike Hankinson
Chairman

09 April 2021
21
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REPORT OF THE
CHIEF EXECUTIVE OFFICER

Grindrod’s strategic focus is beginning to reap rewards
as our businesses concentrate on their core activities,
and successfully develop growth opportunities. Our core
businesses recovered well in the second half to deliver a
good result for the year. This was possible since many of
our businesses were categorised as essential services
under the COVID-19 regulations and our agility enabled
us to execute contingencies. The disposal of our non-
core businesses is challenging, but remains a focus area.

BUSINESS REVIEW

Port and Terminals

The Port and Terminals’ earnings before interest, tax,
depreciation and amortisation remained in line with that
of the previous year, despite the volume decline across
the businesses mainly due to the weaker rand.

Maputo Port achieved earnings growth of 18% on 2019
as it benefitted from a weaker rand against the

US dollar, offsetting the impact of a 13% decline in
volumes to 18.4 million tonnes. The port demonstrated
resilience and achieved a commendable recovery during
the last quarter of the year with improvements in
daily trucking activity and railway efficiencies into
Mozambique. Work continues to ensure that this
performance is sustained.

Matola Terminal's improved tariffs and cost
management mitigated a decline in volume. The
terminal achieved a throughput of 5.5 million tonnes,
with 10% higher volumes in the second half of the
financial year compared to the first half.

The port continued to benefit from a range of
infrastructure enhancements effected in terms of its
masterplan. The most notable volume driver was the
dredging project which opened the port to fully laden
post-panamax vessels, supplemented by deeper port
berths and quayside infrastructure to accommodate
vessels up to 250m in length to capacity. Other
infrastructure enhancements are on track, including
a further extension of the port chrome slab to
accommodate two rakes of 50 wagons each to
enhance rail turnaround times.

Chief Executive Officer Andrew Waller

22
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Logistics

The coastal shipping, container depots and multi-purpose terminal businesses achieved earnings growth of 15% on
2019. This was underpinned by increased shipping activities, a buoyant citrus season and strong mineral volumes.
The business continues to focus on expanding its footprint in response to customer demand.

Grindrod’s presence in northern Mozambique as a key logistics corridor service supplier to the liquefied natural gas
(LNG) project development has yielded positive results. The service offering has been expanded to operate seven
vessels, transport, shoreside equipment and stevedoring to provide effective supply chain solutions to the region.
The business reported 13% earnings growth for the period. Development of the Intermodal facility at Palma is
suspended following the recent insurgent activity in the region.

The clearing and forwarding business delivered healthy earnings growth of 83% thanks to extensive work on both
existing and new contracts. The ships agency business improved its performance, achieving positive earnings for
the period from a loss in 2019.

The profitability of Rail Logistics” declined due to force majeure calls on Mozambican and South African contracts
during the period, resulting from the temporary restrictions on mine operations and the transportation of non-
essential cargo, as well as reduced leasing rates and deployment. The Rail Concession business focused on cost
reduction and restructuring initiatives. The focus remains on securing deployment opportunities off the low-cost
asset base.

The road transportation businesses were impacted by the decline in domestic fuel consumption and new vehicle
sales. Major restructuring has been implemented across the business units.

Bank

Grindrod Bank delivered a solid financial performance in a challenging market. The Bank focused on its client
relationships and quality lending ensuring it retained a strong liquidity and capital position throughout the period. At
year-end the advances have been appropriately assessed to ensure adequate provisioning. Advances at R8.0 billion
were 8% up on 2019, whilst core deposits decreased by 8% against 2019. Grindrod Bank remains profitable, well
capitalised and liquid.

Non-core businesses
Following the sale of Grindrod’'s shareholding in NWK and Senwes and some private equity businesses, the sale of
the remaining non-core assets remains a key focus area.

Employee health and safety
The safety and health of employees, contractors and visitors remains a top priority.
Tragically, Mr Moses Uiseb, a valued employee in our Namibia business, passed away on 17 April 2020 after

sustaining critical injuries when vehicles were discharged from a vessel. Our sincere condolences have been
conveyed to his family, friends and colleagues.

23
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Report of the Chief Executive Officer continued

Employee health focused on measures to protect employees and other affected stakeholders against COVID-19. The
COVID-19 task team appointed early in 2020 continues to guide measures to ensure that the effects of the pandemic
are mitigated effectively and efficiently. Where possible, employees work from home, with strict protocols maintained
at workplaces.

To date, sadly four employees have lost their lives due to COVID-19. Our heartfelt condolences go out to their families
and friends.

Safety is managed through dedicated divisional Safety, Health, Environment, Risk and Quality (SHERQ) committees,
reporting to the Social and Ethics committees of Grindrod and Grindrod Bank respectively. The committee’s report is
set out in the Integrated Annual Report.

Our environment

Initiatives to reduce our impact on the environment focus on energy, water and waste management. The Grindrod
Vision 2025 climate-change and environmental policy, based on the methodology recommended by the Task Force
on Climate-related Financial Disclosure, guides us in terms of targets and metrics.

FUTURE

Grindrod’s performance and results in one of the most disruptive years in human memory are a tribute to the focus
and dedication of the employees, management and Board. You truly pushed beyond the impossible. It was a privilege
to work with you during this trying year and | look forward to us achieving our business and personal targets as we
execute on our strategy and restore shareholder value.

YNIANYN

Andrew Waller
Chief Executive Officer

09 April 2021
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REPORT OF THE
CHIEF FINANCIAL OFFICER

Grindrod’s core operations delivered a resilient
performance, demonstrating commendable recovery in
the second half of the year following the disruption and
restrictions caused by the COVID-19 pandemic during
the first half. Earnings from core operations increased
by 4% in 2020 and the core businesses generated cash
of R871 million from operations.

Port and Terminals achieved 29% growth on 2019 as
it results benefitted from a weaker Rand against the
US Dollar. Matola Terminal's improved tariffs and cost
management mitigated a decline in volumes. The
terminal achieved 5.5 million tonnes, with 10% higher
volumes in the second half of the financial year
compared to the first half.

The Seafreight and Intermodal businesses achieved
earnings growth of 15% on 2019.

Grindrod Bank delivered a profitable result in a
challenging market and remains well capitalised
and liquid.

Efforts to dispose of non-core investments in Marine
Fuels, Agricultural Logistics and the Private Equity and
Property portfolio investments were met with some
success, and this will continue to be a focus area
in 2021.

The oil and gas projects in northern
Mozambique gathered momentum in 2020,
however the ongoing insurgency in the

region remains a risk. The impact of the
recent suspension of activity in the region

is mitigated by the Balama graphite operation
resuming production in April 2021. Whilst the
Palma intermodal facility is currently suspended,
Grindrod still intends to expand its footprint

in northern Mozambique in the longer term.

The commodity outlook appears optimistic for South

Africa, but this remains sensitive to global influences. Chief Financial Officer Fathima Ally
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FINANCIAL REVIEW

2020 2019 %

Key segmental income statement metrics R°000 R’000 variance
Revenue 16 370 20 935 (22)
Core operations 4750 4816 (1)
Non-core operations 11 620 16 119 (28)
Trading Profit 970 835 16
Core operations 1356 1406 (4)
Non-core operations (386) (571) 32
Non-trading items (234) (472) 50
Net interest paid (280) (212) (32)
Taxation (221) (109) (>100)
Loss (415) (616) 33
Headline loss (168) (153) (10)

The revenue decline of 22% is due mainly to the reduced trade in Marine Fuels. Revenue from core operations
remained buoyant following a resilient performance by Terminals further underpinned by earnings growth in the
Seafreight and Intermodal businesses. Logistics earnings were also bolstered by the expanded footprint in northern
Mozambique.

Trading profit from core operations was impacted by fair value losses and expected credit losses of R222.7 million

on shipping shares and increased provisioning at Grindrod Bank, resulting in a trading profit decline of 4%. The
non-core operations trading profit for the year includes impairments and fair value losses on the Private Equity and
Property portfolio of R247.9 million and R161.9 million impairments and fair value losses on the loans to KZN North
Coast property companies. Prior year trading profit includes an expected credit loss of R492.1 million in Marine Fuels.

Non-trading items relate to the impairments of the Marine Fuels and Agricultural Logistics investments and the
impairment of goodwill in the Private Equity and Property segment. The remaining non-trading items arose from
impairments of property, plant and equipment which was offset by the disposal of assets, mainly trucks.

The increase in net interest paid is due to higher utilisation of short-term borrowing facilities in South Africa and
increased debt in Private Equity and Property.

Current year taxation includes a R55.5 million withholding tax expense on dividends received from Mozambique. Prior
year included the effects of Terminals operations in Mozambique securing a tax dispensation which resulted in a

reversal of a previously accumulated deferred tax liability relating to the prior foreign exchange gains.

Headline loss was R168.1 million, down 10% on 2019.
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Basic loss (415)
|mpa|rmentsofmve5tmentsgoodw'[[andppE ............................................................................................................. 2%
N et proflt On d lspo Sa[ Of . PPE ....................................................................................................................................... [ 41 ) .
NetgamonbargampurChase[8)
Head[me [OSS ............................................................................................................................................................ [168)

STATEMENT OF FINANCIAL POSITION

2020 2019 %
Key segmental statement of financial position metrics* R’000 R’000 variance
Total assets [excl. advances) 16 826 22 409 (25)
Non,curremassetshe[dforsa[e ........................................................................... 367 432 ........................ [15]
Loans andadvances ........................................................................................... 8933 .................... 8 431 ............................ 6 .
Tota[ eqwty ......................................................................................................... 7975 .................... 8 550 ........................... [7]
Tota[mterest_bearmgdebt5252 .................... 5584 .......................... [6]
Otherllablmles .................................................................................................... 3465 .................... 5 957 ........................ [42]
DepOS,tS from Customers .................................................................................... 9434 .................. 11181 ......................... [16]

* Includes share of joint ventures.

Total assets declined on prior year due to the fair value losses on the Private Equity and Property portfolio, the
deconsolidation of Grindrod Investment Trust and decreased trade receivables from Marine Fuels.

Non-current assets held for sale comprise the Agricultural Logistics investment which was executed at year end.
Conditions precedent were fulfilled post year-end.

Equity decreased mainly because of losses incurred in the current year. The foreign currency translation reserve saw
an increase of R143.5 million due to the weaker Rand against the US Dollar from R14.00/US$ in December 2019 to
R14.62/US$ in December 2020. Ordinary shares in issue are 698 031 586 (2019: 762 553 314), following the repurchase
and cancellation of shares from the B-BBEE consortium.

The Bank focused on its client relationships and quality lending during the period ensuring it retained a strong capital
position and liquidity throughout the year.

At year-end, the advances have been appropriately assessed to ensure adequate provisioning. Advances at
R8.0 billion were 8% up on 2019 whilst core deposits saw a decrease of 8% on 2019. Grindrod Bank remains
profitable, well capitalised and liquid, and is focused on platform banking solutions and SME strategies.

GRINDROD BANK DELIVERED A PROFITABLE
RESULT IN A CHALLENGING MARKET AND
REMAINS WELL CAPITALISED AND LIQUID.
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CAPITAL ALLOCATION

Grindrod’s capital allocation fundamentals aim to safeguard the strength of the Balance Sheet, whilst reinvesting
to ensure sustainability of the business and simultaneously deliver return to shareholders.

The Group generated positive cash from operations of R871.1 million. R276.1 million was applied to investing
activities and R45.4 million was used to buy-back shares.

Legal net debt, excluding Bank and IFRS 16 lease liabilities is 26% (2019: 16%). Group net debt excluding Bank and
IFRS 16 lease liabilities increased from R1 380 million in 2019 to R2 076 million in 2020. The 50% increase is due to
the loss of control of the Grindrod Investment Trust (now Singular Investment Trust) which externalised preference
share debt of R600 million.

As the Group intends to focus on debt reduction in 2020, Group Treasury is currently undergoing an exercise to
determine the optimal gearing for core businesses, excluding Bank, to maximise shareholder returns. Part of this
exercise may result in restructuring of debt to better align to targeted gearing.

PROJECTS, ACQUISITIONS AND DISPOSALS

Capital commitments of R361.2 million (2019: R362.4 million) were approved as of 31 December 2020, relating
predominantly to the acquisition of existing property leases, the development of the Palma Intermodal depot and
the expansion of the Richard Bay facilities. 54% of current year capital expenditure of R404 million (2019: 74% of
R456 million) was expansionary and the balance relates to maintenance or replacement capital expenditure.

Annually, Grindrod sets weighted average cost of capital (WACC] and project hurdle rates to ensure that all projects
are assessed in detail and a robust process for the allocation of capital is adhered to. All projects are deemed to be
high risk, unless substantiated otherwise for factors such as guaranteed contractual off-take, solid counter-party or
low country risk, amongst others.

The project hurdle rates, using project internal rate of return (IRR) have remained largely unchanged from the prior
year and are set out in the table below:

High risk Medium risk Low risk
% % %
Hurdle rate 18 15 13

DIVIDEND DECLARATION

Notwithstanding the strong cash generation from core businesses, the Board decided to delay the reinstatement of
the dividend to focus on reducing the debt associated with the non-core businesses. This position will be reviewed in
August 2021.

Total preference share dividends of R51.2 million (2019: R66.0 million] were declared to preference shareholders.
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FOREIGN CURRENCY EXPOSURES

Grindrod has US$207.7 million (2019: US$231.4 million) net assets based outside South Africa, with US$ cost bases
and generating US$ revenues, thereby reducing the exposure of the Group to any one country or currency. It is worth
noting that our operations in Mozambique trade in US$ currency, mitigating exposure to Metical. Foreign exchange
risks are monitored and mitigated in terms of approved policies.

INTEREST RATE EXPOSURES

Grindrod’s South African interest rate exposure is currently not fixed. Opportunities to lock in low rates continue to be
evaluated and will be entered into at the appropriate time to limit exposure to increasing interest rates, in line with
Grindrod’s interest cover policy.

FINANCIAL CONTROLS AND RISK MANAGEMENT

Key financial personnel are employed across Grindrod to manage the financial departments which monitor and
support the operations through the analysis and reporting of results. These finance teams, with enabling financial
systems, ensure that financial information reported is complete, accurate, relevant and timely.

Internal control systems are designed to provide reasonable assurance against material losses and the misstatement
of financial results and are intended to manage all significant risks. Safeguarding and preventing the misuse of
assets are other important aspects of internal control.

Principal features of the Group’s internal financial controls are:

e an organisational structure comprising clearly defined reporting lines, responsibilities and levels of authority;

e policies, procedures and guidelines to ensure that best practice standards are maintained and achieved;

e asystem of financial planning, budgeting and reporting, which enables performance to be monitored against
predetermined objectives;

e internal financial controls which are supported by the Group's IT systems;

e afinance team with the appropriate level of skill and technical training; and

e independent oversight by the internal audit division through the development and testing of financial control
frameworks.

During 2020, internal financial control frameworks were tested by the internal audit division at several locations.
Areas of non-compliance or deficiency were reported to and discussed with management, following which action
plans were drafted and implemented to address the risk of material misstatement of financial results. In line with
the requirements of JSE listing rule 3.84(k), the deficiencies and remediation plans were also shared with the
Audit committee.

ACCOUNTING POLICIES

The accounting policies adopted, and methods of computation used in the preparation of the consolidated financial
statements are in terms of IFRS and are consistent with those of the Annual Financial Statements for the year ended
31 December 2019. Refer to note 1 of the Annual Financial Statements available on Grindrod’s website for further
detail on new standards and interpretations not yet adopted. Key accounting estimates and judgements are disclosed
in note 40 of the Annual Financial Statements.
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The full set of annual financial statements and
notes is available on the Grindrod website.

The audit opinion is available to view at Grindrod's
registered office.

2019 RESTATEMENTS

The financial results for the prior year were restated to reflect the Marine Fuels and Agricultural Logistics segment
as a continuing operation. Whilst the sale of the Agricultural Logistics investment was executed before year end, the
sale process with regards to the Marine Fuels investment was delayed and is no longer highly probable in the short
term. In terms of the IFRS 5: Non-Current Assets Held for Sale and Discontinued Operations, this segment therefore
had to be reclassified retrospectively as a continuing operation and could no longer be reported as a discontinued
operation.

Whilst classified as non-current assets held-for-sale, the Marine Fuels business was carried at fair value and no
profits/(losses) were reported in equity accounted earnings. The reclassification out of non-current assets held for
sale results in these profit/[losses] being reported in equity accounted earnings and accordingly 2019 was restated.
Refer to note 2 of the annual financial statements for further detail.

Furthermore, following the reclassification of Marine Fuels into continuing operations, as well as the Group’s strategy
to realise non-core businesses, the segments have been restated in line with how the chief operating decision maker

analyses the Group as well as the requirements of IFRS 8: Operating Segments. This resulted in the Marine Fuels and
Agricultural Logistics and the Private Equity and Property segments being included as non-core.

EVENTS AFTER THE REPORTING DATE

Please refer to note 38 in the consolidated Annual Financial Statements.

0

Fathima Ally
Chief Financial Officer

09 April 2021
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BUSINESS STRUCTURE

as at 31 December 2020

PORT AND TERMINALS [p72]

Port operations comprise an equity investment in Maputo Port Development Company (MPDC), in partnership with
the Ports and Railway Company of Mozambique (CFM], Dubai Ports World (DPW) and Mozambique Gestores SARL.

Terminals in Maputo, Richards Bay, Durban, Cape Town and Walvis Bay have combined throughput capacities in

excess of 15.15 mtpa dry bulk, 703 572m? liquid bulk and 120 000 vehicles a year. Stevedoring services are also
provided.

LOGISTICS [p7s]

Seafreight logistics, through OACL, provides a coastal shipping service calling on major ports in South Africa,

Mozambique and Namibia. In addition, OACL operates multi-purpose terminals in Durban that cater to containerised,

break-bulk and bulk cargoes, including warehousing and distribution.

Intermodal provides containerised cargo and cargo-handling services, with its South African and Mozambique-based

warehouses and depots having capacities of 600 000m?.

Clearing, forwarding, customs brokerage, transport and warehousing provides freight-clearing and forwarding
services.

Ships agency, maritime technical services and logistics provides ships-agency and technical services, with
operations in 15 countries across three continents.

Rail services operations comprise mainline operations and locomotive and wagon leasing and maintenance. It
operates in South Africa, Mozambique, Zambia and Zimbabwe.

Auto and fuel road transportation manages the transportation of vehicles and fuel through its fleet of specialised
facilities and vehicles, with operations in South Africa, Namibia and Botswana.

BANK [pss]

Grindrod Bank is an authorised financial-services credit provider regulated by the South African Reserve Bank
(SARB). Banking products include secured and mezzanine loans, corporate finance services, preference-share
investments, treasury deposits and platform banking offerings.
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Revenue [management) by business area (%)

Port and Terminals

Group 7%
0%

Logistics

20%

Private Equity
and Property R16 370 Bank
1% million 2%

Marine Fuels
and Agricultural
Logistics

70%

2020

Trading profit/(loss) from core operations
(management) by business area (%])"

Group
(4%) Port and Terminals
34%
R1 356
million
Logistics
Bank o7k
3%
2020

Total assets (management) by business area (%)

Port and Terminals

Group 12%
8%
Logistics

Private Equity 19%
and Property
9%

R26 126

million
Marine Fuels Bank

and Agricultural 45%

Logistics

7 2020

Grindrod Limited
2020 Integrated Annual Report

Group Port and Terminals
0% 5%
Private Equity Logistics
and Property 16%
0%
Bank
Marine Fuels R20 935 29,
and million
Agricultural
Logistics
77%
2019
Group
0%
Port and Terminals
32%
R1 406
million
Logistics
61%
Bank
7%
2019
Group Port and Terminals
8% 1%
Logistics
0,
Private Equity 1%
and Property
7%
R31 270
million
Marine Fuels Bank

and Agricultural
Logistics

o 2019

! Excludes trading profit of private equity and marine fuel and agricultural logistics businesses.

49%
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BUSINESS PROFILE

as at 31 December 2020

PORT AND TERMINALS [p72]

PORT

Port concession
24.7% Maputo Port Development Company (MPDC)

TERMINALS

Car terminal
100% Maputo Car Terminal Limitada (MCTL)

Dry bulk terminals

65% Terminal de Carvao da Matola (TCM])

100% Grindrod Mozambique Limitada (GML]

100% Grindrod Terminals (Richards Bay)

59.7% RBT Grindrod Terminals Proprietary Limited
(RBTG](Richards Bay])

75% Walvis Bay Bulk Terminals Proprietary Limited
(Namibia)

Liquid bulk terminals
30.5% Oiltanking Grindrod Calulo (OTGC])

Stevedores

100% Grindrod Stevedores (Richards Bay)

49% Grindrod Namibia Stevedoring Proprietary
Limited (Namibia)
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LOGISTICS [p78]

Seafreight logistics
100% Ocean Africa Container Lines (OACL)

Intermodal

100% Grindrod Intermodal

100% Grindrod Logistics Mozambique Limitada
(GLM])

74.3% Indicus Dry Terminal Limitada

Cross border and project logistics
100% Grindrod Logistics Africa

Clearing, forwarding, customs brokerage,
transport and warehousing
42.5% Rohlig-Grindrod

Ships agency, maritime technical services
and logistics

100%  Sturrock Grindrod Maritime (SGM)
100% Novagroup Proprietary Limited
100% Novatech Proprietary Limited

Rail services

73.9% NLPI Group

55% GPR Leasing South Africa Proprietary
Limited

42.3% Railco Africa Group

42.3% Grindrod Rail Consultancy Services
Proprietary Limited

100% RRL Grindrod SL1 (Sierra Leone)

100% RRL Grindrod SL2 (Sierra Leone)

Auto and fuel road transportation

100% Grindrod Automotive

100%  Grindrod Fuelogic

100% Petrologistics Botswana Proprietary
Limited

100% Petrologistics Namibia Proprietary
Limited

Marine fuel and agricultural logistics
50% Cockett Group
20.7% Senwes Limited

BANK [pss] GROUP
Banking Financial
96.8% Grindrod Bank 100% GFS Holdings

Major shareholders (at 31 December 2020)

PSG Konsult
9.31%

Government
Employees Pension
Fund (GEPF)

9.83%

Grindrod Limited
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Remgro Limited
24.81%

Grindrod Investments
Proprietary Limited
(Grindrod family)
11.02%
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Grindrod’s vision is to create sustainable returns and long-term
value for its stakeholders by unlocking trade corridors.

GRINDROD'S BUSINESS

as at 31 December 2020

6 VALUES GUIDE THE EXECUTION OF THE VISION 4 SUSTAINABILITY PILLARS SUPPORT THE VALUES

O ] Transparency in O 2 Respect O 3 Operating O 4 Acting with O 5 Treating O é Accountability O 1 The health and safety O 2 Respect for people. O 3 Minimising the adverse O 4 Respect for the rights,
the disclosure of for stakeholders, with integrity. professionalism in people for actions. of employees, contractors impact of business culture and customary
information. assets and service delivery. with fairness. and visitors. activities on the environment. livelihoods of communities.

the environment.

The values and sustainability pillars guide Grindrod in formulating its strategies. [p38]
These are developed with due cognisance of identified risks and opportunities [ p 45 |

and focus on optimising the capitals as key inputs to its business operations. The pillars embed the principles

Capital inputs - our resources and relationships

[ p 106 ] Our money

Total equity of R8.0 billion (2019: R8.5 billion).
Cash generated from operations of R871 million
(2019: R1 019 million).

Capital, debt and equity funding.

[p 114 ] Our assets

Port, terminals and corridor infrastructure.
Integrated logistics infrastructure.
Geographic footprint.

[p 116 ] Our skills

Respected brand and reputation.
Integrated logistics capabilities.
Systems and structures.
Innovative customer solutions.

[p 118 ] Our people

4 330 competent employees (2019: 4 746).
Specialised skills and talent.

Employee value model.

[ p 124 ] Our relationships
Engagement structures.
Strategic relationships.

[ p 128 ] Our environment
Natural resources.

————— GOVERNANCE FRAMEWORK ————

Business operations — how our business creates shared value

How our business creates shared
value

The group invests in and operates
infrastructure and resources
through its Port and Terminals
[p72]and Logistics [ p 78]
divisions to provide tailored freight
logistics solutions across the
supply chain. These solutions
provide for the efficient end-to-
end delivery of diversified cargo
for customers along strategic
trade corridors.

The group provides niche
investment, loan finance and retail
services through Bank [ p 86 ],

an authorised financial-services
credit provider.

Corporate governance structures [ p 140 ] guide the business in assessing opportunities and monitoring
associated business performance to promote effective decision-making. Sound systems and structures
provide for effecting transactions and engaging with stakeholders [ p 124 ].

Outputs
Outputs from providing our products and
services

Value-adding customer solutions through:

e Port and Terminals operations.

e Coastal shipping feeder service.

e Containerised cargo and cargo-handling
services.

¢ Rail operations.

e Freight clearing and forwarding and ships-
agency services.

e Vehicle and fuel transportation.

e Niche banking services.

Employee advancement through:

e |Initiatives to ensure their health and safety.

e Workforce transformation.
e Skills development.

Environmental impacts:
e Emissions.
e Waste.

outlined in the UN’s Global Compact
and Sustainable Development Goals
(SDGs).

Outcomes
Our value-add and impact on stakeholders

Long-term shared value created through:

e Growth opportunities.

e Economic stimulation.

e |nfrastructure creation - capital expenditure
of R404 million in 2020 (2019: R456 million).

e Reduced inequality.

e |ncreased employment opportunities.

e Employee remuneration (including joint
ventures at effective share) - R1 481 million
paid in 2020 (2019: R1 404 million).

e Employee development - training spend of
Ré.4 million in 2020 (2019: R11.8 million).*

e Enhanced employee well-being.

e Sustainability at community level - social
responsibility spend of R1.9 million in 2020
(2019: R4.8 million).

e Progressing customer sustainability.

e Supporting supply chain stakeholders.

e Tax and levy payments to three tiers of
government.

e Environmental preservation and impact
mitigation.

* Includes joint ventures at effective share.
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STRATEGY REVIEW

STRATEGIC FOCUS

Grindrod set its strategy to return Freight Services and Bank to their core focus areas and to energise their strategies
to grow off this core base.

Freight Services businesses have rallied together around a core purpose to “unleash trapped value across Africa for
the benefit of all its people”.

Our customer solution orientation is founded on three pillars:

e Firstly, to work with customers and supply chain partners to enhance efficiencies and freight flow through
unlocking trade corridors for sub-Saharan Africa in order to compete in global markets.

e Secondly, to connect and extend supply chains, expanding the networks to enhance efficiency.

e Finally, to invest and build the infrastructure required to unlock the trade corridor or extend the supply chain.
Investments anchor our commitment to the customer and to the countries in sub-Saharan Africa in which
we operate.

The Bank’s core purpose is to enable the growth of South Africa’s SME market through a broad offering of banking
services. The Bank’s platform banking initiative seeks to further enhance the role that the Bank plays in assisting the

retail sector to bring financial services to a wider cross-section of South Africa’s population.

Grindrod identified businesses that do not fit our strategic focus and are executing a process to find new owners for
these businesses. Proceeds from these disposals will in the first instance be applied to the related debt.

We believe that through this strategic focus we will deliver on our vision to create sustainable returns and long-term
value for our stakeholders.
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GROWTH STRATEGY

The growth strategy is underpinned by a dynamic Grindrod-developed Global Change Sensitivity Model, based on
international frameworks and best practice. The model comprises four global change categories - global influences,
market changes, social challenges and increasing resource scarcity - defining macro-trends which may impact
Grindrod’s business environment in different levels of likelihood.

Global change categories and related sub-categories are set out in the table below:

Global influences Market changes Social challenges Increasing resource scarcity
Climate change Energy transition Poverty and inequality Water

Techno-economic change and 4R Mobility and transportation Political uncertainty and corruption Energy

Geopolitical developments Change in commodity demand Gender inequality Land

Changing social dynamic Lack of education and unemployment

These global change drivers are mapped against the Grindrod strategy in each business. This creates risk and
opportunity heat maps which the businesses use to stress-test their respective business strategies and ensure the
global risks are mitigated as far as possible and global opportunities identified and incorporated into the strategies.
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FIVE-YEAR REVIEW

2020 2019* 2018 2017 2016

Group income statement
Revenue (Rm) 3751 3834 3467 3059 3288
Trading profit before expected credit loss,

interest, taxation, depreciation and

amortisation (Rm) 547 1097 871 622 688
Expected credit loss** (Rm) (213) (561) - - -
Trading profit before interest, taxation,

depreciation and amortisation (Rm) 334 536 871 622 688
Depreciation and amortisation (Rm) (526) (501) (462) (196) (231)
Operating profit/{loss) before net interest

and taxation (Rm) (192) 35 409 426 457
Non-trading items (Rm) (194) (335) (482) 129 (60]
Net interest received/(paid) (Rm) (211) (142) 96 167 149
Profit/(loss]) before associated and joint

venture companies (Rm) (597) (442) 23 722 546
Associated and joint venture companies (Rm) 306 (117) 211 172 (138)
Profit/(loss) before taxation (Rm) (291) (559) 234 894 408
Taxation (Rm) (120) 9 (180) (173) (195]
Profit/(loss] after taxation including

associated companies (Rm) (411) (550) 54 721 213
Outside shareholders’ interest (Rm) 47 - (8) (7) -
Profit/(loss] for the year before

preference dividends (Rm) (364) (550) 46 714 213
Preference dividends (Rm) (51) (66) (66) (68) (69)
Profit/(loss] attributable to ordinary

shareholders (Rm) (415) (616) (20) b4 144
Ordinary shareholders’ interest in

non-trading items (Rm) 247 463 500 (75) b4
Headline earnings/(loss) (Rm) (168) (153) 480 571 208

* Re-presented for the impact of reclassifying the Marine Fuels and Agricultural Logistics segment back into continuing operations and restated for
impact of equity accounted earnings of Marine Fuels.
** Expected credit loss as per the IFRS 9 standard that came into effect in 2019.

Headline earnings/(loss) (Rm)

2020 (168)
2019 (153)
2018 480
2017 571
2016 208
40

Group statement of financial position

Non-current assets (Rm)
Loans and advances to bank customers (Rm)
Current assets (Rm)
Total assets (Rm)
Total equity (Rm)
Non-current liabilities (Rm)
Deposits from bank customers (Rm)
Current liabilities (Rm)
Total equity and liabilities (Rm)
Group cash flows (Rm])
Cash (used in)/available from operations
(excluding dual purpose assets) (Rm)
Distribution/dividends received/(paid) (Rm)

Cash (utilised in)/retained from operations  (Rm)

Net cash proceeds on disposal of property,
terminals, vehicles and equipment,

investments and other items (Rm)
Cash available for investment (Rm)
Cash invested (Rm)
Net finance repaid/(raised) (Rm)

* Restated for impact of equity accounted earnings of Marine Fuel.

Total equity and assets (Rm)

2020

7 959
2019

8 535
2018

9 482
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2020 2019* 2018 2017
8777 9 666 9 241 9093
8933 8 431 7997 7370
5894 9627 10 336 22538
23 605 27724 27 574 39 001
7 959 8535 9482 13 994
1603 2581 2156 1663
9 434 11180 10 506 14 640
4609 5428 5430 8704
23 605 27 724 27574 39 001
(1993) 472 (5191) 439
218 (134) 31 56
(1775) 338 (5160 495
35 397 351 178
(1740) 735 (4 809) 673
(311) (305) (789] (525)
(2 051) 430 (5598 148

2017

13 994

2016

15 801

.Totatassets Total equity

2016

13 477
5855
16 847
36179
15 801
2613
13610
4155
36179

2535
29
2564

278
2842
(782)
2060
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Five-year review continued

Ordinary share performance

Number of ordinary shares in issue net
of treasury shares* (000s]) 671526 680 284 680 268 751 640 750 548

Weighted average number of ordinary
shares on which earnings per share

Is based (000s) 676 640 680 442 751877 751 164 750 539
Eammgs/[[oss]pershare_bas|c .................. [cents][614] .............. [905] ................ [27] ............... 860[2542]
Head[meearnmgs/[[oss]pershare R [cents][21.8] .............. [225] ............... e o [612]
Sharepmce-openmg ...................................... [cent5]503 ................. T e e
Sharepnce_c[osmg ....................................... [CentS]sos ................. o JET— P
Sharepmce_mghest ....................................... [Cents]535 ................. P e e
Sharepmce—[owest ........................................ [cent5]281 .................. T I S oy
obor T csos0 i el e e
Numberofsharestraded[000] ........ sosses e e e i
el perc entage .............................................................................................................................

of total issued shares (%) 29.9 17.3 57.0 31.1 39.7
Marketcap|tal|sat|onat31December [Rm] ............ seas S P o
Pnceeammgs L [t|me5] .............. [82] ................ [56] ............ [2282] ............... e oo
E\//TradmgProﬁt ....................................... [t|me5] ............. e L B L e
D|V|dend/d|str|but|onpershare ........................ [ cents] .................. S o, L S
D|v|dend/d|5tr|but|oncover .......................... [t|mes] .................. e S
D|v|dendy|e[d ................................................... [%] .................. R L o
TradmgProﬁtpershare ................................ [ cents] ............. ws e e e oy
Eammgsylew ................................................. [%] ............ [122] .............. [180] ................ [04]63 ................. o
S pershareat L [ Cents} ............ voos T e PR oo
Preference share performance
S— preference e [0 005] ............ Jwe e o o i
- pmce_ openmg ...................................... [ Cents} ............ Jeso Con Sy S s
o pmce— dosmg ....................................... | cents] ............ g Ja Sy Sy s
o pr|ce— h|ghe5t ....................................... | CemS] ............ s100 con Jeos s Sy
Sharepmcef e [ Cems} ............ cen P . S oo
o o e oy i o
bor i [000] ............ s e o e
. p ercemage .............................................................................................................................

of total issued shares (%) 15.3 16.3 15.6 22.4 23.2

* Note: Following approval for the specific repurchase of shares obtained at a General Meeting of shareholders held on 7th September 2020, the
repurchase of 64 million ordinary shares representing 8.39% of issued share capital was concluded. 521 728 ordinary shares were repurchased as

required under Section 164 of the Companies Act. The average price of the repurchase was R3.31 per share. For more information, please refer the

relevant SENS announcements http://grindrod.co.za/Pages/Securities-Exchange-Newsfeed.
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2020 2019 2018 2017 2016
Key ratios
Profitability
Operating margin (%) (5.1) 0.9 11.8 13.9 13.9
Operating margin including joint venture
entities excluding non-core operations (%) 13.4 15.1 18.2 3.0 1.7
Return on net assets (%) (0.6) (3.1) 0.9 4.0 1.2
Return on ordinary shareholders’ funds
- minimum (%) (5.5) (7.4) (0.2] 4.6 0.9
Effective rate of taxation excluding equity
accounted earnings from joint ventures
and associates (%) (20.1) 2.1 798.5 23.9 35.7
Leverage and liquidity
Total liabilities to total shareholders’
interests (%) 30.1 41.6 28.9 47.4 21.7
Net interest-bearing debt/(cash] to
total shareholders’ interests (%) 8.6 0.8 (4.0) - 2.4
Net debt to trading profit (times) 2.0 0.1 (0.4) - 0.5
Debt: service cover ratio 0.1 0.4 0.2 0.4 0.3
Interest cover (times) 2.6 7.7 n/a* n/a* n/a*
Current ratio 0.8 1.2 1.2 2.3 3.7
* Net interest received position
Transformation
Employment equity - HDSA (%) 84.9 83.7 82.3 79.6 73.9
B-BBEE Contributor Level - Grindrod
Limited Level 2 Level 3 Level 2 Level 3 Level 3
Social responsibility
Total spend on projects (Rm) 1.9 4.8 4.5 8.8 11.9
Environment
(kWh/
Energy efficiency - electricity FTE] 3690 3668 3536 3515 3197
Total GHG emissions (CO,e) (tonnes) 156 200 181437 169 611 140 236 190 777
GHG emissions intensity
(CO, per rand revenue] (grams) 41.64 47.32 40.90 38.54 50.2
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Five-year review continued

2020 2019 2018 2017 2016
Safety and health
Fata[mes ........................................................................................................................................................................
_PortandTerm|na[5and|_Og|5t|cs ........................................ 111 .................... 2 ....................
_Bank .............................................................................. I I I o
Losttlme mmde n ts .........................................................................................................................................................
_PortandTermmalsand|_Og|5t|cs ...................................... 2644 .................. 2 839 .................. 4 2
_Bank .............................................................................. o I I R
|_T||:R ...........................................................................................................................................................................
_PortandTerm|na[5and|_Og|5t|cs058 ............... 088 ............... 062 ............... 086 ............... 065
_Bank .............................................................................. S I e o
Human capital
Numberof emp[oyee Sat yearend ..................................... 4 330 ............. 474 6 ............. 4728 ............. 5232 .............. 5881
_SUbSIdlarleS ................................................................ 2519 ............. 2842 ............. 2815 ............. 3472 .............. 4090
_Jomtventuresandassoc,atecompames ......................... 1311 .............. 19041913 ............. 17601791
Trammgspend[Rm] ................. 6 .................. 12 ................... 9 ................... 69
AveragetrammgSpendperemp[oyee .................. [R] ........... 1433 ............. 24781%6 ............. 10901530
Assetsperemptoyee* .................................. [Rggg] ........... 6914 ............. 7309 ............. 7243”232 .............. 7557
Proflt/“OSS]peremployee* .......................... [Rggg] ............ [1 22] .............. [162][5] ............... 208 ............... [399]

* Calculated based on employee numbers at effective shareholding.

Assets per employee (R’000) Profit/(loss) per employee (R’000)

2020 6914 2020

2019 7 309 2019

2018 7 243 2018 (5)
2017 11232 2017 208
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RISK REVIEW

The Board, supported by the Risk committee, is responsible for risk governance to support the setting and achieving
of strategic objectives. More information on risk governance and the Group’s risk management framework and
process is included in the corporate governance section of this integrated annual report - refer pages 148 and 149.

RISK MANAGEMENT

Risk management is embedded, within an approved and Group-wide applied framework, in business operations and
decision-making processes across the Group.

Risk management processes are designed based on the ISO 31000 standard for risk management to identify, quantify,
prioritise, respond to and monitor the consequences of an agreed risk schedule that encompasses both internal and
external risks.

Risk management measures are aimed at countering significant economic, social and environmental business risks
in conjunction with identifying related business opportunities which could undermine or favourably influence the
achievement of business objectives, within the context of the six capitals of value creation.

Management is accountable for the design and implementation of the systems and processes underpinning risk
management and for monitoring and reporting to the Board and its sub-committees. Risk management measures
include accountability for risk management as a key performance area of line managers.

The Group risk management function performs its duties in terms of the Risk and Opportunity Governance
Framework and a formalised risk management plan.

The Group risk management function engages with management across all operations to identify key risks and
associated opportunities and monitor the processes and plans to manage them. Key risks are consolidated into key
risk areas and evaluated based on their potential impact and probability in terms of the likelihood of occurrence and
managed within Board-approved risk appetite and tolerance limits. The capitals affected by the risks and associated
opportunities are also identified.

Comprehensive reporting provides a basis for the monitoring and review by the appropriate sub-committees of the
Board at their scheduled meetings and the Board at its quarterly meetings.

The effectiveness of risk management efforts is assessed in terms of the Group’s King IV-aligned combined
assurance model, providing five levels of assurance:

Level 1 > Level 2 > Level 3 > Level 4 > Level 5
Executive Independent Independent Independent Governance
management specialist internal external committees to
functions that assurance assurance the Board
facilitate risk providers providers
management
oversight and
compliance
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Risk review continued

ROLES AND RESPONSIBILITIES

The risk management framework provides for enhanced oversight through assigning specific risks to relevant Board
sub-committees. This provides a basis for:

e Enhancing strategic planning through the identification of risks that may pose threats to Grindrod's strategic
objectives and the identification of opportunities;
e Encouraging a proactive approach to issues likely to positively and negatively impact Grindrod’s ability to achieve

its strategic objectives;

e Improving the quality of decision-making by providing structured methods for the exploration of risks and
opportunities, and allocating resources;

e Supporting consistent behaviours and decision-making with respect to risks and opportunities across the Group;

e Facilitating more robust risk assessment by identifying recurring/strong themes and pervasive risks and
developing a comprehensive understanding of causes, effects and consequences, leading to a complete risk

response;

e Alignment of the risk appetite and defined risk tolerance levels for each key risk with the Group strategy; and
e Improving Grindrod’s agility to anticipate, identify, adapt and respond to change.

Role

Board

Risk committee

Investment committee

Audit committee

Social and Ethics committee

Nomination committee

Remuneration committee
Executive management

Divisional executives
Group risk management

Employees

Internal audit
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Responsibility

Retains the ultimate responsibility for risk and opportunity governance, including compliance and
performance-related aspects, and for determining the appropriate level of risk that Grindrod is willing to
tolerate and opportunities it is willing to pursue in relation to the achievement of strategic business
objectives.

Assists the Board in carrying out its risk governance responsibilities.

Grindrod Bank’s Risk and Capital Management committee is responsible for the Bank’s capital
management policy, capital planning initiatives and overseeing the implementation of effective risk
management. The Credit Risk committee is responsible for assessing and managing credit risk, including
concentration and counterparty risks.

Assists the Board in setting Grindrod’s strategic direction, within the context of identified risks and
opportunities, and advises on capital and other strategic applications.

Ensures the integrity of internal financial controls and identifies and manages financial and related
Information Technology (IT) risks, supported by a combined assurance model.

Assists the Board in discharging its corporate governance responsibilities relating to sustainable
development across the three domains of economic, social and environmental, good corporate citizenship
including ethics and anti-bribery and corruption, the environment, health and public safety, legal
compliance, stakeholder relations, transformation, labour and employment.

Reviews the skills and experience base and performance of the Chairman, Board and its committees,
oversees executive management succession planning to promote business continuity and oversees the
sourcing and selection process for appointments to the Board.

Assists the Board in carrying out its remuneration governance responsibilities.

Designs, implements and monitors integrated risk management processes and encourages a risk-
conscious business culture by embedding agreed internal controls and mitigating actions through all levels
of management and supervisory staff.

Develop and implement risk management systems and processes within their divisions.

Co-ordinates risk and opportunity management activities throughout the Group, continually reviews the
system and process of risk management against accepted standards and best practices and coordinates
appropriate reporting within the Group.

Report on risks and opportunities they become aware of and implement actions in line with the risk
management processes.

Performs an independent assessment of the effectiveness of risk governance.
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GLOBAL PERVASIVE RISKS

From 2020, and in line with the Grindrod Global Change Sensitivity Model, global pervasive risks that could have a
significant impact on Grindrod and its operations have been identified.

GLOBAL RISK 1 - COVID-19 PANDEMIC

DESCRIPTION

The COVID-19 pandemic has emerged as one of the most significant global systemic risks, impacting the economic,
social, geopolitical and environmental domains in an integrated and interconnected manner, unforeseen by many.

POTENTIAL IMPACTS
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Description o o o o o S
Infections and fatalities of employees [ ® )
Operational disruptions and low productivity [ )

Adverse effects of uncoordinated lockdowns in ° ° °

the SADC region

RISK MITIGATION

e Compliance with national and regional legislation and regulations, including provision of PPE to all employees.
e Update Standard Operating Procedures and continual training and awareness to staff.

e Entrench a safety and health culture through proactive leadership, engagement and communication.

¢ Increased risk management practices, processes and mitigating measures.

e Implement a remote working policy for all employees able to work remotely.
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Risk review continued

GLOBAL RISK 2 - SOCIO-POLITICAL CONDITIONS

DESCRIPTION

A breakdown in social compact between government, business, labour and civil society is becoming more evident with
societal fragmentation brought to the fore during the COVID-19 pandemic. Rising unemployment, widening digital
divides, increasing inequality and youth disillusionment are becoming a stark reality for many people.

POTENTIAL IMPACTS

wn ——
> » o = S
—_ e
b © 2 o ) £
o a = o s S
1S @ ) o = 2
— [ [ [ L~ @ [N
R =] > =] > > =
Description o o o o o oo
Civil unrest resulting in property damage and ° °
business disruption
Industrial action and labour unrest o ° ) )
Pressure on stakeholder relationships ° ® °
Reduced enterprise and stakeholder value ° ° ° ) °

RISK MITIGATION

e Continued support to communities in which we operate, i.e. drive local employment and local socio-economic
development.

e Enterprise and supplier development programmes.

e Regular and authentic engagements with unions.

e Focus resources on ensuring minimal job losses and salary impact on our employees during COVID-19.
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GLOBAL RISK 3 - CLIMATE CHANGE

DESCRIPTION

Climate change is the most significant systemic risk faced by humanity, impacting all spheres of life through a
number of acute and chronic physical risks, and transitionary risks in relation to policy, technology, market
and reputation.

POTENTIAL IMPACTS
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Description o (=} o o o oo
Extreme weather events, including storms ° ° ° ®
and floods
Regulatory risk such as carbon tax ° ®
Increased reporting and regulatory ° ° °
requirements
Change in commodity demand and end ° ° ° ° ° °
user preference
Unsuccessful investment in new technologies ° ° °
Increased cost of raw materials ° ° ° ° ° )

RISK MITIGATION

e Diversification into lower carbon commodities such as graphite, LNG and agriculture in northern Mozambique.

e Diversify Richards Bay terminal away from coal.

e Adaptation to the effect of extreme weather events and flooding resulting in land-based transport being severely
disrupted in northern Mozambique by providing marine-based solutions.

INDUSTRY KEY RISK AREAS

Material risks to the industries in which Grindrod operates are identified with due consideration of the key national,
regional and global risks relevant to Grindrod’s operations and categorised according to the World Economic Forum
five threat categories, namely Economic, Environmental, Geopolitical, Social and Technological, ranked in order of
perceived imminent risk.

Consideration is given to selected external sources, including the World Economic Forum'’s Global Risk Report, IRMSA
Perspective, loDSA Sentiment Index, Allianz’s Risk Barometer, KPMG Transportation and Logistics Risks Report and
Marsh Top Global Maritime Risks. Internally, the Grindrod Global Risk Sensitivity Model, Top Risks and Opportunities
Report read with the Pervasive Risk Report and insights of operational and senior executives lend further input.

Industry risks shifted during the year following changes in global dynamics driven by the COVID-19 pandemic.
Recessionary conditions and the associated increase in business and industry failure and unemployment influenced
key economic risk areas and impacted society at large, with further disease outbreaks and worsened mental health
and inequality elevating social risks. Dramatic changes in the application of technology as a business driver
heightened the associated technological risk.

's

49



Grindrod Limited

2020 Integrated Annual Report

Risk review continued

The table below outlines the key risk areas for the current and previous years relevant to the industry in which
Grindrod operates. The risk ratings are not residual risk ratings, and hence do not factor in controls or mitigations.
Grindrod considers the controls and mitigations when analysing the risk areas for the Group.

2020 2019

Risk category  Keyrisk area Risk ranking Risk rating Risk ranking Risk rating
Economic Business interruption 4 High 8 High
........................... GlOba[econommmSlsand

trade wars 6 High 2 High
........................... Commod,tydemandpmevo[atlmy

and customer concentration 8 High 4 High
........................... Declmmgregmnalmvestment12Med|um 12Med|um
........................... EnergyandWatercostﬂuctuatlon13ngh 5H|gh
........................... InfrastructureandSOEdefICIenmeS14ngh Qngh
Environmental Climate change and extreme

weather 7 High 3 High
Social COVID-19 pandemic 1 High 1 High
........................... goualunrestandmequamy2H|gh Hngh
........................... Localpomlcalmstabmwand

economic uncertainty 5 High b High
Geopolitical Governance, legislation and

regulations 9 Medium 13 Medium
........................... Globalregu[atorycomp[,ance10Med,um 14Med|um
........................... Fraudandcorrupnon11Med,um 7H|gh
Technological  Cyber 3 High 10 High
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GRINDROD KEY RISK AREAS

The table below outlines the current key risk areas that have a material impact on Grindrod’s ability to create value
together with their residual risk ratings. These have been identified as part of the enterprise-wide risk identification
and management system.

The residual heat map as set out below for 2020 remained consistent from that in 2019, and hence only the current
year’s residual heat map is shown.

.............. Appllcable area e
Current Rating
residual risk reported
Key risk area PT&L* Bank rating in 2019 Page
Credit and capital adequacy ° B <> B 52
Political and sovereign ° ° B A C 54
Empowerment compliance ° B A C 56
SHERQ ° ° Ca D 58
Liquidity ° ° C <> C 60
Key logistic service providers’
engagement ° C <> C 62
Customer and commodity
concentration ° ° Dv B A
Cyber ° ™ D <> D 66
Regulatory compliance ° ° Ev C 68
Fraud, bribery and corruption ° ° E <> E 70

* Port and Terminals and Logistics

RESIDUAL RISK HEAT MAP

IMPACT

1 2 3 4 5

LIKELIHOOD

Risk is considered to have a low impact quantitatively and qualitatively with a low likelihood of materialising

[} Risk is considered to have a major impact quantitatively and qualitatively with a medium likelihood
of materialising

[ ] Risk is considered to have a material impact quantitatively and qualitatively with a certain likelihood
of materialising

[ | Risk is considered to have a critical impact quantitatively and qualitatively with a pervasive likelihood
of materialising
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Risk review continued

RISK 1 - CREDIT AND CAPITAL ADEQUACY

DESCRIPTION

Grindrod’s divisions are, by the nature of their operations, exposed to the risk of financial loss resulting from the
failure of a counterparty to meet its financial or contractual obligations when due.

2020 residual risk rating 2019 residual risk rating Movement Exposure

High (B) High (B) <> Bank

Reason for movement in exposure

This risk remains high because of the impacts of the COVID-19 pandemic as well as the downgraded credit status of

South Africa.

POTENTIAL IMPACTS
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Description o o o o o v oo
Financial loss due to client default or ® °

non-enforceability of security

Non-adherence to credit policies and
procedures with subsequent increased ° ° ) )
exposure and risk of client default

Increased distress in the lending book of the

Bank with high provisioning risk ° ® °
Reputational damage ° ® °
Reduced enterprise and stakeholder value ° ° ° ® °
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RISK MITIGATION

e Well-defined and actively monitored risk tolerance levels.

e Amplify credit decision-making governance structures, including ESG assessment during vetting processes.

e Manage exposure levels in different sectors in line with macroeconomic expectations.

¢ Increase engagement with and assess clients at various stages using formalised robust procedures.

e Ensure acceptable security where applicable.

e Regular monitoring of client debt-servicing, financial performance, concessions and industry conditions.

e Enhanced effectiveness of collections capability.

e Inclusion of working capital management as a key performance indicator (KPI) for business unit divisional heads.

RISK GOVERNANCE MATRIX

The Board and the Risk committee are, in addition to engagement with the executive management and Group risk
management function, supported in their risk governance responsibilities by Board sub-committees and internal and
external assurance providers. Grindrod Bank is further supported by their ALCO, Risk and Compliance, Audit and
Risk committees.

Social and Internal External

Audit Investment Nomination Remuneration Ethics specialist assurance

committee committee committee committee committee functions providers
[ ] [ ] ([ ]

® Primary committee that oversees the risk.
Independent internal auditor - evaluation of the effectiveness of internal controls relevant to the risk.

® Independent external auditor.
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Risk review continued

RISK 2 - POLITICAL AND SOVEREIGN

DESCRIPTION

Grindrod operates in countries where political decisions, conditions or events, as well as foreign exchange related
decisions or changes, may affect the viability or value of its business.

2020 residual risk rating 2019 residual risk rating Movement Exposure

High (B) High (C) A Grindrod Group

Reason for movement in exposure

This risk remains high as a result of the impacts of the COVID-19 pandemic as well as the downgraded credit status
of South Africa and weak economic fundamentals, exacerbated by slow growth-enhancing structural reforms and
poor State-Owned Enterprise (SOE) performance. Grindrod continues to monitor its continued exposure to risk in
other African countries.

POTENTIAL IMPACTS
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Description o o o o o oo
Disruption to operations caused by political ° ° ° ° °
turmoil
Erosion of value as a result of credit-rating
downgrades in countries in which the business ° ° )
operates
Expropriation of assets or concessions and ° ° °
increased cost of capital
Reduced enterprise and stakeholder value o ° ° ) )
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RISK MITIGATION

Perform thorough country and investment assessments aligned with the Group investment policy prior to board

approval of investments.

Maintain a centralised treasury hub to minimise risks associated with multi-currency operations.

Partner with investors and local partners that are knowledgeable, reputable and follow the Grindrod investment

philosophy.

Identify strategic markets that reflect strong prospects for political reform.

Engage collaboratively and consultatively with regional governments and communities.
Invest in social upliftment initiatives.

Insure political risk where appropriate.

RISK GOVERNANCE MATRIX

The Board and the Risk committee are, in addition to engagement with the executive management and Group risk
management function, supported in their risk governance responsibilities by Board sub-committees and internal and
external assurance providers:

Social and Internal External

Audit Investment Nomination Remuneration Ethics specialist assurance

committee committee committee committee committee functions providers
° ° ° ° °

Primary committee that oversees the risk.

Oversees aspects of the risk as relevant to the mandate of the committee.

Independent internal auditor - evaluation of the effectiveness of internal controls relevant to the risk.
Marsh Insurance Brokers.
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Risk review continued

RISK 3 - EMPOWERMENT COMPLIANCE

DESCRIPTION

Grindrod is exposed to increasing empowerment and transformation compliance requirements. Adequately
addressing these requirements is integral to retaining and growing the group’s position as a preferred service
provider.

2020 residual risk rating 2019 residual risk rating Movement Exposure

High (B) High (C) A PT&L

Reason for movement in exposure

Increased risk from legislative and regulatory changes in South Africa relating to B-BBEE empowerment continues to

influence the prioritisation of compliance.

POTENTIAL IMPACTS
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Description o o o o o oo
Loss of existing client business ° ° ° ° °
Failure to secure new business to drive ° ° °
organic growth
Fines imposed due to non-compliance ° °
Reputational damage ° ° ° ) °
Reduced enterprise and stakeholder value ° ° ° ) °
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RISK MITIGATION

e Well-defined risk tolerance levels in line with legislative and regulatory transformation requirements.

e Drive transformation and legislative, regulatory and other mandatory compliance across the Group, with due
cognisance of revision in applicable B-BBEE codes.

e Implement indigenisation as applicable to the host countries and regions in which Grindrod operates.

¢ Investigate and secure partnerships with like-minded B-BBEE companies through shareholding at Group level or
partnerships at operational level.

e Focus on demographically aligned human-capital development and supply-chain management initiatives.

e Focus on stakeholder engagement.

RISK GOVERNANCE MATRIX

The Board and the Risk committee are, in addition to engagement with the executive management and Group risk
management function, supported in their risk governance responsibilities by Board sub-committees and internal and
external assurance providers:

Social and Internal External

Audit Investment Nomination Remuneration Ethics specialist assurance

committee committee committee committee committee functions providers
° ° ° ° )

® Primary committee that oversees the risk.

® Oversees aspects of the risk as relevant to the mandate of the committee.

® Independent internal auditor - evaluation of the effectiveness of internal controls relevant to the risk.
HR steering committee.

® Independent verification rating agency.
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Risk review continued

RISK 4 - SHERQ

DESCRIPTION

Grindrod operates in an environment that exposes its employees, other stakeholders and the environment to potential

risks. The group’s governance framework supports a safe and secure working environment, minimises negative

impacts on the environment and communities, provides goods and services that meet appropriate quality

requirements and complies with relevant legislation, regulations and voluntarily adopted frameworks.

2020 residual risk rating 2019 residual risk rating Movement

Exposure

High (C) High (D) A

Grindrod Group

! COVID-19 pandemic listed as the primary risk in 2019, with a High (A] rating

Reason for movement in exposure

The impact of risks associated with the COVID-19 pandemic, including economic, social, governance and
technological risks, has resulted in SHERQ risk being elevated to a critical risk in 2020. 180 COVID-19 infections were

recorded by Grindrod in 2020, with four associated fatalities. Recoveries at year-end totalled 142.

A reportable fatality in the Port and Terminals division and non-reportable incidents involving third parties in 2020 in

the Logistics division drove a continued focus on improvement in SHERQ governance.

POTENTIAL IMPACTS
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Description o o o o o v oo
Fatalities, injuries and occupational diseases ° ° ) °
Adverse impact on staff health and welfare ° ° ° ) ) °
Adverse impact on operations and supply chain o ° ° ) ) °
Significant environmental events ° ° ) °
Sub-standard quality of service delivery ° ° ) ° °
Reputational damage ° ° ° ) °
Exposure due to legal non-compliance ° ° °
Reduced enterprise and stakeholder value ° ° ° ) °
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RISK MITIGATION

COVID-19 task team established to manage and monitor identified workstreams, engage with stakeholders and

review strategy implementation.

COVID-19 specific risk assessments and monitoring of compliance with all requirements of the Disaster

Management Act and other associated regulatory requirements.

Pandemic-related governance structures, including infrastructure, policies and procedures, third-party specialist

support and stakeholder communication channels.

Drive compliance with SHERQ and sustainability policies in conjunction with stakeholder engagement.

Monitor SHERQ through transparent structures.
Implement SHERQ and legal-compliance KPIs at senior employee levels.
Further develop integrated ISO management systems.

RISK GOVERNANCE MATRIX

The Board and the Risk committee are, in addition to engagement with the executive management and Group risk
management function, supported in their risk governance responsibilities by Board sub-committees and internal and
external assurance providers:

Social and Internal External

Audit Investment Nomination Remuneration Ethics specialist assurance

committee committee committee committee committee functions providers
° ° ° ° (X XY )

Primary committee that oversees the risk.

Oversees aspects of the risk as relevant to the mandate of the committee.

Independent internal auditor - evaluation of the effectiveness of internal controls relevant to the risk.
Divisional SHERQ management committee.

Independent external auditor and independent verification agencies.

Client audits.

Independent specialist advisors.

Mutual risk Group assurance provider.
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Risk review continued

RISK 5 - LIQUIDITY

DESCRIPTION

The potential mismatch between short-term deposits and long-term advances can negatively affect liquidity at
Grindrod Bank. Poor market conditions can influence cash flow within the Port and Terminals and Logistics
businesses which restricts the ability to execute on strategic projects and acquisitions.

2020 residual risk rating 2019 residual risk rating Movement Exposure

High (C) High (C) <> Grindrod Group

Reason for movement in exposure
The risk of a negative cumulative on-balance sheet contractual maturity mismatch in any time period remains

relevant to the Bank, whilst cash flow in the Port and Terminals and Logistics divisions is impacted by continued local
and global economic growth constraints and potential extended periods of reduced cash generation as a result of the

COVID-19 pandemic.

POTENTIAL IMPACTS
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Description o o o o o (s3]
Failure to meet the mandatory level of liquid
asset and reserve account collateral required ° ° )
by the SARB
Excessive interest charges due to overdrawn
transactional accounts in the event of liquidity ° °
shortages
Inability to fund and execute strategic ® °
acquisitions and projects
Reduced credit standing through breach of ° °
covenants
Inability to meet working capital requirements ° ° °
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RISK MITIGATION

e Well-defined and actively monitored risk tolerance levels.

e Active monitoring and reporting on facilities, cash flows and covenants through centralised Treasury function.

e Adherence to the collateral and liquidity requirements outlined by the SARB.

e Ongoing monitoring supported by regular cash-flow forecasts.

e Drive working-capital management.

e Maintain an optimal balance between equity and debt funding and committed and uncommitted bank facilities.

e Facility restructuring to improve Grindrod’'s capacity to raise external funding and decrease the overall
funding cost.

e Manage businesses to continue generating cash from operations.

RISK GOVERNANCE MATRIX

The Board and the Risk committee are, in addition to engagement with the executive management and Group risk
management function, supported in their risk governance responsibilities by Board sub-committees and internal and
external assurance providers:

Social and Internal External

Audit Investment Nomination Remuneration Ethics specialist assurance

committee committee committee committee committee functions providers
° ° °

® Primary committee that oversees the risk.
Independent internal auditor - evaluation of the effectiveness of internal controls relevant to the risk.

® Independent external auditor.
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Risk review continued

RISK 6 - KEY LOGISTIC SERVICE PROVIDERS ENGAGEMENT

DESCRIPTION

Grindrod’s Port and Terminals and Logistics operations rely on agreements with suppliers and partners to optimise
infrastructure utilisation. Business outcomes could be jeopardised by a distortion in sustainable income in the case of

a default.

2020 residual risk rating 2019 residual risk rating

Movement

Exposure

Medium (C) Medium (C)

<>

PT&L

Reason for movement in exposure

Grindrod continued to maintain good relationships with key strategic suppliers and partners, notwithstanding the

current challenges in the environments in which it operates.

POTENTIAL IMPACTS
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Description o o o o o oo
A loss of sustainable income if a crucial
; ° °
supplier or partner defaults on an agreement
Under-utilised capacity due to a lack of
competitive pricing and resource allocation ° ° L]
in the strategic supply chain
Reduced infrastructural asset efficiencies due
S e . ; ° ° °
to inefficiencies in the strategic supply chain
Reduced enterprise and stakeholder value ° ° ° ) °
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Well-defined and actively monitored risk tolerance levels.
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Engage constructively with relevant suppliers and partners at strategic and operational levels to ensure mutual

commitment to unlock the potential of infrastructural assets.

Establish agreements with relevant suppliers that maximise asset utilisation through diversification opportunities.

Create and maintain customer-centric solutions.
Establish governance structures to effectively manage key strategic supplier relationships.
Promote key stakeholder involvement in ownership of key strategic assets.

RISK GOVERNANCE MATRIX

The Board and the Risk committee are, in addition to engagement with the executive management and Group risk
management function, supported in their risk governance responsibilities by Board sub-committees and internal and
external assurance providers:

Social and Internal External

Audit Investment Nomination Remuneration Ethics specialist assurance

committee committee committee committee committee functions providers
° ° °

Primary committee that oversees the risk.
Oversees aspects of the risk as relevant to the mandate of the committee.
Independent internal auditor - evaluation of the effectiveness of internal controls relevant to the risk.
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Risk review continued

RISK 7- CUSTOMER AND COMMODITY CONCENTRATION

DESCRIPTION

Grindrod’s Port and Terminals and Logistics divisions are exposed to the risks of customer concentration and
continued cyclical commodity demand and prices, which results in volatility in asset-utilisation and resultant
earnings. The sustainability of the Bank can be adversely impacted through single large exposures on its deposit
and lending books.

2020 residual risk rating 2019 residual risk rating Movement Exposure

Medium (D) High (B) v Grindrod Group

Reason for movement in exposure

The risk rating decreased mainly due to the development of new trade corridors facilitating cargo flows, assisted by

the stability of our major customers and additional long-term contracts concluded.

POTENTIAL IMPACTS
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Description o o o o o v oo
Volatile earnings and returns on investments ° °
in infrastructural assets
Impact due to operational disruption at key ° °
customers
Adverse performance with the loss of a major
[ ] [ ] [ ]
customer or default
Long-term impact on the sustainability of key
commodities due to increasing environmental ° ° L] °

pressure

Impact on the sustainability of the Bank
through single large exposures on deposit and ° ® °
lending books

Impact on enterprise and stakeholder value ° ° ° ° °
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RISK MITIGATION

Well-defined risk tolerance levels in line with scale and diversification strategies.

Constructive engagement with suppliers and customers to unlock the potential of infrastructural assets across

corridors.
Improve capacity utilisation through commodity, customer and geographic diversification.
Secure bulk commodities that are aligned to the future bulk terminal strategy.

Engage major customers, suppliers and business partners to optimise logistics solutions and align objectives to

mutually beneficial levels.

Continuously reconfigure infrastructural assets to support the efficient management of increased volumes.

Diversified deposit books and well managed concentration exposures in the Bank.

RISK GOVERNANCE MATRIX

The Board and the Risk committee are, in addition to engagement with the executive management and Group risk
management function, supported in their risk governance responsibilities by Board sub-committees and internal and
external assurance providers:

Social and Internal External

Audit Investment Nomination Remuneration Ethics specialist assurance

committee committee committee committee committee functions providers
° ° °

Primary committee that oversees the risk for the Port and Terminals and Logistics divisions.
Oversees aspects of the risk as relevant to the mandate of the committee.
Independent internal auditor - evaluation of the effectiveness of internal controls relevant to the risk.
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Risk review continued

RISK 8 - CYBER

DESCRIPTION

Grindrod operations rely on technology platforms to facilitate service delivery. The increased use of digital platforms,
changes in working environments and continuous advancement in digital technology, particularly in the financial

services sector, increases the risk of cybercrime. This necessitates maintaining the integrity and stability of key

IT systems to protect client interests against increasingly sophisticated targeted attempts at digitally assisted fraud.

2020 residual risk rating 2019 residual risk rating

Movement

Exposure

Medium (D) Medium (D)

<>

Grindrod Group

Reason for movement in exposure

Improvement in governance structures through the outsourcing of key IT infrastructure management facilitated

reduced residual risk. This risk however remains a key risk in Grindrod’s operations due to the continued advances
in digital technology and Grindrod’s exposure to digitally assisted fraud.

POTENTIAL IMPACTS
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Description o o o o o v oo
Financial losses resulting from the theft of
information or money, corruption of data,
. . . [ ] [ ]
business disruption losses and the loss of
clients
Reputational damage, including loss of clients o )
Fines and regulatory sanctions ° °
Reduced enterprise and stakeholder value ° ° ° ) °
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RISK MITIGATION

Strengthen IT governance structures and related internal controls, including business continuity and disaster
recovery management.

Formalised cyber security strategy, policies, charters, processes and systems, including end-user education.
Drive compliance with industry standards.

Service level agreements and commercial agreements that focus on Information security, business operations and
compliance to governance activities.

Sourcing strategy for the responsible and adequate procurement of standardised IT hardware and software.
Monitor IT governance through transparent structures that include the IT management committee and project
management office.

Strengthen Group IT risk and governance management structure.

RISK GOVERNANCE MATRIX

The Board and the Risk committee are, in addition to engagement with the executive management and Group risk
management function, supported in their risk governance responsibilities by Board sub-committees and internal and
external assurance providers:

Social and Internal External

Audit Investment Nomination Remuneration Ethics specialist assurance

committee committee committee committee committee functions providers
° ° ( X

Primary committee that oversees the risk.

Independent internal auditor - evaluation of the effectiveness of internal controls relevant to the risk.
Independent external auditor.

Independent specialist advisors.
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Risk review continued

RISK 9 - REGULATORY COMPLIANCE

DESCRIPTION

Grindrod’s licence to operate is subject to its divisions ensuring continued compliance with all laws and regulations
applicable to its diverse operations. Inadequate compliance could result in reputational damage with a consequent
impact on the sustainability of Grindrod’s operations.

2020 residual risk rating 2019 residual risk rating Movement Exposure

Medium (E) Medium (C) v Grindrod Group

Reason for movement in exposure

This risk remains due to the continuous change in regulatory compliance requirements in the countries in which
Grindrod operate and increased regulatory compliance reviews by regulatory bodies. However, robust controls and
governance processes have reduced the level of residual risk.

POTENTIAL IMPACTS
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Description o (=} o o o v oo
Litigation and claims from customers ° ° °
Fines and increased audits from regulators °
Reduced employee commitment and loss of ° ° ° °

key personnel

Reputational damage ° ° ) °
Loss of competitive advantage with reduced ° ° ° ° °

enterprise and stakeholder value
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RISK MITIGATION

e Well-defined and actively monitored risk tolerance levels.

e Strengthen compliance governance structures, including proactive stakeholder engagement.
e Combined assurance approach for ongoing monitoring of compliance.

e Embed a compliance-based culture across business divisions.

RISK GOVERNANCE MATRIX

The Board and the Risk committee are, in addition to engagement with the executive management and Group risk
management function, supported in their risk governance responsibilities by Board sub-committees and internal and
external assurance providers:

Social and Internal External

Audit Investment Nomination Remuneration Ethics specialist assurance

committee committee committee committee committee functions providers
[ ] [ ] [ ] [ X ]

Oversees aspects of the risk as relevant to the mandate of the committee.
Independent internal auditor - evaluation of the effectiveness of internal controls relevant to the risk.
Independent external auditor.

Independent specialist advisors.
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Risk review continued

RISK 10 - FRAUD, BRIBERY AND CORRUPTION

DESCRIPTION

Grindrod operates in an environment where instances of fraud, bribery and corruption are pervasive. Sound
governance and internal control structures may be compromised where employees operate outside the framework
of Grindrod’s core values of transparency, respect, integrity, professionalism, fairness and accountability.

2020 residual risk rating 2019 residual risk rating Movement

Exposure

Medium (E) Medium (E) <>

Grindrod Group

Reason for movement in exposure
This risk remains a key risk in the group due to its pervasive nature.

POTENTIAL IMPACTS
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Description o o o o o oo
Reputational damage to Grindrod and its
[ ] [ [ ]
stakeholders
Financial loss ° ) °
Fines and regulatory sanctions ° °
Inability to secure adequate and applicable ° ° °
insurance cover
Reduced enterprise and stakeholder value ° ° ° ) °
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RISK MITIGATION

Well-defined and actively monitored risk tolerance levels.

TRACE certification for all key operations.

Fraud resilience and bribery and corruption risk assessments and gap analysis.
Interactive training for all employees on fraud, bribery and corruption.

Focused fraud training and awareness campaigns.

Anonymous whistle-blowing structures based on enabling technology.

Robust monitoring of compliance with the code of ethics through internal audit.

RISK GOVERNANCE MATRIX

The Board and the Risk committee are, in addition to engagement with the executive management and Group risk
management function, supported in their risk governance responsibilities by Board sub-committees and internal and
external assurance providers:

Social and Internal External

Audit Investment Nomination Remuneration Ethics specialist assurance

committee committee committee committee committee functions providers
° ° ° { X

Primary committee that oversees the risk.

Oversees aspects of the risk as relevant to the mandate of the committee.

Independent internal auditor - evaluation of the effectiveness of internal controls relevant to the risk.
Independent external auditor.

Independent specialist advisors.
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OPERATlONAL REV'EW KEY ACHIEVEMENTS 2020
PORT AND TERMINALS

e Stabilised the business when COVID-19 restrictions started easing.
e Acquired 100% of the share capital of the Maputo Car Terminal.

KEY CHALLENGES 2020

= e Managing the effect of the COVID-19 restrictions on the business.
e Achieving targeted utilisation of assets and services in a market
impacted by slowing global demand.

Build sustainability in operations, taking into
account the medium- and short-term challenges
posed by the COVID-19 pandemic.

Drive further diversification in terminals
throughput.

Pursue opportunities in northern Mozambique.

2020 Integrated Annual Report

Port-| MAPUTO
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Operational review: Port and Terminals continued

KEY
INDICATORS

"“Inctudes joint ventures and associates at 100% shareholding.
:.‘_2 TotallGHG emissions.including scope 3 (tonnes €COel.

Economic

Revenue

R1 082 million
(2019: R1 152 million)

Trading profit

R461 million
(2019: R458 million)

Operating profit

R335 million
(2019: R329 million)

Attributable profit

R226 million
(2019: R175 million)

“Sincteased LTIER due toone additional Tl during 2020 afhd reduced manhours during 2020 compared-to 2019.
fer consumptionin part due-tesinfrastructure. challengeswhich;have beenrectified.

5 Decreased diesel consumptiomeued

NGHORS e
=g

<

6.1%

0.7%

1.8%

29.1%

Social

Number of
employees’

1 332 employees
(2019: 1 153)

Fatalities

One fatality

(2019: no fatalities)

LTIFR®

0.46
(2019: 0.33)

Social responsibility
spend

R0.2 million
(2019: R0.1 million)

>

15.5%

100.0%

39.6%

100.0%
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Environmental

<

15.4%

GHG emissions
(CO,e)?

12 690 tonnes
(2019: 15 000 tonnes)

<

2.5%

Total electricity
usage

7 037 kWh
(2019: 7 215 kWh)

Water usage* ~ 79.3%

80 462 kl
(2019: 44 882 kl)

Total land-based v 30.5%
diesel®

1 054 kl
(2019: 1516 kU)

8l MAPUTO
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Operational review: Port and Terminals continued

Contribution to revenue (%) Contribution to core operations trading profit (%)’

o

7% 34%

The Port and Terminals division manages
investments with a high entry barrier, which
provide the backbone for offering integrated
logistics solutions along key trade corridors,
in partnership with the Logistics division.

Grindrod’s Port and Terminals operate in environments that are driven by trade flows in select commodity markets.
These in turn are impacted by global demand and consumption trends, commodity prices, associated logistics supply
chains, the competitive landscape, regulatory and legislative compliance and social, technological and environmental
aspects. Ports and port-based terminals are influenced by key trends in the maritime sector, induced by demographic
(population growth, urbanisation and the geopolitical environment), technological (innovation and the decreasing cost
of technology) and sustainability (climate change, regulation and society) drivers.

The COVID-19 pandemic adversely influenced asset utilisation and subsequent profitability through disruption in key
supply chains and regulatory restrictions. The initially harsh lockdowns internationally literally froze production of
most commodities and disrupted the process of accumulating export volumes and delivering inbound cargo to inland
destinations.

Grindrod’s Port and Terminals operations focused on improved business resilience, efficiency and effectiveness to
manage the economic and social impacts associated with their operating environments.

2020

Port and Terminals generated a trading profit of R460.6 million (2019: R458.3 million). The division’s key assets are its
investments in the Port of Maputo and terminals in Maputo, Richards Bay, Durban, Cape Town, Ggeberha (previously
Port Elizabeth) and Walvis Bay.

PORT OF MAPUTO

Port volume throughput was affected by COVID-19 restrictions, including congestion at the Komatipoort border gate due
to inefficient screening procedures, which impacted mineral cargo flows into the port. Throughput declined by 13% to
18.4 million tonnes from the record 21.1 million tonnes in 2019. A weaker dollar impacted positively on earnings.

! Excludes trading profit of private equity and marine fuel and agricultural logistics businesses.
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A big driver in the increased tonnage over the past two years is the 75-km dredging project which opened the port to
fully laden post-panamax vessels. The project forms part of the port masterplan, which was initiated in 2010 by the

Maputo Port Development Company, in which Grindrod holds a 24.7% interest. The deeper harbour access and port

berths and infrastructure upgrades make it possible to accommodate vessels up to 250m in length to capacity, with

optimum turnaround times.

TERMINALS

Throughput at terminals was negatively affected by lockdown restrictions, except the Richards Bay coal terminals,
which increased throughput by 4.1% as a result of additional coal and anthracite export volumes.

Efforts to find solutions to bottlenecks caused by third parties in the logistics chain are ongoing and diversification
opportunities are continuously explored to counter the effects of various factors that negatively impact coal exports.

Matola Terminal (TCM] revenue declined to USD 46 403 968 (2019: USD 47 857 526) representing a 3% decrease from
the prior year. Coal handling revenue comprised 7% (2019: 19%) and magnetite handling revenue comprised 93%
(2019: 81%). During the year 203 tonnes of unsized coal were handled representing a 75% decrease from the

prior year.

Additionally, TCM handled 5 244 448 tons of magnetite (2019: 4 849 566 tons) representing an 8% increase from the
prior year. The current terminal capacity is 7.3 million tons.

TCM turnaround times improved following the modification of a ship loader and the replacement of two rail bogeys
in 2019 and the implementation of a more effective road-haul solution to the terminal in 2020.

Maputo Terminal (GML) suffered a 53.4% decline in tonnage to 344 305 tonnes (2019: 738 339 tonnes).

Maputo Car Terminal (MCTL) revenue for the period amounted to USD 4 336 334 (2019: USD 5 158 009), representing
a decrease of 16% from the prior year. Handling and stevedoring comprised 17% and 59% respectively of total
revenue. Volumes showed only a marginal decline to 15 667 vehicles (2019: 16 966 vehicles). In 2020, Grindrod
became the outright owner of the car terminal by acquiring the 30% shareholding held by Hoegh Autoliners. Port of
Maputo remains a preferred port for the car-carrying shipping line. The terminal, spanning 85 100 m?, has 4 126
parking bays and an annual throughput capacity of 120 000 vehicles, with facilities such as rail and road carrier
access and inspection and automated washing bays.

Walvis Bay Terminal recorded a 39% decrease in earnings on a 5.1% decline in volume to 380 452 tonnes (2019:
400 852 tonnes).

The Richards Bay and Namibia stevedoring businesses reflected the drop in volume with a 34% decrease in earnings.
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OPERATIONAL REVIEW
LOGISTICS

KEY ACHIEVEMENTS 2020

e The seafreight, container and cargo businesses were incorporated

into a single reporting line to facilitate providing seamless \' ¥ ll“‘ | . \ _'ﬁ—.
logistics services it f it A
¢ Benefitted from opportunities available in northern Mozambique i i
as preparation for the development of LNG infrastructure l\ Jlll\;du ‘1 -’,.IE‘;J':.I
gathered momentum. e Latl
e Established a strong business footprint by merging the rail \ A 'L":
assets, services and expertise of Grindrod and African Rolling ]‘;}-ﬁll \JF.I: il
Stock Solutions. - A Foahp
¢ Commissioned the Camperdown AutoPort facility. e ) \i " R i b

FENSCHALILENGES 2020

N i-\ N | : - _.
B B ‘“t\ -- R e

e Managing the impacts of restrictions imposed as a result of
~ global COVID-19 lockdowns.
"o Achieving targeted asset utilisation and acceptable returns.
- o Restructuring business operatlons on the back of weak market
fundamentals.
e Ensuring capacity was able to come on stream qmckly to cater
for the anticipated post COVID growth

Key focus areas 2021

Finalise the development of additional quayside
and storage facilities to accommodate increased
volumes.

Continue expanding the service offering and
customer base in northern Mozambique.
Maintain the focus on developing trade corridor
opportunities.

Further develop rail solutions through newly
established Railco.

L AN ONEST
e — —— .| ——— g Drive strategic projects and organic growth
p——— m IJ— -"=-..l - - o opportunities.
GRINDROD
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Operational review: Logistics continued

K E Y Economic Social Environmental

Revenue v 1.3% =, Number of v 17.3% GHG emissions v 13.6%
I N D I C AT 0 R S R3 232 million . employees' (COe)?
(2019: R3 273 million) | 2 605 employees 141 020 tonnes
- (2019: 3 149) (2019: 163 186 tonnes)
Trading profit A 6.1%  —— S
R907 million Fatalities v 100.0% Total electricity v 12.7%
(2019: R855 million) No fatalities -
s (2019: one fatality) 6 388 kWh
Operating profit v 41% (2019: 7 318 kWh]
R331 mlllion LTIFR v 48-1 0/0 ————
(2019: R345 million) 0.63 Water usage® * 11.0%
- N (2019: 1.21) 65 947 kl
Attributable profit A 2.2% _— (2019: 59 294 kI
R137 million Social responsibility v 80.0% ——=
B e spend’ Total land-based v 30.3%
R0.5 million diesetf
(2019: R2.5 million) 13 736 kl

(2019: 19 721 kl)
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Operational review: Logistics continued

Contribution to revenue (%)

—

Contribution to core operations trading profit (%)’

20% 67%

Logistics provides tailored logistics solutions
across the supply chain for the efficient,
end-to-end delivery of diversified cargo.

Logistics forms the backbone of global and regional trade and is fundamental to the effective running of most other
sectors. The sector is influenced by the ever-changing needs of consumers, driving changes in supply chains and
technology adoption with a greater emphasis on knowledge-based activities, which increases capacity and productivity.
These provide a basis for fundamental changes in the carrier landscape, with opportunities for transformation.

Logistics businesses were directly affected by the COVID-19 pandemic, with supply chain disruptions driven by
business closures, backlogs at ports and travel restrictions affecting competitiveness, economic growth and society.
The pandemic heightened challenges in workforce health and safety, stakeholder engagement, liquidity and cash
management, capacity utilisation, technological innovation, regulatory and legislative compliance and logistical
challenges presented by business closures.

Grindrod’s Logistics businesses adapted to changes in their operating environments and focused on positioning the
operations for future growth.

2020

Logistics generated a trading profit of R906.7 million (2019: R854.7 million).

The division offers tailored and seamless solutions across the supply chain, for the end-to-end handling,
transportation and delivery of diversified cargo across southern Africa, incorporating Grindrod-owned assets,

partnership agreements and established trade corridors. Ships agency and clearing and forwarding services enhance
the product offerings.

SEAFREIGHT LOGISTICS AND INTERMODAL

The business provides comprehensive and seamless ocean, terminal and landside solutions. Its four divisions
manage ocean freight, container, bulk and breakbulk handling, road transportation, warehousing, equipment
maintenance and repair and container and genset sales.

The change in reporting structure to integrate the management of seafreight and intermodal continued to show
benefits. Good housekeeping resulted in improved truck and vessel turnaround times and faster freight movement.

! Excludes trading profit of private equity and marine fuel and agricultural logistics businesses.

82

Grindrod Limited
2020 Integrated Annual Report

Housekeeping improvements include smooth gate controls and faster traffic flows and back-up equipment crucial to
effective logistics flow. Customers value the cost-saving resulting from quick turnaround times and the assurance of
using SHEQ-compliant facilities.

Seafreight, which manages the Grindrod feeder business through OACL, operates four vessels through major ports
in Namibia, South Africa and Mozambique. It provides solutions for feeder, regional and domestic cargo.

Efficiency improvements in the Grindrod Intermodal service offering resulted in an increase in reefer logistics
business, reefers being refrigerated containers used to transport perishable products. The development of a
customised scissor lift for reefer preparation and inspection further improved productivity in the second half of
the year.

Multi-purpose terminals, managing bulk and breakbulk cargoes, benefitted from growth in minerals logistics
volumes. The terminals, at six facilities in Maydon Wharf, Durban, have a capacity of 205 000 tonnes, with a monthly
throughput of 120 000 tonnes and 800 TEU during 2020. The service offering includes warehousing, distribution and
minerals packing.

Inland container depots, at 11 sites near harbours where in- and outbound freight is handled or stored, have a
capacity of 36 000 TEU, a monthly throughput of 53 459 TEU, warehouse capacity of 102 000 tonnes and a monthly
warehouse throughput of 60 000 throughput TEU and 36 000 tonnes minerals.

Recent Marsh risk-grading audits — which include risk control organisation, fire defence, security, emergency
planning, occupational health and safety and motor fleet - rated Denver in Johannesburg 99% (2019: 91%), Bluff Road
in Durban 98% (2019: 97%), Umlazi in Durban 97% (its first audit) and Maitland in Cape Town 95% (2019: 38%).

Safety and Quality Assessment for Sustainability (SQAS) evaluations, a system of uniform third-party assessments to
rate logistics service providers, rated the Grindrod Intermodal fleet a 92.3% score, Southcoast Road in Durban 95.3%
and Denver 95.3%.

GRINDROD LOGISTICS MOZAMBIQUE
Grindrod Logistics Mozambique earnings totalled R84.4 million (2019: R73.2 million).

The Logistics presence in Mozambique initially centred around Grindrod’s investments in the Port of Maputo.

Northern Mozambique became a focus point for Grindrod in 2017, when Logistics was awarded a contract by Syrah
Resources to road-haul graphite flake over a distance of 500km from the Balama Mine to the Port of Nacala. By
June 2018, Grindrod had invested in a fleet of long-haul trucks and developed a 60 000m? cross-dock facility to
containerise the flake, a 10 000m? warehouse, a container yard with a capacity of 4 000 TEUs and a transport yard.

The suspension of flake production due to COVID-19 was offset by Grindrod initiatives in 2019 to explore additional
opportunities for the deployment of available resources in the area when market conditions prompted a cutback in
flake production. It developed a two-way product offering utilising the Nacala corridor, a railway line linking the port
with Zambia and Malawi. The corridor has a capacity of 40 million tonnes a year over and above coal transportation,
opening opportunities to move fuel and fertiliser imports inland and return with wheat, tobacco, sugar, iron ore and
pig iron for export through the Port of Nacala.

Increasing activity around the development of the liquified natural gas (LNG) field offshore in northern Mozambique

presented further expansion opportunities. The LNG project centres around the Golfinho-Atum gas-field development
in the deep-water Rovuma Basin 40km off the coast of Cabo Delgado, the northern-most Mozambique province.
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Operational review: Logistics continued

The field will be explored in phases. The first phase, the Rovuma Offshore Area 1 development, includes the
construction of an onshore LNG facility on the Afungi peninsula in Cabo Delgado with an initial output of 12.88 million
tonnes per annum (mtpa). This development is led by French company Total, the world’s second largest LNG player
and majority stakeholder in the Area 1 consortium. This phase achieved final investment go-ahead in June 2019.

Two additional LNG projects have been announced since then, one to be managed by ENI and ExxonMobil and the
other by ExxonMobil, ENI and the China National Petroleum Corporation. These projects form part of the Rovuma
Area 4 development.

Following the expansion of its services in northern Mozambique into the Nacala corridor, Grindrod expanded its
facilities at Nacala to accommodate increased demand, initiated the development of road- and port-related facilities
at the Port of Pemba, north of Nacala, and is in the process of establishing a fully enabled logistics hub at Palma
further north, the closest city to the LNG activities. Activities on the Palma development are currently suspended due
to the recent insurgent activities. Grindrod are assisting with the evacuation of the area.

Business opportunities in the port of Mocimboa da Praia are also being monitored.

Challenges to the road transportation infrastructure, which include severe damage to roads and bridges following
seasonal rain late in 2019 and occasional rebel activity further north and inland, opened up opportunities for marine
cargo feeds to and from ports.

With the increased demand for cargo feeds, Grindrod partnered with one of the largest marine services providers to
the offshore oil and gas industry in the Asia Pacific region to introduce a marine transport logistics service from hub
ports in Durban, Maputo, Pemba, Mombasa and Nacala, which have inadequate berthing facilities for large vessels.
A fleet of landing craft and multi-purpose vessels has been in operation throughout most of the second half of 2020.

Landside operations at Nacala are managed by GLM, with handling, warehousing, storage and container facilities
and 52 truck-trailer combinations for road haulage. At Nacala, the cargo is downloaded and road-hauled to the Cabo
Afungi construction site. A 220-tonne crane was added to the Grindrod infrastructure to improve the efficiency of
off-loading within low-tide timeframes. The crane also services other port users.

The integrated service offering at Nacala includes clearing, ships agency and stevedoring services provided by
Sturrock Grindrod Maritime.

All facilities support local employment, with a focus on empowering women.

Grindrod also has access to the Tazara corridor, a bi-national railway link managed by the Tanzania Zambia Railway
Authority, which connects the southern Africa regional transport network to the Port of Dar es Salaam in Tanzania.

CLEARING, FORWARDING, SHIPS AGENCY AND MARITIME
TECHNICAL SERVICES

Rohlig-Grindrod's trading profit was R64.2 million (2019: R55.4 million) and warehouse utilisation 91% (2019: 58%).
Sturrock Grindrod Maritime’s performance was negatively affected by maritime technical services company
Novagroup receiving no work for four months during the COVID-19 lockdown period. As a result, the company made

a loss instead of achieving its targeted break-even. The Nova division United Container Depots is exploring expansion
opportunities to meet demand for its services.

Ships agency reported solid results, buffered by its service offering to a diverse range of ports and vessels, business
support from its interests in Australia and Singapore and having already implemented work-from-home options for
staff since 2019 to address travelling and safety concerns.

The SGM footprint now includes South and East Africa, Australia, South East Asia and the Middle East.
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RAIL
Rail recorded a trading profit of R80 million (2019: R11 million).

Rail operations comprise concession-management company NLPI and rail-stock leasing company GPR.

NLPI manages the 340-km Beitbridge-Bulawayo concession on the north-south rail corridor linking South Africa with
Zambia and the DRC through its Beitbridge Bulawayo Railways (BBR) subsidiary and also offers consultancy services.

The leasing business had a good year with a solid deployment ratio in Zimbabwe, Zambia and South Africa. The
increase in utilisation was boosted by a merger on 1 July 2020 between Grindrod Rail Consultancy, GPR Leasing and
African Rolling Stock Solutions (ARSS) to form Railco. The new company combines the Grindrod locomotive and
wagon assets with the ARSS projects pipeline which requires some 70 locomotives and between 600 and 800 railway
wagons. Railco’s locomotive count is 43, of which 63% have been deployed and 37% are in the process of being
serviced for deployment. It is estimated that Railco will deploy 80% of its locomotive fleet for current and pipeline
projects. Service infrastructure and a spares inventory are being extended internally.

Railco will build on the success Grindrod achieved in developing a rate-competitive round-trip container train to
minimise empty legs on the north-south rail corridor. This service is provided by specially built multi-purpose
closed-wagon sets that transport copper from the DRC to Cato Ridge and return with sulphur from Richards Bay
and containerised chemicals from Durban.

Railco is also investigating opportunities to extend its offering to the Tazara rail corridor.

AUTOMOTIVE AND FUEL TRANSPORTATION

Grindrod Automotive was negatively affected by the slump in the automotive market, notably from the second quarter
onwards. Following an on-budget first quarter, business slowly resumed when the Level 5 lockdown was eased,
initially on demand to clear vehicle congestion in ports following the sudden COVID-19 lockdown.

Budget and targets were adjusted, based on the lower than expected 380 000 new-vehicle registrations (2019:

530 000). The impact of the setback was mitigated by an adjusted business model, adopted in 2019, to cater for
bi-directional traffic to minimise one-way deliveries. The business primarily serves the ports of Durban, East London
and Ggeberha (previously Port Elizabeth). Vehicle volume decreased to 108 423 (2019: 153 441).

The development of the new Camperdown AutoPort, which was scheduled to be operational in May 2020, was
deferred due to the lockdown restrictions and phased in to initially accommodate 2 400 vehicles. The second phase
will commence in the first quarter of 2021, increasing the total capacity to 4 500 vehicles, which equates to 50% of the
ultimate total facility capacity. Situated on the N3 highway, the Free-State/Gauteng corridor outside the so-called
coastal rust belt, it offers value-added services to OEMs and will reduce Grindrod’s environmental footprint through
renewable energy, water consumption and recycling initiatives once the development has been completed.

Improved digital solutions are being developed to enable vehicle tracking and digitalisation of the paper-based
delivery and invoicing administration. The portal enables effortless access to data by management and customers.

Grindrod Fuelogic and Grindrod Petrologistics, in South Africa and Botswana respectively, operated at a loss.
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e Equalled 2019 financial performance despit
by the COVID-19 pandemic.

e Achieved liquidity and a capital adequacy ratio above regulatory
requirements and internal targets.

¢ Addressed the requirements of increased regulatory oversight.

e Achieved board independence with the appointment of four new
non-executive directors, three of whom are independent.

¢ Unchanged GCRC ratings of national scale long- and short-term
issuer ratings at A-(ZA) and A2(ZA) respectively and international
scale long-term issuer rating at B+, with stable outlook.

KEY CHALLENGES 2020

e Managing working arrangements to safeguard the
health of employees.

e Addressing financial exposure, health and business
risks, cost containment, bad debts and additional
COVID-19-related SARB reporting requirements
during a year fraught with uncertainty.

Key focus areas 2021

e Continue core strategy to preserve and reposition
and future-proof the business, while exploring
opportunities presented by the “new normal” in
the wake of the pandemic.

e Drive and grow lending in the SME sector.

e Market, negotiate and develop platform-banking
solutions for potential partners.

e Pursue strategic partnerships to boost business
growth.

e Refocus on key projects and strategic priorities
that were postponed during the COVID-19

disruption.
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KEY

Economic Social Environmental

I N D T Revenue Number of Water usage® v 34.2%
] R378 million B loyees' 5739 kl

(2019: R350 million) 195 employees ; (2019: 8 728 kl)

_ = (2019: 206)

Trading profit _— GHG emissions v 23.4%

R38 million LTIFR (COLel?

(2019: R94 million) Zero 2 490 tonnes

L (2019: 0.00) (2019: 3 251 tonnes)

Operating profit _—

R23 million Training spend® 4 ] Scope 2 GHG v 15.1%

(2019: R80 million) R1.2 million emissions (CO,e)

S (2019: R2.5 million) - 2 027 tonnes

Attributable profit - (2019: 2 388 tonnes)

- Social responsibility v 45.5% '

R38 million

O ) spend® Scope 3 GHG v 46.3%
R1.2 million emissions (CO,e)*
(2019: R2.2 million) 463 tonnes

(2019: 863 tonnes)

Includes joint ventures and associa
Total GHG emissions including sco
Reduced consumption due to remo

ing of staff during and after lockdown.
Decrease in emissions primarily dueitéffeduced business travel and commuting brought about by the CO
Reduction in training spend due to ID-19 restrictions.
Reduction in CSI spend due to lowerFNPAT.
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Contribution to revenue (%) Contribution to core operations trading profit (%)’

) o

2% 3%

The Bank unlocks stakeholder value through
a range of initiatives aimed at growing the
traditional banking business and creating an
enabling platform banking structure.

Operating in the financial services industry, Grindrod Bank focuses on key drivers, which include digital innovation
and transformation, changes in customer attitudes, the competitive landscape and ever-increasing regulatory
compliance pressure. Within the macroeconomic context, incremental profitability from product and service
innovation with associated operational changes and process optimisation are also key areas of focus.

The COVID-19 pandemic adversely influenced profitability through reduced interest rates, whilst social impacts
increased credit risk, directly affecting the financial services industry. The pandemic prompted a focus on business
continuity planning, enhanced customer engagement, increased management of loan stress and customer sensitivity,
cost management and forward-looking strategic planning.

In response to the challenges, Grindrod Bank positioned itself for short-term resilience and longer-term strategic
growth and sustainability.

2020

The Bank’s attributable profit decreased by 54.2% to R38 million (2019: R83 million) due to the effects of COVID-19
and provisioning.

The record low interest rates introduced by the SARB to counter the devastating effect of COVID-19 on businesses and
households negatively impacted net interest income.

The second quarter saw a priority focus on measures to ensure staff health and safety. Employees were encouraged
to work from home and only limited staff were allowed at our offices, on a rotational basis spanning at least two
weeks to coincide with the prescribed isolation period in the case of infection.

Business risk was proactively mitigated. The provision for bad debts was increased. The customer engagement drive

was intensified and the communication outcome demonstrated the benefits of the strong relationships that have been
developed over the years.

! Excludes trading profit of private equity and marine fuel and agricultural logistics businesses.
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Many clients were affected by the stagnant economy and shared their financial position with the Bank openly.
Measures to protect and support customers were aligned with SARB and Banking Association of South Africa (BASA)
guidelines, including deferral agreements.

Deposit levels at Treasury, from which lending activities are funded, reduced in line with a decision to limit fixed
interest products to R9.43 billion (2019: R11.19 billion).

The Bank settled the R240 million tranche of the listed bond which matured in November 2020.

Lending, the core traditional banking business, increased advances to R8.0 billion (2019: R7.4 billion) with a focus
on quality lending during the challenging economic environment. Coupled with the high deposit levels, the liquidity
surplus and capital adequacy ratios are comfortably above regulatory and internal targets. Lending continues to

target new SME clients.

Corporate Finance activities remained modest due to subdued corporate transaction activities in its JSE-sponsor
market.

The third-party preference share investment trust managed by Capital Markets was transferred to an independent
service provider to rectify a deemed control impact and resultant consolidation of the trust’s assets.

Retail continued to focus on the development of platform-banking solutions and is negotiating the development and
implementation of customised platforms with a number of potential partners.
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SOCIAL RESPONSIBILITY

Grindrod’s social responsibility favours
investments in education and the
environment and it supports staff who wish
to be involved in initiatives that impact
people’s lives.

CORPORATE INVOLVEMENT

Corporate contributions are made annually mainly to Adopt-a-School, the Cyril Ramaphosa Educational Trust (CRET)
and the Wildlands Conservation Trust. Donations totalled R1.9 million in 2020 (2019: R4.8 million). The social
responsibility spend decreased mainly due to contributions initially earmarked for education infrastructure projects,
which were delayed due restrictions and lockdown. However, these projects have resumed in 2021.

The Adopt-A-School sponsorship includes supplementary classes in mathematics and physical science at its adopted
schools, Ndukwenhle Secondary School and Inhlakanipho High School, and ad-hoc infrastructure funding teacher
and learner interventions to improve skill levels, motivate and mentor students.

Since partnering with Adopt-a-School in 2010, Grindrod has contributed R4.2 million.

The CRET sponsors university students. It also provides leadership training, personal empowerment camps and a
mentoring programme to support and empower bursary recipients. The trust started the year with 120 students on
the programme (2019: 106).

Grindrod has already funded comprehensive bursaries to 14 students, covering tuition, accommodation, books,
stationery and a monthly stipend. Eight of the students have graduated with their first qualification and three are
pursuing post-graduate studies. Qualifications obtained include degrees in accounting, medical sciences,
environmental sciences, geography and environmental management and national diplomas in taxation. Three further
students are currently pursuing qualifications in Law, Shipping and Logistics and accounting.

Grindrod also donated R100 000 to Rise Against Hunger for the distribution of 35 000 meals.

In 2020, the Terminals CSR committee in Mozambique conducted an assessment to investigate improving access to
clean water, hygiene and education at the Matola-Gare Primary School located about 27km from TCM. The school has
84 teachers and more than 6 000 pupils. The assessment follows a decision to help communities thrive and extensive
stakeholder engagement with government.

The assessment resulted in an action plan which will be executed in three phases, starting early in 2021:

e Drilling a borehole and installing a submersible solar pump, constructing a concrete tower with a 10 000-Llitre tank
and installing hand basins and water connections to improve access to water, which is currently provided through
one tap.

e Rehabilitating pupil and teacher ablution facilities, including roofs, plumbing, toilets and drainage.

e Launching sustainable water harvesting and gardening and educational assistance projects.
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Wildlands Conservation Trust contributions are invested in the Blue Fund, which was established in 2010 as a
partnership between the trust and the Bank. Since entering into a partnership with the Wildlands Trust in 2012,
Grindrod has contributed R6.694 million to the Blue Fund.

The Bank acknowledges its heritage of merging entrepreneurship with the potential of the ocean by supporting
WILDOCEANS projects. The involvement supports certain threads of Operation Phakisa, which is exploring critical
areas to unlock the potential of South Africa’s vast coastline, including aquaculture, marine protection services and
ocean governance.

The Bank’s support includes:

e The Ocean Stewards programme, a socioeconomic development initiative in its sixth consecutive successful year,
gives selected marine students an all-encompassing experience in offshore research aboard an oceanic research
vessel, under the guidance of marine scientists. The experience adds depth to the students’ post-graduate studies.
In addition to building capacity in the sector, it contributes to important scientific research that will help to build
the case for the protection of our coastlines. In 2020, 15 new members in the Ocean Stewards Fellowship were
inducted virtually and 25 ocean stewards attended various webinars. Eighteen Ocean Stewards participated in
research experience onboard the R.V. Angra Pequena.

e WhaleTime, a tourism initiative which aims to train and upskill tour guides from disadvantaged communities
through both landside- and boat-based training. Normally, they spend time at the Port Natal Maritime Museum
and study through the KZN Coastal College. Those who wish to stay for a second year of capacity building are given
the opportunity to complete the three-month intensive Level 2 CATHSSETA tour guide accreditation programme at
the SA Association for Marine and Biological Research. During 2020, because of COVID-19 restrictions, all
activities, including tours and training, were suspended, but guides completed on-line training courses and
initiated on-Lline activities such as assignments and quizzes on whaling, tourism, and overall whale tour
improvement. In the last quarter of the year, WhaleTime guides conducted monthly tours at the Old Whaling
Station to more than 90 people who booked tours in small groups. Nearly 1 100 people were taken on tours through
the Port Natal Maritime Museum.

e The Blue Port, a project to drive key interventions in the Durban port to address social, ecological and economic
issues. Although all collection activities have been halted due to the pandemic, the project provided on-line
courses and is researching opportunities to improve interventions - including liaising with partners in the port to
identify a collective vision and way forward. In the last quarter of the year, a mullet stream containment structure
was completed and, by year-end, 500kg of floating waste from the canalised catchment into the port had been
trapped. Approximately 3 000 ocean pavers have been produced from the waste collected. Two surveillance
cameras have been placed in the catchment to improve understanding of the flow of plastic pollution into the
Durban port system.

As a result of the suspension of many projects due to COVID-19, the Bank decided to limit its donations to Wildlands
to R300 000 from R1.4 million in 2019, but subsequently pledged:

e R500 000 to the Solidarity Response Fund;

e R20 000 to Rally to Read, a long-running educational initiative that supports disadvantaged schools in remote
areas with books and teaching support;

e Grindrod Bank further donated R50 000 to the International Association for Human Values (IAFHV]; and

e R350 000 to Thembelihle school.

Other events impacted by the COVID-19 pandemic, are:
e The Hilton Arts Festival, an annual event aimed at promoting and preserving the arts by bringing South African
performing arts to the province, and supplementing this with a varied music programme, a quality craft market,

visual arts, arts-related lectures and workshops, food and drink outlets and street and free entertainment. In 2020,
the festival was only accessible on-line.
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MPDC supports community education, arts and culture initiatives, including:

e The CERCI centre in Maputo, a school for children and young adults with mental disabilities. In 2016, MPDC and
several of its business partners joined efforts to build world-class facilities to improve the students’ ability of being
integrated into society. MPDC still supports CERCI by funding their administrative expenses.

e The Livro Aberto Association, which plays a key role in children education in needy communities. Its principal
target is to reduce illiteracy levels. The activities include community workshops in linguistics and literacy, mobile
libraries, the publication of Mozambican children’s literature and literature instruction to educators, day-care
providers and parents.

e The Ferroviario Club, a Maputo sports club providing facilities for soccer, basketball, swimming, cycling, athletics,
boxing, karate and hockey.

e The Locomotiva de esperanca, a children’s neighbourhood soccer championship that also involves orphanages.

e The Xiquitsi project which aims to achieve social integration and inclusion and vocational training through group
tuition in music.

In Mozambique, a hand-washing station, hands-free handwashing buckets and face masks were donated to the
district government of Nacala. The handwashing station was allocated to the Nacala District Hospital and the buckets
and face masks to community leaders to help them lead by example and educate the community on practices that
keep them safe.

Beitbridge Bulawayo Railway (BBR] donated sanitisers and personal protection equipment to the Ekusileni Medical
Centre in Bulawayo, Zimbabwe in support of its COVID-19 outreach.

Grindrod Intermodal and Seafreight launched a combined outreach to the Eastern Cape in December 2020 to supply
water to a drought-stricken region suffering in places from inadequate infrastructure. The team fitted flexi-bags in
five containers capable of holding 24 000 litres of water each. The containers were shipped to Ggeberha (previously
Port Elizabeth) on the Border Voyage 168. Following engagement with the Nelson Mandela Bay municipality and the
Chamber of Commerce, two containers were used in Port Elizabeth and three delivered to Uitenhage.

SGM supports grass-roots charities, focused on people in need. In 2020, the business supported NGOs that provide
schooling for orphaned children; food for pre-school centres, homes for the mentally and physically challenged and
bed-ridden people; support to a school for children with visual impairment; funding to further science, mathematics
and technology education in rural areas and townships; and training to grandmothers in rural areas to equip them
with house-keeping and entrepreneurial skills to help them care for orphaned and vulnerable grandchildren affected
by HIV/Aids in their care. Certain employees were assisted with bursaries for primary school funding. Donations by
SGM, GLA and Novatech totalled R210 000.
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EMPLOYEE PARTICIPATION

Employee-driven social interventions were negatively impacted by the restrictions guiding interaction during the
pandemic. These initiatives are an important outreach to communities in areas of operation, with the objective of
driving inclusive regional growth, aligned with the UN Sustainable Development Goals (SDGs) of quality education,
sustainable communities, good health and well-being and no poverty, responsible profits and the sustainability of the
planet (through clean water and sanitation and responsible consumption and production).

Previous interventions which could not be done in 2020, include safety and health days offering vital health screening
and 'flu vaccinations, workshops on employee wellness, team-building exercise classes, Mandela Day outreaches,
book and stationery donations to schools, food kitchens, school-based poverty and education projects, tree-planting
days, community clean-up drives and showing solidarity with the movement against gender-based violence, abuse
and rape. Terminals employees in Mozambique and their family and friends participated in two blood-donation events
with MPDC.

In 2020, Grindrod Intermodal:

e Undertook a weekly food-parcel distribution to residents of Umlazi who live close to the Umlazi and Reunion
container depots. Employee volunteers went from door to door to give the parcels to households that accepted
the gift. The permits required in terms of lockdown regulations were arranged and volunteers issued with the
necessary PPE.

e Partnered with the non-profit Ukubona Foundation to conduct eye screenings at its Denver facility in
Johannesburg. Close to 200 employees, temporary staff, security personnel, contractors and truck drivers were
screened, with 59 requiring spectacles. The proceeds of the testing will be used by the foundation to provide eye
screening to school children and provide spectacles to those who require them.

Grindrod staff is encouraged to participate in CSI projects, although COVID-19 in 2020 put a damper on volunteering
activities due to the restrictions in movement.
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G

rindrod manages its resources through national and

international best practice frameworks to guide the
development and implementation of objectives,
strategies, work plans, evaluation tools and reporting
structures to achieve sustainable, ethical and socially
responsible management of money, assets, skills,
people, relationships and the environment.

The frameworks which guide the development of sound and sustainable business structures are:

98

King IV, which aims to achieve an ethical culture, good performance, effective control and legitimacy, being the
four fundamental governance outcomes according to universal principles and recommended practices.

The six capitals of value creation, which provide a meaningful framework for developing sustainable, ethical and
socially responsible strategies, evaluation tools and reporting structures. The concept of the six capitals was
introduced by the International Integrated Reporting Council (IIRC) in 2013 and has since been integrated into
King IV. The six are financial, manufactured, intellectual, human, social and relationship and environmental capital.
Grindrod refers to these capitals as our money, our assets, our skills, our people, our relationships and our
environment. These factors that provide the means to create value have been incorporated into key governance
processes, including risk governance and capital-investment decisions.

The Sustainable Development Goals (SDGs] give substance to a universal call to action to end poverty, protect the
planet and ensure that all people enjoy peace and prosperity. The goals underpin the United Nations 2030 Agenda
for Sustainable Development. Grindrod adopted six goals which are most relevant to its business and the
communities in areas it operates in to guide business strategy and implementation: SDG4 (quality education),
SDG5 (gender equality), SDG6 (clean water and sanitation), SDG8 (decent work and economic growth), SDG9
(industry, innovation and infrastructure) and SDG13 (climate action).

The SDG Compass, a tool that facilitates sustainability as an outcome of core business strategy.

The UN Global Compact’s Ten Principles, a value system that focuses on corporate responsibility in relation to
human rights, labour, the environment and anti-corruption.

The Universal Declaration of Human Rights and the International Labour Organisation’s Declaration on
Fundamental Principles and Rights at Work.

The Rio Declaration on Environment and Development.

The OECD Anti-Bribery Convention.

The TCFD recommendations on climate-related financial-risk disclosures.
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These guidelines are further defined through specific international management and reporting parameters included
in integrated management systems, being:

e the ISO 9001 quality criteria;

e the ISO 14001 environmental management system;

e the ISO 27001 information security management framework;

e the ISO 30001 risk management and the COSO internal control frameworks;

e the ISO 45001 occupational health and safety framework;

e the concepts and guiding principles included in the GRI's G4 Sustainability Reporting Standards for the disclosure
of the most critical impacts on the environment, society and the economy; and

e the international GHG Protocol, which defines reporting parameters for GHG or carbon (C) emissions, based on an
operational-control approach.

Innovation
Human rights
Quality education
Labour rights

PEOPLE

Integrated thinking

B . Social and
Ethical leadership . i
PARTNERSHIP Stakeholder Rela.tlonshlp
Capital

relationships

Shared Value

Creation Increased efficiency

Sustainable development
Environment

PLANET

Financial and
Manufactured
Capital

Innovation
Infrastructure

PROSPERITY

Peace and Justice for all
Partnerships
Anti-Corruption

Governance and
Ethics Capital
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Resources review continued

SUSTAINABLE DEVELOPMENT GOALS (SDGS) —

The 17 SDGs set targets spanning people, planet, prosperity, peace and partnership. Grindrod adopted six SDGs that
relate specifically to its areas of business:

e SDG8 - To promote inclusive and sustainable economic growth through unlocking trade corridors in southern
Africa, employment and decent work for all, through empowerment initiatives, HR policies, a safe working
environment and steps to ensure the wellness of people, including fair treatment, working towards achieving
B-BBEE targets, standardised remuneration structures acknowledging individual merit, the promotion of safety
and external and internal enterprise-development initiatives.

e SDG4 - To ensure inclusive and quality education for all and promote life-long learning, through employee
development initiatives, industry-related training and community-focused social investments, including career
development plans, leadership and management development programmes, learnerships and apprenticeships,
skills training and workshops, an internship programme and investments to improve schools and fund
tertiary education.

e SDG5 - To achieve gender equality and empower all women and girls based on our Equality Framework under
custodianship of our Equity Forum, through policies and principles aimed at eliminating gender-based
discrimination, such as equal access to work, CSl initiatives and ICAS support to all employees and their
immediate families.

e SDG6 - To ensure access to water and sanitation for all, through an integrated water-management policy that
targets effective water-resource management, rainwater harvesting and dust suppression with used water.

e SDG9 - To build resilient infrastructure, promote sustainable industrialisation and foster innovation, through
stringent management systems based on international benchmarks, investments in strategic infrastructure
projects, which include diversification strategies in commodity handling to promote sustainable capacity utilisation,
growing project-related solutions and infrastructure, building integrated freight solutions and developing a
platform banking offering and providing SME banking services.

e SDG13 - To take urgent action to combat climate change and its impacts, through the implementation of targeted
reduction in emissions and improved water security and waste management, including on site renewable energy
installation and investigation into fuel-switching to reduce our carbon footprint.
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Our assets: Successfully grew the Rail, Terminals, contal 'l Our assets: Achieving targeted infrastructure utilisation due to

coastal feeder businesses. commodity flow interruptions during lockdowns.
Our skills: Adapting working processes across all operations to
promote business continuity.
Our people: Supporting employees to adapt to 'the new normal’
without interruption to business output.
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Key focus areas 2021

Our money: Progress sale of non-core assets and
grow earnings in core businesses.

Our skills: Providing people management training
and rolling out supervisory development training.
Our assets: Restore volumes, expand footprint
and drive diversification of commodities.

Our people: Continue to support employees and
empower managers to monitor mental and
physical well-being.

Our relationships: Intensify efforts to achieve
mutually beneficial stakeholder involvement, an
engaged workforce and improved community
sustainability.

Our environment: Implement 2025 Climate
Change and Environmental Policy operational
metrics and targets.
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Our resources continued

‘ KEY INDICATORS
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Value added

3.0%

R1 790 million
(2019: R1 738 million)
(2018: R1 908 million)

Investment in assets
(at cost)

11.4%

R404 million
(2019: R456 million)
(2018: R756 million)

Training spend’

45.8%

R6.4 million
(2019: R11.8 million)
(2018: R9.2 million)

Number of employees?

8.8%

4 330 employees
(2019: 4 746 employees)
(2018: 4 728 employees)

Number of shareholders?®

9.6%

9 659 shareholders
(2019: 8 810 shareholders)
(2018: 9 842 shareholders)

GHG emissions’

13.9%

156 200 tonnes CO.e
(2019: 181 437 tonnes)
(2018: 169 611 tonnes)

Cash generated by operations

V' 14.5%

R871 million
(2019: R1 019 million)
(2018: R584 million)

Return on net assets

*80.6%

(0.6%)
(2019: (3.1%))
(2018: 0.9%)

Training interventions?

YV 43.1%

1 083 employees
(2019: 1 904)
(2018: 1 576)

Female representation*

4. 7%
31.4% of employees

(2019: 30.0%)
(2018: 29.2%)

Countries of operation

23 countries

(2019: 24 countries)
(2018: 31 countries)

Electricity efficiency

Y 0.6%

3 690 kWh/FTE
(2019: 3 668 kWh/FTE)
(2018: 3 536 kWh/FTE)

Shareholders’ equity

6.7%

R7 959 million
(2019: R8 535 million)
(2018: R9 431 million)

Capital expenditure

11.4%

R404 million
(2019: R456 million)
(2018: R756 million)

Training spend per
employee

40.2%

R1 483 per employee
(2019: R2 478 per employee)
(2018: R1 966 per employee)

Fatalities

0.0%

One fatality
[2019: one fatality)
(2018: one fatality)

Social responsibility
spend*

60.4%

R1.9 million
(2019: R4.8 million)
(2018: R4.5 million)

Water usage®

30.1%

146 911 kl
(2019: 112 904 KU
(2018: 150 254 kU)

~

w
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o

<
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Reduction in training spend due to
COVID-19 restrictions.

Reduction in training interventions
due to COVID-19 restrictions.

Includes joint ventures and
associates at 100% shareholding.

South African-based operations
only. Includes temporary/contract
staff but excludes foreign
nationals.

Includes total shareholdings for
ordinary and preference shares.

The decrease relates mainly to
contributions earmarked for
education infrastructure projects,
which were delayed due to
COVID-19 restrictions and
lockdown. These projects
resumed in 2021.

Total GHG emissions (including
scope 3).

Increased water consumption due

to expansion of operating sites
and increased reefer activity.
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OUR MONEY (FINANCIAL CAPITAL)

The economic resources which Grindrod uses to
generate revenue, fund projects and provide
shareholder returns. These resources include
equity and debt funding and retained earnings.

VALUE ADDED

Distribution of wealth (%)

Retained Remuneration
(loss)/profit and benefits
(23%) paid to
employees

64%

Rewards to

Depreciation providers of
29% share capital
8%

Providers of o )
loan capital ayments made

18% to governments
3%

2020
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Retained Remuneration
(loss)/profit and benefits
(35%) paid to
employees

71%

Rewards to

providers of

Depreciation share capital
29% 12%

Payments made
to governments
7%

Providers of
loan capital
17%

2019
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Remuneration and benefits paid to employees

Retained income

Total wealth distributed

2020 2019
Rm Rm
1147 1233
148 201
58 119
326 299
526 502
(415) (616)
1790 1738

Return on ordinary shareholders’ funds (%)

2020
2019
2018 (0.2)

2017 4.6

2016 I0.9
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Our money continued

CAPITAL INVESTMENT

Capital expenditure by business area (%)

Port and Terminals
12%

Bank
0%

Logistics
88%

2020

Port and Terminals

Logistics

Bank

Marine Fuels and Agricultural Logistics
Shipping

Total capital expenditure*

2020
Rm

49
355

404

Bank

<1%

2019
Rm

98
356

456

Port and Terminals

ﬁ 22%

Logistics
78%
2019

2018 2017 2016
Rm Rm Rm
93 165 120
395 329 230
2 8 7
- 1 1
266 155 770
756 658 1128

* 54% (2019: 73%) of capital expenditure was expansionary, and the balance relates to maintenance or replacement capital expenditure.

Ordinary dividend per share (cents)

2020 -
2019 19.2
2018 14.6
2017 -
2016 -
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Net interest-bearing debt to total
shareholders’ funds (%)

2020
2019
2018
2017
2016
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Our money continued

DIVISIONAL FINANCIAL INFORMATION

Port and Terminals Logistics Bank Group Marine Fuel and Agri Private Equity and Property Total
2020 2019  Growth 2020 2019 Growth 2020 2019 Growth 2020 2019 Growth 2020 2019 Growth 2020 2019 Growth 2020 2019 Growth
Rm Rm % Rm Rm % Rm Rm % Rm Rm % Rm Rm % Rm Rm % Rm Rm %
Income statement
Revenue 1082 1152 (6.1) 3232 3273 (1.3) 378 350 8.0 57 42 35.7 11505 16041 (28.3) 116 77 50.6 16370 20935 (21.8)
Trading profit 461 458 0.7 907 855 6.1 38 94 (59.6) (50) (1) (4 900.0) 104 (628) 116.6 (490) 57 (959.6) 970 835 16.2
Operating
income/(loss) 335 329 1.8 331 345 (4.1) 23 80 (71.3) (52) (27) (92.6) 98 (634) 115.5 (498) 56 (989.3) 237 149 59.1
Share of associate
companies’
profit/(loss] 89 72 23.6 - - - - - - - - - - - - 89 72 23.6
Attributable
profit/(loss] 226 175 291 137 134 2.2 38 83 (54.2) (71) (76) 6.6 (70) (916) 92.4 (675) (16) (4118.8) (415) (616) (32.6)
Statement of
financial position
Non-current
assets/
investments 2 469 2625 (5.9) 3063 3332 (8.1) 79 1176 (93.3) 1242 1326 (6.3) 134 512 (74.0) 1629 1935 (15.8) 8616 10906 (21.0)
Bank loans,
advances and
liquid assets - - - - - - 7933 7 324 8.3 - - - - - - 1000 1106 (9.6) 8933 8 430 6
Current assets 339 400 (15.3) 1221 1267 (3.6) 2775 3291 (15.7) 707 9219 (23.1) 1608 2 094 (23.2) (242) (950) 74.5 6 408 7021 (8.7)
Net cash
including debt 255 515 (50.5) 635 459 38.3 908 3557 (74.5) 216 257 (16.0) 94 33 184.8 61 92 (33.7) 2169 4913 (55.9)
Total assets 3063 3540 (13.5) 4919 5058 (2.7) 11 695 15348 (23.8) 2165 2502 (13.5) 1836 2 639 (30.4) 2 448 2183 12.1 26126 31270 (16.5)
Equity 2063 2 309 (10.7) 2005 1842 8.8 1603 1563 2.6 721 1182 (39) 784 748 4.8 798 906 (11.9) 7974 8 550 (6.7)
Net debt/deposits 656 825 (20.5) 1325 1630 (18.7) 9 959 11956 (16.7) 1327 1254 5.8 - 157 (100) 1418 942 50.5 14685 16764 (12.4)
Other liabilities 344 406 (15.3) 1589 1586 0.2 133 1829 (92.7) 117 66 77.3 1052 1734 (39.4) 232 335 (30.7) 3 467 5956 (41.8)
Total equity and
liabilities 3063 3540 (13.5) 4919 5058 (2.7) 11695 15 348 (23.8) 2165 2502 (13.5) 1836 2 639 (30.4) 2 448 2183 12.1 26126 31270 (16.5)
Revenue by division (Rm) Trading profit by division (Rm)
2020 378 2017 467 2020 38 2017
- 5174 - 223
324
2019 350 2016 492 2019 94 2016 KK:]
- 5113 - (5]
1383
2018 566 2018 183
o8 . Freight and Marine Fuels Services . Banking Shipping 297 . Freight and Marine Fuels Services . Banking Shipping
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Our money continued

DIVISIONAL KEY RATIOS

Port and Terminals Logistics Bank Marine Fuel and Agri Private Equity and Property
2020 2019 2020 2019 2020 2019 2020 2019 2020 2019
Return on ordinary shareholders’ equity (%) 10.4 7.5 7.2 7.3 Return on ordinary
hareholders’ ity (% 3.0 7.4 9.1 84.8 121.1 1.4
Operating margin (%) 31.0 28.6 10.2 10.6 shareholders equity [%] (9.1 184.8] (21.1] 14
_ _ Operating margin (%) 6.1 22.9 0.9 (4.0) (429.3) 71.6
Net debt: equity ratio 0.19:1 0.14:1 0.35:1 0.64:1
Net debt: ity rati 1.07):1 1.14):1 0.12):1 0.17:1 0.68:1 0.43):1
Return on net assets (%) 13.8 8.5 10.5 8.4 ©L et eauiy rete l ] 114 [ ] 10.43]
Ret t ts (% 0.2 0.5 8.0 94.7 26.8 3.0
Attributable profit/[loss) per employee (R'000) 308 230 62 53 eturn on net assets (%] 16.0) 947 [26.8)
Attributable profit/(loss)
per employee (R'000) 195 205 (909) (9 903) - -
Attributable profit/(loss) by division (Rm)
440 Total assets by division (Rm)
2020 38 2017 189 14 431 7982
- il 2020 [EENIL] VAN 16 775
(56)
- 6070
2019 83 2016
- 1603 2019 2016
1 - 7276
2018 (RN 17 548
Z e . Freight and Marine Fuels Services . Banking Shipping 2018 14 232
- . Freight and Marine Fuels Services . Banking Shipping
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OUR ASSETS (MANUFACTURED CAPITAL)

The physical infrastructure that Grindrod creates, develops,
acquires and manages to provide services and products to
grow the business. Infrastructure includes the port of
Maputo, terminals, warehouses, depots, feeder vessels

and road fleets.

TERMINALS CAPACITY AND UTILISATION

Terminal
Dry bulk (tonnes)
Matola Coal Terminal
Richards Bay
Walvis Bay (Namibia)
Maputo Terminal'-3
Port of Maputo (tonnes)?
Liquid bulk (m?3)
Durban
Cape Town
Maputo automotive (number of vehicles)

! Physical tonnage, excluding take-or-pay volumes.
2 Includes volumes of Matola Coal Terminal.
® Annual capacity is scalable to four million tonnes.

WAREHOUSE CAPACITY AND UTILISATION

Warehouse capacity

Rohlig Grindrod - warehouse [pallet locations)
Intermodal - warehousing and mining minerals (m?
Intermodal - container depots (TEU])

OACL - warehouse (m?)

114

2020

9396 223
5501 651
3169815
380 452
344 305
18 383 144
546 459
289 479
256 980
15 667

2019

10 082 575
5898 684
3044700

400 852
738 339
21065452
251000
143 000
108 000

16 966

2020

38 675
71000
30500
112 824

% change

(6.8)
(6.7)
4.1
(5.1)
(53.4)
(12.7)
117.7
102.4
137.9
(7.7)

Total capacity
2019

30770
36 000
25500
112 394

Existing
capacity

15150 000
7300 000
6100000

550 000
1200000
703 572
446 592
256 980
120 000

% change

25.7
97.2
19.6

0.4

Dry bulk terminal volumes ('000 tonnes)

2020

9 396
2019

10 082
2018

9975

Liquid-bulk terminal volumes (m?)

703 572

2020
546 459

580 800
2019
251000

584 800

2018
265000

Car terminal volumes (number of vehicles)

120 000
2020
15 667

120 000

2019
16 966

120 000
2018
15891

Return on net assets (%)

2020 (0.6)

2019

2018 0.9
2017 4.0

2016
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15150
2017
10 216

15150

2016
8 347

. Capacity Utilisation

584 800
2017
217 000

579 000
2016

242 000

. Capacity Utilisation

120 000
2017

16 339

120 000

2016
15 164

B capaciy Utilisation
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OUR SKILLS (INTELLECTUAL CAPITAL)

The intangible assets that add value to the services and
products that Grindrod offers and to its ability to achieve
and exceed operational and financial targets. These assets
comprise knowledge, skills and intellectual property

that enable a well-governed business with innovative,
customer-centric product offerings.

Grindrod manages its intellectual property throughout its businesses to protect and develop informational resources
it has built up over decades and which is central to its overall success and the niche capabilities that determine its
competitive advantage. Performance outcomes confirm the intellectual capacity in clusters of excellence and flag
areas that may require attention.

Objectively determined incentives reward individual contributions to the business and ongoing training and skills
development ensure ongoing development and protection of intellectual capital.

SKILLS DEVELOPMENT

Grindrod invested R6.4 million (2019: R11.8 million] in training and development, comprising formal training,
professional development and on-the-job coaching, internally and through external service providers.

2020 2019 % change
Training spend (Rm) 6.4 11.8 (45.8)
Average trammg Spend . peremployee [Rand ] ................................................................ 1 483 ............... 2 478 .................. [40 2 ].
Trammg mterventlonsattended[number] ..................................................................... 1083 1 904 .................. [43 .1. ].
Percentage Of mtervemlons attended 4 by des|gnatEd group employees ............................... 92 .................... 9 D ..................... 2 2 :
LeamersattendmgLeamersmp programmeS[number] ................................................... 1 53 .................. 190 .................. [195]
Percentage Of leamersfromde5|gnated groups ............................................................... 98 .................... 9 9 .................... [101

Human Resources manages development initiatives that focus on people-centric issues to empower people and

to attract, retain and develop Grindrod's skill set by establishing and maintaining uniform policies, procedures,
benchmarks and incentives. These include regulatory and business-enhancement measures such as employment-
equity compliance, the B-BBEE scorecard, job grading, performance management, remuneration and bonuses,
succession planning and employee relations.

In addition, skills programmes, internship interventions, three-year apprenticeship programmes and our
learnerships contribute towards the Grindrod B-BBEE scorecard. Learnerships are aimed at employees, disabled

employees and unemployed youth.

In 2020, most of the learnerships were managed in partnership with external, qualified providers. The learnerships
programme focuses on business practice, management development and domestic services for learners with disabilities.
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In response to the strain placed on the delivery of learnerships and apprentice programmes by COVID-19 restrictions,
blended learning platforms were developed to ensure that the relevant number of notional hours and effective
learning takes place where virtual classes are possible. On-line learning also reduces the cost of the training
programmes.

15 interns were selected for a 12-month workplace experience opportunity in 2020. They are absorbed into Grindrod
when they qualify and meet job requirements.

32 apprentices are currently in the process of completing a three-year programme in partnership with a training
institute. These programmes are focused mainly on young unemployed youth, who are on successful completion
absorbed into Grindrod operations where possible. Two apprentices qualified in 2020 - one electrical and one
millwrighting.

The 2021 apprenticeship programme has eight electrical, three welding and 21 boilermaker candidates.

Training spend (Rm) Training interventions attended (number)
2020 2020

2019 2019

2018 2018 1576

2017 2017 1479

9
6

IT enables the application of intellectual capacity. The function provides, manages and protects hardware and
applications through three focus areas: risk and governance, networks and architecture, and business applications.

In the risk and governance function a security officer was appointed to proactively manage the threat of cyber
breaches and create user awareness of the severity of the risk. Additional firewalls were added to the networks to
combat unauthorised access and user awareness tools and training were rolled out. Governance improvements
included risk evaluations, updating policies, implementing uniform download and access measures and ensuring
that Grindrod complies fully with the Protection of Personal Information Act by July 2021.

Networks and infrastructure comprise a Grindrod centre of excellence in terms of security, connectivity and
bandwidth. In 2020, the server network was outsourced to a specialised hardware and service provider to improve
the focus on this essential business service. This arrangement established dedicated active and back-up servers at
remote locations, with round-the-clock monitoring and antivirus and firewall management in appropriately secured
and controlled facilities. The help-desk function was also outsourced to improve service response time. Queries are
addressed by the service provider or IT, depending on the nature of the action required. Employee laptops and office
computers remain under IT management and supplier arrangements have been concluded to save costs.

Business applications are mainly the specialised SAP, SharePoint and financial software, but include any programme
that generates data the business requires. By outsourcing the time-consuming, routine function of hardware
management and maintenance, IT can increase its focus on improving value-add from mere maintenance to a
business partner in the provision of appropriate, innovative, automated and time-saving solutions.

IT was adequately resourced and prepared to address the challenge of enabling people to work from home at short
notice when the COVID-19 lockdown was enacted. Additional security measures were implemented, equipment
sourced and connectivity challenges addressed. The lockdown accelerated the move to the virtual working
environment, which included the implementation of digital e-signature transacting and developing solutions to host
up 400 people simultaneously in separate online meetings.
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OUR PEOPLE (HuMAN caPITAL)

Knowledge plays a crucial role in personal and business success.
Knowledge - which is the culmination of learning, abilities, talents,
skills, judgement, wisdom, creativity and experience - enables
people to create and manage assets, goods and services to achieve
corporate and personal goals. Grindrod’s commitment to its people
is to foster human safety and well-being and to optimise their input
through investments in training, education, appropriate working
conditions and fair and equitable treatment and remuneration.

Human-capital management at Grindrod is based on, amongst others, the ISO 45001 occupational health and safety
management standard, the South African Bill of Rights, the UN Universal Declaration of Human Rights and the UN
Global Compact Protect, Respect and Remedy Framework regarding human rights, labour standards, environment
and anti-corruption.

COVID-19

Human Resources reacted swiftly to the threat of the COVID-19 pandemic and the national state of disaster that was
declared in South Africa to enforce lockdown procedures towards the end of the first quarter. In line with Grindrod’s
commitment to manage safety and health issues with zero tolerance, the objective of its response to threat was to
ensure the safety and well-being of employees and contractors and their families, to guide and support the
operations to implement the required safety measures uniformly and effectively, to assess and manage risk and to
ensure business continuity and sustainability.

The outcome of the interventions resulted in zero confirmed transmissions at work, although 180 employees tested
positive, with an overall recovery rate of 79% by year end. We are greatly saddened by the passing of four of our staff
members due to COVID-19 infection.

At the onset of the lockdown period, HR assisted with obtaining service permits for employees who were required
to continue working to maintain essential services. It also developed and updated as the lockdown restrictions
were eased:

e guidelines for employee and visitor screening, and isolation, quarantine and treatment protocols;
e guidelines for attending mass gatherings or large meetings; and

e tips and guidelines for managing employees who work from home.

Throughout the lockdown, the implementation of the COVID-19 protocols at operations were monitored and audited
to ensure regulatory compliance.

Questionnaires were developed for employees working remotely and used to assess the risk to their safety and
wellness.
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Following the implementation of the level 1 lockdown, which allowed employees to return to work, all employees
in the vulnerable 60+ age group were assessed in conjunction with SHERQ managers and employee-wellness
organisation CareWorks. Where required, vulnerable employees are accommodated through remote working or by
being put in areas where the risk of exposure is low.

COVID-19 support to operations and employees include:

e developing a manager’s handbook containing relevant policies, guidelines, posters, templates, checklists and
other COVID-19-related information line managers need to be aware of whilst managing operations during the
pandemic;

e directly and indirectly assisting with communication between unions and employees;

e implementing manager and supervisor training for virtual discipline management;

e arranging a contribution holiday for provident fund payments to reduce the impact on employee net pay because of
austerity measures which were in effect from April to July; and

e providing ongoing mental-health support for employees through webinars and online information, supported by
anonymous access for employees to ICAS, third-party provider of preventative care and counselling services.

Business sustainability measures supported by HR included assistance with restructuring processes and processing
applications for temporary employer relief from the UIF for certain operations.

EMPLOYEE COMPLEMENT

Country 2020 2019 % change
South Africa 2615 2958 (11.6)
ReStOfAfmca ............................................................................................................... 14% 1575 ................... [501
As,a ................................................................................................................................ 1 60 .................. 130 ................. 231
M|dd[eEaSt12 .................... 17 ................. [294]
Europe13 .................... 19 ................. [316]
NorthAmer'ca ................................................................................................................... 3 ..................... 5 ................. [400]
gouthAmema ................................................................................................................... 5 .................... 13 ................. [615]
Austra[,a ......................................................................................................................... 26 .................... 2 9 ................. “03]
Total 4 330 4746 (8.8)

Employees by business area (%)

Group Group
5% Port and Terminals 5%

0,
Marine and Agri 26%
4%

Port and Terminals
24%

Marine and Agri
4%

4 330 4746
E‘;”k employees fj”" employees
Logistics Logistics
61% 63%
2020 2019
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Our people continued

Employee turnover for 2020 was low at 5.1% (2019: 5.5%). The movements (expressed as a percentage of turnover) by
division for 2020 were as follows:

Division Gender

Port and

Terminals and
Logistics Bank Total Male Female
Retirement 15 3 18 14 4
Endofcontract ............................................................. 113 .................... 4 444444444444444444 117 44444444444444444444 86 444444444444444444444 3
Res'gnauon .................................................................. 6(, .................. 2692 44444444444444444444 56 4444444444444444444 36
Redundancy ................................................................ 1 66 .................... 3 444444444444444444 1 69 444444444444444444 1 31 444444444444444444444 38
Dlsmlssa[ .................................................................... 55 .................... _55 44444444444444444444 52 444444444444444444444 3
Deathn .................... 2 44444444444444444444 1 411 44444444444444444444444 3
Other ........................................................................... 7 .................... 1 4444444444444444444444 8 444444444444444444444 8 444444444444444444444 R
Turnover of employees (%) 3.71 1.37 5.08 3.25 1.83

SAFETY AND HEALTH

The safety and health of employees, contractors and visitors are of paramount importance at Grindrod and managed
holistically.

At divisional level, safety, health, environment, risk and quality (SHERQ) is overseen by committees chaired by the
CEOs of Grindrod and the Bank, reporting to the Social and Ethics committees. Businesses conduct monthly meetings
in which all staff, from shopfloor to management, are represented. This focus is entrenched by the incorporation of
safety as a KPl at management level.

The physical health of the workforce is managed according to the mandatory occupational health certificate of fitness
and occupational health and safety management systems are maintained in accordance with the international
standard 1SO 45001.

Supplementary initiatives include wellness awareness days in partnership with medical schemes and a third-party
employee assistance programme that gives employees and their immediate family access to confidential telephonic,
on-line and personal support for a range of stressors, such as debt, substance abuse, depression, work-related
issues and family problems. Awareness of the need to fight gender-based intimidation and violence is an important
facet of awareness across all internal communication platforms.

In terms of regulatory requirements, all safety and health incidents are reported, investigated and corrective actions
implemented to minimise the possibility of re-occurrence. Perceived risks are managed pro-actively and employees
are urged to report safety and health threats to them or their colleagues and refrain from working in areas where
threats are perceived.

We were saddened by the fatality suffered in Namibia when Grindrod Stevedoring employee, Mr Moses Uiseb, was
struck by a truck. The incident happened on 17 April 2020 while trucks were being discharged from a vessel. During
the process of jumpstarting one of the discharged trucks, it veered forward, causing Mr Uiseb to sustain fatal injuries.
The fatality was reported to the relevant authorities, Grindrod engaged with the family, performed a thorough
investigation into the incident and conducted re-training to avoid reoccurrences.

The benchmark safety indicator at operational level, LTIFR, improved to 0.60 (2019: 1.21) incidents per 200 000 hours
worked at Logistics and to 0.46 (2019: 0.33) at Port and Terminals. Bank again reported zero incidents.
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Key performance indicators 2020 2019 2018 2017 2016

Port and Terminals and Logistics

Fatalities 1 1 1 2 -
SHERQSpend[ROOO] ............................................ 71060498285567428409 4444444444444 31354
Flrstaldcasesn ..................... 2 131 .................... 5 5 4444444444444444444 68
Losttlmemmdems ........................................................ 2644 ..................... 2 839 4444444444444444444 42
|_T||:R058 ................ 088 ................ 062 ............... 086 44444444444444444 065
Bank ...........................................................................................................................................................................
Fatamles .......................................................................... S e I o B
SHERQSpend[ROOO]BSZ ..................... 2 5 ............... 11537 .................... _12000

Following a focused SHERQ workshop held in December 2019, attended by SHERQ professionals from across the Group,
the SHERQ strategies for the Port and Terminals and Logistics divisions were reviewed and improved. Improvements

in the strategy centre around measures to ensure that practical, timely and measurable integration of SHERQ
requirements into business procedures and processes are achieved, recorded and reported to leadership teams.

Ongoing initiatives include reviews of and improvements to policies, standards and protocols, also with the aim to
achieve standardisation across businesses. The standardisation drive includes the development of uniform risk
registers and investigations into the amalgamation of ISO certifications into one management system.

Initiatives that have been postponed to 2021 because of the COVID-19 disruptions include skills benchmarking for
SHERQ positions and a structured change management process to better equip line management and supervisors
to address resource challenges, manage safety and risk and address changes as a result of new equipment or ways
of working.

PEOPLE DEVELOPMENT

Investments in human capital continued to achieve the HR vision of promoting excellence in people by delivering
innovative HR initiatives, focus on maximising B-BBEE ratings on skills development, and driving transformation,
skills development and learnerships, leadership development, talent tracking and retention and successor planning
and mentorship.

Development is managed at business level to optimise the outcome of business, transformation and B-BBEE targets
through their recruitment practices, skills development, talent management, retention initiatives, performance
management and employee relations, all of which are aligned with the divisional business strategies and employment
equity targets.

B-BBEE initiatives facilitate the empowerment of historically disadvantaged South Africans through implementation
of strategies targeting improvement of black business ownership - notably black-women ownership, skills
development, preferential procurement practices, support of new and existing black businesses and socio-economic
development in surrounding communities. The current Level 2 B-BEE scorecard is available on the Grindrod website.
Grindrod Bank adheres to the financial-sector codes, with a Level 2 rating.
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Our people continued

Transformation targets are based on the DTl and financial sector codes of good practice and aligned with the B-BBEE
Act to target a workforce mix that reflects the demographics of the country. Grindrod and Grindrod Bank support this
objective and have included transformation KPIs in the performance scorecards of executives, although both entities
favour recruitments and promotions based on merit rather than mere statistical compliance. Businesses are assisted

by HR in their transformation initiatives and Grindrod continues to engage with the DOL on its transformation progress.

Skills development supports transformation and business goals and professional and personal advancement. During
the year 1 083 employees (2019: 1 904 employees) underwent training interventions, of whom:

* 92% (2019: 90%) were designated employees; and
e 153 (2019: 190) underwent learnership training.

Employment-equity targets are formalised for the short and medium term and are supported by transformation KPls
included in executives’ performance scorecards.

HR guides reporting entities to meet the procedural requirements of managing transformation as stipulated by the
Employment Equity Act and Grindrod engages with the DOL on its transformation initiatives. Optimum indigenisation
in the countries in which Grindrod operates is a priority.

GENDER EQUALITY

Grindrod established a gender equality forum and conducted a gender equity survey to focus its efforts on achieving
equity objectives. Managed by a third party, the survey indicated that gender equity challenges should be addressed
transparently, gender wage gaps should be tracked and addressed, adequate mentorship programmes should be
available to women and information on examples of gender success should be shared across the group.

HR is integrating gender equity plans and strategies with divisional employment equity plans, in close consultation
with operational HR and EE managers.

Training spend by demographic grouping (%)

White fi L
White female ite female

59 African male
2% } 32%
African male
50%
White male )
2% White male R11.8
R6.4 il
o million
million
African female African female
46% 54%
2019
2020
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OUR RELATIONSHIPS
(SOCIAL AND RELATIONSHIP CAPITAL]

Determines the social value Grindrod builds with its
stakeholders through interaction. Transparent, proactive,
two-way engagement forms the foundation for the creation
of mutually rewarding benefits for the stakeholder
groupings that rely and thrive on the sustainability of

the business.

Grindrod acknowledges that its success is driven by the well-being of its material stakeholders and that it should be
cognisant of their legitimate and reasonable needs to create value in a sustainable way. Its approach to relationships
is based on the King IV Report, which recognises that stakeholder inclusivity and sustainable value creation are
interdependent and interconnected to one another.

The Group uses a risk-based approach to identify and prioritise mutually relevant critical and material stakeholder issues.
The identification process considers groupings:

e towhom Grindrod is legally, financially or operationally responsible;
e who are affected by Grindrod’s operations; and
e who are likely to influence Grindrod’s performance.

Prioritisation is based on factors such as the stakeholders” influence on Grindrod, the extent to which they are
affected by operations and their material issues and expectations.

This process is ongoing and its outcomes are updated in the Grindrod stakeholder engagement framework, according
to, amongst others, gap analyses of engagement methods and outcomes and mutual expectations.

Based on this structured approach, Grindrod has identified four major stakeholder groupings, which are included in
its communication framework as seven sub-groupings, with detailed engagement criteria.

OUR PEOPLE

Interaction aims to ensure an understanding of employee and community expectations, interests, aspirations and
frustrations, thereby working towards the optimisation of professional and personal development of employees and
an understanding of mutual advantages in a sustainable business-community interaction that contribute to the
well-being of stakeholders.

e Employees: 4 330 employees on four continents who drive the success of the business and shared in R1 790 billion
of the wealth distributed.

e Trade unions and bargaining councils: 14 unions (to which 798 employees belong) and three councils (337 employees)
in South Africa, Namibia, Botswana and Mozambique that help ensure the well-being of our employees.

e Communities: Residents in communities adjacent to our areas of operation.
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INVESTORS

Grindrod’s investor relations policy aims to share strategic, financial and operational news to foster understanding of
the business and its goals, successes and challenges, to optimise mutual business commitment, to negotiate and
manage integrated services and to drive optimum value creation from complementary infrastructure assets.

e Funders of the business: 7 895 ordinary and 1 765 preference shareholdings as at 31 December 2020.

e Business partners: Stakeholders, including 12 joint ventures, which have a vested interest in the success of the
business through integrated services and complementary infrastructural assets.

e Decision-makers: The wider investment community, analysts, financial press, management and insurers.

BUSINESS ENABLERS

Stakeholders are engaged through all communication channels to ensure that Grindrod strategies and operations
remain aligned to customer requirements and expectations and that procurement management and improvements
are transparent, with relationships continually assessed within ISO 9001 quality criteria.

e Customers: More than 6 000 customers within integrated supply chains, generating revenue earnings of
R3.75 billion (2019: R3.83 billion) for Grindrod.
e Suppliers: More than 2 120 suppliers in the procurement chain.

LEGISLATIVE AND GOVERNANCE BODIES AND CIVIL SOCIETY

Communication and interaction through meetings, reports and written communications ensure a mutual
understanding of compliances and compliance targeting to promote and maintain sustainable and mutual value-add.

e Government departments and regulatory bodies: National and local government departments and regulatory
bodies across 23 countries. In South Africa, these include the SARB, FSCA, JSE and PA.

e Business associations: Organisations that further the objectives of sound governance and sustainability, including
the National Business Initiative (NBI), the Institute of Directors of Southern Africa (loDSA) and the South African
Institute of Chartered Accountants (SAICA).

e Non-government organisations: Bodies that target societal sustainability, such as Adopt-a-School, the Cyril
Ramaphosa Education Trust, Rise Against Hunger, the Wildlife and Environment Society of South Africa (WESSAJ,
Wildlands Trust, the SA SME Fund and the Domino Foundation.
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Our relationships continued

Stakeholder Description

Employees Employees are the
cornerstone for the
sustainable development
and key to business growth

and performance

Investors Investors support long-
term growth. Grindrod
follows the King IV
approach that a company
adopts a pro-active investor
relations (IR) engagement
process with stakeholders,
including shareholders,
analysts and asset
managers. Management
proposed a plan to
increase and enhance
communication with these
stakeholders

Providers of
financial capital

Providers, such as banks,
contribute to value and
growth

Customers Provide integrated
customer solutions that
push beyond the impossible
to match and exceed

customer expectations
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Engagement

Internal communication

Intranet and electronic
communication
Workshops and
webinars

CEO roadshows

CEO Vimeo videos

Investor relations
presentations
Media

SENS

Website
Conferences
Roadshows

Site visits

IR presentations
Media

SENS

Website
Conferences
Roadshows

Site visits
Meetings
Performance audits

Issues raised/
requirements

Provision of:

Safe working
environment

e Employment security

e Competitive
remuneration/living
wage

e Workplace
transformation

¢ Information and
communication

e Participation and
empowerment

¢ Information on strategy
and direction

Sustainable growth and
return on investment
through:

e Sustainable returns

e Supportive regulatory
and business
environment

e Future growth

e Net asset value to share
price equity

e Sound management and
growth

e (Good corporate
governance

e Due diligence

e Compliance with
regulatory requirements

¢ Reliable services

e Competitive pricing

e Long-term security
of supply

e Consistent supply

¢ Innovative ad-hoc
solutions

Planned response

Continued investment
through training and
development

Strategic transformation
targets

Talent pipeline

Bursary schemes
Medical aid assistance
Living wage adjustments

Participate in IR
conferences

Assess needs of IR
stakeholders through
independent interviews
to perform a gap analysis
on communication,
reporting enhancements,
risk analysis, valuation
clarifying information
and the need for deeper
engagement, such as
site visits

Respond to the gap
analysis

Develop and enhance

IR website tools

Create an investor
communication database
Perform an independent
evaluation of Grindrod
investor presentations

Share requirements,
targets and mutual
benefits as required

Proactive and reactive
interaction to cement
sustainable relations
Forming partnerships
to improve resource
efficiencies and
sustainability

Stakeholder

Suppliers

Description

Form long-term,
sustainable and mutually
beneficial relationships
with suppliers and within
Grindrod’s supply chain

Engagement

Site visits
Meetings
Performance audits

Issues raised/
requirements

e Work with suppliers to

strengthen commitment
to sustainability and ESG

performance, aligned
with Grindrod’s
responsible purchasing
standards and supplier
performance
management system

Grindrod Limited
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Planned response

Focus on economic
development spend to
help grow SMMEs
Establish supply
contracts, with
performance
management metrics
Foster partnerships and
mentoring as required

Government and
legislative bodies

Stakeholders include local,
regional and municipal

governments, the JSE, TRP,

Competition Commission,
SARS, Prudential Authority
and Transnet

Routine engagement
through required reports
and submissions, and
ad-hoc engagement to
raise or respond to
issues

e Achieve compliance in
all aspects related to
governance, the

environment and society

Skills development
Transformation
Employment equity
Gender diversity

Community

Build and nurture
relationships with the
communities Grindrod
operates in and contribute
to transformation through
CSl initiatives

Outreach programmes

Continued contribution to
community interest and
well-being through:

e Support for key
community initiatives

e Sponsorships and
donations

e Employment
opportunities

e Support for

environmental initiatives

Continued commitment
to established and
strategic CSl projects
Reduced carbon
emissions

Improved water and
waste management

SOCIAL INVESTMENT

Grindrod’s social investments favour education and environmental projects. Total contributions amounted to

R1.9 million (2019: R4.8 million), including Adopt-A-School (R324 056), CRET (R370 000), the Wildlands Conservation
Trust Blue Fund (R300 000), Thembelihle Primary School (R350 000) and the International Association for Human
Values (R50 000). A contribution of R500 000 was also made to the government’s COVID-19 solidarity fund.

Social responsibility spend (%)

Discretionary
38.7%

Environment
0.3%

R1.9

million

2020

Education

61.0%

Discretionary

18.8%
Environment R4.8 Ed”;;t'bi/”
illi (]
e million
2019
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OUR ENVIRONMENT (NATURAL CAPITAL)

Represents the natural assets which, combined in

ecosystems, make human life and economic activity

possible. Grindrod strives to minimise and mitigate the
effects of its operations on the water, soil, air, geology

and all forms of life which create these ecosystems.

Grindrod’s environmental management is guided by international best practice and based on ISO 14001 criteria with
established and integrated safety, health, environmental and quality management systems which are subject to
regular audit. The management systems ensure a prioritised approach to environmental risk management, which
includes ongoing training and awareness.

VISION 2020

Grindrod implemented its Vision 2020 environmental policy in 2012, which was designed to achieve measurable,
incremental goals well within legislative requirements. It contains specific emission-related objectives, based on
the international GHG Protocol, which provides accounting and reporting standards for the management of GHG
emissions. Freight Services account for approximately 98% of the Grindrod carbon footprint.

The values reported in the table below measure Grindrod’s performance based on a year-on-year reduction target of 1%.

Target

Base year
figure
according
to 2015

2015 figure

2019 figure

2020 figure

% change
against
2015 figure

% against
base year
figure

Reduce normalised overall
group emissions CO,e per

rand revenue by 10% (gCO.e

per Rand revenue)

Reduce land-based GHG
emissions per km by an
average (across the
transport fleet) by 10% (kg
CO, per km)

Reduce normalised land-
based Scope 2 electricity
consumption in machinery
and buildings on property
owned and operated by
Grindrod usage by 20%
(kWh per FTE]

3736

2706

3668

3690

36.4

(1.2)

All statistics and reports on environmental activities are compiled in line with requirements of the GHG Protocol,

King IV, the TCFD (Task Force on Climate-related Financial Disclosures) and other benchmarks to achieve meaningful
integrated reporting for natural capital. Carbon and climate change advisory firm Promethium Carbon reviews the
calculation of GHG emissions, which is performed internally. Grindrod’s internal audit function performs limited

assurance on selected sustainability performance indicators as presented in this integrated annual report.
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Key performance indicator 2020 2019 2018 2017 2016
Scope T and 2 GHG emissions (tonnes CO,e) 128 174 142 899 134 427 132 354 183 361
Tota[GHGem|SS|OnS ,ndudmgscopeg .........................................................................................................................

(tonnes CO_e) 156 200 181 437 169 611 140 236 190 777
Soxemltted[tODDES] ..................................................... 20 ..................... 18 ..................... 16 .................... 1616
NoxemlttEd[tomeS]Ms ................... 689 ................... 619 .................. 613 444444444444444444 6 14
E[ecmatyeﬁluemy [kWh/FTE] .................................... 3 690 ................ 3668 ................ 3536 ............... 3515 4444444444444444 3 197
Totalwaterusage[ku ............................................ 146911 ............. 112904 ............ 150254 97002 444444444444 132 140
+ Ota[ SO “d and Uqwd Waste generated .............................................................................................................................

(tonnes) 15393 7332 9 441 12 650 7366

More detailed information on the key indicators is available in our Environmental Supplement on the Grindrod website.

Grindrod Scope 1 emissions footprint

(CO,e) over five years

2020 112 880

2019 125 833
2018 119 017
2017 116 800

Grindrod Scope 1 footprint (tonnes CO_e) per activity

co
1

2

Acetylene
39

HFC 112 880

gases tcoze
22 859

Stationary
fuel-burning
equipment
6838

2020

Combustion of
fuel in ships
48 950

Grindrod
owned
vehicles
34192

co,
23

Acetylene
5

HFC
gases
14 480

Stationary
fuel-burning
equipment
8376

Combustion of
fuel in ships

52 688

125 833

tCO.e
Grindrod
owned
vehicles
50 261
2019
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Our environment continued

2025 CLIMATE CHANGE AND ENVIRONMENTAL POLICY

In 2020, Grindrod’s Social and Ethics committee approved the Grindrod 2025 Climate Change and Environmental
Policy. It establishes the guidelines for the management of the environmental impacts of the business up to 2025 and
reconfirms the importance of governance in Grindrod’s environmental and sustainability management framework.

The policy is based on international best practice, building on the recommendations of the TCFD, but focusing on
strategic objectives and the operating realities of the markets within which Grindrod operates. Recognising that
business strategy must dynamically adjust to changing internal and external conditions, the following considerations
form part of developing, reviewing and implementing the business strategy:

e Operational units are determining which metrics and targets are relevant to their core business, devise specific
environmental targets and keep a watch list of environmental risk variables.

e At Group level, metrics and targets will be integrated into the business strategy.

e Environmental metrics and targets across the business will be reviewed and updated regularly.

The policy targets five key areas of focus:
e Water. Being a critical resource, Grindrod acknowledges its impact on how water is used and can be conserved.

e Greenhouse gas emissions. Grindrod monitors its Scope 1 and Scope 2 emissions and set specific targets to move
towards carbon neutrality in the long term.

e Waste. Grindrod recognises the role of sustainable waste management in contributing towards a circular economy.

Hazardous materials and waste are stored, used, managed and transported according to procedure and under
controlled conditions.

e Energy and fuel. Grindrod aims to achieve carbon neutrality in the long term, in acknowledgement of the role
that fossil fuels and the combustion of these fuels play in terms of climate change.

e Renewable energy. Grindrod will investigate the feasibility of appropriate renewable energy options for its
businesses.

Following the decision to move towards a more project-orientated approach to target the optimum management
of electricity and water consumption and waste, Grindrod discontinued its submissions to the voluntary Carbon
Disclosure Project, but continued to provide more information in our Environmental Supplement, available on
the website.

ENVIRONMENTAL PROJECTS

Terminals

Investigations into the feasibility of implementing solar power were conducted at several businesses. Whilst
installations offering impactful solutions could not be identified at TCM and Walvis Bay, options for the Richards Bay
sites are being investigated.

Similarly, the use of alternative water sources to reduce reliance on municipal water resources was investigated.
Detailed integrated water management solutions are being developed in consultation with external water treatment
specialists for the Richards Bay sites.

Terminals have implemented an integrated approach to monitor environmental impacts on a centralised system that
reports on water, electricity and fuel consumption in comparable formats. This integrated approach will be expanded
to other Logistics businesses.

Intermodal

The implementation of research into water, solar, waste recycling and circular economy projects at Intermodal
businesses is scheduled for 2021.
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Automotive

The newly developed Camperdown AutoPort, of which the first phase has been commissioned, offers the potential to
initiate a three-pronged approach to execute on energy, water and waste management. The aim is to establish a
green facility featuring rainwater harvesting, recycling of water at vehicle wash bays, the installation of solar energy
and sustainable waste management. In the process of development, indigenous vegetation, natural lighting and the
use of on-site materials in the construction and landscaping process are considered. In addition, nearly 200 trees
have been planted to boost the biodiversity in and around the facility.

The configuration of the planned solar installation will be decided on when the electricity base load has been
established. It is expected that solar electricity will contribute a saving of 1775MWh a year on Eskom power.

An integrated water management system, which harvests rainwater and recycles grey water where appropriate, can
provide water that exceeds the estimated peak water consumption for nine months of the year, saving the facility an
estimated 9.3 million litres of municipal water a year.

Recycling of the protective plastic wrapping on imported vehicles can result in 5.1 tonnes of plastic being recycled per
year. This project has already been launched in cooperation with an NGO.

Road transportation is investigating the economic feasibility of installing hybrid fuel technology in vehicles.

Bank
At Bank, the Credit Policy was amended to include environmental and social risk assessment criteria as a mandatory
process for all lending transactions.

GHG emissions intensity Water usage (k) Total solid and liquid waste
(CO,e per R million revenue) generated (tonnes)

2020 41.64 2020 146 911 2020

2019 47.32 2019 112 904 2019

2018 40.9 2018 150 254 2018 9 441

2017 38.54 2017 97 002 2017 12 650

2016 2016 132 140 2016
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Directorate and
Executive committee

Corporate governance
report

Report of the Social
and Ethics committee

Report of the Risk
committee

Report of the
Investment
committee

Report of the
Nomination
committee

Report of the
Remuneration
committee

Report of the Audit
committee

Limited assurance
report on certain
non-financial
information
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DIRECTORATE AND
EXECUTIVE COMMITTEE ..sioecemserznzo

Committees key
MAC Member of the Audit committee |

MEC Member of the Executive committee |
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MIC Member of the Investment committee

MNC Member of the Nomination committee | MRC Member of the Remuneration committee | MRI Member of the Risk committee
MSE Member of the Social and Ethics committee | CAC Chairman of the Audit committee | CEC Chairman of the Executive committee
CIC Chairman of the Investment committee | CNC Chairman of the Nomination committee | CRI Chairman of the Risk committee

CSE Chairman of the Social and Ethics committee

Mike Hankinson 71
Non-executive chairman

BCOM; CA(SA)

Appointed 15 December 2009
Mike was appointed as chairman of
Grindrod Limited in 2014 after serving
as a non-executive director since
2009. During 2017 Mike assumed the
position of executive chairman as

an interim arrangement to manage
stakeholder value-creation in terms
of Grindrod’s revised restructuring
strategy. He resumed his position

as non-executive chairman on

22 November 2018.

He is a former non-executive director
of numerous listed and unlisted
companies, served as chairman

of the Spar Group from 2004 until
2021 and previously as CEO of
Romatex Limited and Dunlop Tyres
International Proprietary Limited.

MIC, CNC, MRC, MSE, MRI

134

Andrew Waller 58
Executive director and CEO

CA(SA)

Appointed 1 March 2011
Andrew joined Grindrod Limited
in 2011 as financial director, after
working at Deloitte & Touche in
Scotland and South Africa for

15 years.

He was appointed as CEO on

1 September 2018 and serves as a
director on the boards of various
local and international Grindrod
Limited subsidiaries.

He serves as a non-executive director
of the Spar Group Limited.

CEC, CIC, MSE, MRI

Nkululeko Sowazi 57
Lead independent non-executive
director

MA (UCLA)

Appointed 25 February 2014
Chairman of Kagiso Tiso Holdings
(KTH), a leading South African
diversified investment holding
company and chairman and
co-founder of Tiso Investment
Holdings, a diversified investment
holding company.

He is currently a non-executive
director of MTN Group, Tiso
Blackstar Group SE(UK] and
industrial conglomerate Bud Group.

He is a co-founder trustee of the
Tiso Foundation and chairman of
Housing for HIV Foundation based
in Washington D.C.

MIC, CNC, MRC, MSE, MRI

Fathima Ally 40
Executive director and CFO

CA(SA)

Appointed 1 September 2020
Fathima spent 18 years at Deloitte &
Touche before being appointed as the

CFO of Grindrod on 1 September 2020.

She has extensive audit and
assurance experience, having worked
with multi-national listed companies
across various industries.

MEC

Grant Gelink 71
Independent non-executive
director

BCOMPT (HONS); BCOM (HONS);
CA(SA); HDIP EDUCATION; DIP
PUBLIC ADMINISTRATION

Appointed 1 January 2013
Non-executive director of Altron
Limited, MTN Zhakele Limited and
First Rand Limited.

Grant has had extensive work
experience with Deloitte & Touche
which spans over 26 years and he
served as chief executive from 2006
until his retirement from the firm
in 2012.

CAC

Walter Grindrod 54
Non-executive director

Appointed 22 August 2019

Walter joined Grindrod in 1990 and
worked across numerous divisions,
covering services offered by
Grindrod in warehousing and
container services, road
transportation, marine tally, ships
agency and Unicorn coastal service.

He was executive director for
Grindrod International Freight,
which later became Rohlig-
Grindrod, from 1999 to 2007.

He was appointed head of business
development for Grindrod in 2007.

Walter left Grindrod in 2017 after
27 years’ service and was appointed
as a consultant to Grindrod Limited
in 2018. He is a director of
companies and a trustee of various
charitable trusts.

MIC, CSE
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Directorate and Executive committee continued

ik

Ben Magara 53
Independent non-executive
director

BSC MINING ENGINEERING
(HONS)

Appointed 30 January 2020
Founder and chairman of Africa
Mining and Metals Group and former
executive of Anglo American and CEO
of Lonmin Plc, with extensive
executive experience in the mining
industry.

MRI
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Xolani Mbambo 46
Executive director

CA(SA)

Appointed 1 September 2018
Xolani joined Grindrod Limited in
2013 as CFO for Freight Services and
held the position of Group Financial
Director from 1 September 2018 to
31 August 2020. Xolani moved into
operations and was appointed CEO of
Freight Services in February 2021.

Prior to joining Grindrod, Xolani
worked at Anglo American for

12 years in various finance roles in
South Africa, Botswana and London.

MEC, MRI

David Polkinghorne 56
Executive director

BCOM; MA (Oxon)

Appointed 22 November 2006
Chief Executive Officer of Grindrod
Bank Limited, director of
companies, trustee of various
charitable trusts and foundations
and chairman of the Grindrod
Provident Fund.

David has been involved in the
financial services sector for

30 years. He has had exposure to all
areas of corporate and investment
banking and, in particular, has
extensive experience in commercial
property finance, private equity and
corporate finance.

MEC, MRI

Pieter Uys 58
Independent non-executive
director

MSC; MBA

Appointed 30 August 2013

Director of major local and
international companies and also
serves on the Remgro Management
Committee. Pieter is a former CEO of
Vodacom Limited.

MIC, MNC, CRC, CRI

Willem van Wyk 42
Independent non-executive
alternate director

CA(SA); BACC; (HONS);
BCOM (HONS)(TAXATION)

Appointed 30 January 2020
Corporate investment manager at
Remgro, with experience in tax, due
diligence and valuations, across a
wide range of industries.

MAC
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Zimkhitha Zatu 37
Independent non-executive
director

BCOM; HDIP ACCOUNTANCY;
MSC CORPORATE FINANCE;
CA(SA)

Appointed 30 January 2020

CEO and shareholder of Mathupha
Capital and non-executive director
of Sun International Limited and
SAFCOL SOC Limited.

Board member of various trusts
and organisations.

MAC, MSE

137



Grindrod Limited
2020 Integrated Annual Report

Directorate and Executive committee continued

BOARD PROFILE - AS AT 31 DECEMBER 2020

Independent Board and
non-executive Non-executive Executive Executive
directors directors directors Committee
By race group and gender
African female 8.33% - - 8.33%
African male 16.67% - 8.33% 25.00%
Coloured male - - - -
Indian female - - 8.33% 8.33%
Indian male 8.33% - - 8.33%
White male 16.67% 16.67% 16.67% 50.01%
By age group
30 to 50 years old 16.66% - 16.67% 33.33%
>50 years old 33.33% 16.67% 16.67% 66.67%
Board tenure
Independent
non-executive Non-executive Executive
directors directors directors Total
0 - 3years 25.00% 8.33% 16.67% 50.00%
4 -9 years 25.00% - - 25.00%
More than 9 years - 8.33% 16.67% 25.00%
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ATTENDANCE AT MEETINGS

Social Re-
Executive  and Ethics Audit Risk  Investment Nomination muneration Reason
Board committee committee  committee  committee  committee = committee = committee for non-
A/B A/B A/B A/B A/B A/B A/B A/B  attendance
FB Ally' 2/2¢ 2/2¢ 1/1° 1/1° 1/1% 1/1% /1%
MR Faku? 5/5
G Gelink 5/5 44 1/1%
WJ Grindrod 5/5 2/2 3/3 1/1°
MJ Hankinson 5/5 2/2 3/3° 2/2 3/3 2/2 3/3
B Magara 5/5 2/2
XF Mbambo 5/5 5/5 2/2° 4/4° 2/2 2/2°
DA Polkinghorne 5/5 5/5 2/2 /1
) Prior
NL Sowazi’ 4/5 2/2 1/15 2/2 3/3 commitment
PJ Uys 5/5 2/2° 2/2 3/3 2/2 3/3
WO van Wyk?®# 5/5 L4 2/2° 1/1°
AG Waller 5/5 5/5 2/2 4/4° 2/2 3/3 2/2° 3/3°
ZP Zatu* 5/5 2/2 A
A indicates the number of meetings which the director attended.
B indicates the number of meetings which the director could have attended.
! Appointed as executive director and CFO on 1 September 2020.
2 Retired as independent non-executive director on 2 December 2020.
® Appointed as independent non-executive alternate director on 30 January 2020.
“ Appointed as independent non-executive director on 30 January 2020.
5 Attended by invitation.
¢ Attended one Board and one Executive committee meeting by invitation prior to appointment as executive director.
7 Lead independent non-executive director.
8 Alternate director.
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CORPORATE GOVERNANCE REPORT

GOVERNANCE STRUCTURE

Grindrod Limited Board

Group Company Secretary

Ensures legal and regulatory compliance and
proper corporate governance principles.

p147 A

p152 v

Central to the Grindrod’s governance processes,
internal control framework and risk governance.

Head of internal audit

Company Secretary

Head of internal audit
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Social and Ethics committee < p153

Reviews that Grindrod is a responsible
corporate citizen.

Risk committee < p156

Provides focused support to achieve
effective risk-management governance.

Investment committee < p158

Makes recommendations that guide
strategy and the application of capital.

Nomination committee < p160

Reviews, monitors and advises on
directors’ nominations and performance.

Remuneration committee < p163

Assists in recommending, determining
and implementing remuneration policy.

Audit committee < p178

Provides independent
assistance in audit and finance-related
governance supervision.

Grindrod Bank Limited Board

Audit and Compliance committee

Human Capital and Remuneration committee
Risk and Capital Management committee
Directors’ Affairs committee

Asset and Liability committee

Social and Ethics committee

Credit Risk committee
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A sound corporate governance framework commits Grindrod to high standards of business ethics. The framework
guides the Board, as the guardian of responsible corporate governance, in the formulation and implementation of the
Grindrod strategy to achieve targeted performance and create sustainable value to the benefit of all stakeholders. The
framework comprises appropriate policies, procedures and power of execution to ensure that governance objectives
are properly implemented, managed, reviewed and adjusted. This ensures responsible corporate citizenship through
regulatory and best-practice adherence, effective and ethical leadership and sustainable value creation.

The governance framework is aligned to Grindrod’s six core values of transparency, respect, integrity, professionalism,
fairness and accountability. These values underpin four focus areas which Grindrod regards as core considerations in its
drive to achieve business and social sustainability, namely health and safety, people, the environment and communities.
Grindrod has developed a brand strategy which reflects its core values and the way it effects its strategy — namely to push
beyond the impossible. This describes its business strengths of being nimble, flowing easily with change, always being
open to possibilities, fostering a culture of courage, growth and knowledge, being loyal to the core and standing united.

Grindrod Bank maintains a governance framework that ensures compliance with legislative and regulatory
requirements related to the financial services sector. A major target of the framework was achieved by a governance
overhaul that resulted in the Board comprising a majority of independent non-executive directors and shareholder
board representation.

KING IV

The Grindrod governance framework is aligned to the principles-based King IV, to achieve four governance outcomes,
these being ethical culture, good performance, effective control and legitimacy.

Grindrod’s ability to meet all the application requirements of King IV is guided by an established governance practice-
improvement framework.

Ethical culture

Principle 1: The governing body should lead ethically and effectively.

The Board, supported by the Social and Ethics committee, is responsible for cultivating an ethical and effective
environment based on a tangible governance framework, supported by policies, procedures and structures, as
more fully detailed in principles 2 through 16 of King IV, set out on pages 142 to 152, and intangible considerations,
including culture and values. This responsibility is underpinned by operating with integrity, maintaining appropriate
levels of competence, assuming responsibility for the strategic direction and performance of Grindrod and being
accountable, fair and transparent.

The Grindrod Memorandum of Incorporation (MOI), the Board Charter and the Terms of Reference of Board
committees form the basis for directing the Board. Control is exercised through Grindrod's King IV-aligned
governance framework, which includes a system of assurances on internal controls and detailed reporting to the
Board and its committees.

The Board Charter sets out the practices and processes the Board has adopted through which to discharge its
mandate and responsibilities. The charter provides for a clear division of responsibilities at Board level to ensure a
balance of power and authority, such that no one individual has unfettered powers of decision-making. The Board has
delegated some of its duties to its sub-committees, which operate according to their respective Terms of Reference.

The Grindrod MOI, the Board Charter and the Terms of Reference of the sub-committees are available on
Grindrod’s website.

Each member of the Board has a fiduciary duty to act in good faith and for a proper purpose in the best interests of
Grindrod. In discharging such duty, the Board ensures that Grindrod performs in the best interests of its stakeholders,
which include shareholders, clients, partners, employees, regulators and the societies within which Grindrod
operates. Board members are required to act with due care, skill and diligence in all dealings and to uphold the ethics
and values of Grindrod.

141


https://www.grindrod.co.za/Pages/AnnualReport

Grindrod Limited
2020 Integrated Annual Report

Corporate governance report continued

Matters reserved for Board decision-making and delegated authority in terms of the Limits of Authority are reviewed
annually, based on recommendations made by the Executive committee and Board sub-committees where
appropriate.

Directors are not permitted to deal directly or indirectly in the shares of Grindrod during:

e any closed period, being from the end of the interim and annual reporting periods to the announcement of the
interim and annual results; or

e any prohibited period as defined in the JSE Listings Requirements, of which none were declared by Grindrod during
the year.

No share purchase or share sale transactions were concluded by directors during 2020.

Principle 2: The governing body should govern the ethics of the organisation in a way that supports the establishment of an
ethical culture.

The Board is responsible for the governance of ethics and the approval of stakeholder-inclusive codes of conduct and
ethics policies. The responsibility for the implementation and execution of these codes and policies is delegated to
management. The Group Company Secretary is the custodian of governance and the Grindrod ethics officer. In this
regard, the Group Company Secretary is responsible to ensure Grindrod, its employees and relevant stakeholders
adhere to its ethical standards and culture.

The principles of ethical leadership, management and behaviour to which Grindrod subscribes, are set out in the
Grindrod Code of Ethics and other relevant policies. The code, which outlines the principles for ethical conduct based
on Grindrod’s six core values, is available on the Grindrod website.

The code is designed to raise ethical awareness, guide day-to-day decision-making and provide assurance on the
integrity of the Group companies to external stakeholders.

All employees are required to adhere to the Code of Ethics, which is communicated during employee induction and to
annually reconfirm their adherence to the code and related governance policies. Staff are also required to declare
conflicts of interest and gifts given and received that, in terms of the approved gifts policy, exceed R5 000 in value.

In 2020, new requirements in terms of the Protection of Personal Information Act necessitated an update to the code
and related policies which deferred the annual confirmations to 2021.

Unethical behaviour can be reported to the Grindrod ethics officer. In 2020 no instances (2019: no instances) were
reported to the ethics officer.

An independent high-level fraud resilience assessment was conducted together with a high-level internal audit
review of the risk-governance process in 2020. These indicated a high fraud resilience and effective risk-governance
process, with a fraud-risk framework and fraud-risk register being developed and implemented in Grindrod.

Grindrod (South Africa) Proprietary Limited and subsidiaries and operating divisions obtained certification from
TRACE International Inc., a leading global anti-bribery standards-setting organisation for the fifth consecutive year.
SGM was TRACE certified for the sixth consecutive year. The certification is internationally recognised and used
widely in tender and other relevant processes. TRACE certification for Grindrod Mauritius was completed in

April 2020, concluding the TRACE certification process for most onshore and offshore businesses.

Grindrod operates an independent, toll-free fraud-reporting hotline through Deloitte & Touche, which provides an
impartial and confidential facility for all stakeholders to anonymously report any fraud-related matter. In 2020,

10 incidents (2019: 14 incidents) were reported through this hotline. All reported incidents are investigated and listed
in a register. Confidentiality is of utmost importance and is always guaranteed. The majority of cases related to
human resources/employee behaviour and were closed. The Deloitte & Touche hotline is complemented by a new
whistle-blowing tool, Ethics Defender, launched in November 2020. This provides a further avenue for the anonymous
reporting of fraud and unethical behaviour. One matter was reported through Ethics Defender and was dealt with.
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Incidents of corruption at management level are investigated internally and, if deemed appropriate, referred to
disciplinary proceedings or to law enforcement agencies. No instances of corruption at management level were
identified during 2020.

Compliance with the Code of Ethics is also monitored through internal audits to assess the adequacy and
effectiveness of the internal control environment, which includes risks related to fraud and corruption. Following the
initiation of anti-bribery and corruption training during 2019, the operational challenges posed by the COVID-19
pandemic delayed the launch of the business-wide ethics and anti-corruption awareness programme. This
programme had originally been planned as an interactive, team-based process but was not possible under lockdown
and social-distancing circumstances. A dedicated executive briefing session provided an in-depth update on key
developments in global anti-corruption legislation and enforcement. The existing culture of integrity in all business
dealings will be further strengthened during 2021 through active engagement with all employees by means of
awareness interventions.

The Executive committee and Social and Ethics committee are provided with statistics of non-compliance to the code.
Principle 3: The governing body should ensure the organisation is, and is seen to be, a responsible corporate citizen.

The objective of responsible corporate citizenship is underpinned by various policies, procedures and review
mechanisms in the corporate governance framework.

Execution and oversight are achieved through various Board sub-committees, corporate and divisional management
and internal and external assurance providers, with the Social and Ethics committee being the primary sub-
committee of the Board responsible for monitoring and reviewing Grindrod’s standing as and promotion of good
corporate citizenship. Further details on the arrangements for governing and managing responsible corporate
citizenship, key areas of focus in 2020 and measures taken to monitor corporate citizenship are outlined in the report
of the Social and Ethics committee on pages 153 to 155.

At their meetings, the Board and Board sub-committees, as relevant to their respective Terms of Reference, review
and monitor Grindrod’s performance against measures and targets related to human capital and economic, social
and environmental areas. Further operational details relating to economic, social and environmental performance
can be found in the Resources Review on pages 98 to 131.

Performance and value creation
Principle 4: The governing body should appreciate that the organisation’s core purpose, risk and opportunities, strategy,
business model, performance and sustainable development are inseparable elements of the value-creation process.

Grindrod’s vision of creating sustainable returns and long-term value for stakeholders through unlocking trade
corridors across Africa and delivering sustainable customer solutions is targeted and achieved against the norms,
values and processes detailed in the governance framework.

The framework, which accounts for the interdependent relationships between Grindrod and its key stakeholders as
well as society and the natural environment in which Grindrod operates, includes policies, procedures and structures
that support an integrated approach toward the economic, social and environmental factors that affect Grindrod’s
ability to create value.

The Board, supported by the Investment committee, is responsible for approving and monitoring Grindrod’s strategy
within the context of the risks, opportunities and other significant economic, societal and environmental matters. The
strategy is continually reviewed based on external influences, with due cognisance of the outcomes of key stakeholder
engagement processes.

The responsibility for formulating and implementing the strategy, policies and operational plans and the
implementation thereof is delegated to management. Appropriate policies and operational plans are developed by
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management to facilitate strategy implementation, with key performance measures and targets being established to
provide a basis for the continuous monitoring of progress toward achievement of the set strategic objectives.

The Group's strategy is mapped by the Executive committee, for review by the Investment committee and, based on
the recommendation of the committee, subsequent approval by the Board. The Group business plan for the ensuing
year, inclusive of the annual budget, is finalised following the review of the strategy by the Board at its meeting held
each year in November. Grindrod’s business strategy and how it creates value for its stakeholders is set out on
pages 38 and 39.

Principle 5: The governing body should ensure that reports issued by the organisation enable stakeholders to make
informed assessments for the organisation’s performance and its short-, medium- and long-term prospects.

The Grindrod integrated annual report, approved by the Board on the recommendations of the Executive and Audit
committees, aims to provide stakeholders with a balanced assessment of Grindrod'’s ability to create and sustain
value to ensure its short-, medium- and long-term viability.

Disclosure in the integrated report is guided by the material economic, environmental and social issues which the
directors believe have the potential to substantially impact Grindrod’s ability to create and sustain value for its
stakeholders. The report is compiled applying the principles contained in the JSE Listings Requirements, IFRS and
the Companies Act. It is also compiled in accordance with the concepts, guiding principles and content elements
contained in the International Integrated Reporting (<IR>) Framework issued by the [IRC and the Sustainability
Reporting Standards of the GRI. The report aims to provide a complete and balanced review of Grindrod’s economic,
social and environmental performance. Grindrod’s environmental performance is set out in the Environmental
Supplement, available on the Grindrod website.

Assurance on sustainability performance indicator disclosure is provided by Grindrod's internal audit function.
Promethium Carbon assisted Grindrod in the verification of Grindrod’s carbon footprint and other sustainability data.
This corporate governance report, on pages 140 to 152, has been reviewed and confirmed by the Social and Ethics
committee and recommended for inclusion in the integrated annual report.

Effective control
Principle 6: The governing body should serve as the focal point and custodian of corporate governance in the organisation.

The Board is ultimately responsible for providing strategic guidance and for approving the Grindrod strategy and
reviewing its implementation to achieve targeted performance and create sustainable value within a comprehensive
framework which has been designed to ensure responsible corporate governance.

The roles, responsibilities, membership requirements and procedural conduct of the Board and its sub-committees
are documented in the Board Charter and sub-committee Terms of Reference, which are available on Grindrod’s
website. Board sub-committees are authorised to investigate any activity within their respective mandates and
interact with employees, to obtain relevant Company information and to obtain external professional advice in matters
relevant to their mandate, when required.

An internal assessment of adherence to the Board Charter was completed in March 2021. Based on this assessment,
the Board was satisfied that it had fulfilled its responsibilities in accordance with its charter.

Attendance of members at meetings of the Board and its sub-committees during the year is listed on page 139 of this
integrated annual report.

Principle 7: The governing body should comprise the appropriate balance of knowledge, skills, experience, diversity and
independence for it to discharge its governance role and responsibilities objectively and effectively.

Board members are appointed by the Board through a formal process, assisted by the Nomination committee, to
identify and review suitable candidates for election by the shareholders.
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Board appointments are based on the leadership skills, knowledge, experience and expertise required to advance the
strategic direction of Grindrod, with broader diversity, with culture, age, gender and race being considered. The
promotion of gender equality is guided by the approved gender diversity policy and gender equality framework.

Directors who join the Board during the course of a year are required to have their appointments confirmed by
shareholders at the subsequent annual general meeting.

Following the resignations of Raymond Ndlovu and Zola Malinga on 1 January 2020, Ben Magara and Zimkhitha Zatu
were appointed as independent non-executive directors on 30 January 2020. Willem van Wyk was appointed as an
independent non-executive director, alternate to Pieter Uys, on the same date. Xolani Mbambo moved into operations
following a successful tenure as Financial Director, and Fathima Ally was appointed as Group Financial Director from
1 September 2020. Mkhuseli Faku retired from the Board effective 2 December 2020 after 10 years of committed
service to Grindrod.

In the Board's assessment, all directors have the relevant knowledge, skills and experience to make a meaningful
contribution to and ensure the effective leadership of Grindrod.

Board composition

At its meeting held in March 2020, the Nomination committee evaluated the composition of the Board and its
committees against their core functions as per their respective mandates. The evaluation assessed skills and
experience based on the responsibilities of the Board and its sub-committees pertaining to the business of the
two divisions and governance-specific criteria.

The evaluation included a review of members’ gender, age group, race, board tenure, qualifications and skills, and
took cognisance of board diversity and a wider range of perspectives to improve governance, decision-making and
performance.

Based on its evaluation, the Nomination committee was satisfied with the composition of the Board and its
committees.

At 31 December 2020 the Board comprised 12 directors, of whom four are executive directors. Details of the directors
as at 31 December 2020 are provided on pages 134 to 137.

Rotation
One third of Grindrod’s non-executive directors are, in terms of the MOI, required to retire by rotation at the Annual
General Meeting. Retiring directors may offer themselves for reappointment by the shareholders.

The suitability of the directors retiring by rotation was considered by the Nomination committee and following
assessment, the Board resolved in March 2021 to put these directors to shareholders for re-election.

The Nomination committee also evaluated the suitability of the proposed members of the Audit committee. Based on
the recommendation of the committee, the Board proposed the appointments of Grant Gelink, Willem van Wyk and
Zimkhitha Zatu as members to the Audit committee.

Professional development

Members appointed to the Board are inducted and the Group Company Secretary provides guidance to the Board on
governance, compliance and fiduciary responsibilities and sustainability. Following their appointment to the Board,
the Group Company Secretary conducted formal induction for Ben Magara, Willem van Wyk and Zimkhitha Zatu.
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Independence

At its meeting held in March 2021, the Nomination committee evaluated the independence of all serving Board
members on a substance-over-form basis, in accordance with the nine indicators included in King IV and tenure in
excess of nine years. This evaluation was considered and reviewed by the Board in March 2021.

Following the early retirement of the CEO on 31 July 2017, the Board appointed Mike Hankinson as the

executive chairman to oversee the implementation of the revised business strategy. Mike continued in this role to

22 November 2018. With due consideration of the period that the Chairman spent in an executive capacity, the
Nomination committee resolved that Mike Hankinson was not deemed independent. Given Walter Grindrod’s position
as a representative of a major beneficial shareholder and his facilitation of strategic and operational issues on an
ad-hoc basis at Grindrod’s request, the Nomination committee resolved that Walter Grindrod was not deemed
independent.

Following its assessment, all non-executive directors, with the exception of the Chairman and Walter Grindrod as
noted above, were deemed independent and the Board, on the recommendation of the Nomination committee,
passed a resolution confirming the independence of the other non-executive directors serving at its meeting held in
March 2021.

Directors’ declarations

Members of the Board are required to declare all directly and indirectly held financial, economic and other interests
and any conflict of interest in respect of matters on the Board agenda. Declarations are provided to the Group
Company Secretary bi-annually. Declarations on specific transactions are also minuted at Board meetings.

Chairman

In August 2020 the Board, in accordance with the requirements of the MOI, King IV and the JSE Listings
Requirements, reconfirmed the appointment of Mike Hankinson as the Chairman and Nkululeko Sowazi as Lead
Independent Director. The Board Charter sets out the way in which the powers of the Chairman and the Lead
Independent Director are executed.

In terms of the Board Charter, non-executive directors are required to retire by the age of 70 years or such later date
as the Board may determine. Being cognisant of Mike Hankinson having reached the age of 70 years, the Nomination
committee and Board gave consideration to succession planning for the appointment of a new chairman in 2021.
Given the status of execution of the Grindrod strategy to restore shareholder value by refocusing Freight Services and
Bank, the Board requested that Mike Hankinson stay on the board as chairman to maintain momentum and focus.
The search for a suitable replacement candidate for chairman, giving due consideration to King IV Principle 7, is
proceeding within this context.

Principle 8: The governing body should ensure that its arrangements for delegation within its own structures promote
independent judgement and assist with the balance of power and the effective discharge of its duties.

The Board is assisted in its responsibility to manage Grindrod and identify, oversee and manage economic,
environmental and social risk and opportunities by management, executives and the Board sub-committees, being
the Audit, Investment, Nomination, Remuneration, Risk and Social and Ethics committees.

The Terms of Reference of all Board committees are available on Grindrod’s website. The roles, composition and key
activities of the Board sub-committees are outlined in the respective sub-committee reports included in this
integrated annual report.

The Grindrod Limits of Authority, in terms of which the Board and management may act and bind Grindrod, outline
matters reserved for Board and shareholder decision-making and the delegation of authority to management in
specified matters. These are reviewed annually and amended, based on recommendations made by the Executive
committee.

146

Grindrod Limited
2020 Integrated Annual Report

Principle 9: The governing body should ensure that the evaluation of its own performance and that of its committees, its
chair and its individual members support continued improvement in its performance and effectiveness.

In March 2021 the Board and its committees undertook a detailed formal internal self-evaluation based on the
governance outcomes outlined in King IV, being an ethical culture, good performance, effective control and legitimacy.
The four outcomes were evaluated according to between eight and 14 criteria each, with questionnaires compiled by
the Group Company Secretary based on an evaluation tool.

Board members also evaluated the performance and effectiveness of the Chairman in a questionnaire detailing
15 tasks that summarise his role, as well as the performance of all Board sub-committees.

The Nomination committee was, based on its evaluation, satisfied with the Board composition, levels of governance,
the skills, experience and qualifications of the members and the performance of the Chairman. The Board considered
and concurred with the evaluation of the committee. No matters arose from the evaluations that required action.

Principle 10: The governing body should ensure that the appointment of and delegation to management contributes to role
clarity and the effective exercise of authority and responsibilities.

The Board is responsible for appointing the CEO, an executive director whose role is separate from that of the
Chairman, and the Financial Director.

The Executive committee assists the CEO in managing the business at an operational level. The scope of authority
and responsibilities of the Executive committee are defined in the Executive committee Terms of Reference, approved
during 2013 and reviewed annually.

The Executive committee Terms of Reference make provision for the annual evaluation of its members against KPIs
contained in their respective performance scorecards. The evaluation is undertaken by the CEO and reviewed by the
Remuneration committee.

CEO

The CEO, supported by the Executive committee, is responsible for the formulation and implementation of strategies
and policies, day-to-day operational management, the establishment of best-management practices, functional
standards, risk management and internal control systems, good governance, legal compliance, stakeholder
engagement, the appointment and evaluation of senior management and for guiding management and its teams in
the implementation of the business strategies, within the parameters of the Board-approved delegation of authority
framework.

Financial Director

The Financial Director is responsible for the financial management of the Group, all aspects of Grindrod’s financial
strategy, due and proper preparation of financial statements as per IFRS requirements, due and proper financial
reporting and providing financial leadership through financial planning and organisationally aligned strategies.

The Audit committee considered the expertise and experience of Fathima Ally, the Group Financial Director, and
deemed it appropriate. The committee is also satisfied that the expertise, resources and experience of the finance
function are appropriate to support Grindrod’s business.

Group Company Secretary

On 1 June 2020 Cathie Lewis resigned as Group Company Secretary and was appointed as Sustainability Lead for the
Company on a part-time basis and Vicky Commaille was appointed as Group Company Secretary, following a period of
secondment and based on the recommendation of the Nomination committee.
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The Group Company Secretary ensures corporate governance and legal compliance and adherence to the
JSE Listings Requirements and to proper corporate governance principles. She is not a director of the Board.

She is, as a basis for the submission of the annual compliance certificate submitted to the JSE, responsible for a
detailed annual compliance audit against JSE Listings Requirements. No material breaches of the JSE Listings
Requirements were identified in 2020.

The Group Company Secretary is, based on the approved annual work plans, responsible for preparing meeting
agendas in advance, with supporting documents and information and in consultation with the Chairman of the Board
or sub-committee, and for monitoring the execution of decisions and recording minutes and resolutions.

She provides material, accurate, concise and relevant information to the Board in a timeous manner to enable the
Board to take informed decisions and to monitor the progress and performance of management against the approved
business strategy and to ensure accurate external disclosure including this integrated report.

The Group Company Secretary, as the custodian of governance, also fulfils the function of the Group ethics officer,
being responsible for governance structures appropriate to sustainability reporting, and serves as the principal
officer of the Grindrod Pension Fund, Grindrod Provident Fund and the Grindrod Unicorn Provident Fund.

The Board considered the interactions between the Group Company Secretary and the Board since her appointment
on 1 June 2020 and is satisfied that there is an arms-length relationship between the Board and the Group Company
Secretary.

Based on a formal assessment, which included review of the Group Company Secretary’s qualifications, experience
and demonstration of competence in execution of her functions, the Board is of the opinion that Vicky Commaille, the
Group Company Secretary, possesses the requisite competence, qualifications and experience and has confirmed that
she is suitably qualified, competent and experienced to hold the position of Group Company Secretary.

She is a chartered secretary and holds the following qualifications: B.Com [Accounting); ACIS and SMDP.

Principle 11: The governing body should govern risk in a way that supports the organisation in setting and achieving its
strategic objectives.

The Board, supported by the Risk committee, is ultimately responsible for governing risk management processes in
accordance with corporate governance requirements to support the setting and achieving of strategic objectives.
More information on the Grindrod's identified material risks and industry risks are included on pages 47 to 71.

Risk governance

The Board, supported by the Risk committee, sets the direction for how risk should be approached and addressed in
Grindrod. The Group’s executive management encourages a risk-conscious business culture by embedding agreed
internal controls and mitigating actions through all levels of management and supervisory staff.

The Risk committee reviews the Group’s risk appetite and tolerance levels relative to specific risks and risk-
management policy and processes and recommends the approval of the Group risk management plan for the ensuing
year by the Board.

Enhanced oversight is provided through the assignment of specific risks to relevant Board sub-committees, as more
fully set out on page 46. Further to the inputs of its sub-committees, the Board monitors, reviews and assesses all
aspects related to the appropriate management of economic, social, technological and environmental risks and
opportunities at each quarterly Board meeting. Pervasive risks are also identified and reported on for review by the
Risk committee.
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Appropriate risk management measures, which include accountability for risk management as a key performance
area of line managers, exist throughout the Group to counter significant business risks which could undermine the
achievement of business objectives. Policies and guidelines on risk management and control support management in
discharging its risk responsibilities.

The effectiveness of risk management is assessed by internal and external assurance providers in terms of the
Group’s combined assurance model.

Risk management framework

The Grindrod risk management framework incorporates an assessment of the impact of identified risks and
opportunities on the six capitals of value creation, first outlined in the IIRC’s Integrated Reporting Framework and
incorporated in King IV and takes cognisance of industry risks and the future global risks and opportunities outlined
in Grindrod’s Global Change Sensitivity Model.

The risk management framework, based on the principles of King IV, ISO 31 000 and the Committee of Sponsoring
Organizations of the Treadway Commission (COS0], was reviewed and approved by the Risk committee in 2020.

Executive and operational management is responsible for the continuous identification, assessment, mitigation and
management of risks in conjunction with the evaluation of opportunities within their areas of operation.

The framework provides for the review of identified high-level strategic and external risks and accounts for new and
emerging opportunities and risks, supported by continuously updated operational risk registers. The effectiveness of
this framework is reviewed by internal audit.

Risk management process

Risk management processes are designed to identify, quantify, prioritise, respond to and monitor the consequences
of both internal and external risks and their associated opportunities. The processes also promote the ownership of
risk areas and risk-management accountability within the Group.

The potential impacts of identified risks are evaluated together with their probability in terms of the likelihood of
occurrence. Areas include strategy execution, market and financial risks, stakeholder engagement, legislative and
regulatory compliance and risks related to reputation, cyber and harm to people and environment. The evaluations
of the impact and probability establish the basis for determining the inherent risks and their significance to the
business. Residual risk is determined based on the development and implementation of risk-mitigation plans. Such
residual risks should fall within the respective risk-tolerance levels.

The internal audit charter provides for an internal audit plan that is aligned with the risk framework.

The Board, supported by the Risk committee, reviews the effectiveness of both the processes and procedures adopted
by management for identifying, assessing and reporting on significant business risks on Group-wide and divisional
levels, and the roles of assurance providers with respect to risk management.

Principle 12: The governing body should govern technology and information in a way that supports the organisation setting
and achieving its strategic objectives.

The Board, supported by the Audit committee, is responsible for information technology (IT) governance and the
strategic alignment of IT with the performance and sustainability objectives of Grindrod.

IT governance is based on best-practice principles, aligned to the Grindrod strategy. Additionally, best-practice
frameworks have been adopted, including PMBOK and Prince Il. A continually refined three-year IT governance
roadmap, initially developed in 2015, provides for IT strategy, governance and policies and legal and other compliance
as key focus areas. The roadmap was aligned with the principles of King IV.
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An IT governance charter has been developed and is managed through the Group IT steering committee reporting to
the Grindrod Executive committee. The charter ensures that the IT function is focused on the strategic leadership and
alignment of IT activities, prioritised IT investment initiatives, internal engagement to promote collaborative IT
planning and the promotion of IT effectiveness to capitalise on economies of scale across the Group.

The Group IT steering committee, responsible for the implementation of business-focused IT strategies, comprises
the chief information officer, divisional CFOs and IT managers and ad-hoc members who are experts in particular
business processes or technologies. The committee met once in 2020 (2019: three times) to drive the implementation
of fit-for-purpose IT infrastructure and software.

Decision-making structures are defined and a reporting framework is in place. Based on bi-annual reporting, the
Audit committee reviews and evaluates audit assessments of IT-related controls performed by the internal and
external auditors, together with the appropriateness of actions taken by management to address key issues
identified.

A review of the IT governance framework, undertaken in 2019, identified areas for improvement in the alignment of
the IT strategy with the strategy of Grindrod, IT operational performance, IT hardware and software solutions,
supplier performance management, business continuity and disaster recovery, IT security protocols and compliance.
The review included an analysis of the key risks pertaining to IT and outlined a medium-term strategy to drive
improvement in IT governance.

Principle 13: The governing body should govern compliance with applicable laws and adopted non-binding rules, codes
and standards in a way that supports the organisation being ethical and a good corporate citizen.

The Board is responsible for the governance of compliance with applicable laws and adopted non-binding rules,
codes and standards. The implementation and execution of compliance management is delegated to management.

The Board resolved that Grindrod complies with the JSE Listings Requirements and all significant requirements
incorporated in relevant legislation, regulations, international codes and best practices in all countries in which it
operates.

Given the nature of its operations, the Bank ensures compliance through the various committees established as
outlined on page 140.

Grindrod’s formalised legal-compliance universe includes the South African operations and business operations
based in Mozambique, Botswana, Namibia and Zimbabwe. Actions in the 2019 legal-compliance audit plan included a
prioritisation of legislation using a risk-based approach. The plan was implemented and the annual legal-compliance
audit plan for 2020, inclusive of key identified actions, was developed. These plans are based on the legal and
regulatory risk universe matrix, which, in turn, is based on the Compliance Institute South Africa Generally Accepted
Compliance Practice (GACP) framework.

These, together with the legal compliance policy, aim to entrench legal and regulatory compliance across the Group.
Divisional legal registers and training and awareness further promote a culture of compliance.

In 2020, Grindrod ensured continued compliance with the Regulations issued in terms of the Disaster Management
Act on an ongoing basis and through extensive consultation with ENS Attorneys.

Compliance with applicable laws and consideration of non-binding rules, codes and standards is reviewed by the
Social and Ethics committee bi-annually and by the Audit committee as it applies to its mandate.

Grindrod established a Protection of Personal Information (POPI) steering committee and appointed an independent

subject-matter expert to assist with a gap analysis and development of an action plan to ensure compliance before
1 July 2021.
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Grindrod supports the objectives of economic empowerment in compliance with the requirements of the Broad-Based
Black Economic Empowerment (B-BBEE) Act No 46 of 2013, as amended, the B-BBEE Regulations 2016 and the
JSE Listings Requirements.

A framework to ensure employment equity compliance across all Group companies, established in consultation with
the Department of Labour (DOL), provides the basis for constructive engagement and collaboration with the DOL on
the substantive implementation of EE plans and tracking of progress against set targets. A B-BBEE compliance
report is available on the Grindrod website.

Grindrod aims to comply fully, in a timely, accurate and professional manner, with the tax laws and regulations of the
countries in which it operates, to fulfil its tax obligations by contributing fairly to the fiscus of the various jurisdictions.
Its moral and legal responsibilities are guided by a tax-governance framework that deals with tax compliance and tax
risk across all jurisdictions and is incorporated into the corporate governance framework of the Board. Grindrod
seeks to achieve clarity, certainty and transparency in its tax affairs, thereby ensuring that tax planning is built on

a sound commercial business activity. The Board, assisted by the Audit committee, monitors and reviews
implementation of the Group tax compliance and tax risk policy in order to identify improvement opportunities in a
tax-efficient manner through proactive collaboration with all Group companies.

In the first half of 2019, Grindrod became aware of allegations of unethical conduct in Cockett Marine, which
prompted Grindrod to process impairments of $35 million and in terms of IFRS, the carrying value of the Cockett
group joint venture investment. As a consequence, Grindrod has elevated the rating of corruption to a top-ten risk for
the first time. The matter is being finalised in collaboration with the relevant authorities.

Principle 14: The governing body should ensure that the organisation remunerates fairly, responsibly and transparently to
promote the achievement of strategic objectives and positive outcomes in the short, medium and long term.

The Grindrod remuneration policy and implementation thereof is set out in the remuneration report on pages 166
to 177.

Principle 15: The governing body should ensure that assurance services and functions enable an effective control
environment and that these support the integrity of information for internal decision-making and the organisation’s
external reports.

The directors are ultimately responsible for Grindrod’s system of internal control, which is designed to identify,
evaluate, manage and provide reasonable assurance against material misstatement and loss. It has been designed to
provide assurances on the maintenance of proper accounting records and the reliability of financial information used
within the business and for external publication. The internal control systems and governance structures are subject
to independent review by internal audit and external assurance providers.

Combined assurance

A combined assurance model aims to optimise assurance coverage by management and internal and external
assurance providers. Collectively, they provide the Board with assurances on the effectiveness of controls that
mitigate the risks identified during risk assessments. The model, aligned with the principles and supporting practices
of King IV, was developed by identifying risks, control measures and assurance providers.

Risk audits are assigned to appropriate assurance providers, who monitor the effectiveness of the action plans
developed and implemented by management to mitigate the risks.

This model gives the Board the assurance, through the Audit and Risk committees respectively, that all significant
risks and associated opportunities are adequately managed.

151


https://www.grindrod.co.za/Pages/AnnualReport

Grindrod Limited
2020 Integrated Annual Report

Corporate governance report continued

Further detail on the combined assurance model and the roles and responsibilities of Board sub-committees in
overseeing the risk-management framework is included on pages 45 and 46 of the integrated annual report.

A risk framework for financial reporting further enhances associated risk-management processes and internal
controls.

Internal audit
Grindrod’s internal audit function, which covers the Group’s operations, is central to Grindrod’s governance
processes, internal control framework and risk governance.

Allinternal audit activities are performed in compliance with International Internal Audit Practice and the
methodology and standards required by the South African Institute of Internal Auditors.

Scope restrictions and the effectiveness of the internal audit function are monitored and reviewed by the Audit
committee, as is the internal audit manager’s appointment and performance. The internal audit manager reports
functionally to the Audit committee and administratively to the Financial Director and has unrestricted access to the
chairman and members of the Audit committee.

The Audit committee approves the internal audit charter, internal audit plan and the budget of internal audit to ensure
it operates independently of management.

The internal audit charter outlines the role of the internal audit function. The function reviews significant business,
strategic and control risks to assist management to develop and embed internal financial control frameworks, to
identify financial reporting risks and ensure the adequacy of controls to address the risk of material misstatements of
financial results and to provide the Audit committee with an assessment on the level of assurance that can be placed
on governance and control across Grindrod.

The annual internal audit plan is based on an assessment of identified internal and external risk areas and is drafted
considering the previous year’s findings, areas for improvement and changes in the macro environment and within
the Grindrod business. A comprehensive report on material internal audit findings and matters of significance is
submitted to the Audit committee bi-annually.

Trust, good reputation and legitimacy

Principle 16: The governing body should, in the execution of its governance role and responsibilities, adopt a stakeholder-
inclusive approach that balances the needs, interests and expectations of material stakeholders in the best interests of the
organisation over time.

The Board supports stakeholder engagement and communication strategies that facilitate transparent and reciprocal
communication and engagement.

The Group maintains continual engagement with its identified key stakeholder groups to promote the achievement of

business objectives and support economically, socially and environmentally sustainable business practices. The
stakeholder engagement framework is set out on pages 124 to 127 of this integrated annual report.
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REPORT OF THE
SOCIAL AND ETHICS COMMITTEE

The Social and Ethics committee is a statutory committee of the Board that assists the Board in adhering to the
Companies Act and Regulations. The committee also provides a basis for a more structured and focused approach to
social, environmental and ethical issues relevant to Grindrod.

The committee functions within formally approved Terms of Reference, approved by the Board in 2013 and reviewed
annually, and an approved detailed annual work plan.

ROLE OF THE COMMITTEE

The role of the Social and Ethics committee is to monitor the activities of Grindrod and its subsidiaries, within a
framework of legislative compliance and prevailing codes of best practice. The committee monitors and reviews
Grindrod’s standing and promotion of good corporate citizenship, which includes ensuring that:

e organisational ethics promotes embedding integrity, competence, responsibility, accountability, fairness and
transparency;

e sustainable development promotes stakeholder value creation in the short-, medium- and long-term;

e stakeholder engagement is constructive, interactive and in support of Grindrod’s objectives;

e employee health and workplace safety are pro-actively managed to achieve workforce well-being;

e the impacts of Grindrod’s operations on the environment are managed to minimise and mitigate negative
outcomes;

e human capital is managed to improve people’s ability to achieve their objectives;

e transformation and B-BBEE objectives are met in a constructive manner to establish a culture that reflects and
supports all facets of the environments within which the businesses operate;

e businesses comply with relevant laws, regulations and codes;

e Grindrod’s corporate governance report is reviewed and approved for inclusion in the annual integrated report; and

e the principles of sound corporate governance are adhered to. These include adherence to Grindrod values,
upholding human rights, working within an ethical framework, discharging its responsibilities towards
communities in which it operates and reporting business, operational and other outcomes in a sustainable
manner.

The committee is supported by the executives and authorised by the Board to investigate any activity within the scope
of its Terms of Reference, interact with employees and obtain external professional advice in conducting its business.

COMPOSITION AND COMMITTEE MEETINGS

The committee comprises the Chairman, one independent non-executive director, one non-executive director and one
executive director.

Following the resignations of Raymond Ndlovu and Zola Malinga on 1 January 2020, Walter Grindrod was, following
due assessment of his competencies, experience and skills required, appointed to the committee on 30 January 2020.
He was appointed as committee chairman at a special committee meeting held on 2 March 2020. Zimkhitha Zatu was
appointed as member on 3 March 2020.
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Report of the Social and Ethics committee continued

During the year under review, members serving on the committee included Walter Grindrod (chairman, appointed
30 January 2020), Mike Hankinson (appointed 28 February 2012), Andrew Waller (appointed 16 November 2011) and
Zimkhita Zatu (appointed 30 January 2020).

More details of these members are given on pages 134, 135 and 137.
The Group Company Secretary serves as secretary to the committee.

The committee’s Terms of Reference provide for members to meet at scheduled meetings twice a year and
unscheduled meetings when the committee is required to address urgent matters in its scope of responsibility.

A special meeting of the committee was held on 2 March 2020 to:

e approve the 2025 climate change and environment policy;

e approving the risk assessment report compiled by ENS Attorneys relating to fraud, bribery and corruption for
subsequent approval by the Board; and

e review management actions to address the compliance gaps in key control structures based on the risk
assessment report compiled by ENS Attorneys and ensure compliance with the requirements of Guideline 1 of
2018 issued by the Companies and Intellectual Property Commission (CIPC]).

Following the special meeting of March 2020, the committee deemed it unnecessary to convene the scheduled
meeting in May 2020, with the committee’s second meeting for the year held in November 2020 as scheduled.
No other unscheduled meetings were held in 2020.

Attendance of committee members at the meetings of the committee during the year is listed on page 139 of this
integrated annual report.

Fees paid to the committee members are reflected on page 170 in the remuneration report and the proposed fees for
2021 are detailed on page 194.

KEY ACTIVITIES

In terms of its mandate, matters considered by the Social and Ethics committee based on its annual work plan for
2020 included:

e monitoring and reviewing Grindrod’s sustainability performance in line with the Grindrod sustainability pillars, the
UN Global Compact Ten Principles and applicable risk-identification and mitigation measures;

e monitoring and reviewing Grindrod’s sustainability performance measured against the six UN Sustainable
Development Goals - SDG4: quality education, SDG5: gender equality, SDG6: clean water and sanitation, SDG8:
decent work and economic growth, SDG9: industry, innovation and infrastructure and SDG13: climate action - as
adopted as part of Grindrod’s sustainability strategy;

e monitoring and reviewing of Grindrod’s human capital management strategies and performance, including HR
strategies, systems and policy, employee relations, skills development and retention, performance management
and Grindrod’s status in terms of safety and health and employee wellness;

e monitoring and reviewing of Grindrod’s B-BBEE strategies and performance including the Grindrod B-BBEE
scorecard;

e monitoring and reviewing of Grindrod’s action plans to set and achieve transformation objectives and employment
equity strategies and performance including engagement with key stakeholders;

e monitoring and reviewing the implementation of the gender equality framework, including the results of a gender
equality survey;

e monitoring the implementation of the requirements of Guideline 1 of 2018 issued by the CIPC;
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e reviewing performance in the areas of corporate social investment and socio-economic development;
e legal compliance and good corporate governance, including ethics;

e anintegrated approach to stakeholder engagement;

e reviewing the role ascribed to the Social and Ethics committee as outlined in King 1V;

e evaluating the performance of the Social and Ethics committee;

e approving the committee’s report for inclusion in the 2020 integrated annual report; and

e approving the annual work plan for 2021.

STATEMENT

The Social and Ethics committee confirms that, during the year under review, it has fulfilled its mandate as
prescribed by the Companies Regulations to the Companies Act. The committee further confirms that, other than the
allegations of corruption in Cockett Marine as disclosed on page 151 of this integrated annual report, there are no
other instances of material non-compliance to disclose.

On behalf of the Social and Ethics committee

el

Walter Grindrod
Chairman

09 April 2021
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REPORT OF THE
RISK COMMITTEE

ROLE AND KEY FUNCTIONS

The Risk committee is a committee of the Board that provides focused support to the Board with respect to its risk-
governance responsibility. The committee functions in terms of defined Terms of Reference, approved by the Board in
2015 and reviewed annually, and an approved detailed annual work plan.

The committee reviews, monitors, advises on and makes recommendations regarding the effective management of
the opportunities and risks associated with the strategic direction of Grindrod and the potential positive and negative
effects of these risks on the attainment of Grindrod's objectives. It also monitors and reviews the development and
implementation of appropriate policy, plans and systems to ensure business performance within defined risk appetite
and tolerance limits, with due consideration of relevant legislation and any legal requirements or prevailing codes of
best practice.

COMPOSITION AND COMMITTEE MEETINGS

The committee comprises the Chairman, three independent non-executive directors and three executive directors.
During the year under review, directors serving on the committee included Pieter Uys (chairman), Mike Hankinson,
Ben Magara, Xolani Mbambo, David Polkinghorne, Nkululeko Sowazi and Andrew Waller. More details of these
directors are given on pages 134 to 137.

The committee’s Terms of Reference make provision for scheduled meetings twice a year and unscheduled meetings
when the committee is required to address urgent matters in its scope of responsibility. No unscheduled meetings
were held in 2020.

Attendance of committee members at the meetings of the committee in the year is listed on page 139 of this
integrated annual report.

Fees paid to the committee members are reflected on page 170 in the remuneration report and the proposed fees for
2021 are detailed on page 194.

The Group Company Secretary serves as secretary to the committee.

KEY ACTIVITIES

In terms of its mandate, matters considered by the Risk committee based on its annual work plan for 2020 included:

e review of the risk-management framework and policy and approval of the risk appetite and risk-tolerance limits
for Grindrod;

e review and assessment of the top Group and divisional risks and opportunities associated with the environment in
which Grindrod operates and the capitals used and effected by the operations and the evaluation of the
appropriateness of the mitigation strategies implemented;

e review and assessment of the risks specific to the industry in which Grindrod operates and the global risks and
opportunities as outlined in the amended Grindrod Global Change Sensitivity Model;
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e review the report of the Audit committee on the effectiveness of the process for identifying, assessing and
reporting on significant internal financial-control, fraud and IT risks as related to financial reporting;

e review of internal audit assessment on the integrity and effectiveness of the risk management process;

e review of the adequacy and completeness of insurance cover in place and associated claims history;

e evaluation of the performance of the Risk committee;

e approval of the Risk committee report for inclusion in the 2020 integrated annual report; and

e approval of its annual work plan for 2021.

RISK-MANAGEMENT PROCESS

Following its assessment, the Risk committee is of the opinion that Grindrod’s risk-management processes are
effective in identifying, assessing and addressing the material factors that may impact Grindrod in the development
and implementation of its strategies, including consideration of the level of uncertainty and complexity brought about
by the COVID-19 pandemic. More information on Grindrod’s material identified risks is included on pages 47 to 71.
Application of principle 11 of King IV is included on pages 148 and 149 of the governance report.

On behalf of the Risk committee

ZZ=

Pieter Uys
Chairman

09 April 2021
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REPORT OF THE
INVESTMENT COMMITTEE

ROLE AND KEY FUNCTIONS

The Investment committee is a committee of the Board that makes recommendations on the strategic direction of
Grindrod. In addition to guiding management on strategy formulation, the committee reviews and advises on capital
and other strategic applications in terms of Grindrod’s Limits of Authority for recommendation to the Board.

The committee functions in terms of defined Terms of Reference, approved by the Board in 2016 and reviewed
annually, and an approved detailed annual work plan.

COMPOSITION AND COMMITTEE MEETINGS

The committee comprises four members, the Board Chairman, the CEO, a non-executive director, Walter Grindrod,
and an independent non-executive director, Pieter Uys. More details of these directors are given on pages 134, 135
and 137.

Standing members are appointed by the Board from amongst the directors of Grindrod. Ad-hoc members are co-
opted by the chairman of the committee for each separate meeting, based on capital and other applications and
strategic deliberations to be considered.

Meetings are scheduled on the recommendation of the committee chairman as and when required as per the Terms
of Reference. Four committee meetings were held in 2020, with attendance at these meetings as follows:

Meeting dates

21 Feb 29 Jun 18 Aug 1 Oct
Name Capacity 2020 2020 2020 2020
AG Waller Committee chairman v v v 4
WJ G rmd rOd ............................. Commlttee member ......................... / .................... / 44444444444444444444444444444444444444444444444444444444
MJ . Hankl nso n .......................... Commlt tee member ......................... / .................... / .......................................... / 44444444
PJ Uys ...................................... Commlt tee member ......................... / .................... / .......................................... / 44444444
,:B Auy ..................................... Standmgmv |tat|on .............................................................................................. / 44444444
XF . M bam bo .............................. Stand I ng mv ltatlon ............................. / .................... / 44444444444444444444444444444444444444444444444444444444
GGe[mkAd_hocmember ...............................................................................................................
DAPo[kmghomeAd_hocmember ...............................................................................................................
NL50W82|Ad_hocmember ....................................................... / .......................................... / 44444444
WovanwykAd,hocmember ...............................................................................................................
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Fees paid to the committee members are reflected on page 170 in the remuneration report and the proposed fees for
2021 are detailed on page 194.

KEY ACTIVITIES

In terms of its mandate, matters considered by the Investment committee in 2020 included capital and other
applications to submit tenders, the increase of current investments, placement of new investments, the restructuring
of investments and trading statements. Following consideration, the committee provided recommendations to the
Board for their approval.

The committee also provided guidance and reviewed progress on the implementation of Grindrod’s strategy.

In terms of its mandate, the committee also approved the Investment committee report for inclusion in the 2020
integrated annual report and approved the committee’s annual work plan for 2021.

On behalf of the Investment committee

Andrew Waller

Chairman

09 April 2021
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REPORT OF THE
NOMINATION COMMITTEE

ROLE AND KEY FUNCTIONS

The Nomination committee is a committee of the Board. It reviews, monitors, advises on and makes
recommendations regarding the nomination of directors for consideration and final approval by the Board and
election by shareholders.

The committee functions in terms of defined Terms of Reference, approved by the Board in 2014 and reviewed
annually, and an approved detailed annual work plan.

COMPOSITION AND COMMITTEE MEETINGS

The committee comprises the Chairman and two independent non-executive directors. During the year under review,
directors serving on the committee included Mike Hankinson (chairman, appointed on 22 November 2018],
Nkululeko Sowazi (appointed on 25 November 2014) and Pieter Uys (appointed on 27 May 2016). More details of these
directors are given on pages 134 and 137.

The committee’s Terms of Reference make provision for scheduled meetings twice a year and unscheduled meetings
when the committee is required to address urgent matters in its scope of responsibility. No unscheduled meetings
were held in 2020.

Attendance of committee members at the meetings of the committee in the year is listed on page 139 of this
integrated annual report.

Fees paid to the committee members are reflected on page 170 in the remuneration report and the proposed fees
for 2020 are detailed on page 194.

KEY ACTIVITIES

In terms of its mandate, matters considered by the Nomination committee based on its annual work plan for 2020
included:

e reviewing the performance evaluations of the Chairman of the Board and the Board sub-committees and Board
members;

e reviewing the performance and independence of the Audit committee for recommendation to the shareholders for
re-election;

e reviewing the composition of the Board and the Board sub-committees;

e monitoring the formal induction programme for newly appointed directors;

e monitoring directors’ briefings on changes in risks, laws and the environment in which Grindrod operates;

e reviewing the independence of non-executive directors based on the nine indicators included in King IV and tenure
in excess of nine years;

e reviewing in detail the performance of directors retiring by rotation to support the recommendation for their
re-election by shareholders;

e monitoring succession planning for members of the Board, the CEO, members of the Executive committee and
senior management;

e monitoring continuous education for directors;
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e reviewing the insurance cover in place for directors and officers;
e approving the Nomination committee report for inclusion in the 2020 integrated annual report; and
e approving its annual work plan for 2021.

BOARD APPOINTMENTS

Following his acceptance of a new role as CEO of a Remgro Limited investee, Raymond Ndlovu resigned as an
independent non-executive alternate director, effective 1 January 2020. As part of Grindrod's commitment to the
increased independence of Grindrod Bank, Zola Malinga resigned as an independent non-executive director from
the Grindrod Board to focus solely on Grindrod Bank, effective 1 January 2020.

The process to select and appoint suitable candidates to fill these vacancies was initiated in 2019, with Board
members nominating candidates. This process, aligned with the Board’s policy on promoting broader diversity,
taking cognisance of gender, race, culture, age, field of knowledge, skills and experience, at Board level, identified
Ben Magara and Zimkhitha Zatu as suitable candidates for appointment to the Board.

The detailed review of their competencies and experience included the assessment of the skills required for
membership of the Audit and Social and Ethics committees. On the basis of this review the committee recommended
the appointment of Ben Magara and Zimkhitha Zatu as independent non-executive directors, effective from

30 January 2020, which recommendation was unanimously supported by the Board.

Following the resignation of Raymond Ndlovu, the committee also gave consideration to the appointment of an alternate
director to Pieter Uys. On the basis of a detailed review of the competencies and experience of Willem van Wyk,

the committee recommended his appointment as independent non-executive alternate director, effective from

30 January 2020, which recommendation was unanimously supported by the Board.

TENURE OF THE CHAIRMAN

In terms of the Board Charter, non-executive directors are to retire by the age of 70 years, or such later date as
determined by the Board. Following consideration by the Nomination committee and evaluation by the Board, the
directors voted to extend the tenure of the chairman of the Board whilst the search for a suitable replacement
candidate was progressed, to maintain the momentum and focus on the execution of strategy.

BOARD COMPOSITION AND EVALUATION

At its meeting held in March 2020, the Nomination committee evaluated the composition of the Board and its
committees against their core functions as per their respective mandates, with due consideration to the material
issues, risks and opportunities relevant to Grindrod. The evaluation reviewed the composition in light of the balance of
knowledge, skills, experience, diversity and independence necessary to drive Grindrod’s strategy, including members’
skills, gender, race, age group and Board tenure.

In March 2021 the committee undertook a detailed evaluation of the Board and its committees based on the four

governance outcomes outlined in King IV. The outcomes were evaluated according to between eight and 14 criteria
each, with questionnaires compiled by the Group Company Secretary based on an evaluation tool.
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Report of the Nomination committee continued

The Nomination committee was, based on its evaluations, satisfied with the Board composition, levels of governance
and the skills, experience and qualifications of the members, which evaluation was accepted by the Board.

AUDIT COMMITTEE APPOINTMENTS

At its meeting in March 2021 the committee also gave consideration to the appointment of the chairman and
members to the Audit committee. Having given due consideration to skills and experience requirements in
conjunction with succession planning, the committee recommended the re-appointment of Grant Gelink as
chairman and the appointment of Willem van Wyk and Zimkhitha Zatu as members of the Audit committee.

The recommendations were unanimously supported by the Board for recommendation to the shareholders at the
forthcoming Annual General Meeting.

SOCIAL AND ETHICS COMMITTEE APPOINTMENTS

At its meeting in March 2020 the committee gave consideration to the appointment of Zimkhitha Zatu as member

and Walter Grindrod as chairman of the Social and Ethics committee. Having given due consideration to skills and
experience requirements, the committee recommended their appointment as chairman and member of the Social
and Ethics committee. The recommendation was unanimously supported by the Board.

RISK COMMITTEE APPOINTMENT

At its meeting in March 2020 the committee considered the appointment of Ben Magara as an additional member to
the Risk committee, having due regard to skills and experience requirements and recommended the appointment
to the Board. The recommendation was unanimously supported by the Board.

On behalf of the Nomination committee

Mike Hankinson
Chairman

09 April 2021
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REPORT OF THE
REMUNERATION COMMITTEE

ROLE AND KEY FUNCTIONS

The Remuneration committee is a committee of the Board that assists in determining and recommending
remuneration policy. The role and key functions of the Remuneration committee are defined in the Remuneration
committee Terms of Reference, approved by the Board in 2014 and reviewed annually.

The committee independently reviews, advises on and makes recommendations relating to all remuneration matters
to promote an environment that is conducive to the achievement of strategic objectives and encourages individual
performance. The committee also monitors the outcomes of the implementation of the remuneration policy to
measure whether or not its objectives have been met.

SCOPE OF REPORT

This report is compiled in accordance with King IV practices and the JSE Listings Requirements and comprises a
background statement, an overview of the main provisions of the remuneration policy and an implementation report.
The activities of the Remuneration committee and the remuneration principles and policy that guide its decisions and
disclose directors’ and prescribed officers’ remuneration are set out below.

COMPOSITION AND COMMITTEE MEETINGS

The committee comprises the chairman and two independent non-executive directors. During the year under review,
directors serving on the committee included Pieter Uys (chairman, appointed 27 May 2016}, Mike Hankinson
(appointed May 2010, resigned on 1 November 2017 further to his appointment as the executive chairman,
reappointed 22 November 2018 when he reverted to a non-executive role) and Nkululeko Sowazi (appointed

25 November 2014). More details of these directors are given on pages 134 and 137.

Committee members meet at scheduled meetings twice a year and unscheduled meetings when the committee is
required to address urgent matters in its scope of responsibility. One unscheduled meeting was held in 2020.

Attendance of committee members at the meetings of the committee during the year is listed on page 139 of this
integrated report.

Fees paid to the committee members are reflected on page 170 in this report and the proposed fees for 2021 are
detailed on page 194.

KEY ACTIVITIES

In terms of its mandate, matters considered by the Remuneration committee based on its annual work plan for 2020
included:

e monitoring Grindrod’s remuneration policy;

e considering the applicability, with input from human resource and management consultants, new developments in
employee remuneration for example living wage, income gaps, medical cover, executive minimum share cover and
malice clauses;

e evaluating and recommending fees for non-executive directors based on industry benchmarks;

e reviewing and approving the criteria against which executive directors are remunerated and evaluated;

163


https://www.grindrod.co.za/Pages/AnnualReport

Grindrod Limited
2020 Integrated Annual Report

Report of the Remuneration committee continued

e reviewing the performance of executive directors against predetermined financial and operational targets;

e reviewing and approving the remuneration packages and incentives, including annual and other incentive bonuses,
for executive directors;

e approving the overall divisional allocations for senior-management bonuses;

e approving annual remuneration increases for employees outside the bargaining unit;

e monitoring annual remuneration increases for employees within the bargaining unit;

e reviewing the performance of the primary stand-alone pension and provident funds and monitoring finalisation of
the transition of the two primary provident funds to umbrella funds;

e reviewing the performance of the employee medical aid schemes;

e reviewing legislative and regulatory compliance within the scope of its mandate;

e approving the remuneration report for inclusion in the 2020 integrated annual report; and

e approving the annual work plan for 2021.

PERFORMANCE EVALUATION

During the year, the committee considered the performance of the Chief Executive Officer, the Chief Financial Officer
and executive directors in determining their respective remuneration. The primary performance indicators for
executives are set out on page 168.

INTEGRATED ANNUAL REPORT

The committee reviewed the accuracy, completeness and transparency of this remuneration report, including the
details of emoluments paid to directors and incentive schemes included on pages 170 to 177, and approved the report
for inclusion in the Grindrod integrated annual report for the year ended 31 December 2020 to the Board.

On behalf of the Remuneration committee

ZZ= >

Pieter Uys
Chairman

09 April 2021
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DIRECTORS  INTERESTS IN GRINDROD

At 31 December 2020, the directors held interests in Grindrod as follows:

2020 2019
Non- Non-
beneficial beneficial
and and
Beneficial beneficial Beneficial beneficial
Ordinary shares direct indirect direct indirect
WJ Grindrod - 21610 - 21610
MJ Hankinson 27 000 8 000 27000 8 000
XF Mbambo 150 856 - - -
DA Polkinghorne 357 026 - 259 644 -
AG Waller 902 461 - 725 417 -
1437 343 29 610 1012061 29 610

The beneficial direct shareholdings increased by 153 752 after year-end further to vesting in terms of the forfeitable
share plan.

BACKGROUND STATEMENT

2020 focus

The Remuneration committee continued to focus on measures that support the execution of the Grindrod strategy
and appropriately remunerate and incentivise staff to drive business execution. Safeguards include competitive
remuneration, bonus and benefits structures and growth and personal and career development opportunities.

This included the committee giving consideration to proposals and recommendations from Human Resources,
external remuneration consultants and shareholders to ensure that remuneration across Grindrod is aligned,
industry-competitive, equitable and verified against internal and external benchmarks.

In addition to matters considered in terms of its mandate, focus areas of the committee included:

e monitoring austerity measures implemented to address the operational impacts related to the COVID-19
pandemic;

e reviewing the management of the contribution holiday on the Grindrod Provident Fund;

e monitoring the application and payment of benefits to employees in terms of TERS funding;

e monitoring of the implementation of remuneration recommendations negotiated with bargaining councils and
trade unions;

e approving increases for salaried employees, with input from inter alia external remuneration surveys;

e monitoring the adaptation of the roll-out, due to lockdowns, of the addition of a third medical-scheme option to
ensure that employees have access to scheme benefits according to their needs and budget;

e monitoring the conclusion of the migration of the Grindrod Provident Fund to an umbrella fund to optimise
employees’ retirement savings; and

e monitoring the adaptation of the roll-out, due to lockdowns, of the migration of the Unicorn Provident Fund to an
umbrella fund in 2021.

Advisory vote

The shareholder non-binding advisory votes at the Annual General Meeting on 26 May 2020 did not achieve the
minimum requirement of 75% approval of the confirmation of the remuneration policy (66.02% approval] and the
implementation report (67.05% approval).
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Report of the Remuneration committee continued

Grindrod’s invitation to dissenting shareholders, through a SENS announcement on 26 May 2020, to engage with the
Company did not solicit any feedback.

The review of advisory reports to shareholders identified that objections pertained to the lack of disclosure of key
performance indicators (KPIs) in respect of the share-price-linked option scheme, the lack of disclosure of strategic
KPls in respect of short-term incentives (actual against targets) and that awards in the forfeitable share plan target
retention only.

In acknowledgement of shareholder objections, Grindrod:

e noted that the share-price-linked option scheme had been amended to provide for the inclusion of KPIs as a
condition of vesting;

e undertook, in the implementation report included in the integrated annual report, to document and disclose the
strategic KPIs for executives in respect of short-term incentives and individual weighting of and performance
against these KPls; and

e advised that, in addition to the award of shares under the forfeitable share plan based on performance criteria, the
vesting of these awards would be reviewed, for future years, to incorporate the evaluation of scheme participants’
achievement of key performance criteria measured against increased shareholder value over the vesting period.

Future focus

The committee will continue to focus on ensuring that employees across all spectrums are remunerated fairly,
responsibly and transparently and that critical skills are retained to promote the achievement of strategic objectives
and positive outcomes in the short, medium and long term.

The committee will introduce performance based vesting criteria in respect of the forfeitable share plan to, as
outlined above following shareholder engagement and will, provide for the incorporation of performance-based
evaluation criteria over the vesting period. These criteria, applied on a scheme participant basis, will be measured
against the increase in shareholder value over the same period.

Confirmation

The Remuneration committee is of the view that Grindrod’s remuneration philosophy and policies continue to support
the Group’s strategy and promote fair, responsible and transparent remuneration. The committee is satisfied that its
decisions taken in 2020 contributed to meeting the objectives of Grindrod’'s remuneration policies, to fairly reward
individual performance measured against objective structures, organisational sustainability, a high- performance
culture and the retention of scarce and specialised skills.

The committee is satisfied that Grindrod’s core skills complement is intact and capable of successfully implementing
Grindrod’s strategy to the benefit of all stakeholders.

REMUNERATION POLICY

The Grindrod remuneration philosophy is to fairly reward individual performance, measured against objective
structures, to support organisational sustainability, a high-performance culture and the retention of scarce and
specialised skills.

Remuneration policies are designed to attract, motivate, reward and retain human capital and to promote the
achievement of strategic objectives within approved risk appetite and tolerance levels, positive outcomes, an ethical
culture and responsible corporate citizenship. They are structured to achieve value-based management, which
stimulates performance at organisational level and optimises employed capital and shareholder returns. Policy
frameworks adhere to legislation and sound governance criteria and are aligned with the business strategy and
objectives.
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The Remuneration committee is mandated to assist the Board to compensate employees fairly and responsibly for
specific roles. The evaluation of specific roles within a formal job-grading system provides for an objective
measurement against benchmarks and an informed consideration of the gap between all levels of pay. The policies
provide a basis for the structured grading of jobs and formulation of role descriptions, with regular evaluations
supporting fair reward for employees based also on their individual skills and performance.

Individual performance is measured against individually tailored, predetermined KPlIs, including non-financial
sustainability measures that incrementally trigger rewards. To achieve performance continuity and the desired
retention levels, some policies factor out conditions over which operations and individuals have no control, such as
adverse market conditions.

HR officers and management regularly engage with recognised unions and bargaining councils to ensure all
objectives are addressed over time.

The remuneration of executive management is monitored in terms of the overall remuneration across the Group.

Monitoring criteria include levels and trends in salary, collective bargaining outcomes and bonus participation. At the
time that salary increases are considered, the committee receives a report on the approach management proposes to
adopt for general staff increases.

Sign-on, retention and restraint payments are not part of normal remuneration, unless the Remuneration committee
determines otherwise in specific cases.

Payments made on termination of office in relation to good leavers include severance and leave pay. Payments made
in respect of the long-term incentives, if applicable, include pro-rata vesting on the forfeitable share plan and pro-
rata payment based on the current share price on outstanding options with reference to the share-priced-linked
option scheme, unless the Board, in consultation with the CEO, determines otherwise.

If an employee’s employment terminates due to resignation or dismissal on grounds of misconduct, poor
performance or proven dishonest or fraudulent conduct, long-term incentives are forfeited.

Remuneration structure

Executives, prescribed officers and key managers receive remuneration comprising a guaranteed total cost of
employment (TCOE) and a variable portion which incorporates short- and long-term incentives which are linked to
performance and sustainability achievements.

The long-term incentives are based on share-price appreciation, which promotes a long-term commitment to
creating shareholder value without the impact of diluting shareholders equity. The long-term incentives include
a retention scheme that in specific circumstances is used by the committee to provide for awarding a total

of 3596 588 shares as retention shares, which could result in a 0.54% dilution of the Group’s equity net of
treasury stock.

The short- and long-term incentive schemes reward an individual's contribution to Company performance to align
the focus of executives with the expectations of stakeholders and promote executive retention.

Executive remuneration is annually reviewed and approved by the committee against each individual's level of
experience, responsibilities and performance, the scarcity of the person’s knowledge and skills and the premium
placed on such a resource in the market. Current levels of remuneration are benchmarked at the median of the
relevant global grades and/or comparator group, which include listed local companies.

Executives’ guaranteed remuneration considers the complexity of the role of each executive, their level of experience

and their contribution to the Group’s overall performance. Increases in guaranteed remuneration are awarded based
on performance and amended responsibilities.
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Executive remuneration is benchmarked with the “TASK” grading methodology in consultation with independent
compensation consultants, to grade the level of responsibility with consideration of factors such as sales volumes,
profits, number of employees, assets managed and salary/wage account.

Employment contracts of Executive committee members contain a six-month notice period to ensure continuity in top
management.

Engagement with remuneration consultants for the implementation of appropriate minimum share cover ratios for
executives is in progress. Current remuneration strategy does not include share plans enabling implementation of
significant share cover ratios. Further shareholder engagement will be needed in advance of seeking approval on
changes to the incentive schemes.

Work is underway to implement a framework for recouping incentives paid for past performance which has been
proven dishonest or similarly unsustainable.

Non-executive director fees are reviewed annually by the committee. Reviews are undertaken in consultation with
independent and objective remuneration specialists or, when considered appropriate, benchmarked internally based
on independent and reputable remuneration research reports. The proposed fees, aligned with the remuneration
levels of comparable listed companies, are referred to the Board for shareholder approval at the Annual General
Meeting. Non-executive directors are excluded from participation in the short- and long-term incentive schemes.

Incentive schemes - Short term

Performance bonuses are based on the achievement of stretch profit targets and specified strategic and non-
specified value-added objectives approved by the Remuneration committee annually. Short-term incentives for
executives are capped at 100% of TCOE.

KPIs include the following elements:

e The stretch financial element (capped at 50% of TCOEJ, which is based on targeted divisional and Group profits
and share-price growth. Factors including market conditions, return on equity and financial performance are
considered in determining the profit and share-price targets. This element triggers on achieving the Board-
approved target, with an award of 5% triggered on achievement of the target. A straight-line incremental award
is then applied depending on the allocated and agreed stretch achieved above the target.

Following input from shareholders, consideration of the inclusion of other measures, such as ROIC, in the stretch
financial element is a future focus.

The remaining element includes:

e The specific strategic element, aimed at ensuring attainment of key initiatives from the three-year strategic plan,
which is directly aligned to the delivery of shareholder value.

e A non-specified value-added component, comprising objectives that include transformation, SHERQ and
operational and commercial imperatives that add both long- and short-term value to the Group.

The total Executive committee remuneration for 2020, excluding the benefits accruing on the vesting of long-term
incentive schemes, would, in the case of minimum-target achievement, have been equal to the total package as
reflected in the emoluments table included in the implementation report on page 170. The maximum remuneration,
exclusive of vesting, would have been equivalent to 200% of the total package.

Key managers within all divisions receive bonuses based on a structure similar to that for executives. Performance is

measured against pre-agreed key objectives and financial results. All bonuses are reviewed by the CEO and bonus
information is tabled for approval by the Remuneration committee.
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Incentive schemes - Long term
Grindrod Limited’s and Grindrod Bank's primary performance incentive, the share-price-linked option schemes, aim
to reward and retain executives and key managers without the impact of diluting shareholders equity.

In addition, in consideration of the cyclical nature of the markets in which Grindrod operates, shareholders approved
a pure retention incentive, the Grindrod Limited forfeitable share plan, used in periods of market distress when share
price appreciation, and as a consequence reward on the share-price-linked option scheme, is unlikely. The incentive,
capped at six million shares (0.7% of share capital) in accordance with shareholder approval at the 2012 Annual
General Meeting, is designed to be a small but critical part of the long-term incentives and is utilised in limited
circumstances to retain key management. The Board has awarded a total of 3 596 588 shares to retain key
management, as reflected on page 176.

The schemes are set out in more detail below.

Grindrod Limited share-price-linked option scheme

The share-price-linked option scheme was introduced in 2007 as a long-term incentive for executives and key
managers. Key strategic managers are nominated for participation in the scheme during the annual staff-appraisal
period, based on their performance and contribution to the success of the divisional business plan in that year. The
merit of each nomination is debated at meetings between divisional executives and the CEO and qualifying candidates
are nominated to the Remuneration committee for its review and subsequent approval by the Board.

The options, which are linked to the Grindrod ordinary share price, are settled in cash and therefore not classified as
equity-settled in terms of the JSE Listings Requirements.

Vesting effects in three one-third tranches on the third, fourth and fifth anniversaries of the grant date and do not
have an expiry date beyond the vesting date. The cash settlement, paid net of tax, is based on the difference between
the grant and settlement prices, being the weighted average of the closing price for the seven trading days preceding
the vesting date.

Vesting of awards in the scheme is subject to the participant’'s achievement of key performance criteria and appreciation
of the Grindrod Limited share price, measured against increased shareholder value over the vesting period.

Vesting settlements may not exceed 10% of the attributable profit of a division. No settlement is paid if the share price
does not rise between grant and vesting dates, if an employee resigns, is dismissed, has interrupted service or has
rendered unsatisfactory performance as determined by the Remuneration committee or CEO.

Grindrod Limited forfeitable share plan

The forfeitable share plan was introduced and approved by shareholders in 2012 to support the recruitment and long-
term retention of executives and key managers during times that the Grindrod ordinary share price is stagnant or
decreasing and Grindrod wishes to retain, through long-term incentive, specific executives and qualifying managers.

Shares under this plan are only awarded to the specific executives and qualifying managers who are key to achieving
the strategic objectives in the business plan. The shares vest in three equal tranches at the end of years three, four
and five after the award date achieving a long-term commitment from the individuals. Prior to vesting, participants
receive dividends paid and may vote in respect of the shares awarded, but they cannot trade or encumber their
allocation until vesting date. Unvested awards are forfeited on termination of employment by Grindrod or the
participant. The value granted is recognised in the income statement at the awarded price over the vesting period.

The scheme is only used in rare occasions and has thus been capped at six million shares.
Grindrod Financial Services group share-price-linked option scheme
The Grindrod Financial Services group share-price-linked option scheme was introduced in 2009 for Grindrod Bank

executives and key employees. The scheme operates according to the same performance requirements as the
Grindrod Limited share-price-linked option scheme, except that the share-price element is calculated as the greater
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of the net asset value of Grindrod Bank or an agreed price- earnings value, that payments are limited to 10% of
the division’s attributable profit and that vesting dates are the dates of Grindrod Bank Remuneration committee
meetings. Vesting may, in exceptional circumstances and subject to the approval of the Remuneration committee,
occur earlier than the five-year vesting period.

IMPLEMENTATION REPORT

Emoluments paid to directors and prescribed officers

The tables below provide an analysis of the emoluments, split between local and offshore remuneration package
approvals, paid to executive and non-executive directors and prescribed officers of Grindrod in relation to the 2020
and 2019 financial years.

Current directors - local (2020)

Retirement % increase
Directors’ Committee Basic medical and Total 2020  from 2019
fees fees remuneration other benefits package Bonus' Total excluding
R’000 R’000 R’000 R’000 R’000 R'000 R’000 bonus?’
Executive directors
FBA[[y2__ ................ 1111397 ........ 1508 ......... 908 ..... 2416 ........................
XFMbambO__ ................ 4298 ................ 1280 ........ 55783601 ..... 9179 ................ 1.,8.21‘0.
DAPO[kmghomeH__ ................ 4692 ................ 1160 ........ 5852 .................... 5352 ................. 48
AGwa“er__ ................ 6281 ................. 1137 ........ 7418360011013 ................. 64
Sub-total - - 16 382 3974 20356 8109 28465
Non-executive
directors
MRFaku3 ............................... 401_ ,,,,,,,,,,,,,,,,,,,,,,, I o 401 .............. o 4 01 ........................

G Ge[m k .................................. 43 9 ............... 308 ,,,,,,,,,,,,,,,,,,,,,,, R o 74 7 ............. o 7 4 7 .......................

WJ Grmdroda ......................... 38 ‘1 ................ 224 .................... 15 g ....................... o 755 ............. o 7 55 .......................

MJHank,nsonHw ............... 579 ,,,,,,,,,,,,,,,,,,,,,,, e o 1776 ............. o 1 776 .......................

BMagar85 ............................. 350 ................ 9 2 ,,,,,,,,,,,,,,,,,,,,,,, I o 442 ............. o 4 42 .......................

RNd[OVUé_ ................ 2 6 ,,,,,,,,,,,,,,,,,,,,,,, R o 2 6 ............. e 2 6 .......................

NLgowaz, ............................. 877 ............... 303 ,,,,,,,,,,,,,,,,,,,,,,, e o 1180 ............. o 1 130 ........................

PJ Uy57 .................................... 43 8 ............... 583 ,,,,,,,,,,,,,,,,,,,,,,, e o 1 021 .............. o 1 . 021 ........................

V\/ovanv\/ka_ ............... 156 ,,,,,,,,,,,,,,,,,,,,,,, e o 156 ............. o 1 5(, ........................

.Z p Z atUS .................................. 350 ............... 205 ,,,,,,,,,,,,,,,,,,,,,,, I o 555 ............. o 5 55 ........................
Sub-total 4 433 2476 150 - 7059 - 7059
Total emoluments

local 4 433 2476 16 532 3974 27415 8109 35524

Short-term incentive performance bonuses in respect of services rendered in 2020 accrued as at year-end as detailed on pages 172 and 173.

Appointed as executive director and Chief Financial Officer on 1 September 2020.

Retired as independent non-executive director on 2 December 2020.

Appointed as member of the Social and Ethics committee on 1 January 2020.

Appointed as independent non-executive director on 30 January 2020.

Resigned as independent non-executive director on 1 January 2020.

Fees ceded to Remgro.

Alternate to PJ Uys. Fees in respect of member of Audit committee.

Increases are based on performance and responsibilities and include role complexity, level of experience and contribution to Group performance.

Remuneration is benchmarked by independent consultants.

0. A'5.5% increase was awarded in 2020. The increase of 18.4% is a consequence of an independent benchmarking review conducted during the
current year highlighted the existing package was below the peer group.

" Following the recommendation of the SARB, the Grindrod Bank Board has agreed not to pay bonuses at this time.

© ® N o o s W N -
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Current directors - local (2019)

Retirement % increase
Directors’ Committee Basic medical and Total 2019  from 2018
fees fees remuneration other benefits package Bonus' Total  excluding
R’000 R’000 R’000 R’000 R'000 R'000 R’000 bonus®
Executive directors
XFMbambo,, ............... 3851862 ........ 471334678180 ,,,,,,,,,,,,,,, 5579
DAPO[kmghome__ ............... 4458 ,,,,,,,,,,,,,,,, 1127 ........ 5585 ........... S 5 585 ,,,,,,,,,,,,,,,,, 64
AGWauer__ ............... 5913 ,,,,,,,,,,,,,,,, 1057 ........ 69703782 ,,,,, 10752 ,,,,,,,,,,,,,,, 24210
Sub-total - - 14 222 3046 17268 7249 24517
Non-executive
directors
MRFakU ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 415_ ,,,,,,,,,,,,,,,,,,,,, IR o 415 .................... 415 ........................

G Ge[mk ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, “ 5 ............. 29 2 ,,,,,,,,,,,,,,,,,,,,, IR o 70 7 .................... 707 ........................

WJGrmdde ,,,,,,,,,,,,,,,,,,,,,,,,, 15540 ,,,,,,,,,,,,,,,,,,,,, I o 195 .................... 195 ........................

MJHankmson]]Q] ,,,,,,,,,,,,,, 571 lllllllllllllllllllllll R o 1762 .................. 1762 ........................

ZMa[mga“ ,,,,,,,,,,,,,,,,,,,,,,,,,,, 659 ............. 549 ,,,,,,,,,,,,,,,,,,,,, IR o 1208 .................. 1208 ........................

R Nd[ovu3456 ........................ 24 4 ............. 83 4 ,,,,,,,,,,,,,,,,,,,,, R o 1 078 .................. 1 078 ........................

NLSOW82| ,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 829 ............. 286 ,,,,,,,,,,,,,,,,,,,,, R o 1”5 .................. 1”5 ........................

PJ Uysé ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 453 ............. 56 7 ,,,,,,,,,,,,,,,,,,,,, R o 1 02 0 .................. 1 020 ........................

gDMzungu7 .......................... 272_ ,,,,,,,,,,,,,,,,,,,,, R o 272 .................... 272 ........................
Sub-total 4 633 3139 - - 7772 7772
Total emoluments

local 4 633 3139 14 222 3046 25040 7249 32289

Short-term incentive performance bonuses in respect of services rendered in 2019 accrued as at year-end as detailed on page 172.

Appointed as non-executive director on 22 August 2019.

Resigned as independent non-executive director on 1 January 2020.

Includes fees paid by Grindrod Bank.

Alternate to PJ Uys. Fees in respect of member of Audit committee and chairman of Social and Ethics committee.

Fees ceded to Remgro.

Resigned as independent non-executive director on 23 August 2019.

Increases are based on performance and responsibilities and include role complexity, level of experience and contribution to Group performance.
Remuneration is benchmarked by independent consultants.

A 6% increase was awarded in 2019. The increase of 55.7% the prior year remuneration does not include package for the full year following
appointment as Financial Director on 1 September 2018.

0 A 6% increase was awarded in 2019. The increase of 24.2% the prior year remuneration does not include package as CEO for the full year following
appointment to this position on 1 September 2018.
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Short-term incentive: Performance bonuses DA Polkinghorne
Performance bonuses paid to executive participants in the scheme are based on the evaluation of group or divisional Target  Performance
and individual performances, measured against objectives and targets that are established and approved by the weighting  against target*
Remuneration committee at the beginning of each year. Financial Services NPAT 35 _
. . . Financial Services dividend payment 5 -
The table below reflects the assessed performances of executive participants in the scheme as approved by the
committee: Governance, ethics, risk management and compliance 15 -
Pay-out as a percentage of TCOE %@k?h?@?i?ﬁgéggm?ﬂfu_”Hu_”Hu_”Hu_”Hu_”Hu_”Hu_”Hu_”Hu“”Hu_”Hu_nuu_num_u_u_uuuuuig ......................... B
2020 2019 Funding strategy and repositioning of the lending book S o
FB Ally 8.0 . Strategic projects execution 10 -
.............................................................................................................................................................................................. * Following the recommendation of the SARB, the Grindrod Bank Board has agreed not to pay bonuses at this time.
XF Mbambo 64.0 65.0
. % -
OO T AG Waller
AG Waller 48.0 54.0 Target Performance
weighting against target
Average 48.1 40
o Group, Port and Terminal, Logistics Headline earnings 45 25
Target weighting 100 TO0
i i ) T Growth in Grindrod share price 5 -
* Following the recommendation of the SARB, the Grindrod Bank Board has agreed not to pay bonuses at this time.
" Appointed 1 September 2020. Strategic positioning of bank and capital management 20 10
Consolidation and disposal of non-core businesses 30 13
FB Ally
Target Performance
ighti inst t t . . . . .
Welghting against farge Grindrod Limited share-price-linked option scheme
Group, Port and Terminal, Logistics Headline earnings 45 25 Share option gains and cash-settled share-price-linked option payments for 2020 were as follows:
Growth in Grindrod sh i 5 -
I B oot e e e oo e et et s oo see Share-price-  Share-price-
Regulatory compliance 20 20 linked linked
.............................................................................................................................................................................................. Option option
Financial efficacy 15 8 payment payment
............................................ B B i r e e S 2020 2019
Systems and process fe-engiNeering e O o Executive directors/prescribed officers R000 R'000
Pro-rata achievement based on appointment during the year 33.3 22.7 XF Mbambo - 216
DA Polkinghorne - 503
XF Mbambo ............................................................................................................................................................................................. .
Target Performance AG Waller B 1173
weighting against target Total _ 1892
Group, Port and Terminal, Logistics Headline earnings 45 25
Growth in Grindrod share price 5 -
Cash management in non-core business 10 10
B-BBEE ownership and strategy 10 9
Sustainable cost-reduction initiatives 10 -
Management of critical compliance, regulatory and reporting vulnerabilities
in core businesses 10 10
Support of commercial and operational activities 10 10
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A summary of options granted to executives and senior management, still to vest as at 31 December 2020, is as
follows:

Date option granted

2016 2017 2017 2018 2019 2020 Total
Price (R)' 5.09 7.65 6.02 7.40 8.13 3.67
Numberofoptlons 4444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444
granted? 9281852 9881 331 1900 984 5197 287 6397000 10655100 43 313 554
Cance uat lons ...................... [% 1 4 000] 44444444 [57 8 00 0] 444444444444444444 o R R S [ 1 53 9 000 ].
\/e Stmg O n 44444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444
retirement/transfer (16120000 (1517 000) (150 000) - - - (3 279 000)
Ve Sted as a resu{ t O f 4444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444
Shipping spin-off (14120000 (15590000 (520 000) - - - [3491000)
Vested ............................... [2974272] 444444 [1470543] 44444444 [380157] 444444444444444444 R I S [4824972]
Sub-total 2 322 580 4756 788 850 827 5197 287 6397000 10655100 30 179 582
Forfelture 444444444444444444444444444444 [953409] 444444 [1976212] 44444444 [162925] 444444 [1354085] 44444444 [195000] 44444444444444444 S [464163”
Net total* 1369171 2780576 687 902 3843202 6202000 10655100 25537 951

! The price reflects the market price on the dates of the awards, mathematically adjusted on the successful conclusion of the Shipping division
spin-off.

2 Restructured during 2018 as a result of the Shipping division spin-off.

3 Only applicable to employees in the Shipping division.

“ At 31 December 2020, the fair value of these options was R8.4 million.

The details of awards granted to executives as at 31 December 2020 are as follows:

Options Options

Options at granted vested Vesting Options at Option

1 January during during price 31 December price Vesting
Director 2020 the year the year R 2020' R dates
XF Mbambo 73616 (73 616) 4.06% - 10.48 February 2020
.................................... 65170[65170]406*_509February2020
.................................... 6517065170509February2021
.................................... 67583[67583]405*_765Mamh2020
.................................... 6753367533765March2021
.................................... 6758567585765Mamh2022
.................................... 959“959“740February2021
.................................... 959“95944740Femuary2022
.................................... 959“95944740February2023
.................................. 331333331333813Mamh2022
.................................. 331333331333813Mar6h2023
.................................. 331334331334813Mamh2024
4444444444444444444444444444444444444444444444444444444 516900516900367August2023
4444444444444444444444444444444444444444444444444444444 516900516900367Augu5t2024
4444444444444444444444444444444444444444444444444444444 516900516900367Augu5t2025

1688539 1550 700 (206 369) 3032870
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Options Options

Options at granted vested Vesting Options at Option

1 January during during price 31 December price Vesting
Director 2020 the year the year R 2020' R dates
DA Polkinghorne 67 704 (67 704) 4.06* - 10.48 February 2020
.................................... 152063[152063]406*_509F6bruary2020
.................................... 152063152063509February2021
.................................... 143614[1436141405*_765Mamh2020
.................................... 143614143614765Mamh2021
.................................... 143616143616765Mamh2022
.................................... 117065117065740February2021
.................................... 117065117065740F6bmary2022
.................................... 117063117063740February2023
.................................... 128333128333813Mamh2022
.................................... 128333128333813Mamh2023
.................................... 128334128334813Mamh2024
......................................................... 135600135600367Augu5t2023
......................................................... 135600135600357Augu5t2024
......................................................... 135600135600367Augu5t2025

1538 867 406 800 (363 381) 1582 286

* As option price was greater than vesting price, no payment was made.

Options Options

Options at granted vested Vesting Options at Option

1 January during during price 31 December price Vesting
Director 2020 the year the year R 2020 R dates
AG Waller 143 614 (143 614) 4.06* - 10.48 February 2020
.................................. 354210[354210]406* 509February2020
.................................. 354208509February2021
.................................. 334900[334900]405*_765Mar6h2020
.................................. 334900334900765Mamh2021
.................................. 334900334900765Mamh2022
.................................. 223871223871740February2021
.................................. 223871223871740February2022
.................................. 223869223869740February2023
.................................. 368333368333813March2022
.................................. 868333868333813Mamh2023
.................................. 368334368334813March2024
..................................................... 869100869100367Augu5t2023
..................................................... 869100369100367Augu5t2024
..................................................... 869100869100367Augu5t2025

5133 343 2 607 300 (832 724) 6907 919
Totals 8360749 4564 800 1402 474 11523 075

" At 31 December 2020, the fair value of these options were R5.4 million.
* As option price was greater than vesting price, no payment was made.

The cost of scheme settlements is hedged against 22 909 232 treasury shares (2019: 14 046 343), not allocated to the
forfeitable share plan. During 2020, 10 070 348 shares (2019: 460 000 shares) were bought back at an average price of
R4.13 (2019: R5.95).
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Grindrod Limited forfeitable share plan
The following table summarises the movements in the forfeitable share plan during the year:

Number of Number of
Number forfeitable forfeitable Total
Date option of options Price’? shares shares forfeitable
Award date granted granted R vested forfeited shares?®
23 February 2015 2015 866 050 17.97 (592 778) (273 272) -
22F€bruary 2016 ................................... 2016 .......... 1499513 ................ 961 ............. [737653] ......... [526953] 4444444444444 234907

ZSFEbruary 2017 ................................... 2017 ............. 140514 .............. 1387 [30172] ............ [ 50000] 444444444444444 60342

ZéJuneQOw ........................................ 2017 .......... 4462282 .............. 1387 ......... [1807547] 4444444 [1025492]1 629243 .

1November2017 ................................. 2017 ............. 778“8 .............. 1548 ............ [44050 D] ......... [144 82 2] 4444444444444 1930%

ZMarChzmo ........................................ 2020 ............. 8 59000 ................ 405 ...................... S S 859000 .

QMarChzwo ........................................ 2020 ............. 120000 ................ 3 19 ...................... R e 120000 .

31August 2020 ..................................... 2020 ............. 500000 ................ 368 ...................... R e 500000
9225777 (3 608 650) (2 020 539) 3596588

' The price reflects the market price on the dates of the awards.

2 The vesting price for the 2015, 2016, February 2017, June 2017 and November 2017 awards that vested during 2020 were R4.02, R4.02, R4.25, R3.19
and R3.76 respectively.

3 At 31 December 2020, the fair value of these options based on a closing share price of R5.05 was R18.2 million.

The table below shows the executive participants in the scheme and the forfeitable shares granted to the executives
during 2020:

Opening Number of Number of
balance forfeitable forfeitable Total
1 January shares shares forfeitable
Award date 2020 granted vested shares’
XF Mbambo 452568 239 000 (150 856) 540712
DA Polkinghorne 134 432 - (97 381) 37051
AG Waller 263574 500 000 (177 044) 586 530
850 574 739 000 (425 281) 1164293

' At 31 December 2020, the fair value of these options was R5.9 million.
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Grindrod Bank share-price-linked option scheme
A summary of options granted to executives and senior management of Grindrod Bank, still to vest as at
31 December 2020, is as follows:

Number Restated

of options price’ Vested/
Date option granted granted R Lapse settled Net total
2015 1345366 11.04 (146 334) (1199032 -
2016 ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 10073421321 ,,,,,,,,,,, [144887] ,,,,,,,, [72425” ““““““““ 138204
2017 ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 12209971433 ,,,,,,,,,, [351623] ,,,,,,,, [536269] “““““““ 333105
2018 ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 13264761520 ,,,,,,,,,, [342498] ,,,,,,,, [320129] 663849
2019 ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 18410781654 ,,,,,,,,,, [465253] ,,,,,,,, [433204] %2621
2020 ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 22620001501 ,,,,,,,,,,, [201000] ................ o 2061000

9 003 259 (1651 595) (3212 885) 4138779

' The price and units were mathematically adjusted on the separation of Bank and private equity businesses.

Payments totalling R1 144 426 were made on Grindrod Bank options vesting and settled in 2020. This included
payments made to DA Polkinghorne of R357 035.

The details of awards granted to an executive as at 31 December 2020 are as follows:

Options Options

Options at granted vested Vesting Options at Option

1January duringthe duringthe price 31 December price’
Director 2020 year year R 2020 R Vesting dates
DA Polkinghorne 55518 (55518] 15.01 - 7.55 February 2020
...................................... 54337[54337]1501_1321February2020
...................................... 54337543371321F6bmary2021
...................................... 57093[57093]1501_1433February2020
...................................... 57093570931433February2021
...................................... 57093570931433February2022
...................................... 69299692991520February2021
...................................... 69299692991520FEbruary2022
...................................... 69299692991520February2023
...................................... 72842723421654February2022
...................................... 72842723421654February2023
...................................... 72842723421654February2023
........................................................... 1246661246661501F6bruary2024
........................................................... 1246671246671501February2025
........................................................... 1246671246671501February2026

761894 374 000 (166 948) 968 946

" The price and units were mathematically adjusted on the separation of Bank and private equity businesses.
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AUDIT COMMITTEE

The Audit committee is a statutory Board sub-committee, appointed by the shareholders to assist the Board in its
corporate governance supervision responsibilities. The committee operates independently of management, is free of
any organisational restraint or pressure and acts in accordance with its statutory duties and the delegated authority
of the Board, within formally approved Terms of Reference, reviewed and approved annually.

ROLE OF THE COMMITTEE

The Audit committee ensures that accurate financial reporting and adequate systems, controls and financial risk-
management policies, procedures and standards are in place. The committee is responsible to ensure appropriate
corporate governance and compliance within the scope of its mandate, with a specific focus on the potential risks to
Grindrod, and for IT governance and the strategic alignment of IT with the performance and sustainability objectives
of Grindrod.

The committee is also, subject to Board approval, authorised to investigate any activity within the scope of its Terms
of Reference and to interact with the directors, management, employees and assurance providers and to obtain
independent professional advice to ensure effective governance. The committee has decision-making authority
regarding its statutory duties and is accountable to the Board and Grindrod's shareholders.

COMPOSITION AND COMMITTEE MEETINGS

The committee composition adheres to the requirements of the Companies Act, the JSE Listings Requirements and
King IV. The chairman of the Board may not serve as chairman or as a member of the committee.

The committee comprises three independent non-executive directors, all of whom are financially literate. During
the year under review, directors serving on the committee included Grant Gelink (re-appointed 28 May 2019 and
appointed as chairman 26 November 2014), Willem van Wyk (appointed 30 January 2020) and Zimkhitha Zatu
(appointed 30 January 2020). More details of these directors are given on pages 135 and 137.

The independence of the Audit committee and performance of its members were evaluated by the Nomination
committee during March 2021. Based on the recommendation of the committee, the Board proposed the election of
the members to the shareholders at the forthcoming Annual General Meeting.

The committee invites the Chairman, the CEO, the CFO, internal audit manager and representatives of the external
auditors to attend its meetings.

Committee members meet at scheduled meetings twice a year and at unscheduled meetings when required to
address urgent matters in its scope of responsibility. Two unscheduled meetings were held in 2020 to approve, inter

alia, the 2020 annual financial statements and integrated annual report.

Attendance of committee members at the meetings of the committee during the year is listed on page 139 of this
integrated annual report.

Fees paid to the committee members are reflected on page 170 in the remuneration report and the proposed fees for
2021 are detailed on page 194 of the integrated annual report.
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The Group Company Secretary serves as secretary to the committee.

The internal and external auditors have unrestricted access to the chairman and members of the committee. In 2020,
the chairman of the committee had two meetings with the internal auditors and two with the external auditors
without management being present. During these meetings no material issues were raised.

KEY ACTIVITIES

In terms of its mandate, matters considered by the Audit committee based on its annual work plan for 2020 included:

evaluation of the independence, effectiveness and performance of the internal audit function;

reviewing and approving the internal audit charter, annual work plan and internal audit fees;

assessing the suitability, expertise and experience of the CFO and the expertise, experience and resources of
Grindrod’s finance function;

reviewing the combined assurance model and the effectiveness of the process for identifying, assessing and
reporting on significant internal financial-control and fraud risks as related to financial reporting;

reviewing the Group IT governance report and IT risks, and evaluation of audit assessments of IT-related controls
performed by the internal and external auditors together with the appropriateness of actions taken by
management to address key issues identified, and reporting on its findings to the Risk committee;

reviewing the cyber security user awareness strategy, the cyber security vulnerability and monitoring plan and the
cyber security framework implementation plan;

nominating the independent external auditor and reappointment of the designated audit partner and the approval
of their terms of engagement and fees for audit services, for approval by shareholders at the Annual General
Meeting;

reviewing the extent of non-audit services provided by the independent external auditor and approval of the
related fees;

reviewing the external auditors’ work plan, staffing, independence, effectiveness, audit findings, key audit risks and
external audit report;

reviewing the internal auditors’ limited assurance report;

legislative and regulatory compliance within the scope of its mandate;

reviewing implementation of Grindrod’s tax policy;

reviewing and recommending to the Board publicly disclosed financial information, including the interim results
for the six months ended 30 June 2020;

reviewing the Annual Financial Statements and results for the year ended 31 December 2020 and this 2020
integrated annual report in line with applicable legislative and regulatory compliance and recommendation thereof
for approval by the Board of directors;

ensuring that appropriate financial reporting procedures exist and are functioning efficiently, including
consideration of all entities included in the consolidated group IFRS financial statements and ensuring access to
all financial information required to effectively report on the financial statements of the Group;

reviewing and confirming the going concern status;

assessing and reviewing the audit committee pack submitted by Deloitte & Touche providing the information as per
the JSE Listings Requirements, paragraph 22.15(h);

noting a briefing document on audit matters prepared by Deloitte & Touche;

evaluating the performance of the Audit committee; and

approving its annual work plan for 2021.

The functions of the committee are also performed for the subsidiaries within each division of Grindrod Limited.
The external auditor was nominated for each material subsidiary company for re-appointment.
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Report of the Audit committee continued

EXTERNAL AUDIT

Deloitte & Touche served as Grindrod’s registered external auditors for the 2020 financial year. The terms of
engagement, independence, expertise, audit quality, objectivity and the appropriateness of the reappointment of
key partners in Deloitte & Touche as the external auditor were appraised by the Audit committee, which includes an
annual evaluation. The committee meets with the external auditors twice a year.

In assessing the auditor’s independence, the committee considered guidance contained in King IV as well as
Independent Regulatory Board for Auditors (IRBA) publications and the related commentary thereon. Deloitte &
Touche have been auditors of the Grindrod Group for 17 years, and audit partner Mark Holme for two years, and have
demonstrated an institutional knowledge, deep expertise and experience of the Group in all the related countries in
which the Group operates. The committee is satisfied that in discharging its duties in terms of its mandate, together
with the robust internal Deloitte independence processes that Deloitte & Touche’s independence is maintained and
has not been impacted by tenure. The Deloitte & Touche internal independence processes include periodic internal
quality reviews as well as those conducted by IRBA, the rotation and the reappointment of the Group audit partner
and key component audit partners at least every five years, independence audits on all partners, established
safeguards and procedures and independence training and monitoring of non-audit services.

Following its assessment and review the committee accepted the audit committee pack submitted by the external
auditor as required in terms of the JSE Listings Requirements, paragraph 22.15(h] and confirmed that the external
auditor and designated audit partner met the required standards prescribed by the JSE Listings Requirements.

The committee is satisfied that the auditors do not, except as external auditor or in rendering permitted non-audit
services, receive any remuneration or other benefits from Grindrod. External audit fees approved for the 2020
financial year to Deloitte & Touche amounted to R27.3 million (2019: R30.8 million); which includes foreign
denominated fees of US$255 379 (2019: US$408 530); SGD nil (2019: SGD18 000) and P620 000 (2019: P709 128).

The total non-audit services for the 2020 financial year performed by and paid to Deloitte & Touche amounted to
R1.5 million (2019: R4.7 million), of which 76.9% relates to permitted consulting advisory services (2019:80.1% relates
to permitted tax services).

Following review, the committee satisfied itself that the auditors’ independence was not prejudiced by any
consultancy, advisory or other work undertaken or as a result of any previous appointment as auditor.

SIGNIFICANT AREAS OF JUDGEMENT

Many areas within the financial statements require judgement, which are set out in the accounting policies of the
Annual Financial Statements.

Key audit matters
The following have been identified as significant audit risks and key audit matters by Grindrod’s independent external
auditor:

e Material property-backed loan
Included in the Group's “Loans and advances”, is a material loan of R1 billion (2019: R1.1 billion), secured by
the borrowers’ property holdings. The valuation of the properties securing the interest-bearing loan and the
related profit share is a Key Audit Matter due to the material amount outstanding, the significant judgements
associated with determining the fair value of the security and the considerable length of time since the loan was
originally granted.
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e Measurement of loans and advances by the Bank
Loans and advances by Grindrod Bank are either measured at amortised cost less impairments in terms of an
expected credit loss model, or at fair value through profit or loss in accordance with IFRS 9: Financial Instruments.
Significant judgement is exercised by the directors in assessing these impairments and fair value measurements
which, in aggregate, are considered to be a key audit matter.

For impairments, this includes estimating whether there was a significant increase in credit risk since inception

of a loan or advance which determines whether it is classified as Stage 1, 2 or 3; the probability that a loan or
advance will default either over a 12 month period or over the lifetime of the loan or advance depending on staging;
and the loss given default with a key input being the expected realisable value of the collateral securing the loan

or advance.

For fair value, this includes changes in interest rates since inception of the loan or advance (in the case of fixed
rate loans and advances); changes in credit risk of the counterparty since inception as well as changes in general
market credit spread levels for a given credit rating; changes in general market liquidity spread levels since
inception; and the current and projected future value of the asset being financed, in the case of loans and advances
where the total payoff depends on the value of such underlying asset.

More detail on these matters is set out in the independent auditors’ report available on the Grindrod website.

INTERNAL FINANCIAL CONTROLS ATTESTATION

In 2019, paragraph 3.84(k) of the JSE Listing Requirements was introduced, requiring the CEO and CFO to
make positive statements around their responsibilities to ensure the establishment and maintenance of
internal financial controls over the annual financial statement preparation. This was effective for Grindrod’s
31 December 2020 year-end.

The committee has overseen a process guided by principle 15 of the King Code, by which Grindrod’s management
and internal audit performed an assessment of the effectiveness of the company and its consolidated subsidiaries
internal financial controls, and that these functions support the integrity of information for Grindrod’s annual
financial statement preparation.

The following was assessed to substantiate the CEO and CFO's attestation of financial controls:

e The determination of materiality, the identification of risks associated with significant subsidiaries;

e Testing the design and implementation of financial controls and utilising internal audit as well as management
self-assessments to test the operating effectiveness of financial controls; and

¢ Obtaining assurance letters including control attestations from divisional heads.

The CEO, CFO and the internal auditor, reviewed the internal financial controls, and reported their findings to the
Audit committee. The Audit committee considered the identified deficiencies as well as management’s responses
(and mitigations) and agreed action plans to remediate in the short term, where not already reported as remediated
by management and/or internal audit.

The Audit committee was satisfied that none of the deficiencies identified were pervasive to all subsidiaries nor
resulted in any loss to the Group. They also did not arise because of fraud by senior management or prior period

errors.

As a result, the Audit committee was satisfied with the CEO and CFO internal financial control attestation.
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Report of the Audit committee continued

ANNUAL FINANCIAL STATEMENTS

Following the committee’s review of the Annual Financial Statements for the year ended 31 December 2020, it is of
the opinion that, in all material respects, they comply with the relevant provisions of the Companies Act and IFRS as
issued by the IASB, and the JSE Listing Requirements and fairly present the results of operations, cash flows and the
financial position of Grindrod. On this basis, the committee recommended that the Board of directors approve the
Annual Financial Statements of Grindrod for the year ended 31 December 2020.

INTEGRATED ANNUAL REPORT

The committee reviewed this report together with supplementary attachments, taking cognisance of material factors
and risks that may impact the integrity thereof and recommended that the Board of directors approve the integrated
annual report of Grindrod for the year ended 31 December 2020.

JSE PROACTIVE MONITORING

During the financial year under review, the Audit committee reviewed the JSE’s reports on its proactive monitoring
of the 2019 year-end financial statements and 2020 interim financial statements. Management have reviewed the
comments and designed remedial actions, where required. Where applicable, the actions to implement the
recommendations made by the JSE are being monitored by the Audit committee.

On behalf of the Audit committee

Jld

Grant Gelink
Chairman

09 April 2021
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LIMITED
ASSURANCE REPORT

Limited assurance report of internal audit on the sustainability performance indicator disclosures as presented in the
Grindrod integrated annual report for the year ended 31 December 2020 (the report).

SCOPE OF WORK

We have performed limited assurance on selected sustainability indicators presented in the report.
The selected sustainability performance indicators are as follows:

e LTIFR;

e Petrol consumption (MLJ;

e Diesel consumption (MLJ;

e Electricity consumption (MW];

o Total direct and indirect GHG emissions - scope 1 and scope 2 (CO,e tonnes); and
e Water consumption

LIMITATION OF AUDIT SCOPE

The limited assurance procedures for the above selected sustainability performance indicators were restricted to the
Grindrod Port and Terminals and Logistics divisions only. As such, this assurance report is applicable only to those
selected sustainability performance indicators listed above for these named divisions.

INTERNAL AUDIT RESPONSIBILITIES AND APPROACH

Our responsibility is to express our limited assurance conclusion on the above selected sustainability performance
indicators for the year ended 31 December 2020 based on the procedures we have performed and the evidence we
have obtained. We conducted our limited assurance in a manner which requires that we plan and perform our audit
to obtain limited assurance about whether the selected sustainability performance indicators are free from material
misstatement.

Our audit approach was as follows:

¢ Interviewed management to obtain an understanding of the internal control environment, risk assessment process
and information systems relevant to the sustainability reporting process;

¢ Inspected documentation to corroborate the statements of management in our interviews;

¢ Reviewed the process that Grindrod has in place for determining material selected key sustainability performance
indicators to be included in the report;

e Tested the processes and systems to generate, collate, aggregate, monitor and report the selected key
sustainability performance indicators; and

e Performed control walkthroughs and inspected supporting documentation on a sample basis and performed
analytical procedures to evaluate the data generation and reporting processes against the reporting criteria.
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Limited assurance report continued

OUR INDEPENDENCE AND QUALITY CONTROL

Internal audit functions independently of all other business operations and has free and unrestricted access to all
areas within the group, including management, personnel, activities, locations and information.

Internal Audit Activities were carried out in accordance with the approved 2020 Internal Audit Plan and Internal
Audit Charter. Internal Audit Methodology applied follows the principles, guidelines and standard of the Institute of
Internal Auditors.

OUR CONCLUSION

Based on the procedures we have performed and evidence we have obtained, nothing has come to our attention that
causes us to believe that for the year ended 31 December 2020 the selected sustainability performance indicators
set out above, in relation to Grindrod Port and Terminals and Logistics divisions, are not prepared, in all material
respects, in accordance with the GRI G4 Standards supported by Grindrod’s internally developed guidelines.

Grindrod Internal Audit

09 April 2021

Promethium Carbon assisted Grindrod in the calculation of Grindrod’s carbon footprint and the compilation of other
sustainability data. This support included the collation of data from the operational databases, the specification of
the calculation methods, the selection of emissions factors, the review of historic data as well as the restatement
of historic emissions where required. The greenhouse gas calculations are in accordance with the International
Greenhouse Gas Protocol Standard as well as the South African Technical Guidelines for Mandatory Greenhouse
Gas Reporting.

Promethium Carbon

09 April 2021
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SHARE ANALYSIS OF
ORDINARY SHAREHOLDERS

for the year ended 31 December 2020

Number of Percentage of Number Percentage
shareholdings shareholdings of shares of shares

Shareholder spread
1t05[]0[]shares ....................................................................... 5805 ................. 7353 ........... 7 139043 ....................... : 02
5001to100005hares798 ................ 10” 6021529 086
1000“0500005hare5897 ................ 1136 .......... 19449556279
50001to1000005hare5 ................................................................ 161 ................... 2 04 .......... 11722052 ....................... 1 68
1000015haresandover234 .................. 2 % ........ 6536994069365
7895 100.00 698 031 586 100.00
Non-public shareholders 9 0.12 278 065 642 39.84
D|rect Ors 0 f Grmdrod ........................................................................ 6 ................... 0 08 ........... 1466 9 53 ...................... 021 .
Treasurystock ................................................................................. 1 ................... 0 01 ........... 26505820 ...................... 380
Strateg|cho[d|ngs ............................................................................ 2 ................... D 03 ......... 2500928693583
Publ|cshareholders7886 ............... 9988 ....... 419%59“ ................... 6016
7 895 100.00 698 031 586 100.00

Investor profile

Trusts 553 7.00 13214 811 1.89
7 895 100.00 698 031 586 100.00
Geographical breakdown
SouthAfmca .......................................................................... 7714 ................. 9770 ......... 6295858259020
UmtedstatesofAmemcaandCanada17022 ........... 26277843 ...................... 376
Un|tedK|ngdom ........................................................................... 30038 ........... 2“42%2 ...................... 346
RestofEurope ............................................................................ 22028 ........... 13900614199
Restofthewortd ......................................................................... : 12 ................... 142 ........... “24342 ...................... 059
7895 100.00 698 031 586 100.00
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Number of Percentage of Number Percentage
shareholdings shareholdings of shares of shares

Beneficial shareholders holding 5% or more
Remgro ........................................................................................................................... 173183235 .................... 2 481
Grmdrod Invest ment S . Prop r|eta ry |_|m|ted .......................................................................................................................
(Grindrod family) 76 909 634 11.02
GovernmentEmp[oyeesPen5|onFund .................................................................................. 68583732 983
PSGKonsu[t ....................................................................................................................... 64988488 931
383 665 089 54.97

Top 10 Fund Managers

PSGAssetManagement ....................................................................................................... 64988488 931
Pubuc Investment Corporat|on ............................................................................................. 59 . 468 2 87 ..................... 8 52
Nmetyone ......................................................................................................................... 49367400 707
Steyncap|talManagement ................................................................................................... 3927”74 563
MarathonAssetManagement .............................................................................................. 31273631 ...................... 448
San[amlnvestment Managemem .......................................................................................... 28751203 ...................... “2
D|men5|ona[FundAdv|sor5 ................................................................................................ 14276758 205
Oa5|s 8200187 ...................... 1 17
C[ucasGrayInvestmentManagement 6326875 ...................... 091
Eastsprmgmvestments 5839654 ..................... 084
307 763 657 44.10
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SHARE ANALYSIS OF CUMULATIVE, NON-REDEEMABLE

NON-PARTICIPATING, NON-CONVERTIBLE PREFERENCE SHARES
as at 31 December 2020

Number of Percentage of Number Percentage
shareholdings shareholdings of shares of shares
Shareholder spread
1t050005hare5 ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 1480 .................. 8385 ............ : 8140292451
500“0100005hares140793 ............ : 035069 .................... 1399
10001t0500005hare512470322%6313104
50001to1000005hares15085 ............ 1 125718 .................... 1521
1000015haresandover ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 6034 ............ : 128553 .................... 1525
1765 100.00 7 400 000 100.00
Non-public shareholders 1 0.06 1609 0.02
Pubucshareho[ders ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 1764 .................. 999473983919998
1765 100.00 7 400 000 100.00
Investor profile
Banks andbrokers ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 8 045 .............. 284022 ,,,,,,,,,,,,,,,,,,,,, 384
Ctosecorporatmnswo% .............. 184362249
Endowmentfund516091 .............. 119544 ...................... 1 62
Ind|v|dual5 ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 1361 .................. 77” ,,,,,,,,,,, 36003284865
Insurancecompames ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 3017 .............. 144919 ...................... 1 %
Investmentcompany ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 1006 ,,,,,,,,,,,,,,,,,,, 1633002
Mutua[funds ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 31 .................... 176 .............. 9%165 .................... 1346
Othercorporat|ons ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 9051 ................ 44404060
Pr|vatecompan|es ............................................................................ 83 ,,,,,,,,,,,,,,,,,,, 470 .............. 719482972
Pub[|ccompan|es ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 1006 .............. 178390241
Ret|rementfund5 ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 8045 .............. 171748232
Trusts ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 227 .................. 1286 .............. 955002 .................... 1291
1765 100.00 7 400 000 100.00
Geographical breakdown
SouthAfmca ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 1745 .................. 98867144202%55
UmtedStatesofAmemcaandCanada ................................................. 1006 ,,,,,,,,,,,,,,,,,,, 1400002
Umtedegdom ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 4023 .............. 237141 ,,,,,,,,,,,,,,,,,,,,, 320
RestofEurope ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 4023 ..................... %2001
Restofthewor[dHOéz ................ 16315022
1765 100.00 7 400 000 100.00

190

Grindrod Limited
2020 Integrated Annual Report

NOTICE OF
THE ANNUAL GENERAL MEETING

Notice is hereby given that the 54th Annual General Meeting of Grindrod Limited (Grindrod or the Company] will be
held electronically on Wednesday, 26 May 2021 at 14:00 for the purpose of considering and if deemed fit, passing with
or without modification, according to the requirements of the Companies Act (the Act), as read with the JSE Listings
Requirements and Grindrod’s Memorandum of Incorporation (MOI), the ordinary and special resolutions as set

out below.

Grindrod appointed The Meeting Specialist Proprietary Limited (TMS] to remotely host the Annual General Meeting on
an interactive electronic platform, in order to facilitate remote participation and voting by shareholders. TMS will also
act as scrutineers.

The minutes of the Annual General Meeting held on 26 May 2020 are available for inspection at the registered office of
Grindrod until 16:00 on 21 May 2021.

1. Presentation of Annual Financial Statements and reports
1.1 To present the audited Annual Financial Statements for the financial year ended 31 December 2020,
together with the reports of the Audit committee, the directors and the auditors.

A copy of the full audited consolidated financial statements is available on Grindrod’s website at
www.grindrod.com.

1.2 To present the report of the Social and Ethics committee, set out on pages 153 to 155 of the integrated
annual report.

2. Ordinary resolutions
2.1 Ordinary resolution 2.1: Re-election of non-executive directors retiring by rotation
To vote on the re-election, each by way of a separate vote, of the following directors who are required
to retire by rotation in accordance with article 5.1(8) of the MOl and being eligible, offer themselves for
re-election:

2.1.1 MJ Hankinson
2.1.2 NL Sowazi
2.1.3 PJUys

The Nomination committee of Grindrod recommended the review of the performance of each of the retiring
candidates to the Board, and following assessment of the directors retiring by rotation, the Board
recommends their re-election to shareholders.

Mike Hankinson has reached the age of 70 years. Given the status of execution of the Grindrod strategy to
restore shareholder value, the Board requested that Mike Hankinson stay on as chairman to maintain
momentum and focus. The search for a suitable replacement candidate for chairman is proceeding within

this context.

Brief CVs of the directors are provided on pages 134 and 137 of the integrated annual report.
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Notice of the Annual General Meeting continued

192

2.2

2.3

2.4

2.5

2.6

Ordinary resolution 2.2: Confirmation of appointment of directors appointed by the Board since the
previous Annual General Meeting

To, in accordance with article 5.1(5) of the MOI, confirm the appointment of the following director appointed
by the Board since the previous Annual General Meeting:

2.2.1 FBAlly

The Nomination committee of Grindrod has assessed the eligibility of the newly appointed candidate and
the Board accepted the result of the assessment. Accordingly, the Board recommends the election to
shareholders.

A brief CV of the director is provided on page 135 of the integrated annual report.

Ordinary resolution 2.3: Election of member and appointment of chairman of the Audit committee

To vote on the election, in terms of section 94 of the Act, of GG Gelink, an independent non-executive
director of Grindrod, as a member of the Audit committee and his appointment as the chairman of the
committee, until the end of the next Annual General Meeting of Grindrod.

A brief CV of the Audit Committee member is provided on page 135 of the integrated annual report.

Ordinary resolution 2.4: Election of members of the Audit committee

To vote on the election in terms of section 94 of the Act, each by way of a separate vote, the following
independent non-executive directors of Grindrod, as members of the Audit committee to hold office until
the end of the next Annual General Meeting of Grindrod:

2.4.1 WO van Wyk
2.4.2 7P Zatu

Brief CVs of the Audit committee members are provided on page 137 of the integrated annual report.

Ordinary resolution 2.5: Re-appointment of independent auditors and the designated audit partner
To vote, each by way of a separate vote, on:

2.5.1 The re-appointment of Deloitte & Touche as independent auditors of Grindrod, to hold office until the
next Annual General Meeting.

2.5.2 The re-appointment of M Holme as designated audit partner, to hold office until the next Annual
General Meeting.

The Audit committee nominated Deloitte & Touche to be independent auditors of Grindrod and M Holme to
be designated audit partner and accordingly recommends that Deloitte & Touche and M Holme be appointed
as independent auditors and designated audit partner, respectively.

Ordinary resolution 2.6: General authority to directors to allot and issue ordinary shares

That, as an ordinary resolution, and subject to the provisions of the Act and the JSE Listings Requirements,
from time to time, that the directors of Grindrod be and are hereby authorised, as a general authority and
approval, to allot and issue, for such purposes and on such terms as they may in their discretion
determine, ordinary shares in the authorised but unissued share capital of Grindrod up to a maximum of
5% (five percent] of the number of ordinary shares in issue on the date of passing this resolution.

Explanatory Note

The reason for proposing ordinary resolution number 2.6 above is to seek a general authority and approval for
the directors to allot and issue ordinary shares in the authorised but unissued share capital of Grindrod, up to

5% (five percent) of the number of ordinary shares of Grindrod in issue at the date of passing this resolution, in
order to enable Grindrod to take advantage of business opportunities which might arise in the future.
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In order for ordinary resolution number 2.6 above to be approved, it must be supported by more than
50% (fifty percent) of the voting rights exercised.

Ordinary resolution 2.7: General authority to issue ordinary shares for cash

That, as an ordinary resolution, and subject to ordinary resolution number 2.6 above being passed, the
directors of Grindrod be and are hereby authorised, in accordance with the Act and the JSE Listings
Requirements, to allot and issue for cash, on such terms and conditions as they may deem fit, all or any of
the ordinary shares in the authorised but unissued share capital of Grindrod, which they shall have been
authorised to allot and issue in terms of ordinary resolution number 2.6 above, subject to the following
conditions:

e This authority is valid until Grindrod’s next Annual General Meeting, provided that it will not extend
beyond 15 (fifteen) months from the date that this authority is given;

e The ordinary shares, which are the subject of the issue for cash, must be of a class already in issue,
or where this is not the case, must be limited to such securities or rights that are convertible into or
represent options in respect of a class already in issue;

e Any such issue will be made only to ‘public shareholders’ as defined in the JSE Listings Requirements
and not to related parties;

¢ The number of ordinary shares issued for cash will not in aggregate exceed 5% (five percent) of
Grindrod’s listed ordinary shares (excluding treasury shares) as at the date of the notice of Annual
General Meeting, such number being 671 790 844 ordinary shares in Grindrod's issued share capital
(5% (five percent) being 33 589 542 ordinary shares);

e Any ordinary shares issued under this authority during the period of its validity must be deducted from
the above number of ordinary shares and the authority shall be adjusted accordingly to represent the
same allocation ratio in the event of a sub-division or consolidation of equity securities during the same
period;

e The maximum discount permitted at which ordinary shares may be issued is 5% (five percent] of the
weighted average traded price on the JSE of such ordinary shares measured over the 30 (thirty) business
days prior to the date that the price of the issue is agreed between Grindrod and the party subscribing for
the securities; and

e An announcement giving full details, including the number of ordinary shares issued, the average
discount to the weighted average traded price of the ordinary shares over the 30 (thirty) business days
prior to the date Grindrod agrees to issue the ordinary shares and the impact on net asset value, net
tangible asset value, earnings and (if applicable) diluted earnings and headline earnings per ordinary
share, will be published at the time of any issue representing, on a cumulative basis within one financial
year, 5% (five percent] or more of the number of ordinary shares in issue prior to such issue.

Explanatory Note

The reason for proposing ordinary resolution number 2.7 is that the directors consider it advantageous to
have the authority to issue ordinary shares for cash in order to enable Grindrod to take advantage of any
business opportunity which might arise in the future. At present, the directors have no specific intention to
use this authority, and the authority will thus only be used if circumstances are appropriate.

In order for ordinary resolution 2.7 to be approved, it must be supported by more than 75% (seventy-five
percent] of the voting rights exercised.
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3. Special resolutions
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3.1

3.2

3.3

Special resolution 3.1: Approval of non-executive directors’ fees
That the fees payable to the non-executive directors of Grindrod, members and chairmen of Board
committees for the year 1 July 2021 to 30 June 2022, as set out below, be approved.

Member/Directors/Chairman Present Proposed
Board of directors Chairman R1 068 800 R1116 900
Lead independent director R782 800 R818 000
Non-executive director R391 400 R409 000
Audit committee Chairman R275 400 R287 800
Member R151 900 R158 700
Investment committee Chairman Nil Nil
Standing member R101 300 R105 900
Ad-hoc member (per meeting) R23 300 R24 300
Nomination committee Chairman R151 900 R158 700
Member R83 900 R87 700
Remuneration committee Chairman R151 900 R158 700
Member R83 900 R87 700
Risk committee Chairman R183 600 R191 900
Member R102 400 R107 000
Social and Ethics committee Chairman R128 700 R134 500
Member R77 000 R80 500

The Remuneration committee evaluated the fees for non-executive directors of Grindrod, and members
and chairmen of Board committees. Factors such as the responsibilities of non-executive directors,
benchmarking against industry peers and market trends were taken into consideration when the
Remuneration committee recommended the above fees to the Board. The Board accepted the
recommendations of the Remuneration committee and accordingly recommends the above fees for
approval by the shareholders in terms of section 66(9) of the Act.

Special resolution 3.2: General authority to provide financial assistance in terms of section 44 of the Act
That, as a general approval, the directors of Grindrod be and are hereby authorised, to the extent required
by section 44 of the Act, and subject to compliance with the requirements of Grindrod’s MOI and the JSE
Listings Requirements (each as presently constituted and as amended from time to time), to provide direct
or indirect financial assistance (‘financial assistance’ will herein have the meaning attributed to it in section
44(1) of the Act), including by way of loan, guarantee, the provision of security or otherwise, to any of its
present or future subsidiaries and/or any other company or entity that is or becomes related or inter-
related to Grindrod or any of its subsidiaries, and/or to any member of such subsidiary or related or inter-
related company or entity, for the specific purpose of or in connection with, the subscription of any option
or securities issued or to be issued by Grindrod or a related entity, provided that the Board has applied the
solvency and liquidity tests as set out in section 4 of the Act and the terms of the proposed financial
assistance is fair and reasonable to Grindrod.

Special resolution 3.3: General authority to provide financial assistance in terms of section 45 of the Act
That, as a general approval, the directors of Grindrod be and are hereby authorised, subject to the provisions
of section 45 of the Act, compliance with the requirements of Grindrod’'s MOI, the JSE Listings Requirements
(each as presently constituted and as amended from time to time) and any other applicable laws that may
exist from time to time, to provide direct or indirect financial assistance (‘financial assistance’ will herein
have the meaning attributed to it in section 45(1) of the Act) that the Board of Grindrod may deem fit, to any
related or inter-related company or to any juristic person who is a member of or related to any such
companies (related’ and ‘inter-related” will herein have the meaning so attributed in section 2 of the Act] on
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the terms and conditions that the Board of Grindrod may determine from time to time, provided that the
Board has applied the solvency and liquidity tests as set out in section 4 of the Act and the terms of the
proposed financial assistance is fair and reasonable to Grindrod.

Special resolution 3.4: Repurchase of Grindrod’s ordinary shares

That, as a general approval, the directors of Grindrod be and they are hereby authorised, subject to the
provisions of Grindrod’s MOI, section 48, read with section 46 of the Act and of the JSE Listings
Requirements, to approve the repurchase by Grindrod of its own ordinary shares, and the purchase of
ordinary shares in Grindrod by any of its subsidiaries, upon such terms and conditions and in such amounts
as the Board may from time to time determine, provided that:

(i) the repurchase of the ordinary shares must be effected through the order book operated by the JSE
trading system and done without any prior understanding or arrangement between Grindrod and the
counterparty;

(i) this general authority shall only be valid until the earlier of Grindrod’'s next Annual General Meeting
or the expiry of a period of 15 (fifteen) months from the date of passing of this special resolution;

(iii)  in determining the price at which Grindrod’s ordinary shares are repurchased in terms of this general
authority, the maximum premium at which such ordinary shares may be repurchased will be
10% (ten percent) of the weighted average of the market value at which such ordinary shares are
traded on the JSE, as determined over the 5 [five] trading days immediately preceding the date on
which the transaction is effected;

(iv)  the repurchase of ordinary shares in the aggregate in any one financial year may not exceed
20% (twenty percent] of Grindrod’s issued ordinary share capital;

(v]  Grindrod may only effect the repurchase once a resolution has been passed by the Board confirming
that the Board has authorised the repurchase, that immediately after the repurchase Grindrod would
satisfy the solvency and liquidity tests, and that since this was done there have been no material
changes to the financial position of the Group;

(vi)  Grindrod or its subsidiaries may not repurchase and/or purchase ordinary shares during a prohibited
period as defined in paragraph 3.67 of the JSE Listings Requirements, unless a repurchase
programme is in place where dates and quantities of shares to be traded during the prohibited period
are fixed and full details of the programme have been submitted to the JSE in writing prior to the
commencement of the prohibited period;

(vii) an announcement, containing full details of repurchases in accordance with sections 5.79 and 11.27
of the JSE Listings Requirements, will be published once Grindrod has cumulatively repurchased
3% (three percent] of the number of the ordinary shares in issue at the time this general authority is
granted (initial number], and for each 3% (three percent] in aggregate of the initial number acquired
thereafter; and

(viii) at any point in time, Grindrod may only appoint one agent to effect any acquisition/s on its behalf.

Adequacy of working capital
At any time that the repurchase contemplated in this resolution is to take place, the Board will ensure that,
after considering the effect of the maximum repurchase:

(i) Grindrod and the Group will be able to pay their debts as they become due in the ordinary course of
business for the period of 12 (twelve) months after the date of notice of the Annual General Meeting;

(i) the consolidated assets of Grindrod and the Group, fairly valued in accordance with International
Financial Reporting Standards (IFRS], will be in excess of the consolidated liabilities of Grindrod and
the Group for the period of 12 (twelve) months after the date of notice of the Annual General Meeting;

(i)  the issued share capital and reserves of Grindrod and the Group will be adequate for the purpose of
the ordinary business of Grindrod and the Group for the period of 12 (twelve) months after the date of
notice of the Annual General Meeting; and

(iv)  the working capital available to Grindrod and the Group will be adequate for the purposes of the
business of Grindrod and the Group for the period of 12 (twelve) months after the date of notice of the
Annual General Meeting.
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Disclosure

The directors of Grindrod have no specific intention at present for Grindrod or its subsidiaries to repurchase
any of the shares of Grindrod as contemplated in this special resolution number 3.4 but considers that such
a general authority should be put in place should an opportunity present itself to do so during the year,
which is in the best interests of Grindrod and its shareholders.

The directors, whose names are set out in the Governance Review on pages 134 to 137 of the integrated
annual report, collectively and individually accept full responsibility for the accuracy of information
pertaining to this special resolution number 3.4 and certify that to the best of their knowledge and belief
there are no other facts, the omission of which would make any statement false or misleading, and that they
have made all reasonable enquiries in this regard, and that this resolution contains all information required
by law and the JSE Listings Requirements.

The following additional information, some of which appears elsewhere in the integrated annual report of
which this notice forms part, is provided in terms of section 11.26 of the JSE Listings Requirements for
purposes of the general authority contemplated above:

e Major beneficial shareholders - page 35 of the integrated annual report; and
e Share capital of Grindrod - page 188 of the integrated annual report.

Other than the facts and developments reported on in the integrated annual report, there have been
no material changes to the financial or trading position of Grindrod and its subsidiaries since
31 December 2020 and the issuing of this notice to shareholders.

4. Non-binding advisory votes
4.1 Confirmation of the Group remuneration policy
That, as a non-binding advisory vote, Grindrod’s remuneration policy as set out in the remuneration report
on pages 166 to 170 of the integrated annual report be and is hereby confirmed.

4.2 Confirmation of the Group implementation report
That, as a non-binding advisory vote, Grindrod’s implementation report as set out in the remuneration
report on pages 170 to 177 of the integrated annual report be and is hereby confirmed.

In terms of the King Report on Corporate Governance™ for South Africa, 2016 (King IV), separate non-
binding advisory votes should be put to the shareholders relating to the Group remuneration policy and
implementation report. The votes allow the shareholders to express their views on the remuneration policy
and implementation report adopted and implemented but are not binding on Grindrod.

In the event that the Group remuneration policy and/or the Group implementation report is voted against by
25% (twenty-five percent) or more of the voting rights exercised on these resolutions, the Company will in its
voting results announcement extend an invitation to dissenting shareholders to engage with the Company to
discuss the reasons for their dissenting votes. The manner and timing of such engagement will be set out in
the voting results announcement.

Other business
To transact such other business as may be required at this Annual General Meeting.

Record dates
The record date for purposes of determining which shareholders are entitled to receive this notice is Friday,
23 April 2021.

The record date for shareholders to be recorded in the securities register of Grindrod in order to be able to

attend, participate and vote at the Annual General Meeting is Friday, 21 May 2021. Accordingly, the last date
to trade in order to be eligible to attend and vote at the Annual General Meeting is Tuesday, 18 May 2021.
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Preference shareholders

Preference shareholders are entitled to receive copies of correspondence related to all shareholder meetings. In
respect of the Annual General Meeting to be held on Wednesday, 26 May 2021, preference shareholders are entitled to
attend the Annual General Meeting and to vote together with ordinary shareholders in respect of special resolution
number 3.4 regarding renewal of the authority of directors to repurchase ordinary shares.

Logistical arrangements

Shareholders who wish to electronically participate in and/ or vote at the Annual General Meeting are required

to complete the Electronic Participation Application Form available on page 202 and email same to TMS at
proxy@tmsmeetings.co.za and contact them on +27 11 520 7950/1/2 as soon as possible, but in any event no later
than 11:00 am on Friday, 21 May 2021. Shareholders are strongly encouraged to submit votes by proxy before the
Annual General Meeting. If shareholders wish to participate in the Annual General Meeting, they should instruct
their CSDP or Broker to issue them with the necessary letter of representation to participate in the Annual General
Meeting, in the manner stipulated in their Custody Agreement. These instructions must be provided to the CSDP or
Broker by the cut-off time and date advised by the CSDP or Broker, to accommodate such requests.

TMS will assist shareholders with the requirements for electronic participation in, and/ or voting at the Annual
General Meeting. TMS is further obliged to validate (in correspondence with Grindrod and, in particular, the Transfer
Secretary, JSE Investor Services Proprietary Limited (JSE Investor Services) and shareholders’ CSDPs) each such
shareholder’s entitlement to participate in and/ or vote at the Annual General Meeting, before providing it with the
necessary means to access the Annual General Meeting and/ or the associated voting platform.

Shareholders will be liable for their own network charges in relation to electronic participation in and/ or voting at
the Annual General Meeting. Any such charges will not be for the account of the JSE Limited, Grindrod and/ or TMS.
None of the JSE Limited, Grindrod or TMS can be held accountable in the case of loss of network connectivity or other
network failure due to insufficient airtime, internet connectivity, internet bandwidth and/ or power outages which
prevents any such shareholder from participating in and/ or voting at the Annual General Meeting.

Voting by proxy

The minimum percentage of voting rights that is required for the adoption of each ordinary resolution is more
than 50% (fifty percent] of the voting rights exercised on the resolution by shareholders participating electronically
or represented by proxy at the Annual General Meeting, except for ordinary resolution 2.7, which requires

75% (seventy-five percent) approval in terms of the JSE Listings Requirements.

The minimum percentage of voting rights that is required for the adoption of each special resolution is at least
75% (seventy-five percent] of the voting rights exercised on the resolution by shareholders participating electronically
or represented by proxy at the Annual General Meeting.

Shareholders are reminded that they are still able to vote normally through proxy submission, despite deciding to
participate either electronically or not at all in the Annual General Meeting. Shareholders are strongly encouraged
to submit votes by proxy in advance of the Annual General Meeting to the JSE Investor Services, 13th Floor

Rennie House, 19 Amershoff Street, Braamfontein, 2001 (PO Box 4844, Johannesburg, 2000) South Africa, email
meetfax@jseinvestorservices.co.za or facsimile 086 674 2450 by no later than 14:00 on Monday, 24 May 2021.

Kindly ensure that TMS is copied when submitting all completed proxy forms and/ or letters of representation to the
JSE Investor Services.
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Please forward all relevant information to the below mentioned:

The Meeting Specialist Proprietary Limited
JSE Building

One Exchange Square

2 Gwen Lane

Sandown

South Africa

2196

Attention: Michael Wenner, Farhana Adam or Izzy van Schoor

Tel: +27 11 520-7950/1/2

Email: michael.wenner@tmsmeetings.co.za
Email: farhana.adam@tmsmeetings.co.za
Email: izzy.vanschoor@tmsmeetings.co.za
Email: proxy@tmsmeetings.co.za

A shareholder entitled to electronically participate and vote at the Annual General Meeting is entitled to appoint a
proxy or proxies to electronically participate, speak and vote in his/ her stead. A proxy need not be a shareholder of
Grindrod. The attached form of proxy is only to be completed by those ordinary shareholders who hold ordinary
shares in certificated form or are recorded in the sub-register in “own-name” dematerialised form.

Ordinary shareholders who have dematerialised their ordinary shares through a CSDP or broker without “own-name”
registration and who wish to electronically participate at the Annual General Meeting, must instruct their CSDP or
broker to provide them with the necessary letter of representation to electronically participate at the Annual General
Meeting in person or proxy and vote. If they do not wish to electronically participate in the Annual General Meeting or
by proxy and vote, they must provide the CSDP or broker with their voting instructions in terms of the relevant custody
agreement entered into between them and the CSDP or broker.

A form of proxy must be lodged with the share transfer secretaries of Grindrod, the JSE Investor Services and copied
to TMS, not less than 48 (forty-eight) hours before the time set for the meeting. Completion of a form of proxy will not
preclude a shareholder from electronically participating in the Annual General Meeting.

By order of the Board

Grindrod Limited

=

Vicky Commaille
Group Company Secretary
Durban

09 April 2021
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FORM OF
PROXY

Grindrod Limited

(Incorporated in the Republic of South Africa)
Registration number 1966/009846/06

Share code: GND and GNDP

ISIN: ZAEO00072328 and ZAEOOO071106

For use in respect of the 54th Annual General Meeting of Grindrod by certificated shareholders or of dematerialised
shareholders with own-name registration.

Holders of dematerialised ordinary shares, other than those with own-name registration, must inform their CSDP or broker
of their intention to electronically participate in and/or vote at the Annual General Meeting and request their CSDP to issue
them with the necessary letter of representation, complete the Electronic Participation Form and email same to TMS. If they
do not wish to electronically participate in and/or vote at the Annual General Meeting in person, they should provide their
CSDP with their voting instructions.

I/ We (full name in block letters)
of (address in block letters]
being the registered holder/s of ordinary shares and preference shares in the capital of Grindrod

do hereby appoint

1. of or failing him/her,

2. of or failing him/her,

the Chairman of the Annual General Meeting as my/our proxy to electronically participate, speak and vote on my/our behalf
at the Annual General Meeting of Grindrod to be held on Wednesday, 26 May 2021 at 14:00 and at any adjournment thereof,
and to vote or abstain from voting as follows on the resolutions to be proposed at such Annual General Meeting.

Please indicate how you wish your proxy to vote by placing a cross (“X"] in the box which applies:

Abstain

Ordinary resolution no. 2.3: Election of member and appointment of chairman of the Audit
committee - GG Gelink

Special resolution no. 3.2: General authority to provide financial assistance in terms of
section 44 of the Act

Special resolution no. 3.3: General authority to provide financial assistance in terms of
section 45 of the Act

Non-binding advisory vote 4.2: Confirmation of the Group implementation report

Date: Signature:

Please read the notes and instructions overleaf.
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NOTES TO
THE FORM OF PROXY

A shareholder entitled to electronically participate and vote at the Annual General Meeting is entitled to appoint a
proxy or proxies to participate, speak and vote in his/her stead. A proxy need not be a shareholder of Grindrod.

In accordance with Grindrod's MOI, voting shall be by poll only.

Please indicate with an “X" in the appropriate spaces overleaf how you wish your votes to be cast. If you return
this form duly signed without any specific directions, the proxy will vote or abstain at his/her discretion.

Instructions on signing and lodging the form of proxy

1.

200

You may insert the name of any person(s] whom you wish to appoint as your proxy in the blank space(s) provided
for that purpose.

A deletion of any printed matter and the completion of any blank spaces need not be signed or initialled. Any
alteration or correction must be initialled by the signatory/ies.

When there are joint holders of shares, any one holder may sign the form of proxy. In the event of any dispute,
the first name appearing in the register shall be taken as the shareholder.

The Chairman of the Annual General Meeting shall be entitled to decline to accept the authority of a person
signing the proxy form:

(a) under a power of attorney; or
(b] on behalf of a company;

unless that person’s power of attorney or authority is deposited at the offices of Grindrod’s share transfer
secretaries not less than 48 hours before the Annual General Meeting together with the form of proxy.

The completion and lodging of this form of proxy will not preclude the shareholder who grants this proxy from
participating electronically in the Annual General Meeting and speaking and voting in person thereat to the
exclusion of any proxy appointed in terms hereof should such shareholder wish to do so.

Completed forms of proxy should be lodged at or posted to Grindrod’s share transfer secretaries, the
JSE Investor Services, at 19 Ameshoff Street, Braamfontein, 2001 (PO Box 4844, Johannesburg, 2000),
South Africa, email meetfax@jseinvestorservices.co.za or facsimile 086 674 2450 so as to reach them not
later than 48 (forty-eight] hours before the time set for the holding of the Annual General Meeting.
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ELECTRONIC PARTICIPATION IN THE
GRINDROD ANNUAL GENERAL MEETING

1. Shareholders or their proxies who wish to participate in the Annual General Meeting via electronic
communication (Participants), must deliver the Electronic Participation Application Form below to TMS via email
to proxy@tmsmeetings.co.za.

2. Participants will be able to vote during the Annual General Meeting through an electronic participation platform.
Such Participants, should they wish to have their vote(s) counted at the Annual General Meeting, must provide
TMS with the information requested below.

3. Each shareholder, who has complied with the requirements below, will be contacted between Friday, 21 May 2021
and Tuesday, 25 May 2021 via email/ mobile with a unique link to allow them to participate in the virtual Annual

General Meeting.

4. The cost of the Participant’s phone call or data usage will be at his/ her own expense and will be billed separately
by his/her own telephone service provider.

5. The cut-off time, for administrative purposes, to participate in the Annual General Meeting will be 11:00am on
Friday, 21 May 2021.

6. The Participant’s unique link will be forwarded to the email/ cell number provided in the Electronic Participation
Application Form below.
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ELECTRONIC PARTICIPATION
APPLICATION FORM

Name and surname of shareholder

Name and surname of shareholder representative (if applicable)
ID Number

Email address

Cell number

Telephone number

Name of CSDP or Broker [if shares are held in dematerialised format)

SCA Number or Broker Account Number

Number of Shares

Signature
Date

Terms and conditions for participation at the Grindrod Annual General Meeting via electronic communication

1.

The cost of dialling in using a telecommunication line/ webcast/ web-streaming to participate in the Annual
General Meeting is for the expense of the Participant and will be billed separately by the Participant’'s own
telephone service provider.

The Participant acknowledges that the telecommunication lines/ webcast/ web-streaming are provided by a third
party and indemnifies Grindrod, the JSE Limited and TMS against any loss, injury, damage, penalty or claim
arising in any way from the use or possession of the telecommunication lines/ webcast/ web-streaming, whether
or not the problem is caused by any act or omission on the part of the Participant or anyone else. In particular,
but not exclusively, the Participant acknowledges that he/ she will have no claim against Grindrod, the JSE
Limited and TMS, whether for consequential damages or otherwise, arising from the use of the
telecommunication lines/ webcast/ web-streaming or any defect in it or from total or partial failure of the
telecommunication lines/ webcast/ web-streaming and connections linking the telecommunication lines/
webcast/ web-streaming to the Annual General Meeting.

Participants will be able to vote during the Annual General Meeting through an electronic participation platform.
Such Participants, should they wish to have their vote(s) counted at the Annual General Meeting, must act in
accordance with the requirements set out above.

Once the Participant has received the link, the onus to safeguard this information remains with the Participant.

The application will only be deemed successful if the Electronic Participation Application Form has been
completed and fully signed by the Participant and emailed to TMS at proxy@tmsmeetings.co.za.

Shareholder name:

Signature:

Date:
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APPROVAL OF THE SUMMARISED
CONSOLIDATED FINANCIAL STATEMENTS

for the year ended 31 December 2020

The preparation of the summarised consolidated financial statements that fairly represent the results of the Group in
accordance with the Companies Act and IFRS is ultimately the responsibility of the Board. The Board also ensures an
independent audit of the summarised consolidated financial statements by the external auditors. The Board is of

the opinion that the internal accounting control systems assure the adequate verification and maintenance of
accountability for Grindrod’s assets, and assure the integrity of the summarised consolidated financial statements. No
major breakdown in controls that could influence the reliability of the summarised consolidated financial statements
was experienced during 2020. Based on the financial results of Grindrod and the cash flow forecast for the year ended
31 December 2021, and the application of solvency and liquidity tests, the Board is further of the opinion that the
Grindrod group has adequate resources to continue in operation for the foreseeable future. The summarised
consolidated financial statements were consequently prepared on a going concern basis.

The Board of directors approved the summarised consolidated financial statements and further authorised

Mr Mike Hankinson and Mr Andrew Waller in their respective capacities as Chairman and Chief Executive Officer
to sign off the Annual Financial Statements. The summarised consolidated financial statements which appear on
pages 209 to 226, are therefore signed on its behalf by:

Mike Hankinson Andrew Waller
Chairman Chief Executive Officer
Durban Durban

09 April 2021 09 April 2021

COMPLIANCE STATEMENT BY THE
GROUP COMPANY SECRETARY

for the year ended 31 December 2020

The Group Company Secretary of Grindrod Limited certifies that, in terms of section 88(2) of the Companies Act No.71
of 2008, as amended, the Company has lodged with the Companies and Intellectual Property Commission of South
Africa all such returns and notices as are required of a public company in terms of this Act and that all such returns
are true, correct and up to date in respect of the financial year ended 31 December 2020.

==

Vicky Commaille
Group Company Secretary
Durban

09 April 2021
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PREPARATION OF THE SUMMARISED
CONSOLIDATED FINANCIAL STATEMENTS

for the year ended 31 December 2020

Basis of preparation

The summarised consolidated financial statements have been prepared in accordance with the minimum
requirements of IAS 34 Interim Financial Reporting, the SAICA Financial Reporting Guides as issued by the
Accounting Practices Committee, Financial Reporting Pronouncements as issued by the Financial Reporting
Standards Council and the Companies Act of South Africa requirements applicable to summarised financial
statements.

The audited consolidated Annual Financial Statements are available at Grindrod’s registered office for inspection.

The summarised consolidated financial statements and the full set of consolidated financial statements have

been prepared under the supervision of Fathima Ally, CA(SA) and were approved by the Board of directors on

09 April 2020. The directors take full responsibility for the preparation of these summarised consolidated Annual
Financial Statements and the financial information has been correctly extracted from the underlying Annual Financial
Statements.

Accounting policies

The accounting policies and methods of computation applied in the preparation of the full consolidated Annual
Financial Statements from which the audited summarised consolidated financial statements were derived are in
terms of IFRS and are consistent with those of the previous full consolidated financial statements.

Audit opinion

These summarised consolidated financial statements for the year ended 31 December 2020 have been audited by
Deloitte & Touche, who expressed an unmodified opinion thereon. The auditor also expressed an unmodified opinion
on the full consolidated financial statements for the year ended 31 December 2020 from which these summarised
consolidated financial statements were derived. A copy of the auditor’s report on the summarised consolidated
financial statements is included on page 208 of this integrated report and a copy of the auditor’s report on the full
consolidated financial statements is available on Grindrod's website, together with the financial statements identified
in the auditors’ reports.

Deloitte & Touche has not audited future financial performance and expectations expressed by the directors included
in the commentary in the summarised consolidated financial statements and accordingly do not express an opinion
thereon. The auditor’s report does not necessarily report on all of the information contained in the summarised
consolidated financial statements. Shareholders are therefore advised that in order to obtain a full understanding of
the nature of the auditor's engagement, they should refer to the auditor’s report on the full consolidated financial
statements available on the Company’s website.

Post balance sheet events
There are no adjusting post balance sheet events to report. The sale of Senwes Ltd was finalised on the
30 March 2021 as all conditions precedent have been fulfilled and this is a non-adjusting post balance sheet event.

®

Fathima Ally CA(SA)
Chief Financial Officer

Durban

09 April 2021
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INDEPENDENT AUDITORS" REPORT ON THE SUMMARISED
CONSOLIDATED FINANCIAL STATEMENTS

to the shareholders of Grindrod Limited

Opinion

The summarised consolidated financial statements of Grindrod Limited, which comprise the summarised
consolidated statement of financial position as at 31 December 2020, the summarised consolidated income
statement, summarised consolidated statements of comprehensive income, changes in equity and cash flows for the
year then ended, and related notes, are derived from the audited consolidated financial statements of Grindrod
Limited for the year ended 31 December 2020.

In our opinion, the accompanying summarised consolidated financial statements are consistent, in all material
respects, with the audited consolidated financial statements of Grindrod Limited, in accordance with IAS 34: Interim
Financial Reporting and the requirements of the Companies Act of South Africa as applicable to summarised financial
statements.

Other matter

We have not audited the non-financial information, any future financial performance and expectations by
management included in the accompanying summarised consolidated financial statements and accordingly do not
express any opinion thereon.

Summarised consolidated financial statements

The summarised consolidated financial statements do not contain all the disclosures required by the International
Financial Reporting Standards and the requirements of the Companies Act of South Africa as applicable to annual
financial statements. Reading the summarised consolidated financial statements and the auditor’s report thereon,
therefore, is not a substitute for reading the audited consolidated financial statements of Grindrod Limited and the
auditor’s report thereon.

The audited consolidated financial statements and our report thereon

We expressed an unmodified audit opinion on the audited consolidated financial statements in our report dated
9 April 2021. That report also includes the communication of other key audit matters as reported in the auditor’s
report of the audited financial statements.

Directors’ responsibility for the summarised consolidated financial statements

The directors are responsible for the preparation of the summarised consolidated financial statements in accordance
with IAS 34: Interim Financial Reporting and the requirements of the Companies Act of South Africa as applicable to
summarised financial statements, and for such internal control as the directors determine is necessary to enable the
preparation of the summarised consolidated financial statements that are free from material misstatement, whether
due to fraud or error.

Auditors’ responsibility

Our responsibility is to express an opinion on whether the summarised consolidated financial statements are
consistent, in all material respects, with the consolidated audited financial statements based on our procedures,
which were conducted in accordance with International Standard on Auditing (ISA) 810 (Revised), Engagements to
Report on Summary Financial Statements.

* n
m 5 L—:M
Deloitte & Touche
Registered auditors

Per: MH Holme CA(SA), RA
Partner

09 April 2021
2 Pencarrow Crescent, La Lucia, 4051
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SUMMARISED CONSOLIDATED
INCOME STATEMENT

for the year ended 31 December 2020

Audited Audited

31 December 31 December

2020 2019
R’000 R’000*

Revenue 3751156 3 834 459
Trading profit before expected credit loss and depreciation and amortisation 546 868 1096 928
Expected credit loss (213 283) (560 486)
Depreciation and amortisation (526 299) (501 468
Operating (loss)/profit (before interest and taxation) (192 714) 34974
Non-trading items (194 479) (335 353)
Interest received 116 488 157 343
Interest paid (326 292) (299 201)
Loss before share of joint venture and associate companies’ profit (596 997) (442 237)
Share of joint venture companies’ profit/(losses] after taxation 285 303 (141 221)
Share of associate companies’ profit after taxation 20 439 24179
Loss before taxation (291 255) (559 279)
Taxation (119 828) 9114
Loss for the year (411 083) (550 165)
Attributable to:

Ordinary shareholders (415 219) (615 648)
Preference shareholders 51244 66 044
Owners of the parent (363 975) (549 604)
Non-controlling interests (47 108) (561)
(411 083) (550 165]

Basic loss per share (cents) (61.4) (90.5)
Diluted loss per share (cents)** (61.4) (90.5)

*  Re-presented for the impact of reclassifying the Marine Fuels and Agricultural Logistics segment back into continuing operations and restated

for the impact of equity accounting prior year earnings of Marine Fuels. Refer to note 10.
**  Diluted loss per share was calculated on weighted average number of shares due to anti-dilutive effect of the long-term incentive share schemes.
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HEADLINE
EARNINGS RECONCILIATION

for the year ended 31 December 2020

Audited Audited

31 December 31 December
2020 2019

R’000 R'000*

Reconciliation of headline loss

Net gain on disposal of intangibles, property, terminals, machinery, vehicles

and equipment (2062) (3323
|mpa|rmentofmtang|b[e5 property term|na[5mach|nery ol andeqmpmem ........................... wose o
o g ; Currency T R e
ol ofadjustments ................................................................................................. 12627 [92141 ]
Headline loss (168 118) (152 696)
Ordinary share performance
Nombor treasury L rss 0o
V\/e|ghted average R Shares[bas|c] ..................................................................................... ceeso e
Deteedseme berct s ke
e bt per G [248] .................. [225] .
s homdlie e pershare*** ...................................................................................................... [24 8] .................. [22 : 5] .
D|v|dendgpershare_mtemm ................................................................................................................... Sy
D|V|dend5per5hare L S o
D|V|dendcover[head[|ne] .......................................................................................................................... R

* Re-presented for the impact of reclassifying the Marine Fuels and Agricultural Logistics segment back into continuing operations and restated
for the impact of equity accounting prior year earnings of Marine Fuels. Refer to note 10.

** The investment in joint venture and goodwill was impaired based on recoverable amount which was assessed using value-in-use.

*** Diluted headline loss per share was calculated on weighted average number of shares due to anti-dilutive effect of long-term incentive share
schemes.

~ Inthe current year, 9.2 million shares were bought back as treasury shares and 64.0 million (previously held as treasury shares as part of the
consolidation of the B-BBEE consortium) were bought back and cancelled following the B-BBEE repurchase.
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SUMMARISED CONSOLIDATED
STATEMENT OF OTHER COMPREHENSIVE INCOME

for the year ended 31 December 2020

Audited Audited

31 December 31 December

2020 2019

R’000 R’000*

Loss for the year (411 083) (550 165)
other comprehens| e (loss] / T
o that may be reclaceifiod subseq e tly to prof| adlees
o chang R Latmg o g i operanons ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, : 5 ] “3 ‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘ [75 0 9] .
|tem5th atw|u not be red a 55|f|ed subseque . tlytopro . a nd loss ......................................................................................
Actuamaltosses**[zss%] .............. “0327]
o valuegam ar|s|ng e wr .
Total comprehensive loss for the year (281 159) (630 828)

Total comprehensive loss attributable to:

Ownersoftheparent[238553][628920]
Non-controumgmterests[1.2606] ,,,,,,,,,,,,,,,, [1908]
(281 159) (630 828)

* Re-presented for the impact of reclassifying the Marine Fuels and Agricultural Logistics segment back into continuing operations and restated for
the impact of equity accounting prior year earnings of Marine Fuels. Refer to note 10.
** Net of taxation.
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SUMMARISED CONSOLIDATED
STATEMENT OF FINANCIAL POSITION

for the year ended 31 December 2020
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Audited Audited

31 December 31 December

2020 2019
R’000 R’000*

Share capital and premium 3950 427 3982066
Non-d|5tr|butab[ereserves .......................................................................................................... 1 535732 ............ 1468 632 .
Accumu[atedproﬁt ...................................................................................................................... 2622984 ............ 3 156 208 .
Equ|ty attr|butab[etoowner5 of the Company ............................................................................... 8 109 143 ............ 8 606 906 .
Non-controlling interests (150 134) (71 653)

Total equity 7 959 009 8535 253

Long-term borrowings 341 490 268 230
I_ease[|ab|[|t|es .............................................................................................................................. 703071 924878
Long_termBankandpr|vateequ|tyfund|ng ..................................................................................... 386764 ............ 1”7 838 .
Der|vat|vef|nanc|a[[|ab|[|t|e573046 ................ 23422
Part |C|pat0ry comr|but|on forpreferenceghare mvestments ...................................................................... S 77 544 .
Deferredtaxat|on63397 ............... 1 362%
Prov|5|onforpost_ret|rementmed|ca[a|d21039 ................ 22724
Dep05|ts f rom Bank C Ustomers ....................................................................................................... 23 4 276 .............. 352 75 7 .
Prov|s|on5 ........................................................................................................................................ 1 4 143 ................ 1[] []82 .

Total non-current liabilities 1837 226 2933771

Trade and other payables 1 440 209 1513435

Audited Audited

31 December 31 December

2020 2019
R’000 R’000*

Property, terminals, machinery, vehicles and equipment 1951 368 1858 744
nght ofuse assets ........................................................................................................................ 8 l.l.(,l.l. ............ 1103 398 .
Goodw|uand|ntang|b[e assets ........................................................................................................ 6 77057 772 851 .
|nve5tment5 m Jomtventures ....................................................................................................... 2 771 627 ............ 2700 626 .
|nve5tment5 m assoc|ate5 ............................................................................................................... 1 1 3987 ................ 92 917 .
|nve5tmentproperty91617 ................ 91517
Ot hermvestment 5 ...................................................................................................................... 1 98 9910 ............ 2302 07 7 -
Preference share | nvestments by tru Sts .................................................................................................... S 544 90 0 .
Deferred taxat|on ............................................................................................................................ 1 5 1 561 ................. 98 910 -
Long-term negot|ab[e secur|t|es ..................................................................................................... 1 85232 ....................... -
Loans andadvances ................................................................................................................... 4 801.01.2 ............ 4 263 948 .

Total non-current assets 13 581 045 13 929 998

Liquid assets and short-term negotiable securities 2284018 2 478 941
Currentport|on of [Oans andadvances ......................................................................................... 4 129176 ............ 4 166 910 .
Curre ntpomon of pref erence share mve Stments b y trusts ......................................................................... S 482 544 .
Inventor|e593092 ............... 1 22900
Tradeand Other rece|vab[es ........................................................................................................ 1 273663 ............ 1 357 057 .
Taxat|on29771 ................. 23764
Bank ba[ances andcaSh ............................................................................................................ 1 81.6811 ............. 4 729 850 .

Total current assets 9 656 531 13361 966

Non-current assets held for sale 367034 432 063

Total assets 23 604 610 27 724 027

* Re-presented for the impact of reclassifying the Marine Fuels and Agricultural Logistics segment back into continuing operations and restated
for the impact of equity accounting prior year earnings of Marine Fuels. Refer to note 10.
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Taxation payable 101703 49 901 .
Total current liabilities 13 808 375 16 255 003
Total equity and liabilities 23 604 610 27 724 027

* Re-presented for the impact of reclassifying the Marine Fuels and Agricultural Logistics segment back into continuing operations and restated
for the impact of equity accounting prior year earnings of Marine Fuels. Refer to note 10.
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SUMMARISED CONSOLIDATED

STATEMENT OF CASH FLOWS
for the year ended 31 December 2020
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SUMMARISED CONSOLIDATED

STATEMENT OF CHANGES IN EQUITY
for the year ended 31 December 2020

Audited Audited

31 December 31 December

2020 2019

R’000 R’000*

Operating (loss)/profit (192 714) 34973
S adJustments ............................................................................................................... Toee SRS
Operating profit before working capital changes 907 430 918 803
V\/ork|ngcap|ta[change5[36371] .............. : 00359
Cash generated from operations 871 059 1019162
Net|ntere5tpa|d[223348][172215]
Netd|v|dendsrece|ved/[pa|d] ......................................................................................................... 217790 [134385] .
Taxat|onpa|d(196503][122862]
668 998 589 700
OtheroperatmgcashflowsfromBank .................................................................................................................................
. negot|ab[e L [2 1.1.3688] [252 414] .
Net cash flows from operating activities (1774 690) 337 286

Net movement in acquisition of property, terminals, machinery, vehicles and

equipment acquired (145 916) (139 459)
Netmovementmacqu|5|t|onofmve5tment5[1.7030] .............. [43742]
| et movemem ond|5posatof nonicurrem assets he[d forsale .................................................................. S 305 331 .
FundsadvancedtoJomtventuresandassoc|atecompan|e5[83129] .............. [29%”
Net cash flows from investing activities (276 075) 92169
Acquisition of treasury shares (45 442) (2 737)
Acqu|5|t|onofnon-controumgmterest[74161] ...................... o
Netmovementm[ong-termfundmg[712799][2%061]
Net cash flows from financing activities (832 402) (298 798)
Net (decreasel/increase in cash and cash equivalents (2883 167) 130 657
CaShand CaSh equ|\/a[ents at begmmngofthe year ..................................................................... 3 758759 ............ 3 539 237 .
D|fferencear|s|ngontranstanon68363 ............... [1”35]
Cash and cash equivalents at end of the year 943 955 3758759

* Re-presented for the impact of reclassifying the Marine Fuels and Agricultural Logistics segment back into continuing operations and restated for
the impact of equity accounting prior year earnings of Marine Fuels. Refer to note 10.
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Audited Audited

31 December 31 December

2020 2019
R’000 R’000*

Ordinary and preference share capital and share premium 3950 427 3982066
Balance at beginning of the year 3982066 3977 456
Shareoptmnsvested ........................................................................................................... 13803 ................ 7347
TreasurYSharesacqerd[45“2] ,,,,,,,,,,,,,,,, [2737]
Equity compensation reserve 47 857 56 471
Balance at beginning of the year 56 471 94 991
Sharebasedpayments5189 ................ 8827
Shareopt|onsvested[13803] ,,,,,,,,,,,,,,,, [7347]
Foreign currency translation reserve 1598 738 1455 229
Balance at beginning of the year 1 455 229 1529 560
Fore|gncurrencytranstauonrea[|5ed ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, [7801.] ................. 1281
Fore|gncurrencytrans[atmnadJustments ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 151313 ‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘ [75 612]
Other non-distributable statutory reserves (110 863) (43 068)
Balance at beginning of the year (43 068) (43 637)

Business combination disposal - 22 265 .
Accumulated profit 2 622 984 3156 208
Balance at beginning of the year 3156 208 3912258
otherco - p reh enswe mcome from fma ; c|a[ . Strum e ms ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 4407 ,,,,,,,,,,,,,,,, o 3
Actuar|a[lossesrecogmsed[25896] ,,,,,,,,,,,,, “0327]
Lossforthepemod[363975][549604]
Ordmaryd|v|dendspa|d[96516][134848]
Preferenced|v|dendspa|d**[51244] ,,,,,,,,,,,,, [66044]
Total interest of shareholders of the Company 8 109 143 8 606 906
Equity attributable to non-controlling interests of the Company (150 134) (71 653)
Balance at beginning of the year (71 653) 52 280
Fore|gn currencytrans[atmnadJustments ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 4502 ,,,,,,,,,,,,,,, [1 347]
Noncontroumg|nterestacqu|red[33675][117207]
Lossfortheper|od[47108] ,,,,,,,,,,,,,,,,, [561]
Ordmary e p L [2 . 200) ,,,,,,,,,,,,,, [4 818]
Total equity attributable to shareholders of the Company 7 959 009 8 535 253

* Re-presented for the impact of reclassifying the Marine Fuels and Agricultural Logistics segment back into continuing operations and restated for
the impact of equity accounting prior year earnings of Marine Fuels. Refer to note 10.

** Preference dividends paid relate to cumulative, non-redeemable, non-participating and non-convertible preference shares declared and are based
on 88% of the prime interest rate.
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SEGMENTAL
INFORMATION

for the year ended 31 December 2020

Audited Audited
31 December 31 December
2020 2019
R’000 R’000*
Revenue
L Tostes0 e
|_og|5t|cg ..................................................................................................................................... samons oy
LT 3 78236 .............. 350 326 .
Group57351 ................. 41590
Total core operations 4749 621 4816 335
[V Agmu[tura[ |_og|5t|cs ..................................................................................... sonces oo
Pr|vateEqu|tyand Property ............................................................................................................ eos B
Total 16 370 333 20935022
Segmenta[ adJustments** ........................................................................................................ [1261 9177] ........ “7100 563] .
3751156 3834 459
Trading profit (after expected credit loss)
PortandTermma[s ......................................................................................................................... 4 60611 ............... 458 316 .
|_og|5t|cs ........................................................................................................................................ s el
Rt SEe
Group[50010] ................... [959]
Total core operations 1355701 1406 237
[P Agmcu[tura[ |_og|5t|c5 .......................................................................................... 103725 [627 852] .
Pr|vateEqu|tyandProperty[1.89361] ............... 56710
Total 970 065 835095
Segmenta[adjustments**[636480][298654]
333585 536 441
Operating profit/(loss) before interest and taxation
o s o
|_og|5t|cg ........................................................................................................................................ w0 e
Bank2277o ................ 80106
Group[52169] .............. [27428]
Total core operations 636 646 727 480
MarmeFuetsandAgmcuLturaL|_og|5t|c598784[633663]
Pr|vateEqu|tyandProperty[498214] ............... o
Total 237 216 149 313
Segmental adjustments** (429 930) (114 340)
(192 714) 34973

* Re-presented for the impact of reclassifying the Marine Fuels and Agricultural Logistics segment back into continuing operations and restated for
the impact of equity accounting prior year earnings of Marine Fuels. Refer to note 10.

** For segment reporting, investments in joint ventures are accounted for using proportionate consolidation whereby effective share of the Group’s
ownership is applied to each line item above. In the consolidated annual financial statements (IFRS presentation), investments in joint ventures
are equity accounted. Segmental adjustments relate to effects of proportionate consolidation to reconcile to IFRS presentation.
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Audited Audited
31 December 31 December
2020 2019
R’000 R’000*
Share of associate companies’ profit/(loss) after taxation
PortandTerm|na[588839 ‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘ 71535
|_o g |5t|c5 ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 303 ,,,,,,,,,,,,,,,,,,, “ 8 6]
Total core operations 89 142 71349
M a rme Fuelsand Agmcu l tural |_og |5t|c5 ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, . 14 4 () 5 .
Total 89 142 85814
Segmenta[adjustments**[68703] ‘‘‘‘‘‘‘‘‘‘‘‘‘‘ [61634]
20 439 24180
Profit/(loss) attributable to ordinary shareholders
PortandTermma[s ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 226084 ‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘ : 75235
|_og|st|c5 ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 137158 ‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘ : 33694
Bank37567 ‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘ 83407
Group[71375] ‘‘‘‘‘‘‘‘‘‘‘‘‘‘ [76255]
Total core operations 329 434 316 081
MarmeFuelsandAgmcultura[|_og|st|c5[69516][915525]
Pr|vateEqu|tyandProperty[675137] ‘‘‘‘‘‘‘‘‘‘‘‘‘‘ [16204]
(415 219) (615 648)
Geographical revenue
NorthAmemca/Bermuda3[.100 ‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘ 36439
SouthAmemca ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 117456 ‘‘‘‘‘‘‘‘‘‘‘‘‘‘ 365578
M|dd[eEast ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 3910600 ‘‘‘‘‘‘‘‘‘‘‘‘ 5358606
Umtedngdom/Europe/Is[eofMan ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 4 10906 ‘‘‘‘‘‘‘‘‘‘‘‘ 1371997
é m gapore/As|a /Fa r East/Au Stra [ |a ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 709 7388 ‘‘‘‘‘‘‘‘‘‘‘‘ 8 749 27 4 .
RestofAfmca ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 1608734 ‘‘‘‘‘‘‘‘‘‘‘‘ 1762353
SouthAfmca ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 3191149 ‘‘‘‘‘‘‘‘‘‘‘‘ 3 290775
16 370 333 20935022

* Re-presented for the impact of reclassifying the Marine Fuels and Agricultural Logistics segment back into continuing operations and restated for
the impact of equity accounting prior year earnings of Marine Fuels. Refer to note 10.

** For segment reporting, investments in joint ventures are accounted for using proportionate consolidation whereby effective share of the Group's
ownership is applied to each line item above. In the consolidated annual financial statements (IFRS presentation), investments in joint ventures
are equity accounted. Segmental adjustments relate to effects of proportionate consolidation to reconcile to IFRS presentation.
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NOTES TO
SUMMARISED CONSOLIDATED FINANCIAL STATEMENTS

for the year ended 31 December 2020
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Foreign currency denominated items
The statement of financial position is translated at the closing rate of exchange indicated below and the income
statement is translated at the average exchange rate.

Audited Audited
31 December 31 December
2020 2019
Exchange rates [ZAR/US$) R’000 R’000
Opening exchange rate 14.00 14.38
Closing exchange rate 14.62 14.00
Average exchange rate 16.56 14.46
Revenue

Audited Audited
31 December 31 December
2020 2019
Revenue category R’000 R’000
Bulk terminals 354 199 500 357
Container handling 1385972 1376078
- Recognised at a pointin time 885 962 912 234
- Recognised over time 500010 463 844
Logistics 844 746 972 365
Net interest income of Bank 91 941 121730
Fee income of Financial Services 286 861 228 596
Ships agency income 449 021 381973
Other services 338 416 253 360
3751156 3834 459

Participatory contributions for preference share investments
Audited Audited
31 December 31 December
2020 2019
Revenue category R’000 R’000
Preference share assets - 1127 4bs
Participatory contributions - (1724 276)

During the current year, Grindrod Bank has given up the ability to appoint trustees in Grindrod Investment
Trust (GIT) and no longer has a residual interest in the trust. Further, an independent third party has been
appointed manager of the trust. Consequently, these actions have resulted in a loss of control over GIT and the
trust is no longer consolidated in terms of IFRS 10: Consolidated Annual Financial Statements, with effect
from 1 September 2020.
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Financial instruments disclosure

The following table provides an analysis of financial instruments that are measured subsequent to initial
recognition at fair value, grouped into Levels 1 to 3 based on the degree to which the fair value is observable or
based on observable inputs:

e Level 1 - Unadjusted quoted prices in active markets for identical assets or liabilities.

e Level 2 - Inputs other than quoted prices included within Level 1 that are observable for the asset or
liability, either directly (i.e. as prices) or indirectly (i.e. derived from prices).

e Level 3 - Inputs for the asset or liability that are not based on observable market data (unobservable inputs).

Levels 2 and 3 fair values were determined by applying either a combination of, or one of the following,
valuation techniques:

¢ Projected unit method; and/or

e Market value, including credit and liquidity risk; and/or

¢ The net asset value of the underlying investments; and/or

e A price earnings multiple or a discounted projected income/present value approach; and/or

e Market-related interest rate yield curves to discount expected future cash flows; and/or

e Any additional revenue arrangements valued per the specified arrangement based on the specified
underlying asset. The specified underlying assets include property and unlisted investments supported by
management valuation.

The fair value measurement based on income approach valuation uses key inputs that are not observable in
the market. Key inputs used in the valuation include discount rates and future profit assumptions based on
historical performance but adjusted for expected growth. Management reassesses the earnings or yield
multiples at least annually based on its assessment of the macro- and microeconomic environments.

2020
Fair value instruments

Other non-

Carrying Amortised financial

(R'000) value Level 1 Level 2 Level 3 cost instruments

Financial instruments

Cashand cash equ|va[ent5 444444444444 1 846811 444444444444444444 R R o 1 846811 ...................... B
Othermvestment S ........................ 1 989 9 10 4444444444 96 1 87 4444444444 68 7 68 ....... 1 504 9 97 444444444 319 9 58 .................... -
Loansandadvance58933218 44444444444444444 R 95235326408435340022 .................... B
Tradeandother recewab[es ........... 1 273 663 44444444444444444 S S . 1 152 076 ........... 121587
Borrow|n95[1.1.98382] 4444444444444444 o S S (1.1.98382] ................... B
Demvatwef.nan¢|au|ab|[|t|e5 444444444444 [73 01.6] 4444444444444444 S (73 01.6] 4444444444444444 R S B
Tradeandotherpayab[es[11.40209] 4444444444444444 e o o (1207738] ......... [ 232471]
Dep05|ts fromBankc UstomerS[ 9 433 6 81] 4444444444444444 S o S (9 433 6 81] ................... B
Non-f| n anc|al ms truments 444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444444
lnvestmemproperty ........................ 91617 44444444444444444 e R 91617 44444444444444444 I -
Total 96 187 948 075 4237457 (6 480 934) (110 884)
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Financial instruments disclosure continued

2019
Fair value instruments
Other non-
Carrying Amortised financial
value Level 1 Level 2 Level 3 cost instruments
Financial instruments

Cash and cash equivalents 4729 850 - - - 4729 850 -
Other investments 2302071 178 437 132 211 1679 685 311738 -

Preference shares linked to
participatory contributions 1127 444 - - - 1127 444 -
Loans and advances 8 430 859 - 967 888 2466 627 4 996 343 -
Trade and other receivables 1357062 - - - 1167 226 189 836
Borrowings (4 528 278] - - - [(4528278] -
Derivative financial liabilities (23 422) - (23 422) - - -
Trade and other payables (1479 487) - - - (1227 914) (251 573)
Participatory contributions (1724 276) - - - (1724 276) -

Deposits from Bank customers (11 180 365) (11180 365)

Investment property 91618 - - 91618 - -
Total 178 437 1076 677 4237930 (6 328 232) (61 737)

Fair value losses recognised in the summarised consolidated statement of other comprehensive income for
Level 3 financial instruments were R137.9 million (2019: fair value gains of R243.4 million).

Reconciliation of Level 3 fair value measurements of financial assets

Audited Audited

31 December 31 December

2020 2019

R’000 R’000

Opening balance 4237 930 3099 845
Transfers ...................................................................................................................................... S “7401 .
Purchages ........................................................................................................................... 29 3 1 17 ............. 1 . 2 89 % .1, .
Sett[ement5[155701] .............. [ 74”45]
|FR510e[|mmat|on5 ...................................................................................................................... o [71557]
Tota[ ga |ns/[l055 eS] recogmse d m ................................................................................................................................
Summamsedconso[.datedstatementofothercomprehenswemcome32314 ................... 4434
SummarlsedconSO“datEdmcomestatement[170203]2390“
Closing balance 4 237 457 4237 930

In the prior year, the Group reassessed all its loans and advances considering acquisition of profit share
components and the realisable value of the loan together with the recoverability of Grindrod’s investment in
the underlying entities. As a result, these loans are fair value loans and reclassified from loans and advances
to Level 3 fair valued loans.
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Financial instruments disclosure continued

Valuation inputs and relationships to fair value

The following table summarises the quantitative information about the significant unobservable inputs used in
level 3 fair value measurements:

Fair value at  Fair value at Relationship of
31 December 31 December unobservable
Material 2020 2019 Valuation Unobservable inputs to fair value
investment (R°000) (R’000) method input Range of inputs ~ ("000)
Private equity 142 800 251707 Adjusted Net Based adjusted Based on adjusted  Based on adjusted net asset
asset value net assetvalue netassetvalue value
Medical 185 437 225591 Discounted cash Perpetuity ® 6.0% -8.0% Increase perpetuity growth to
flow growth 8.0% and increased WACC to

) 14.0% would decrease FV to
Discount rate e 12.0% - 14.0% R176 396

Decrease perpetuity growth to
6.0% and decreased WACC to
12.0% would increase FV to

R194 309
Asset financing 283136 175818  Price multiple ~ PE Multiple e 8.8x-10.8x Increased PE multiple to 10.8x
approach would increase FV to R312 058

Decreased PE multiple to 8.8x
would decrease FV to R254 505

Asset financing 82882 60 662 Netassetvalue Based on net Based on net asset Based on net asset value
asset value value
Real estate 507 057 487570 Netassetvalue Based on net Based on net asset This investment relates to
driven by asset value value driven by preference share investments
underlying driven by underlying property into commercial and residential
property underlying valuations for which property in the UK.
valuation property comparable sale
valuations for transactions in the Increasg of 10% of the .
which market were underlying property valuations

comparable sale considered will increase the investment
transactions in fair value by GBP5 013.

the market were Decrease of 10% of the

considered underlying property valuations
will reduce the investment fair
value by GBP4 249.

For the commercial property:

This comprised over 75% of the
portfolio. The Group is part of a
waterfall structure in which its
preference shares rank second
after external bank funding.
Consequently, the value of the
underlying property would have
to decrease by 34% before the
investment is fully impaired.

For the residential property:

An increase of 10% of the
underlying property valuation
will increase the investment
fair value by GBP3 092.

Decrease of 10% of the
underlying property valuation
will reduce the investment fair
value by GBP 658.

The Group’s maximum
exposure on residential
property is R124.3 million.
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Fair value at  Fair value at
31 December 31 December

Relationship of
unobservable

Material 2020 2019 Valuation Unobservable inputs to fair value
investment (R'000) (R’000) method input Range of inputs  ('000)
North coast 1377 428 1420730 Underlying Discount rate Per expert Fair value of the loans range
property loans security valuation between R1.1 billion and
valuation Growth rate R1.6 billion. Fair values of the
Highest and loans is based on the combined
best value of properties value of R2.5 billion,
combined determined independently, of
properties which which R1.8 billion constitutes
is derived from the Group's security.
the selling price Increase of 10% R128.0 million
per square
metre Decrease of 10%
(R128.0 million]
Loans and 1263415 1151241 Discounted Credit spread™ Increase of 100bps - R14 460
advances cash flow range of 2% to
_ Bank 17.2%* Decrease of 100bps - (R14 933)
*

The loans are valued by forecasting the future interest rate by forecasting the forward interest rate on the contractually referenced floating

interest rate curve and adding the contractual fixed inception credit spread. This future interest rate is applied to the nominal or carrying
amount of the loan. The interest and capital cash flows are discounted using the Prime or JIBAR swap yield curves back to the valuation
date. An appropriate credit spread is generally added to the curve used for discounting purposes to reflect the current credit risk
associated with the borrower. If the borrower of the loan has had no change in credit risk profile since inception, the inception credit

spread is applied.

Valuation process

The Group’s finance and corporate finance teams perform valuations on certain assets for financial reporting
purposes. The valuation input, assumptions, methodology and outputs are then challenged and debated with
the Group Chief Financial Officer (CFO) prior to approval. Teams present their valuations for significant
investments to the CFO who interrogates the methodology used and the assumptions applied in the valuations.
Discussions of valuation processes and results are held between the CFO and the respective teams at least
once every six months, in line with the Group’s half-yearly reporting periods. Any resulting adjustments to the
carrying value will follow the internal approval process. North coast properties, being security on the lending,

are assessed by an independent valuation professional.

The main four inputs used by the Group in measuring the fair value of financial instruments are:

e Discount rates: these are determined using a capital asset pricing model to calculate a pre-tax rate that
reflects current market assessments of the time value of money and the risk specific to the asset.

 Risks adjustments these are specific to the counterparties (including assumptions about credit default
rates) and are derived from the market assumptions on the operational environment and other factors

affecting the investment.

e Earnings growth factor for unlisted investments: these are estimated based on market information for
similar types of companies or historical growth patterns.
e Independent expert valuations: valuations were conducted by registered independent experts using both the

market approach and investment method.
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Related party transactions

During each year, the Group, in the ordinary course of business, enters into various transactions with related
parties. Parties are considered to be related if one party has the ability to control or exercise significant
influence over the other party in making financial and operating decisions. These transactions are entered
into under terms that are no more or less favourable than those entered into with the external third parties.

Below is a list of significant related party transactions and balances for each year:

Audited Audited

31 December 31 December

2020 2019

Nature of relationship R’000 R'000

Goods and services sold to:

Portus |nd|co ............................................. J omtventure ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 157452 ,,,,,,,,,,,,,,, 21690 .
TermmaLDeCarvodaMato[aL|m|tada ........... J omtventure ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 21 1953 ,,,,,,,,,,,,,,, 19 9“ .
GPRLea5|ngAfr|caL|m|ted .......................... J omtventure51922 ,,,,,,,,,,,,,,,,, 7080
Roh[|gGr|ndrodPropr|etary|_|m|ted ............... J o|ntventure43357 ,,,,,,,,,,,,,,, 55888
|nteresteamedontoanstoassouates Assoc|ate5 ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 126406 ............. 207 868 .
.G oo d s and semces pu rchased f rom ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,
CockettMar|neO|LPr|vate|_|m|ted ................. J omtventure[101773] [123216]
Amountsdue fm m rel a ted } pa rty ........................................................................................................................
Maputo|ntermoda[Conta|nerDepotSA ,,,,,,,,, J omtventure67618 .............. 1 69766
Ra|LCoAfr|caL|m|ted ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, J omtventure ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 118685 ,,,,,,,,,,,,,,,,,,,,,,, B
RBT Grmdrod Termmats Propr|etary |_|m|ted o Jomtventure ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 186301 ............... : 59 994
RBT Resourc es Propmet ary |_ |m|ted ................ Otherre Lated party ..................................... 1 9 0398 .............. : 76 035 .
GPRI_easmgAfmca Propr|etary |_|m|ted ........... J omtventure ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, S : 45 581 .

LoanstoassoqatesAssoc|ates ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 1601639 ‘‘‘‘‘‘‘‘‘‘‘‘ 1994864

Property owning entities 822 044 526 139
|nve5tmentent|t|es ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 319992 ............ 517272 ]
vaateeqmtyportfoho ........................................................................................... 459603 ............ 951 453 ]

D|rect Ors [ d | re ctly Or |nd|rect Ly] ..................... D |rectors a nd key ofﬁce rs ................................. 1 760 ,,,,,,,,,,,,,,,,, 4 22 9 .

Interests held by directors: Equity investment in: % held % held
DA PoLk|n g home ....................................... |nd | rectsharehol dmg m var|ous ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,

Grindrod entities <2 <2
DAPo[kmghorne ....................................... D|rectshareho[d|ng|nS|RE[UK] ........................... <2 <2

Var|ou5d|rectors ....................................... Gr|ndrod|_|m|tedord|nary and ............................................................

preference shares 0.21 0.14
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6.  Contingent assets/liabilities
The Group guaranteed loans and facilities of subsidiaries and joint ventures amounting to R3 334.9 million
(2019: R3 192.1 million) of which R2 011.9 million (2019: R2 180.4 million) had been utilised at year-end.

Despite settlement in December 2020 of an investigation by Brazilian authorities into Cockett Group, the
Cockett Group is still under investigation by two other authorities. External legal counsel has been engaged

to assist the Cockett Group in responding to such investigations in an open and transparent way and are
proactively co-operating with the authorities concerned. One investigation has been dormant for more than a
year and the other only affects a small subsidiary of the Cockett Group. Any potential exposures (such as fines,
penalties or legal costs) are not possible to determine and estimate at this stage. The settlement is still
subject to review by the Brazilian Federal General Controlling Office and it is not possible to estimate when
this will happen, but no changes are expected.

7. Capital expenditure and commitments

Capital expenditure Split as follows

Approved not  Approved and
Rm 2020 2021 contracted contracted
Core operations 404 361 82 279
Port and Terminals 49 Lt - 44
|_og|5t|c5 .......................................................................... 355317 ...................... 82 ....................... 235
Spmas fO“OWS .......................................................................................................................................................
Sub5|d|ar|e5 ...................................................................... 305354 ...................... 82 ....................... 272
Jomtventures ...................................................................... 99 ........................ 7 ........................ _7

Total capital expenditure was R403.8 million (2019: R455.5 million), of which 54% was expansionary and the
balance maintenance or replacement capital expenditure.

8. Cash flow and borrowings
The financial position reflects net debt of R682.8 million (2019: R69.0 million). The Group generated operating
profit before working capital cash flows of R907.4 million (2019: R918.8 million]) during the year. Working
capital contributed to a net outflow of R36.4 million (2019: R100.4 million net inflow).

9. Statement of financial position
With total assets of R23 604.6 million (2019: R27 724.0 million) and low gearing, the Group’s financial position
remains good. Book net asset value per share is 1 075 cents (2019: 1 146 cents).

Shareholders’ equity decreased to R7 959.0 million (2019: R8 535.3 million) mainly because of losses incurred
in the current year. The increase of R143.5 million in the foreign currency translation reserve was due to the
weaker Rand against the US dollar from R14.00/US$ in December 2019 to R14.62/US$ in December 2020.
Ordinary shares in issue are 698 031 586 (2019: 762 553 314), following the repurchase and cancellation of
shares from the B-BBEE consortium.

10. Restatement
The financial results for the prior year were restated to reflect the Marine Fuels and Agricultural Logistics
segment as a continuing operation. Whilst the sale of the Agricultural investments was executed, pending
the fulfilment of certain conditions, the sale process with regards to the Marine Fuels investment was delayed
and is no longer highly probable in the short term. In terms of IFRS 5 Non-current Assets Held for Sale
and Discontinued Operations, this segment therefore had to be reclassified to continuing operations and
could no longer be reported as a discontinued operation. Agricultural Logistics investment is still classified
as non-current assets held for sale.
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Restatement continued

Whilst classified as non-current assets held for sale, the Marine Fuels business was carried at fair value and
no profits/(losses) were reported in equity accounted earnings. The reclassification out of non-current assets
held for sale results in these profit/(losses) being reported in equity accounted earnings and accordingly 2019
was restated.

The impact of the above restatements and re-presentations are as follows:

Headline

Earnings earnings EPS HEPS
Continuing operations R’000 R’000 (cents) (cents)
December 2019 results previously reported 299 875 525154 441 77.2
Add: Marine Fuels and Agricultural investments
previously included in discontinued operations (707 534) (469 861) (104.0) (69.1]
Less: Marine Fuels change in measurement
adjustment* (207 989) (207 989) (30.6) (30.6)
December 2019 restated results (615 648) (152 696) (90.5) (22.5)

* This relates to the equity accounted earnings not previously recognised.

The impact on the statement of financial position as at 31 December 2019:

Restatement of

Previously Marine Fuels out Restated
reported as at of non-current balances at
31 December assets held 31 December
2019 for sale 2019
R’000 R’000 R’000

Property, terminals, machinery, vehicles, and equipment 1858 744 - 1858 744
R|ghtofugeagget5 ......................................................................... 1103398 ............................ _1103398
Goodwmandmtang|b[easset5772861 ............................. S 7728(,1
Investments|nJo|nt\/entures .......................................................... 2348 145 .................. 352 481 ................. 2700626
lnvestmems m assoaates ................................................................... 92 917 ............................ S 92 917 .
|nve5tmentproperty ........................................................................... 91617 ............................ S 91617
Othermvest mem 5 .......................................................................... 2 302 07 7 ............................ e 2302 0 77 .
Preferencesharemvestmentgbytrugtg644900 ............................ o 61.4900
Deferred taxat |on ................................................................................ 98 9 1 0 ............................ S 98 9 10 .
|_oa nS and advances ....................................................................... 4 263 948 ............................ o 1.263 91.8 .
Tota[ nonfcurremagsets .............................................................. 13 577 517 .................. 352 481 ................ 1 3929 998 .
Tota[current assets ...................................................................... 13361%5 ............................ S 13361966
NonCurrentassetghe[dforsa[e ...................................................... 985892 [553829] ................... 432063
Totalassets ................................................................................. 27925375[201348]27724027
Totalassetscap|talandreserves .............................................................................................................................
Share capnal a nd premmm ............................................................. 3 982 066 ............................ o 3982 066 .
Nond|5tr|butabtere5erve5 ............................................................. 1461991 ....................... 6 6411468632
Accumu[atedprom ......................................................................... 3354 197 [207989] ................ 3156208
Equ|ty attmbutab[etoownersof the Company ................................. 8 808 254 [201 348] ................ 8606 906 .
Noncontroumgmterests ................................................................... [71553] ............................ S [71653]
Totalequ|ty ................................................................................... 8736601[201348] ................ 8535253
Tota[non-current[|ab|ut|e5 ............................................................. 2933 771 ............................. R 2933 771 .
Tota[ Currem [|ab|L|t|e5 .................................................................. 16 255 003 ............................ e 1 6255 003 .
Totaleqmtyandl|ab|l|t|es ........................................................... 27925375[201348]27724027
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11.
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Restatement continued

Following the reclassification of Marine Fuels into continuing operations, as well as the Group’s strategy to
realise non-core businesses, the segments have been restated in line with how the chief operating decision
maker analyses the Group as well as the requirements of IFRS 8: Operating segments. This resulted in the
Marine Fuels and Agricultural Logistics and the Private Equity and Property segments being included as
non-core.

Subsequent events

There are no adjusting post balance sheet events to report. The sale of Senwes Limited was finalised on
30 March 2021 as all conditions precedent have been fulfilled and this is a non-adjusting post balance
sheet event.
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List of abbreviations continued

Abbreviation Definition

OEM Original equipment manufacturer

oTGc .................................. Olltankmgermdmdcalmo ...........................................................................................................
PA ....................................... Prudent|a[ AUt hont y .....................................................................................................................
pMBOK ............................... Project Management BOdy of Know[edge ......................................................................................
Prmce “ .............................. Projectsm controued Enwronmems || ..........................................................................................
PT&L .................................. PortandTermmalsand|_og|5t|cg, ..................................................................................................
RBCT .................................. R mha rds . Bay c Oa [ Termma[ Propnetary |_ | m |ted ............................................................................
RBTG .................................. R BTGrmdrOd Termmals : Prop r|eta ry lelted .................................................................................
5A|CA ................................. SOUth Afrlcanmsmute Of Chartered Accouma nts ..........................................................................
SARB .................................. 5 OUth AfncanRegerveBank .........................................................................................................
SDG .................................... 5 ustamab[e Deve[opment@oa[ .....................................................................................................
SDGS ................................... 5 ustamab[e Deve[opmemeoag ....................................................................................................
.s ENs .................................. 5 tOCk . EXCh ange News gerwc e ......................................................................................................
SGD .................................... 5 mgaporeDouar ..........................................................................................................................
.s G M .................................... 5 turrOCk Grmdmd Mar|t|me ..........................................................................................................
SHEQ .................................. gafety Hea“h Enwronment and Quamy ........................................................................................
SHERQ ................................ 5 afety Hea[th Enwronment R|5k and Qua“ty ...............................................................................
.s M D P .................................. 5 emo r m a n agement d eve [ opmem programme ..............................................................................
.s ME .................................... 5 ma“ and med|um : 5|zed en terpﬂse .............................................................................................
.s MME ................................. 5 ma[[ m ed|um and . m |Cr0 ent erpnse ............................................................................................
.s 0 X ..................................... 5 u[phur Odee ...............................................................................................................................
.s 0 E .................................... 5 tat eowned em erpr|5e ................................................................................................................
SQAS .................................. gafety and Quamy Assessmentforsustamab.my ...........................................................................
TASK e Tuned Assessmentof5k|[[sand Know[edge ..................................................................................
TCMTermma[decarvéodaMato[al_m.tada ........................................................................................
TCOETOta[COStofemp[Oymem ..............................................................................................................
TCFD e TaSk Forceon Cumate_re[atedF|nanc|a[D|5c[osure5 ....................................................................
TEUT\Nenty_fomequ'va[emUmt ...........................................................................................................
TRACETRACEmtemanname ..............................................................................................................
TRpTakeoverReguLannpane[ ...........................................................................................................
UAE .................................... Umted Arab Em|rat es ...................................................................................................................
U|F ..................................... U nemp[oyment |n5 u ran Ce Fun d ....................................................................................................
UN ...................................... Umted Nat|on5 .............................................................................................................................
U5$ .................................... Umted StatesDouar .....................................................................................................................
WESSAW|[d[|feandEnwronmentgoc|etyof50uthAfr|ca ...........................................................................
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