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Notice is hereby given that the 57" Annual General Meeting of Grindrod Limited (Grindrod or the Company) will be held

virtually on Thursday, 23 May 2024 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 No. 71 of 2008, as amended (the Act), as read with the
Listings Requirements of the JSE Limited (JSE) 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.

1.

PRESENTATION OF ANNUAL FINANCIAL STATEMENTS AND REPORTS

To present the audited Annual Financial Statements for the financial year ended 31 December 2023,
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.

To present the report of the Social, Ethics and Sustainability committee, set out on page 78 of the integrated
annual report.

ORDINARY RESOLUTIONS FOR CONSIDERATION AND ADOPTION

2.1 Ordinary resolution 1: Re-election of non-executive directors retiring by rotation

To vote on the re-election, each by way of a separate resolution, of the following directors who are required to
retire by rotation in accordance with article 5.1(7) of the MOI and being eligible, offer themselves for
re-election:

1.1 WJ Grindrod

1.2 D Malik

Walter Grindrod and Deepak Malik are required to retire by rotation in terms of article 5.1(7) of the MOI.

The Nomination and Governance committee of Grindrod recommended that a performance review of each of
the retiring candidates be undertaken by the board of directors of Grindrod (Board), and following this
assessment, the Board recommends the re-election of WJ Grindrod and D Malik to shareholders.

Brief CVs of the above directors are provided on page 8 of the integrated annual report.

2.2 Ordinary resolution 2.1, 2.2 and 2.3: Election of members and appointment of chair

of the Audit committee

To vote on the election, in terms of section 94 of the Act, each of the following independent non-executive
directors, as members of the Company’s Audit committee to hold office until the end of the next Annual
General Meeting of Grindrod:

2.1 ZP Zatu Moloi (chair)
2.2 D Malik (subject to passing the ordinary resolution number 1.2)
2.3 B Magara

The Board has reviewed the composition of the Audit committee against the requirements of the Companies
Act and confirmed that the members have the necessary knowledge, skills and experience to enable the
committee to perform its duties. The appointments are made against objective criteria that include skills,
knowledge, experience, and independence and with due regard to diversity on the Board, including gender.
Brief CVs of the above proposed Audit committee members are provided on page 8 of the integrated annual
report.
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2.3 Ordinary resolutions 3.1 and 3.2: Appointment of independent auditors and the

2.4

25

designated audit partner

Given that Deloitte & Touche, the existing auditor of Grindrod, had as at 1 April 2024 served as the auditor of
Grindrod for 20 consecutive years, the Audit committee engaged in a robust and comprehensive screening and
bid evaluation process and selected PricewaterhouseCoopers Incorporated (PwC) as the new auditor and

N Ndiweni as the audit partner of Grindrod and the Group for the financial year ending 31 December 2024,

for recommendation to the shareholders of Grindrod.

To vote, each by way of a separate resolution, on:

3.1 The appointment of PwC as independent auditors of Grindrod and the Group with immediate effect, to
hold office until the conclusion of the next Annual General Meeting.

3.2 The appointment of N Ndiweni as designated audit partner with immediate effect, to hold office until the
conclusion of the next Annual General Meeting.

The Audit committee nominated PwC to be independent auditors of Grindrod and the Group and N Ndiweni to
be designated audit partner and accordingly recommends that PwC and N Ndiweni be appointed as
independent auditors and designated audit partner, respectively.

Ordinary resolution 4: 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 4 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. In
order for ordinary resolution number 4 above to be approved, it must be supported by more than 50% [fifty
percent) of the voting rights exercised.

Ordinary resolution 5: General authority to issue ordinary shares for cash

That, as an ordinary resolution, and subject to ordinary resolution number 4 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 4 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.
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Any such issue will be made only to “public shareholders” as defined in the JSE Listings Requirements and
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not to related parties, however, related parties may participate in a general issue of ordinary shares for
cash through a bookbuild process, provided that:

B

related parties only participate with a maximum bid price at which they are prepared to take up shares
or at a book close price. In the event of a maximum bid price and the book closes at a higher price, the
relevant related party will be “out of the book” and not be allocated shares; and

equity securities must be allocated equitably “in the book” through the bookbuild process and the

measures to be applied must be disclosed in the SENS announcement launching the bookbuild.

¢ The number of ordinary shares issued for cash will not in aggregate exceed 5% [five percent) of Grindrod’s
listed ordinary shares as at the date of the notice of Annual General Meeting, such number being
27 712 301 ordinary shares in Grindrod's issued share capital excluding treasury shares of 670 319 285
ordinary shares.

¢ 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 (thirty-day VWAP) prior to the date that the price of the issue is agreed between Grindrod and the party

subscribing for the securities.

¢ Anannouncement giving full details, including the number of ordinary shares issued, the average
discount to the thirty-day VWAP 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, at least 5% (five percent) of the
number of ordinary shares in issue prior to such issue.

Explanatory note

The reason for proposing ordinary resolution number 5 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 5 to be approved, it must be supported by more than 75% (seventy-five
percent) of the voting rights exercised.

Ordinary resolution 6: Amendments to the Grindrod Limited Forfeitable Share Plan
(FSP)

To vote, by way of a separate resolution, to authorise the Company to effect two proposed amendments to the
Grindrod Limited Forfeitable Share Plan as follows:

(i) Amendment of Rule 5.1.1 by the replacement of the aggregated number of shares that may be allocated
as indicated below:
5. FSPLIMITS
5.1 Overall company Limit 14.1(b)
5.1.1 Subject to Rule 5.1.4, the aggregate number of Shares at any one time which may be
Allocated under the FSP shall not exceed 35 000 000 (six thirty five million) Shares.

(i) Amendment of Rule 5.2 by the replacement of the maximum number of Shares Allocated to any
Participant as indicated below:

5.2 Individual limit 14.1(c)

Subject to the provisions of Rule 11, the maximum number of Shares Allocated to any Participant
under this FSP in respect of all Awards which have not yet Vested shall not exceed 47 000 000
[ere seven-million) Shares.
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The proposed amendments to the FSP have been approved by the JSE and the amended FSP rules are available for
inspection online from 05 April 2024 until the date of the AGM, at: https://www.grindrod.com/investor-proposition/
shareholder-documents.

In order for ordinary resolution 6 to be approved, it must be supported by more than 75% (seventy-five percent) of
the voting rights exercised.

Explanatory note

The FSP was approved by shareholders on 30 May 2012. For over a decade since its implementation, the FSP has
served as an effective tool to secure retention, to incentivise participants to drive personal and Company
performance and to align the interests of participants with those of shareholders.

Following an independent review of Grindrod’s Remuneration Policy to bring this in line with best practice and
shareholders’ interests, it was recommended, inter alia, that the scheme be amended to mirror the economic
outcomes which the FSP delivers. To this end, the accepted limit to share scheme dilution in the market is five
percent, which requires Grindrod's FSP to be amended from the current six million scheme limit to 35 million,
which represents five percent of the current shares in issue. This in turn requires the individual limit for the scheme
to be increased to seven million shares, over a period of 10 years.

SPECIAL RESOLUTIONS FOR CONSIDERATION AND ADOPTION

3.1 Special resolution 1: Approval of non-executive directors’ fees

That the fees payable to the non-executive directors of Grindrod, members and chairs of Board committees
for the year 1 July 2024 to 30 June 2025, as set out below, be approved:

Member/Chair Present Proposed
Board Chair R1 249 030 R1 323 972
Lead independent director R914 769 R969 655
Non-executive director R457 385 R484 828
Audit committee Chair R321 848 R341 159
Member R177 475 R188 124
Investment committee Chair R214 602 R227 478
Standing member R118 429 R125 525
Ad-hoc member per meeting R27 175 R28 806
Nomination and Governance committee Chair R177 475 R188 124
Member R98 075 R103 960
Remuneration committee Chair R177 475 R188 124
Member R98 075 R103 960
Risk committee Chair R214 602 R227 478
Member R119 658 R126 837
Social, Ethics and Sustainability committee Chair R214 602 R227 478
Member R119 658 R126 837

The Remuneration committee evaluated the fees for non-executive directors of Grindrod and members and
chairs of Board committees. Factors such as the responsibilities of non-executive directors, benchmarking
against industry peers and market trends were considered 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.
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3.2 Special resolution 2: General authority to provide financial assistance in terms of vii) - A subsidiary of Grindrod may only effect a purchase of Grindrod ordinary shares once:

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, 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 are fair and
reasonable to Grindrod.

A. Aresolution has been passed by the Board confirming that the Board has authorised the
purchase, that immediately after the purchase Grindrod and its subsidiaries would satisfy the
solvency and liquidity test, and that since the test was performed, there have been no material
changes to the financial position of the Group.

B. Aresolution has been passed by the board of directors of the subsidiary confirming that it has
authorised the purchase and that it has reasonably concluded that the subsidiary will satisfy the
solvency and liquidity test immediately after completing the proposed purchase.

C. Aspecial resolution has been passed by the shareholder/s of the subsidiary in the circumstances
contemplated in section 48(8) of the Act, if applicable.

(viii) 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

3.3 Special resolution 3: General authority to provide financial assistance in terms of is in place and has been submitted to the JSE in writing prior to the commencement of the prohibited

section 45 of the Act period. Grindrod must instruct an independent third party, which makes its investment decisions
. . . . independently of, and uninfluenced by Grindrod, prior to the commencement of the prohibited period to

That, as a gene.ral app.roval, the Bf)ard be and arg herepy authorised, subject to the provisions of sect|on'45 of execute the repurchase programme.
the Act, compliance with the requirements of Grindrod’'s MOI, 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 lix]  Anannouncement, containing full details of repurchases in accordance with sections 5.79 and 11.27 of
meaning attributed to it in section 45(1) of the Act) that the Board may deem fit, to any related or inter-related the JSE Listings Requirements, will be published once Grindrod has cumulatively repurchased 3% (three
company or to any juristic person who is a member of or related to any such companies (“related” and percent) of the number of ordinary shares in issue at the time this general authority is granted [initial
“inter-related” will herein have the meaning so attributed in section 2 of the Act) on the terms and conditions number), and for each 3% (three percent] in aggregate of the initial number acquired thereafter.
t‘hat'the Board may dett.armlne‘ from time to time, provided that the Board has‘apph.ed the.solvency andl (x)  Atany point in time, Grindrod may only appoint one agent to effect any repurchase or purchase on its
liquidity test as set out in section 4 of the Act and the terms of the proposed financial assistance are fair and behalf.
reasonable to Grindrod.

3.4 Special resolution 4: General repurchase of Grindrod’s ordinary shares Adequacy of working capital

That, as a general approval, the Board and they are hereby authorised, subject to the provisions of Grindrod's
MOI, section 48, read with section 46 of the Act and 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 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 Grindrod’s next Annual General Meeting or for 15 (fifteen)
months from the date of passing of this special resolution, whichever period is shorter.

(i) 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) above the weighted average of the market value for the 5 (five) business days immediately
preceding the date on which the transaction is effected.

(ivl  The repurchase of ordinary shares by Grindrod in aggregate in any one financial year may not exceed
20% [twenty percent) of Grindrod’s issued ordinary share capital.

v Not more than 10% [ten percent), in aggregate, of the number of issued ordinary shares of Grindrod may
be held by, or for the benefit of, all of Grindrod's subsidiaries, taken together.

[vi)  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 has passed
the solvency and liquidity test, and that since the test was performed, there have been no material
changes to the financial position of the Group.
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At any time that the repurchase contemplated in this resolution is to take place, the Board will ensure that for
a period of 12 (twelve) months after the date of the notice of Annual General Meeting, 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.

(i) The consolidated assets of Grindrod and the Group, measured in accordance with the accounting policies
used in Grindrod’s latest Annual Financial Statements, will be in excess of the consolidated liabilities of
Grindrod and the Group.

(i) The share capital and reserves of Grindrod and the Group will be adequate for the purpose of the
ordinary business of Grindrod and the Group.

(ivl  The working capital available to Grindrod and the Group will be adequate for the purposes of the
business of Grindrod and the Group.

Disclosure

The directors of Grindrod have no specific intention at present for Grindrod or its subsidiaries to repurchase
any of the ordinary shares of Grindrod as contemplated in this special resolution number 10 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 on page 8 of the integrated annual report, collectively and individually
accept full responsibility for the accuracy of information pertaining to this special resolution number 10 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.
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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:

¢ Major beneficial shareholders - pages 95 and 96 of the integrated annual report.

e Share capital of Grindrod - pages 95 and 96 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 2023
and the issuing of this notice of Annual General Meeting to shareholders.

4. NON-BINDING ADVISORY VOTES

4.1 Non-binding advisory vote 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 80 to 92 of the integrated annual report be and is hereby confirmed.

4.2 Non-binding advisory vote 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 87 to 92 of the integrated annual report be and is hereby confirmed.

In terms of the King Report on Corporate Governance™ for South Africa, 2016 (King V), 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 Thursday,
28 March 2024.

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, 17 May 2024. Accordingly, the last date to trade in order to be
eligible to attend and vote at the Annual General Meeting is Tuesday, 14 May 2024.
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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 Thursday, 23 May 2024, preference shareholders are entitled to
attend the Annual General Meeting and to vote together with ordinary shareholders in respect of special resolution
number 10 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 103 and email same to TMS at proxy@tmsmeetings.co.za
and contact them on +27 84 433 4836 (Farhana Adams), +27 81 711 4255 (Izzy van Schoor) and +27 61 440 0654

[Michael Wenner) as soon as possible, but in any event no later than 11:00 on Monday, 20 May 2024.

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 Central Securities Depository Participant (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. To accommodate such requests, these instructions must be provided to the
CSDP or Broker by the cut-off time and date advised by the CSDP or Broker.

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, including the verification of identity in terms of
section 63(1) of the Act.

Shareholders will be liable for their network charges in relation to electronic participation in and/or voting at the Annual
General Meeting. Any such charges will not be for the JSE, Grindrod and/or TMS account. None of the JSE, 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 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 5, which requires more than 75%
(seventy-five percent) approval in terms of the JSE Listings Requirements.

The minimum percentage of voting rights 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, JSE Building, One Exchange
Square, 2 Gwen Lane, Sandown, South Africa, 2196, email meetfax@jseinvestorservices.co.za or facsimile 086 674 2450 by
no later than 14:00 on Tuesday, 21 May 2024.
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Kindly ensure that TMS is copied when submitting all completed forms of proxy and/or letters of representation to the
JSE Investor Services.

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

Email: Michael.wenner@msmeetings.co.za Tel: +27 61 440 0654
Email: farhana.adam@tmsmeetings.co.za Tel: +27 84 433 4836
Email: izzy.vanschoor@tmsmeetings.co.za Tel: +27 81 711 4255
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 participate at the Annual General Meeting electronically, 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. Completing a form of proxy will not preclude
a shareholder from electronically participating in the Annual General Meeting.

By order of the Board

C—=

Grindrod Limited
Vicky Commaille
Group Company Secretary

Durban
04 April 2024
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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: ZAE000072328 and ZAE000071106

For use in respect of the 57th 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.

1/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
2. of

the Chair 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 Thursday, 23 May 2024 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.

or failing him/her,
or failing him/her,

Please indicate how you wish your proxy to vote by placing a cross (“X") in the box which applies:

For Against Abstain
Ordinary resolution 1: Re-election of non-executive directors retiring by rotation
1.1 WJ Grindrod
1.2 D Malik
Ordinary resolution 2.1, 2.2 and 2.3: Election of members and appointment of Chair of the Audit committee
2.1 ZP Zatu Moloi (chair)
2.2 D Malik (subject to passing ordinary resolution 1.2)
2.3 B Magara
Ordinary resolution 3.1 and 3.2: Appointment of independent auditors and the designated audit partner
3.1 Appointment of PwC as independent auditors
3.2 Appointment of N Ndiweni as designated audit partner
Ordinary resolution 4: General authority to directors to allot and issue ordinary shares
Ordinary resolution 5: General authority to issue ordinary shares for cash
Ordinary resolution 6: Amendment to the Grindrod Limited Forfeitable Share Plan
Special resolution 1: Approval of non-executive directors’ fees
Special resolution 2: General authority to provide financial assistance in terms of section 44 of the Act
Special resolution 3: General authority to provide financial assistance in terms of section 45 of the Act
Special resolution 4: General repurchase of Grindrod’s ordinary shares
Non-binding advisory vote 1: Confirmation of the Group remuneration policy
Non-binding advisory vote 2: Confirmation of the Group implementation report

Date Signature:

Please read the notes and instructions overleaf.

This Form of Proxy is valid until conclusion of the Annual General Meeting on 23 May 2024.
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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.

1. In accordance with Grindrod’s MOI, voting shall be by poll only.

2. 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

You may insert the name of any person(s) whom you wish to appoint as your proxy in the blank spacel(s) provided for that
purpose.

1. Adeletion 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.

2. 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.

3. The Chair 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;

4. unless that person’s power of attorney or authority is deposited at the offices of Grindrod’s share transfer secretaries,
JSE Investor Services not less than 48 hours before the Annual General Meeting together with the form of proxy.

5. 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.

6. Completed forms of proxy should be lodged at or posted to Grindrod’s share transfer secretaries, the JSE Investor
Services, at the JSE Building, One Exchange Square, 2 Gwen Lane, Sandown, South Africa, 2196 (PO Box 4844,
Johannesburg, 2000), 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
APPLICATION FORM

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.

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.

Each shareholder, who has complied with the requirements below, will be contacted between Tuesday, 21 May 2024 and
Wednesday, 22 May 2024 via email/mobile with a unique link to allow them to participate in the virtual Annual General
Meeting.

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.

The cut-off time, for administrative purposes, to participate in the Annual General Meeting will be 11:00 on Tuesday,
21 May 2024.

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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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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