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REMUNERATION COMMITTEE CHARTER



1. CONSTITUTION

1.7 Inline with the requirements of the National Code of Corporate Governance for Mauritius 2016
("NCCGM") and The UK Corporate Governance Code, the Remuneration Committee (“the
Committee”) has been established by the Board of directors (“the Board"”) of the Company to act as
the Remuneration committee of the Company and its subsidiaries (“the Group”) and thereby to assist
the Board with regard to matters set out below, which include, inter alia, monitoring, review and
approving compensation policies and practices of the Company and administering the Company'’s
share incentive schemes.

1.2 The Committee has an independent role, operating as an overseer and a maker of
recommendations to the Board for its consideration and final approval. The Committee does not
assume the functions of management, which remain the responsibility of the executive directors,
officers and other members of senior management.

1.3 Neither the appointment nor the duties of the Committee reduce the functions and duties of
the Board or the directors of the Company.

1.4 Any reference in this Committee Charter (“the Charter”) to “the Group” is to be interpreted to
include any Company or companies within the Group and not necessarily to refer only to the Group
as awhole. Accordingly, this Committee Charter shall be applicable to Grit, and also to any company
or companies within the Grit group of Companies, as the Committee may deem appropriate.

2. PURPOSE OF THE CHARTER

The purpose of these terms  of reference is to set out the Committee’s roles and
responsibilities as well as the requirements for its composition and meeting procedures.

3. ROLE OF THE COMMITTEE

The Committee will have an independent role, operating as an overseer and a maker of
recommendations to the Board for its consideration and final approval. The Committee will not
assume the functions of management, which remain the responsibility of the executive directors,
officers, and other members of senior management.

The role of the Committee is to assist the Board to ensure that:

i. The Company remunerates executive directors and executives fairly and responsibly by
making recommendations to the Board on, inter alia, Remuneration Policy of the Company, the
payment of performance bonuses, executive director and senior manager remuneration, short,
medium and long- term incentive schemes and employee retention schemes;

i.  The remuneration packages are structured in such a way that long and short term incentives
are aimed at achieving business objectives and the delivery of shareholder value; and

iii.  The disclosure of directors’ remuneration is accurate, complete and transparent.

4. DUTIES AND RESPONSIBILITIES

The Committee must perform all the functions necessary to fulfil its role as stated. The remuneration
of non-executive directors will be determined by the Board and will not fall within the remit of the
Committee. The following will be the Committee’s duties:



i. Oversee the setting and administering of remuneration at executive director and senior
management in the Company;

i.  Oversee the establishment of a remuneration policy that will promote the achievement of
strategic objectives and encourage individual performance;

iii. Ensure that the Remuneration Policy is put to a non-binding advisory vote at the
Annual General Meeting (“AGM") of shareholders once a year;

iv.  Review the outcomes of the implementation of the Remuneration Policy for whether the
set objectives are being achieved,;

V. Ensure that the mix of fixed and variable pay, in cash, shares or other elements, meet the
Company’s needs and strategic objectiveness;

vi.  Satisfy itself as to the accuracy of recorded performance measures that govern the vesting of
incentives;

vii.  Ensure that all benefits, including retirement benefits and other financial arrangements, are
justified and correctly valued;

viii. Consider the results of the evaluation of the performance of the Chief Executive Officer

("CEQ") and other executive directors, both as directors and as executives in determining
remuneration;
ix.  Selectan appropriate comparative group when comparing remuneration levels;

x.  Regularly review incentive schemes to ensure continued contribution to shareholder value and
that these are administered in terms of the rules:
o The Committee should also pay particular attention to the potential conflicts of interest and

other ethical problems that could arise in cases where the potential candidate is already a director
of a company, or forms part of a group, that is a competitor to the Company;

. Ensure that those directors who, in the opinion of the Board, have either acted in accordance
with the instructions of a third party or have not discharged their duties as directors to the
satisfaction of the Board, not be nominated for re-election; and

. Consider the appropriateness of early vesting of share-based schemes at the end of
employment.

xi.  Oversee the appointment of remuneration consultants by the Company; and

xii. Oversee the preparation and recommending to the Board the remuneration report, to be
included in the annual report, for whether it:

. Is accurate, complete and transparent;

o Provides a clear explanation of how the Remuneration Policy has been implemented; and

o Provides sufficient forward-looking information for the shareholders to pass special

resolutions in terms of Section 66 (9) of the Companies Act.
5. POWERS AND AUTHORITY

The Committee has unrestricted access to all information, including records, property and personnel
of the Group, and must be provided with adequate resources in order to fulfil its responsibilities.

The Committee is authorised by the Board to:

i. Investigate any activities within its terms of reference;

i. Seek outside legal or other independent professional advice at the Group's expense in
accordance with a procedure developed by the Board for this purpose;

iii. Secure the attendance of outsiders with the relevant experience and expertise where
necessary at the Group's expense in accordance with a procedure developed by the Board for this
purpose; and

iv.  Seek any information it requires from any employee, within its terms of reference and all
employees are required to cooperate with any reasonable requests made by the Committee.



The Committee, in the fulfilment of its duties, may call upon the chairmen of the other Board
committees, any of the executive directors, officers or Company Secretary to provide it with
information, subject to following a Board approved process.

The Committee may form, and delegate authority to, subcommittees and may delegate authority to
one or more designated members of the Committee.

The Committee shall make the recommendations to the Board that it deems appropriate on any
area within the ambit of its terms of reference where action or improvement is required.

6. MEMBERSHIP
6.1 Composition
i. The Committee must be properly constituted so as to ensure its independence; and

i.  The members of the Committee shall be appointed by the Board and shall comply with the
following membership composition guidelines and the Mauritius Code and the UK Code:

. Consist of at least three independent non-executive directors;

Not consist of any executive or non-independent non-executive directors;

The Chair of the Board shall not be the Chair of the Committee;

The Chair of the Committee shall be an independent non-executive director;

The Chair of the Committee shall have served on a Remuneration Committee for at least 12
months prior to his/her appointment; and

o No member of the Remuneration Committee can be involved or vote on committee decisions
in regard to his/her own remuneration.

6.2 Appointment

i. The Board shall appoint the members of the Committee and fill any vacancy as and when
required upon consultation with the Committee; and

ii. Unless the Board appoints a Chair (who shall not be the Chair of the Board), the members of
the Committee may appoint a Chair by majority vote on the full Committee membership. In the
absence of the Committee Chair, the remaining members present shall elect one of themselves to
chair the meeting, who would qualify under this Charter to be appointed to that position by the
Board.

iii.  The Chair of the Nomination Committee may be required to attend the Company’s Annual
General Meeting ("AGM") to answer relevant questions posed by Shareholders.

6.3 Duration of membership

Members of the Committee shall be appointed for such period of time as the Board
requires.

6.4 Termination

The Board may terminate membership of any person serving on the Committee on
recommendation of the Committee or on recommendation of the Nomination Committee or the
Board.



7. MEETINGS
7.1 Frequency of Meetings

i. The Committee will meet at least three times a year and whenever it is necessary to make
recommendations relating to the remuneration of executive managers and executive directors.

i. Any member of the Committee or the Chief Executive Officer or other members of
EXCO/senior management, if not a member of the Committee, may request a meeting if deemed
necessary and a meeting will then be arranged in consultation with the Chair of the Committee.

iii.  The Chair of the Committee may meet with the CEO, and/or other member(s) of EXCO/senior
management and/or the Company Secretary/Group Company Secretary prior to a Committee
meeting to discuss important issues and agree on the agenda.

7.2 Attendance

i. The Committee (via the Committee Chair) may invite people knowledgeable in remuneration
matters to attend meetings and to act in an advisory capacity, or any other party who may contribute
to its deliberations such as the Chair of the Board and the CEO and any other senior management
member.

i. The Committee may, if deemed appropriate, confer by telephone, closed circuit
television or video conferencing.

iii.  The provisions of the Charter relating to the proceedings of members apply so far as they are
capable of application of mutatis mutandis to such conference.

iv.  Other Board members shall have the right of attendance with the prior consent of the Chair
of the Committee, but by invitation only. Such persons may not vote on any matters.

v.  The Company Secretary orthe Group Corporate Secretary of the Company will be the secretary
to this Committee (“Secretary”).

vi. Committee members must attend all scheduled meetings of the Committee, including
meetings called on an ad hoc basis for special matters, unless prior apology, with reasons, has been
submitted to the Chair or Company Secretary.

vii.  If the nominated Chair of the Committee is absent from a meeting, the members present shall
elect one of the members present to act as Chair.

7.3 Notice and Agenda

i The Secretary shall, in consultation with the Chair of the Committee, draft an agenda, which
shall be circulated with supporting documentation, preferably 5 business days prior to each meeting
to the members of the Committee, and where applicable to anyone invited to attend the meeting.

i.  The Committee may establish an annual work plan for each year to ensure that all relevant
matters are covered by the agendas of the meetings planned for the year. The annual plan must
ensure proper coverage of the matters referred to in this Charter.



iii. Committee members must be fully prepared for Committee meetings, to provide appropriate
and constructive input on matters discussed.

7.4 Minutes, written resolutions and reporting procedure

i. The Minutes of the Committee meetings shall be completed within fifteen business days of
such meeting and shall be circulated to all members of the Committee and other relevant personnel
as directed by the Committee.

ii.  The minutes will be formally approved by the Committee at its next scheduled meeting.

iii. The Company Secretary or the Group Corporate Secretary of the Company shall attend and
minute all meetings.

iv.  The Company Secretary or the Group Corporate Secretary of the Company shall incorporate
the approved minutes of the meetings of the Committee in the meeting files prepared for meetings
of the Board for noting purposes, as applicable.

v. In addition to the above, the Chair of the Committee will provide verbal feedback at the
meetings on the Board of directors on the Committee’s recent activities and shall also recommend
matters to be approved by the Board, as may be required.

vi.  Aresolution in writing signed by a majority of the members of the Committee at the time when
such resolution is released for signature, shall be as valid and effectual as if it has been passed at a
duly constituted meetings of the Committee, provided that each member of the Committee shall
have been afforded a reasonable opportunity to express an opinion on the matter to which such
resolution relates.

7.5 Quorum

A quorum for meeting of the Committee shall be a majority of members present in person or via
telecommunication facilities.

Individuals in attendance at Committee meetings by invitation may participate in discussions but do
not form part of the quorum for Committee meetings.

7.6 Attendees

Forthe purpose of the Committee meetings, the Chair shall agree to the attendance of key personnel
of the Group to report on matters as set out in this Charter.

8. MEMBER SKILLS AND TRAINING

All members of the Committee shall have a working familiarity with remuneration and accounting
practices, and at least one member of the Committee should have a proven record in negotiating
reward packages for senior management.

The members of the Committee shall be knowledgeable about the affairs of the group and, where
appropriate, specific skills shall be represented on the Committee.



New members should receive a complete orientation that allows them to function effectively from
the start.

Opportunities for continuous education and training on sustainability issues should be actively
pursued by each member.

All Committee members will be required to keep up to date with developments affecting the areas
of responsibility of the Committee.

9. REMUNERATION

Having regard for the functions performed by the members of the Committee in addition to their
functions as directors, and in relation to the activities of the Committee and pursuant to the specific
power conferred upon the Board by the shareholders, and the Memorandum of Incorporation of the
Company, the Chair and members of the Committee shall be paid in accordance with the
remuneration levels approved by the shareholders at an AGM of the Company.

10. EVALUATION
The Committee shall conduct continual self-assessment or self-evaluation. The Committee Chair

shall assess the performance of individual Committee members, and the Board shall evaluate the
Committee’s Chair, based on several factors. These include:

i. Expertise;

ii.  Inquiring attitude, objectivity, and independence;

iii. Judgement;

iv.  Understanding of the Group’s business;

v.  Understanding of and commitment to the Committee’s duties and responsibilities;

vi.  Willingness to devote the time needed to prepare for and participate in Committee
deliberations;

vii.  Timely responses; and

viii. Attendance at meetings.

Input from management shall form part of the Committee evaluation, the evaluation of the
Committee Chair and members of the Committee.

After completing its evaluation, the Committee should review the results with the Board of directors,
so that appropriate action can be taken on any recommendation resulting from the review.

11. REVIEW OF CHARTER

The Committee shall, at least annually, review its composition and this Charter to ensure it is
operating at maximum effectiveness and recommend any changes it considers necessary to the
Board.

The Charter will be reviewed as and when required to meet the changes in the business
environment.



12. GENERAL

The Committee in carrying out its tasks under these terms of reference, may obtain outside or other
independent professional advice as it considers necessary, to carry out its duties.

The Committee members are obliged to disclose in writing any interests they have within or outside
the Company and the Group that may interfere or conflict with the performance of their duties.

All Company related information that becomes known to directors in their performance of their
duties must at all times be kept confidential.

This Charter is approved by the Board of directors on 22 February 2024 and signed on their behalf
by:

Signed by Peter Todd Signed by Catherine Mcllraith
Chair - Board Chair - Remuneration Committee
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