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Notice of Annual General Meeting

Renergen Limited

Place of Incorporation: South Africa

South African Company Registration Number: 2014/195093/06
JSE Share Code: REN

A2X Share Code: REN

ASX Share Code: RLT

ISIN: ZAE 000 202610

Renergen Limited LEI: 378900B1512179F35A69

Australian Business Number (ABN): 93 998 352 675

(“Renergen” or “the Company”)

Notice to Shareholders of the Annual General Meeting ("AGM”)
of Renergen Limited

Notice is hereby given that the AGM of shareholders of the Company for the
year ended 29 February 2024 will be held at 10:00 on Friday, 26 July 2024,

in the Boardroom at Renergen’s offices situated on the 2nd Floor, Sandton Gate,
25 Minerva Avenue, Glenadrienne, Sandton. Registration for attendance will
commence at 09:30.

QUORUM

A quorum for the purpose of considering the resolutions set out below
consists of three shareholders of the Company, personally present or
represented by proxy and entitled to vote at the AGM. In addition, a
quorum will comprise 25% of all voting rights entitled to be exercised by
shareholders in respect of the resolutions contained in this AGM notice.

The date on which shareholders must be recorded as such in the
register maintained by the transfer secretaries, Computershare
Investor Services (Pty) Ltd (“Computershare”), to be entitled to attend,
participate in and vote at the AGM is Friday, 21 June 2024.
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VOTING AND PROXIES

To record the votes more effectively and give effect to the intentions of shareholders, voting on all resolutions
will be conducted by way of a poll. Any shareholder entitled to attend and vote at the AGM may appoint a
proxy to attend, speak and vote in his/her stead. A proxy need not be a shareholder of the Company.

The attached form of proxy is to be completed only by those shareholders who are:

holding the Company’s ordinary shares in certificated form; or
recorded on the electronic sub-register in “own name” dematerialised form.

Completion of a form of proxy will not preclude a shareholder from attending and voting (in preference to
that shareholder’s proxy) at the AGM.

Dematerialised shareholders (not with “own name” registration) must notify their Central Securities
Depository Participant (“CSDP”) or broker of their intention to attend the AGM in order for such CSDP or
broker to be able to issue them with the necessary letter of representation to enable them to attend the
AGM, or, alternatively, should the dematerialised shareholder not wish to attend the AGM, they should
provide their CSDP or broker with their voting instructions.

A form of proxy is attached but may also be obtained on request from the Company'’s registered

office. Completed forms of proxy should be returned to the transfer secretaries, Computershare at
Rosebank Towers, 15 Biermann Avenue, Rosebank, 2196 (Private Bag X9000, Saxonwold, 2132), so as
to reach them by no later than 10:00 on Wednesday, 24 July 2024. It may also be emailed to them at
proxy@computershare.co.za. Any forms of proxy not submitted in this time may nevertheless emailed
to the above email address to be received by the transfer secretaries before the AGM or handed to the
chairperson of the AGM before voting on a particular resolution commences.

AGM participants may be required to provide identification to the reasonable satisfaction of the
chairperson of the AGM. An official identification document issued by the South African Department of
Home Affairs, a driving license or a valid passport will be accepted as sufficient identification.

Shareholders who have any doubt as to what action they are required to take in respect of the following
resolutions, should consult their CSDP, broker, banker, attorney, accountant or other professional adviser
immediately.

ACCESS TO THE AGM VIA ELECTRONIC PARTICIPATION

In terms of section 61(10) of the Companies Act, No. 71 of 2008, as amended (“Companies Act”), every
shareholders’ meeting of a public company must be reasonably accessible within South Africa for electronic
participation by shareholders.

The Board has determined that it is appropriate that the AGM will be a hybrid meeting, held in person at the
offices of Renergen, Sandton Gate, 2nd Floor, 25 Minerva Avenue, Glenadrienne, Sandton, 2196 and with
optional virtual access electronic participation for shareholders who are unable to attend in person.
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Virtual electronic access to the AGM will include full voice integration, allowing shareholders
who cannot attend in person to view the proceedings and ask questions in real time.

TMS is obliged to validate, in consultation with the Company, its transfer secretaries, and
the relevant CSDP, each shareholder’s entitlement to participate in the AGM before providing
a shareholder with the necessary means to access it. TMS will assist shareholders with the

The Board is confident that this hybrid approach, which combines an in-person meeting with requirements for participation in the AGM.

electronic access, will provide the widest possible opportunity for shareholders to participate

effectively in the AGM. IMPORTANT DATES

In terms of section 62(3)(a), read together with section 59 of the Companies Act, the following

The Company has retained the services of The Meeting Specialist Proprietary Limited (TMS) to
dates apply to the AGM:

host the AGM. The remote hosting will be on an interactive electronic platform that will facilitate
remote participation by shareholders. TMS will also act as scrutineer for purposes of the AGM.

Important dates and times (7), (?) 2024

Shareholders who wish to attend in person or participate electronically at the AGM are
required to:

Record date for determining which shareholders are
entitled to receive the AGM notice

Friday, 21 June 2024

Contact TMS as soon as possible, but in any event, no later than 12:00 (SA Standard
time) on Friday, 19 July 2024, either by email at proxy@tmsmeetings.co.za or
by telephone at Farhana Adam +27 84 433 4836 / Izzy van Schoor +27 81711 4255 /
Michael Wenner +27 61 440 0654.
TCM will follow a verification process to verify each applicant’s entitlement to participate in
the AGM.
Valid identification will be required:
If the shareholder is an individual, a certified copy of their identity document, driver’s
license and/or passport.
If the shareholder is not an individual, a certified copy of a resolution by the relevant
entity and a certified copy of the identity documents and/or passports of the persons
who passed the relevant resolution, specifying the name of the individual that is
authorised to represent the relevant entity at the AGM by way of teleconference call.
No electronic voting facilities will be available, so shareholders who wish to participate in

AGM notice posted distributed to shareholders on or about Tuesday, 28 June 2024

Last day to trade to be eligible to participate and vote
at the AGM

Tuesday, 16 July 2024

Record date for attending and voting at the AGM(3) Friday, 19 July 2024

AGM(%) to be held at 10:00 Friday, 26 July 2024

Results of AGM to be released on (“SENS”) on the JSE Ltd's
(“JSE”) Stock Exchange News Service

Friday, 26 July 2024

NOTES

RENERGENMN

the Virtual AGM and wish to vote are still required to submit their proxy forms in advance.

All times referred to in this notice are local times in South Africa.

The participant indemnifies the Company and its Directors, employees, company secretary, 2. Any material variation of the above dates and times will be announced on SENS.

transfer secretary, service providers and advisors against any loss, injury, damage, penalty, 3. The Board of Directors of Renergen (“the Board”) has determined that the record date for
or claim arising in any way from the use or possession of the electronic facility, whether or the purpose of determining which shareholders are entitled to receive the AGM notice is
not the problem is caused by any act or omission on the part of the participants or anyone Friday, 19 April 2024, and the record date for purposes of determining which shareholders
else. In particular, but not exclusively, the participant acknowledges that he/she will have of the Company are entitled to participate and vote at the AGM is Friday, 26 July 2024.

no claim against the Company and its Directors, employees, company secretary, transfer Accordingly, only shareholders who are recorded as such in the register maintained by the
secretary, service providers and advisors, whether for consequential damages or otherwise, transfer secretaries of the Company on Friday, 19 July 2024, will be entitled to participate in
arising from the use of the electronic facility or any defect in it or from total or partial failure and vote at the AGM.

of the electronic facility and connections linking the electronic facility to the AGM. 4. Kindly note that AGM participants (including shareholders and proxies) are required to
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provide satisfactory picture identification before being entitled to attend or participate
at the AGM. Forms of satisfactory identification include valid identity documents, driver’s
licences and passports.
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for re-election as Directors.
Agenda

The purpose of the AGM is for the following business to be transacted and the following
ordinary and special resolutions to be proposed:

1.

Presentation of Audited Consolidated Annual Financial Statements
and ESG Report

To present the Company'’s audited Annual Financial Statements (as approved by the Board),

as well as the reports of the external auditor, Audit, Risk and IT Committee, Governance, Ethics,
Social, Transformation and Compensation (“GESTC”) Committee and Directors for the financial

year ended 29 February 2024.

The Integrated Annual Report, which this AGM notice is part of, contains the full audited
Annual Financial Statements, together with the reports referred to above, for the year ended
29 February 2024. The Integrated Annual Report is also obtainable from the Company’s
website: www.renergen.co.za or from the Company Secretary at renergen@acorim.co.za.

The Company’s ESG report accompanies the Integrated Annual Report, to which this notice

of AGM is annexed, and will serve as the Social and Ethics committee Report, as contemplated in

regulation 43(5)(c) of the Companies Regulations, to the company’s shareholders at the AGM.

2.

RENERGENMN

Re-Election of Director Retiring By Rotation

2.1 ORDINARY RESOLUTION NUMBER1

“Resolved that Mr D King, who retires by rotation in terms of clause 5.1.7 of the Company’s

memorandum of incorporation and, being eligible, offers himself for re-election, be and is
hereby re-elected as Director.”

2.2 ORDINARY RESOLUTION NUMBER 2

“Resolved that Mr M Swana, who retires by rotation in terms of clause 5.1.7 of the

Company’s memorandum of incorporation and, being eligible, offers himself for re-election,

be and is hereby re-elected as Director.”

Brief curricula vitae of each of the Independent Non-executive Directors mentioned
above appear on page 37 and 38 of Renergen’s Integrated Annual Report, of which the
AGM notice forms part.

The reason for Ordinary Resolution Numbers 1 and 2 is that the memorandum of

incorporation of the Company, the JSE Listings Requirements and, to the extent applicable,
the Companies Act, require that at least one third of the Non-executive Directors rotate at

every Annual General Meeting of the Company and, being eligible, may offer themselves
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3.

For Ordinary Resolution Numbers 1 and 2 to be adopted, the support of more than 50%
of the total number of votes exercisable by shareholders on each resolution, present in
person or by proxy, is required.

Re-Appointment of the Members of the Audit, Risk and IT Committee

For avoidance of doubt, all references to the Audit, Risk and IT Committee of the Company
refer to the audit committee as contemplated in the Companies Act.

3.1 ORDINARY RESOLUTION NUMBER 3

“Resolved that Mr D King, subject to the approval of Ordinary Resolution Number 1,
being eligible, be hereby appointed as a member of the Audit, Risk and IT Committee,

as recommended by the Board of Directors of the Company, until the next Annual General

Meeting of the Company.”

3.2 ORDINARY RESOLUTION NUMBER 4
“Resolved that Mr M Swana, subject to the approval of Ordinary Resolution Number 2,
being eligible, be hereby re-appointed as a member of the Audit, Risk and IT Committee,

as recommended by the Board of Directors of the Company, until the next Annual General

Meeting of the Company.”

3.3 ORDINARY RESOLUTION NUMBER 5

“Resolved that Mr D Hlatshwayo, being eligible, be hereby re-appointed as a member
of the Audit, Risk and IT Committee, as recommended by the Board of Directors of the
Company, until the next Annual General Meeting of the Company.”

In terms of the Companies Act, the audit committee is a committee elected by the
shareholders at each AGM.

A brief curriculum vitae of each of the Independent Non-executive Directors mentioned
above appears on page 37 and 38 of Renergen’s Integrated Annual Report of which this
AGM notice forms part of.

The reason for Ordinary Resolution Numbers 3 to 5 (inclusive) is that the Company,
being a public listed company, must appoint an audit committee and section 94 of the
Companies Act requires that the members of such audit committee be appointed, or re-
appointed, as the case may be, at each AGM of such company.

For Ordinary Resolution Numbers 3,4 and 5 to be adopted, the support of more than 50%

of the total number of votes exercisable by shareholders on each resolution, present in


https://www.renergen.co.za/
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person or by proxy, is required.

Re-Appointment of the External Auditor

4.1 ORDINARY RESOLUTION NUMBER 6
“Resolved that BDO South Africa Incorporated (“BDO”) be and is hereby re-appointed

as auditor of the Company for the ensuing financial year or until the next Annual General

Meeting of the Company, whichever is the later, with the designated auditor being
Mr J Barradas, as registered auditor and partner in the firm, on the recommendation
of the Audit, Risk and IT Committee of the Company.”

The Company’s Audit, Risk and IT Committee has concluded that the re-appointment of

BDO will comply with the requirements of the Companies Act, the Companies Regulations,

2011 and the JSE Listings Requirements and has accordingly nominated BDO for re-
appointment as the Company’s external auditor.

The reason for Ordinary Resolution Number 6 is that the Company, being a public listed
company, must have its financial results audited and such auditor must be appointed or
re-appointed, as the case may be, at each AGM of the Company, as required by section
90 of the Companies Act and the JSE Listings Requirements.

For Ordinary Resolution Number 6 to be adopted, the support of more than 50% of
the total number of votes exercisable by shareholders, present in person or by proxy,
is required.

General Authority to Directors to Allot and Issue Authorised
but Unissued Ordinary Shares for Cash

5.1 ORDINARY RESOLUTION NUMBER 7

“Resolved that the Directors of the Company be and are hereby authorised, by way of
a general authority, to allot and issue any of the Company’s unissued shares for cash
as they in their discretion may deem fit, without restriction, subject to the provisions of
the Company’s memorandum of incorporation, the Companies Act and the JSE Listings
Requirements, provided that:

The authority shall be valid until the date of the Company’s next AGM, provided that it
shall not extend beyond 15 months from the date of this AGM.

Issues in terms of the authority will not, in any financial year, in aggregate, exceed 5%
of the number of ordinary shares in the Company’s issued share capital as at the date
of the AGM (5% amounts to 7 376 433 shares), it being recorded that ordinary shares
issued pursuant to a rights offer to shareholders, shares issued in connection with the
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Renergen Share Appreciation Rights Plan or options granted thereunder in accordance
with the JSE Listings Requirements shall not diminish the number of ordinary shares
that comprise the 5% of the ordinary shares that can be issued in terms of this
Ordinary Resolution Number 7. In the event of a sub-division or consolidation of issued
equity securities, this authority must be adjusted accordingly to represent the same
allocation ratio.

The 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 equity securities or rights
that are convertible into a class already in issue.

The shares must be issued only to public shareholders (as defined in the JSE Listings
Requirements) and not to related parties, save therefore that related parties may
participate in a general issue for cash through a bookbuild process provided that

(i) related parties may only participate with a maximum bid price at which they are
prepared to take-up shares or at 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 (ii) 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 maximum discount at which such shares may be issued is 10% of the weighted
average traded price of Renergen shares over the 30 business days prior to the date
that the price of the issue is agreed between Renergen and the party subscribing for
the securities. The JSE will be consulted for a ruling if the Company’s shares have not
traded in such a 30-business-day period.

Upon any issue of shares for cash which, on a cumulative basis within the validity
period of this general authority, constitute 5% of the number of shares of the class in
issue as at the date of this AGM, Renergen shall by way of an announcement on SENS,
give full details thereof in compliance with the JSE Listings Requirements.”

For listed entities wishing to issue shares for cash (other than issues by way of rights
offers, in consideration for aquisitions (including via vendor consideration placements)
and/or in connection with duly approved share incentive schemes), it is necessary for the
Board of the Company to obtain prior authority from shareholders in accordance with the
JSE Listings Requirements and the memorandum of incorporation of the Company.

Accordingly, the reason for Ordinary Resolution Number 7 is to obtain such general
authority from shareholders to issue shares for cash in compliance with the JSE Listings
Requirements and the memorandum of incorporation of the Company.

In terms of the JSE Listings Requirements, for Ordinary Resolution Number 7 to be
adopted, the support of at least 75% of the total number of votes exercisable by
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shareholders, present in person or by proxy, is required. 7. Ordinary Resolution Number 10 - Signature of Documents
Non-Binding Advisory Endorsement of Renergen’s Remuneration “Resolved that any one Director or the Company Secretary of Renergen be and is hereby
Policy and Implementation Report authorised to do all such things and sign all documents and take all such action as they
consider necessary to implement the resolutions set out in the notice convening the AGM
6.1 ORDINARY RESOLUTION NUMBER 8 . . . . . . B
at which this ordinary resolution will be considered.
“Resolved that the Company’s remuneration policy, as set out on pages 42 and 43 of
the Integrated Annual Report of which this AGM notice forms a part, be and is hereby For Ordinary Resolution Number 10 to be adopted, the support of more than 50% of
endorsed by way of a non-binding advisory vote.” the total number of votes exercisable by shareholders, present in person or by proxy,
is required.
The reason for Ordinary Resolution Number 8 is that the King IV™ Report on Corporate
Governance™ for South Africa, 2016 (“King IV™) recommends, and the JSE Listings 8. Non-Executive Directors’ Remuneration

Requirements require, that the remuneration policy of a listed company be tabled for a
non-binding advisory vote thereon by shareholders at each Annual General Meeting of
such company. This enables shareholders to express their views on the remuneration
policy adopted. The effect of Ordinary Resolution Number 8, if passed, will be to endorse
the Company’s remuneration policy. Ordinary Resolution Number 8 is of an advisory nature
only and failure to pass this resolution will therefore not have any legal consequences
relating to existing remuneration agreements.

6.2 ORDINARY RESOLUTION NUMBER 9

“Resolved that the Company’s implementation report on its remuneration policy, as set
out on pages 42 and 43 of the Integrated Annual Report of which this AGM notice forms a
part, be and is hereby endorsed by way of a non-binding advisory vote.

The reason for Ordinary Resolution Number 9 is that King IV™ recommends, and the JSE
Listings Requirements require, that the implementation report on a listed company’s
remuneration policy be tabled for a non-binding advisory vote thereon by shareholders at
each Annual General Meeting of such company. This enables shareholders to express their
views on the implementation of a company’s remuneration policy. The effect of Ordinary
Resolution Number 9, if passed, will be to endorse the Company’s implementation report
on its remuneration policy. Ordinary Resolution Number 9 is of an advisory nature only and
failure to pass this resolution will therefore not have any legal consequences relating to
existing remuneration agreements. However, the Board will take the outcome of the vote
into consideration when considering amendments to implementation of the Company’s
remuneration policy.

Should 25% or more of the votes exercised in respect of Ordinary Resolution Number 8
or Ordinary Resolution Number 9 be against either resolution, or both resolutions, the
Company will issue an invitation to those shareholders who voted against the applicable
resolution to engage with the Company.
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8.1 SPECIAL RESOLUTION NUMBER 1

“Resolved, in terms of section 66(9) of the Companies Act, that the Company be and

is hereby authorised to remunerate its Non-executive Directors for their services as
Directors, which include serving on various sub- committees, and to make payment of the
amounts set out below (plus any value-added tax, to the extent applicable), provided that
this authority will be valid for the latter of, the period from 1 March 2024 until 28 February
2025 or until the next Annual General Meeting of the Company:

Proposed Fees 2025 2024
ANNUAL RETAINER

Board

Chairperson R579 475.00 R579 475.00
Member R213 578.00 R213 578.00
Audit, Risk and IT Committee

Chairperson R41124.00 R41124.00
Member R21 547.00 R21 547.00
GETSC Committee

Chairperson R61 219.00 R61 219.00
Member R42 446.00 R42 446.00
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For Special Resolution Number 1 to be adopted, the support of at least 75% of the total

Proposed Fees 2025 2024 number of votes exercisable by shareholders, present in person or by proxy, is required.
PER MEETING FEES 9. Provision of Financial Assistance to Related or Inter-Related Companies

9.1 SPECIAL RESOLUTION NUMBER 2
Board

“Resolved, in terms of section 45(3)(a)(ii) of the Companies Act, as a general approval
Chairperson R39 877.00 R39 877.00 (which approval will be in place for a period of two years from the date of adoption of this
Member R15 068.00 R15 068.00 Special Resolution Number 2), that the Board of the Company be and is hereby authorised

to approve that the Company provides any direct or indirect financial assistance (“financial
Audit, Risk and IT Committee assistance” will herein have the meaning attributed to it in section 45(1) of the Companies
Act) that the Board of the Company may deem fit to any company or corporation that

is related or inter-related (“related” and “inter-related” will herein have the meanings
attributed to such terms in section 2 of the Companies Act) to the Company, on the terms
and conditions and for amounts that the Board of the Company may determine.”

Chairperson R20 420.00 R20 420.00

Member R11 562.00 R11 562.00

GETSC Committee . . . .
The reason for and effect, if passed, of Special Resolution Number 2 is to grant the

Chairperson R20 419.00 R20 419.00 Directors of the Company the authority to provide direct or indirect financial assistance
to any company or corporation which is related or inter-related to the Company. This
means that the Company is, inter alia, authorised to grant loans to its subsidiaries and to
guarantee the debt of its subsidiaries.

Member R11 563.00 R11 563.00

AD HOC TELECONFERENCE FEES PER MEETING

Board For Special Resolution Number 2 to be adopted, the support of at least 75% of the total
number of votes exercisable by shareholders, present in person or by proxy, is required.

Chairperson R4 320.00 R4 320.00

Note: In the normal course of business, the Company may be required to grant financial
Member R4 320.00 R4 320.00 assistance to its subsidiaries. This assistance includes, but is not limited to, loans and
guarantees for banking facilities. If this authorisation is not granted, it could inhibit the
Company from obtaining banking facilities without having to call a general meeting of
shareholders on each occasion. Special Resolution Number 2 will enable Renergen to
provide financial assistance to its subsidiaries for any purpose in the normal course of

Committees

Chairperson R4 320.00 R4 320.00

Member R4 320.00 R4 320.00 business.
Section 45 of the Companies Act provides, inter alia, that any financial assistance to
The reason for Special Resolution Number 1 is for the Company to obtain the approval related or inter-related companies, including, inter alia, to subsidiaries of the Company,
of shareholders by way of a special resolution for the payment of remuneration to its must be provided only pursuant to a special resolution of the shareholders, adopted within
Non-executive Directors in accordance with the requirements of section 66(9) of the the previous 2 years, which approved such assistance either for the specific recipient, or
Companies Act. The effect of Special Resolution Number 1, if passed, is that the Company generally for a category of potential recipients, and the specific recipient falls within that
will be able to pay its Non-executive Directors for the services they render to the Company category, and the Board must be satisfied that:

as Directors without requiring further shareholder approval until the next Annual General

Meeting of the Company. Immediately after providing the financial assistance, the Company will satisfy the
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solvency and liquidity test, as defined in section 4 of the Companies Act.

The terms under which the financial assistance is proposed to be given are fair and
reasonable to the Company.

Any conditions or restrictions in respect of the granting of financial assistance set out
in Renergen’s memorandum of incorporation have been satisfied.

10. Provision of Financial Assistance for the Subscription and/or Purchase of

RENERGENMN

Securities in the Company or a Related or Inter-Related Company

10.1 SPECIAL RESOLUTION NUMBER 3

“Resolved, in terms of section 44(3)(a)(ii) of the Companies Act, as a general approval
(which approval will be in place for a period of two years from the date of adoption of
this Special Resolution Number 3), that the Board of the Company be and is hereby
authorised to approve that the Company provides any direct or indirect financial
assistance (“financial assistance” will herein have the meaning attributed to it in sections
44(1) and 44(2) of the Companies Act) that the Board of the Company may deem fit

to any person, including any company or corporation that is related or inter-related to
the Company (“related” and “inter-related” will herein have the meanings attributed to
such terms in section 2 of the Companies Act) and/or to any financier who provides
funding by subscribing for preference shares or other securities in the Company or

in any company or corporation that is related or inter-related to the Company, on the
terms and conditions and for amounts that the Board of the Company may determine for
the purpose of, or in connection with the, subscription for any option, or any shares or
other securities, issued or to be issued by the Company or by a related or inter-related
company or corporation, or for the purchase of any shares or securities of the Company
or of a related or inter-related company or corporation.”

The reason for and effect, if passed, of Special Resolution Number 3 is to grant the
Directors the authority to provide financial assistance to any person, including any
company or corporation which is related or inter-related to the Company and/or to any
financier for the purpose of or in connection with the subscription or purchase of options,
shares or other securities in the Company or any related or inter-related company or
corporation. This means that the Company is authorised, inter alia, to grant loans to its
subsidiaries and to guarantee and furnish security for the debt of its subsidiaries where
any such financial assistance is directly or indirectly related to a party subscribing for
options, shares or securities in the Company or its subsidiaries.

A typical example of where the Company may rely on this authority is where a wholly
owned subsidiary raises funds by way of issuing preference shares and the third-party
funder requires the Company to furnish security, by way of a guarantee or otherwise, for
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1.

the obligations of its wholly owned subsidiary to the third-party funder arising from the
issue of the preference shares. The Company has no immediate plan to use this authority
and is simply obtaining same in the interests of prudence and good corporate governance
should the unforeseen need arise to use the authority.

Note: Section 44 of the Companies Act provides, inter alia, that any financial assistance to
any person for the purpose of, or in connection with, the subscription for any option, or any
securities, issued or to be issued by Renergen, must be provided only pursuant to a special
resolution of the shareholders, adopted within the previous 2 years, which approved

such assistance either for the specific recipient, or generally for a category of potential
recipients, and the specific recipient falls within that category, and the Board must be
satisfied that:

Immediately after providing the financial assistance, the Company will satisfy the
solvency and liquidity test, as defined in section 4 of the Companies Act.

The terms under which the financial assistance is proposed to be given are fair and
reasonable to the Company.

Any conditions or restrictions in respect of the granting of financial assistance set out
in Renergen’s memorandum of incorporation have been satisfied.

For Special Resolution Number 3 to be adopted, the support of at least 75% of the total
number of votes exercisable by shareholders, present in person or by proxy, is required.

General Authority to Repurchase Ordinary Shares in Issue

111 SPECIAL RESOLUTION NUMBER 4

“Resolved, as a special resolution, that the Company and its subsidiaries be and are hereby
authorised, as a general approval, to repurchase (or purchase, as the case may be) any of
the shares issued by the Company, upon such terms and conditions and in such amounts
as the Directors may from time to time determine, but subject to the provisions of sections
46 and 48 of the Companies Act, the memorandum of incorporation of the Company and
the JSE Listings Requirements, including, inter alia, that:

Any such acquisition of ordinary shares shall be effected through the order

book operated by the JSE or the ASX trading system and done without any prior
understanding or arrangement between Renergen and the counterparty (reported
trades are prohibited).

This general authority shall be valid until the Company’s next AGM, provided that it
shall not extend beyond 15 months from the date of passing of this special resolution.
An announcement will be published as soon as Renergen or any of its subsidiaries
has acquired ordinary shares constituting, on a cumulative basis, 3% of the number of
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ordinary shares in issue and for each 3% in aggregate of the initial number acquired
thereafter, in compliance with the JSE Listings Requirements.

Acquisitions of ordinary shares in aggregate in any one financial year may not exceed
20% of Renergen’s ordinary issued share capital as at the date of passing of this
Special Resolution Number 4.

Ordinary shares may not be acquired at a price greater than 10% above the weighted
average of the market value at which such ordinary shares are traded on the JSE

or ASX, whichever may be applicable, as determined over the five business days
immediately preceding the date of repurchase of such ordinary shares by Renergen or
any of its subsidiaries. The JSE will be consulted for a ruling if the company’s shares
have not traded in such five-business-day period.

At any point in time, Renergen and its subsidiaries may only appoint one agent to effect
any repurchase on their behalf.

Prior to entering the market to repurchase the Company’s shares, a resolution
authorising the repurchase will have been passed in accordance with the requirements
of section 46 of the Companies Act, stating that the Board has applied the solvency
and liquidity test as set out in section 4 of the Companies Act, and has reasonably
concluded that the Company and its subsidiaries (“the Group”) will satisfy the solvency
and liquidity test immediately after the repurchase, and that since the test was
performed there have been no material changes to the financial position of the Group.
Renergen and/or its subsidiaries may not repurchase any ordinary shares during a
prohibited period as defined by the JSE Listings Requirements unless a repurchase
programme is in place, where the dates and quantities of ordinary 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.
The general repurchase is authorised by the Company’s memorandum of incorporation.

Although there is no immediate intention to effect a repurchase of the Company’s
securities, the Board would utilise this general authority to repurchase securities as
and when suitable opportunities present themselves, which opportunities may require
expeditious and immediate action. The Board undertakes that, after considering the
maximum number of securities which may be repurchased and the price at which the
repurchases may take place pursuant to this general authority:

The Company and the Group will be able to pay its debts in the ordinary course of
business for a period of 12 months after the date of the notice of AGM and for the
period of 12 months after the repurchase.

The consolidated assets of the Company and the Group (fairly valued in accordance with
statements of International Financial Reporting Standards), will at the date of the notice
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of AGM and at the time of making such determination, and for a period of 12 months
thereafter, be in excess of the consolidated liabilities of the Company and the Group.

The ordinary share capital, reserves and working capital of the Company and the
Group will be adequate for ordinary business for a period of 12 months after the date of
the notice of AGM.

A resolution by the Board will be passed confirming that it has authorised the
repurchase, that the Company and the Group has passed the solvency and liquidity
test and, since the test was performed, there have been no material changes to the
financial position of the Company and the Group.

The reason for and effect, if passed, of Special Resolution Number 4 is to grant the
Directors a general authority in terms of the Company’s memorandum of incorporation and
the JSE Listings Requirements for the acquisition by the Company or by a subsidiary of the
Company of shares issued by the Company on the basis reflected in Special Resolution
Number 4. This authority will provide the Board with the necessary flexibility to repurchase
shares in the market, should a favourable opportunity arise and it be in the best interest of
the Company to do so.

For Special Resolution Number 4 to be adopted, the support of at least 75% of the total
number of votes exercisable by shareholders, present in person or by proxy, is required.

The following additional information, which appears in the Integrated Annual Report on
page 124 and 125, is provided in terms of the JSE Listings Requirements for purposes of
the general authority to repurchase shares:

Major shareholders — page 124; and
Share capital — page 80.

MATERIAL CHANGES

Other than the facts and developments reported on in the Integrated Annual Report, there have
been no material changes in the affairs or financial position of Renergen and its subsidiaries
since the date of signature of the audit report and up to the date of this AGM notice.

DIRECTORS’ RESPONSIBILITY STATEMENT

The Directors, whose names appear on pages 37 and 38 of the Integrated Annual Report,
collectively and individually accept full responsibility for the accuracy of the information given
and certify that, to the best of their knowledge and belief, there are no facts that have been
omitted which would make any statements false or misleading, and that all reasonable enquiries
to ascertain such facts have been made and that this AGM notice contains all information
required by law and the JSE Listings Requirements.
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12. Other Business

To transact such other business as may be transacted at an AGM or raised by shareholders
with or without advance notice to Renergen.

By order of the Board

N Davies - Acorim Secretarial and Governance Services
Company Secretary

28 June 2024

Transfer Secretaries

Computershare Investor Services (Pty) Ltd
Rosebank Towers, 15 Biermann Avenue Rosebank, 2196
(Private Bag X9000, Saxonwold, 2132)
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To: Computershare Investor Services Proprietary Limited Renergen Limited

Rosebank Towers, 15 Biermann Avenue, Rosebank, 2196 (Incorporated in the Republic of South Africa)
(Private Bag X9000, Saxonwold, 2132) (Registration number 2014/195093/06) JSE and A2X
email: proxy@computershare.co.za Share code: REN

ISIN code: ZAEO00202610

LEI: 378900B1512179F35A69

Australian Business Number (ABN): 93 998 352 675
ASX Share code: RLT

(“Renergen” or “the Company”)

provide their CSDP or broker with their voting instructions in terms of the relevant custody
agreement entered between them and the CSDP or broker. These ordinary shareholders
must not use this form of proxy.

For use only by ordinary shareholders who:

hold ordinary shares in certificated form (“certificated ordinary shareholders”); or
have dematerialised their ordinary shares (“dematerialised ordinary shareholders”) I/We

and are registered with “own name” registration,
of (address)

at the Annual General Meeting ("AGM”) of shareholders of Renergen to be held at 10:00 (Please Print)
on Friday, 26 July in the Boardroom at Renergen’s offices situated at 2nd Floor, Sandton Gate,

25 Minerva Avenue, Glenadrienne, Sandton and any adjournment thereof. being the holder(s) of . ordinary shares in the share capital of the Company,

do hereby appoint (see note 2):
Dematerialised ordinary shareholders holding ordinary shares other than with “own name”

registration who wish to attend the AGM must inform their Central Securities Depository 1. or failing him/her
Participant (“CSDP”) or broker of their intention to attend the AGM and request their CSDP 2. or failing him/her
or broker to issue them with the relevant letter of representation to attend the AGM in person

or by proxy and vote. If they do not wish to attend the AGM in person or by proxy, they must 3. the chairperson of the AGM

-l E N E R G E I‘ Renergen - Notice of AGM - 2024 Page 11
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as my/our proxy to act on my/our behalf at the AGM, which will be held for the purpose of considering and, if deemed fit, passing, with or without
modification, the resolutions to be proposed thereat and at any adjournment thereof, and to vote for and/or against the resolutions and/or
abstain from voting in respect of all the above ordinary shares registered in my/our name/s, in accordance with the following instructions:

Please indicate your voting instruction by inserting the number of shares

. . . Number of Ordinary Shares
(or a cross (X) should you wish to vote all of your shares) in the space provided.

For Against Abstain

Resolution

Ordinary Resolution Number 1: To re-elect Director retiring by rotation: D King

Ordinary Resolution Number 2: To re-elect Director retiring by rotation: M Swana

Ordinary Resolution Number 3: Appointment of a member of the Audit, Risk and IT Committee: D King (subject to the passing of Ordinary Resolution Number 1)

Ordinary Resolution Number 4: Re-appointment of a member of the Audit, Risk and IT Committee: M Swana (subject to the passing of Ordinary Resolution Number 2)

Ordinary Resolution Number 5: Re-appointment of a member of the Audit, Risk and IT Committee: D Hlatshwayo

Ordinary Resolution Number 6: To approve the re-appointment of the external auditor

Ordinary Resolution Number 7: General authority to Directors to allot and issue authorised but unissued ordinary shares for cash

Ordinary Resolution Number 8: Non-binding advisory endorsement of Renergen’s remuneration policy

Ordinary Resolution Number 9: Non-binding advisory endorsement of Renergen’s remuneration implementation report

Ordinary Resolution Number 10: Signature of documents

Special Resolution Number 1: Approval of Non-executive Directors’ remuneration

Special Resolution Number 2: Authorising the provision of financial assistance to related or inter-related companies

Special Resolution Number 3: Authorising the provision of financial assistance for subscription and/or purchase of securities in the Company or a related or inter-related company

Special Resolution Number 4: General authority to repurchase ordinary shares in issue

Signed at on 2024

Signature Assisted by (if applicable)

-l E N E R G E I‘ Renergen - Notice of AGM - 2024 Page 12
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Notes

1. Shareholders who have dematerialised their shares 8. Documentary evidence establishing the authority of the if the shareholder is an individual, a certified
through a CSDP or broker must either inform their CSDP person signing this form of proxy in a representative copy of their identity document, driver’s licence
or broker of their intention to attend the AGM to provide capacity must be attached to this form of proxy unless and/ or passport;
them with the necessary authority to attend or provide previously recorded by Renergen. if the shareholder is not an individual, a certified
the CSDP or broker with their voting instruction in terms 9. Where there are joint shareholders - copy of a resolution by the relevant entity and a
of the custody agreement entered into between the (a) Any one shareholder may sign the form of proxy. certified copy of the identity documents, driver’s
beneficial owner and the CSDP or broker. (b) The vote of the senior (for that purpose seniority licences and/or passports of the persons who

2. A shareholder may insert the name of a proxy or the will be determined by the order in which the passed the relevant resolution, specifying the
names of two alternative proxies of the shareholder’s names of shareholders appear in Renergen’s name of the individual that is authorised to
choice in the space provided. The person whose name register of shareholders) who tenders a vote represent the relevant entity at the AGM by way
appears first on the form of proxy and who is present (whether in person or by proxy) will be accepted of video conference call as well as a valid email
at the Annual General Meeting will be entitled to act as to the exclusion of the vote/s of the other joint address and/or facsimile number; and
proxy to the exclusion of those whose names follow. shareholder/s. No electronic voting facilities will be available so

3. A shareholder’s instructions to the proxy must be 10. For administrative purposes only, forms of proxy should shareholders who wish to participate in the meeting
indicated by the insertion of the relevant number of be lodged with the transfer secretaries, Computershare by teleconference and wish to vote are still required
shares to be voted on behalf of that shareholder in the Investor Services (Pty) Ltd, Rosebank Towers, 15 to submit their proxy forms in advance.
appropriate box provided or insertion of a cross (X) if all Biermann Avenue, Rosebank, 2196 or be posted to
shares should be voted on behalf of that shareholder. them at Private Bag X9000, Saxonwold, 2132, or
Failure to comply with the above will be deemed to emailed to them at proxy@computershare.co.za, If you Hold Chess Depositary
authorise a proxy to vote or abstain from voting at the by Wednesday, 24 July 2024, at 10:00. Any forms of Interests in Renergen
AGM as he/she deems fit in respect of all the members’ proxy not submitted by this time may nevertheless
votes exercisable at the Annual General Meeting. be submitted in any one of the aforesaid manners Each CDI holder has the right to direct CHESS

4. The completion and lodging of this form of proxy will emailed to the above email address to be received by Depositary Nominees Proprietary Limited (“CDN”),
not preclude the shareholder from attending the AGM the transfer secretaries before the AGM or handed to the legal holder of the Shares to which the CDIs
and speaking and voting thereat to the exclusion of any the chairperson of the AGM prior to the shareholder relate, how to vote the underlying Shares in respect
proxy appointed in terms hereof should the shareholder exercising any rights of a shareholder at the AGM. of their CDls in respect of the business of the
wish to do so (see note 1 above). 11. In terms of section 61(10) of the Companies Act, every General Meeting.

5. The chairperson of the AGM may reject or accept any shareholders’ meeting of a public company must be If you are a CDI holder and you wish to direct or
form of proxy that is completed and/or received, other reasonably accessible within South Africa for electronic instruct CDN in the manner contemplated above,
than in accordance with these notes. participation by shareholders. Therefore, shareholders please read, complete, and sign the enclosed CDI

6. Each shareholder is entitled to appoint one or more or their proxies may participate in the AGM by way of voting instruction form and return by one of the
proxies (none of whom needs to be a shareholder of teleconference if they wish to do so. In this event: methods and by the deadline set out on the CDI
Renergen) to attend, speak and vote in place of the Renergen’s Company Secretary must be contacted voting instruction form.
shareholder at the AGM. by email (at the address renergen@acorim.co.za) by

7. Any alteration to this form of proxy, other than a no later than 12:00 on Friday, 19 July 2024 in order CDI voting instruction forms received later than the
deletion of alternatives, must be initialled by the to obtain dial-in details for electronic participation. specified date and time will be invalid.
signatories. Valid identification will be required:
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