Limited
(Incorporated in the Republic of South Africa)
(Registration number 1968/006415/06)

(Share code: REM  ISIN: ZAE000026480)
(the Company)

SUPPLEMENT TO NOTICE OF ANNUAL GENERAL MEETING:
INCLUSION OF ADDITIONAL SPECIAL RESOLUTION AND
REPLACEMENT OF FORM OF PROXY

At the 2015 Annual General Meeting of Remgro Limited (the Company) to be held on Monday, 23 November 2015, at 10:30 in the
Conference Centre, Erinvale Estate Hotel & Spa, Lourensford Road, Somerset West, 7130 (Annual General Meeting), the following
further special resolution shall be considered, and if approved, passed with or without modification, in addition to the ordinary
and special resolutions set out in the notice of Annual General Meeting contained on pages 114 to 119 of the Integrated Annual
Report accompanying this notice (Integrated Annual Report):

GENERAL AUTHORITY TO PROVIDE FINANCIAL ASSISTANCE FOR THE SUBSCRIPTION AND/OR
PURCHASE OF SECURITIES IN THE COMPANY OR IN RELATED OR INTER-RELATED COMPANIES

SPECIAL RESOLUTION NUMBER 4

Resolved that the Board of Directors of the Company be and is hereby authorised in terms of section 44(3)(a)(ii) of the Companies
Act (No. 71 of 2008), as amended, (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 4), to authorise the Company to provide financial assistance by way
of a loan, guarantee, the provision of security or otherwise to any related or inter-related company of the Company (“related” and
"inter-related” will herein have the meanings attributed to those terms in section 2 of the Companies Act) and/or to any financier
of the Company or any of its related or inter-related companies for the purpose of, or in connection with, the subscription of any
option, or any securities, issued or to be issued by the Company or a related or inter-related company of the Company, or for the
purchase of any securities of the Company or a related or inter-related company of the Company, on the terms and conditions and
for the amounts that the Board of Directors may determine.

The Board undertakes that it will not adopt a resolution to authorise such financial assistance, unless the Board is satisfied that —

e immediately after providing the financial assistance, the Company would satisfy the solvency and liquidity test as contemplated
in the Companies Act; and

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

The main purpose for this authority is to grant the Board of Directors the authority to authorise the Company to provide financial
assistance to the financiers of the Group for the purposes of the subscription and/or purchase of shares in subsidiaries of the
Company, to fund the activities of the Group.

ADDITIONAL INFORMATION IN RESPECT OF SPECIAL RESOLUTION NUMBER 4

The reason for and the effect of Special Resolution Number 4 is to provide a general authority to the Board of Directors of the
Company for the Company to provide financial assistance to its related and inter-related companies and/or the financiers of the
Group for the purposes of the subscription of options and/or securities, issued or to be issued by the Company or its related or
inter-related companies, or for the purchase of any securities of the Company or its related or inter-related companies, to fund the
activities of the Group.

APPROVAL REQUIRED FOR RESOLUTION

Special Resolution Number 4 requires the approval by atleast 75% of the votes exercised on the resolution by shareholders present
or represented by proxy at the Annual General Meeting, subject to the provisions of the Companies Act, the Memorandum of
Incorporation of the Company and the Listings Requirements of the exchange operated by JSE Limited.



REPLACEMENT OF PROXY FORM

Shareholders who have not dematerialised their shares or who have dematerialised their shares with “own name” registration
who wishes to appoint a proxy or proxies to attend the Annual General Meeting, speak and vote in their stead thereat, should
use the amended proxy form annexed hereto which replaces the proxy form annexed to the Notice of Annual General Meeting
contained on pages 114 to 119 of the Integrated Annual Report. Proxy forms must be lodged with the Transfer Secretaries of
the Company, Computershare Investor Services Proprietary Limited, 70 Marshall Street, Johannesburg, 2001, South Africa, or
posted to the Transfer Secretaries at PO Box 61051, Marshalltown, 2107, South Africa, to be received by them not later than Friday,
20 November 2015, at 10:30 (South African time).

Proxy forms must only be completed by shareholders who have not dematerialised their shares or who have dematerialised their

shares with “own name” registration.

By order of the Board of Directors.

M Lubbe
Company Secretary

Stellenbosch
23 October 2015



Limited
(Incorporated in the Republic of South Africa)
(Registration number 1968/006415/06)

(Share code: REM  ISIN: ZAE000026480)
(the Company)

REPLACEMENT FORM OF PROXY

THIS FORM OF PROXY IS ONLY FOR USE BY:

1. REGISTERED SHAREHOLDERS WHO HAVE NOT YET DEMATERIALISED THEIR REMGRO LIMITED ORDINARY SHARES; AND

2. REGISTERED SHAREHOLDERS WHO HAVE ALREADY DEMATERIALISED THEIR REMGRO LIMITED ORDINARY SHARES AND
ARE REGISTERED IN THEIR OWN NAMES IN THE COMPANY’S UNCERTIFICATED SECURITIES REGISTER.*

* See explanatory note 3 overleaf.

For completion by the aforesaid registered shareholders who hold ordinary shares of the Company (shareholder) and who are unable
to attend the 2015 Annual General Meeting of the Company to be held on Monday, 23 November 2015, at 10:30 in the Conference
Centre, Erinvale Estate Hotel & Spa, Lourensford Road, Somerset West, 7130 (the Annual General Meeting).

I/We

being the holder/s of ordinary shares in the Company, hereby appoint (see instruction 1 overleaf)
1. or, failing him/her,
2. or, failing him/her,

3. the chairman of the Annual General Meeting, as my/our proxy to attend, speak and vote for me/us and on my/our behalf
or to abstain from voting at the Annual General Meeting and at any adjournment thereof, as follows (see note 2 and
instruction 2 overleaf):

Insert an “X" or the number of votes exercisable
(one vote per ordinary share)

Ordinary resolutions In favour of Against Abstain

1. Approval of annual financial statements

Reappointment of auditor

Election of director — Mr W E Bihrmann

Election of director — Mr G T Ferreira

Election of director — Mr F Robertson

Election of director — Mr J P Rupert

Election of director — Mr H Wessels

Election of director — Ms S E N de Bruyn Sebotsa
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Appointment of member of the Audit and Risk Committee —
Mr N P Mageza

10. Appointment of member of the Audit and Risk Committee —
Mr P J Moleketi

11. Appointment of member of the Audit and Risk Committee —
Mr F Robertson

12. Appointment of member of the Audit and Risk Committee —
Ms S E N de Bruyn Sebotsa

13. Appointment of member of the Audit and Risk Committee —
Mr H Wessels

Special resolutions

1. Approval of directors’ remuneration

2. General authority to repurchase shares

3. General authority to provide financial assistance to related and
inter-related companies and corporations

4. General authority to provide financial assistance for the
subscription and/or purchase of securities in the Company or
related or inter-related companies

Signed at on 2015

Signature/s

Assisted by
(where applicable)

Please read the notes and instructions overleaf.



NOTES

1.

Ashareholder entitled to attend and vote at the Annual General Meeting is entitled to appoint one or more proxies to attend,
speak and vote in his/her stead. A proxy need not be a registered shareholder of the Company.

On a show of hands, every person present and entitled to exercise voting rights shall be entitled to one vote, irrespective of
the number of votes that person would otherwise be entitled to exercise. On a poll, every holder of ordinary shares shall be
entitled to one vote per ordinary share held and every holder of B ordinary shares shall be entitled to 10 votes per B ordinary
share held.

Shareholders registered in their own name are shareholders who elected not to participate in the Issuer-Sponsored Nominee
Programme and who appointed Computershare Limited as their Central Securities Depository Participant (CSDP) with the
express instruction that their uncertificated shares are to be registered in the electronic uncertificated securities register
in their own names.

INSTRUCTIONS ON SIGNING AND LODGING THE FORM OF PROXY

1.

A shareholder may insert the name of a proxy or the names of two alternative proxies of the shareholder’s choice in the
space/s provided overleaf, with or without deleting “the chairman of the Annual General Meeting”, but any such deletion
must be initialled by the shareholder. Should this space/s be left blank, the proxy will be exercised by the chairman of the
Annual General Meeting. The person whose name appears first on the form of proxy and who is present at the Annual
General Meeting will be entitled to act as proxy to the exclusion of those whose names follow.

Ashareholder’s voting instructions to the proxy must be indicated by the insertion of an “X”, or the number of votes which that
shareholder wishes to exercise, in the appropriate spaces provided overleaf. Failure to do so will be deemed to authorise the
proxy to vote or to abstain from voting at the Annual General Meeting as he/she thinks fit in respect of all the shareholder’s
exercisable votes. A shareholder or his/her proxy is not obliged to use all the votes exercisable by him/her or by his/her proxy,
but the total number of votes cast, or those in respect of which abstention is recorded, may not exceed the total number of
votes exercisable by the shareholder or by his/her proxy.

A minor must be assisted by his/her parent or guardian unless the relevant documents establishing his/her legal capacity are
produced or have been registered by the Transfer Secretaries.

To be valid, the completed forms of proxy must be lodged with the Transfer Secretaries of the Company, Computershare
Investor Services Proprietary Limited at 70 Marshall Street, Johannesburg, 2001, South Africa, or posted to the
Transfer Secretaries at PO Box 61051, Marshalltown, 2107, South Africa, to be received by them not later than Friday,
20 November 2015, at 10:30 (South African time).

Documentary evidence establishing the authority of a person signing this form of proxy in a representative capacity must be
attached to this form of proxy unless previously recorded by the Transfer Secretaries or waived by the chairman of the Annual
General Meeting.

The completion and lodging of this form of proxy will not preclude the relevant shareholder from attending 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.

The appointment of a proxy in terms of this form of proxy is revocable in terms of the provisions of section 58(4)(c) read
with section 58(5) of the Companies Act (No. 71 of 2008), as amended, and accordingly a shareholder may revoke the proxy
appointment by cancelling it in writing, or making a later inconsistent appointment of a proxy, and delivering a copy of the
revocation instrument to the proxy and to the Company.

The completion of any blank spaces overleaf need not be initialled. Any alterations or corrections to this form of proxy must
be initialled by the signatory/ies.

The chairman of the Annual General Meeting may accept any form of proxy which is completed other than in accordance with
these instructions provided that he is satisfied as to the manner in which a shareholder wishes to vote.



