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FORM OF PROXY

TRANSACTION CAPITAL LIMITED

(Incorporated in the Republic of South Africal
Registration number: 2002,/031730/06
JSE code: TCP ISIN: ZAEOOO 167391

('Transaction Capital’ or the ‘company’ or the ‘group’)

For use by certificated shareholders and own-name dematerialised shareholders only. All other dematerialised shareholders must contact
their the CSDP, broker, banker, accountant, atiorey or other agent to make the relevant arrangements conceming voting and/or
aftendance af the annual general meeting.

|/We (Full names in BLOCK LETTERS)
of (address in BLOCK LETTERS)

being (a) registered shareholderls) of the company holding ordinary shares in the company hereby appoint:
(i) (full names in BLOCK LETTERS)
of (address in BLOCK LETTERS) or, failing him/her,

(ii) (full names in BLOCK LETTERS)
of (address in BLOCK LETTERS)

or, failing her/him, the chairman of the annual general meeting, as my/our proxy fo participate in, speak and vote for me/us and on my/our
behalf at the annual general meeting of the company to be conducted entirely by electronic communication on Thursday, 10 March 2022, and
at any adjournment(s| thereof, and to vote or abstain from voting on the ordinary and special resolutions fo be proposed af such meeting as
follows:

RESOLUTIONS

In favour Against | Abstain

Ordinary resolution number 1 — Re-election of K Pillay as a director

Ordinary resolution number 2 — Re-election of S Wapnick as a director

Ordinary resolution number 3 — Re-election of S Kana as a director

Ordinary resolution number 4 — Election of A Kekana as a director

Ordinary resolution number 5 — Appointment of D Radley as a member and chairperson of
the audit committee

Ordinary resolution number 6 — Appointment of B Hanise as a member of the audit committee

Ordinary resolution number 7 — Appointment of | Kitk as @ member of the audit commitiee

Ordinary resolution number 8 — Appointment of S Kana as a member of the audit committee

Ordinary resolution number @ — Appointment of Deloitte & Touche as auditors

Ordinary resolution number 10 — Non-binding advisory vote on remuneration policy

Ordinary resolution number 11 = Non-binding advisory vote on remuneration implementation report

Ordinary resolution number 12 — Issue of securities for acquisitions in circumstances other than those
covered by special resolution 5

Ordinary resolution number 13 — Authority to act

Special resolution number 1 — Approval of non-executive directors’ and committee members’ fees

Special resolution number 2 — Authority to provide financial assistance in terms of section 44 of the
Companies Act

Special resolution number 3 — Authority to provide financial assistance in terms of section 45 of the
Companies Act

Special resolution number 4 = Annual general authority to repurchase securities

Special resolution number 5 = Annual general authority fo allot and issue authorised but unissued
securifies for cash

Please indicate with an "x" in the appropriate spaces above how you wish your votes and/or absfentions to be cast.

If you return this form duly signed without any specific directions indicated with an ‘" in the appropriate spaces above, the proxy will be
entitled to vote or abstain as she/he thinks fit at her/his discretion.

A proxy may not delegate her/his authority fo act on your behalf to another person.

Signed at on 2022
Name in BLOCK LETTERS: Signature:

Please refer to the notes overleaf for instructions on the use of this form of proxy and a summary of the rights of the shareholder
and the proxy.



NOTES TO THE FORM OF PROXY

(Including a summary of rights in ferms of section 58 of the Companies Act of
South Africa, No. 71 of 2008, as amended (the ‘Companies Act'))

IN TERMS OF SECTION 58 OF THE COMPANIES ACT:

1.1

1.7.2.3

A shareholder may, at any fime and in accordance with the provisions
of section 58 of the Companies Act, appoint any individual (including
an individual who is not a shareholder] as a proxy to participate in, and
speak and vote at the annual general meeting on behalf of such
shareholder (section 58(1)(b));

A proxy may delegate her or his authority to act on behalf of a
shareholder to another person, subject to any restriction set out in the
instrument appointing such proxy ('Proxy Insirument’) (section 58(3)(b))
(but see note 16);

Irrespective of the form of the Proxy Insfrument:

The appointment of a proxy is suspended at any time and fo the exfent
that the relevant shareholder chooses to act directly and in person in the
exercise of any of such shareholder’s rights as a shareholder (see note
5) (section 58(4)(a));

Any appointment by a shareholder of a proxy is revocable, unless the
Proxy Instrument states otherwise (section 58(4)(b)); and

If an appointment of a proxy is revocable, a shareholder may revoke the
proxy appointment by: (i) cancelling it in writing or making a later
inconsisfent appointment of a proxy and (i) delivering a copy of the
revocation instrument fo the proxy and to the company (section 58(4)(c)).
A proxy appointed by a shareholder is entitled fo exercise, or absfain
from exercising, any voting right of such shareholder without direction,
except fo the extent that the company’s memorandum of incorporation,
or the Proxy Instrument, provides otherwise (section 58(7)) (see note 3).
The revocation of a proxy appoiniment constitutes a complete and final
cancellation of the proxy’s authority to act on behalf of the shareholder
as of the later of the date stated in the revocation insfrument, if any, or
the date on which the revocation instrument was delivered as
contemplated in paragraph 1.3.3 above [section 58(5));

If the Proxy Instrument has been delivered to a company, as long as that
appoiniment remains in effect, any nofice required by the Companies
Act or the company’s memorandum of incorporation to be delivered by
the company to the shareholder must be delivered by the company o
the shareholder (section 58(6)(al), or the proxy or proxies, if the
shareholder has directed the company to do so in writing and paid any
reasonable fee charged by the company for doing so (section 58(6)(b));
If the company issues an invitation fo shareholders to appoint one or
more persons named by the company as a proxy, or supplies a form of
Proxy Instrument:

The invitation must be sent to every shareholder entitled to notice of the
annual general meeting at which the proxy is intended to be exercised
(section 58(8)(al); and

The invitation or form of Proxy Insirument supplied by the company must:
Bear a reasonably prominent summary of the rights esfablished in sectfion
58 of the Companies Act (section 58(8)(b)(i));

Contain adequate blank space, immediately preceding the namef(s) of
any person(s) named in it, fo enable a shareholder to write the name,
and if desired, an alternative name of a proxy chosen by the
shareholder (section 58(8)(blii)); and

Provide adequate space for the shareholder to indicate whether the
appointed proxy is fo vote in favour of or against any resolution(s) to be
put at the annual general meeting, or is fo abstain from voting (section
58(8](bllil);

The company must not require that the proxy appointment be made
irrevocable (section 58(8)(c)); and

The proxy appointment remains valid only until the end of the annual
general meeting at which it was intended to be used, subject fo

paragraph 1.5 above.

Each shareholder is entiled to appoint one proxy (who need not be a
shareholder of Transaction Capital) to attend, speak and vote [or abstain
from voting) in place of that shareholder at the annual general meeting.
A shareholder may insert the name of a proxy or the names of two
alternative proxies of the shareholder's choice (in the event that the
appoinfed proxy is unable to act) in the spacels) provided with or
without delefing “the chairman of the annual general meeting”, but the
shareholder must initial any such delefion. The person whose name
appears first on this form of proxy and who is present at the annual
general meeting will be entifled to act as proxy fo the exclusion of those
whose names follow, it being recorded that the memorandum of
incorporation of the company prohibits a shareholder from appointing
more than one (1) proxy.

A shareholder’s instructions fo the proxy must be indicated by the
insertion of the relevant number of votes exercisable by the shareholder
in the appropriate space provided.

Failure to comply with the above will be deemed to authorise and direct
the chairman of the annual general meefing, if the chairman is the
authorised proxy, fo vote in favour of the resolutions, or the proxy to vote
or abstain from voting at the annual general meeting as he/she deems
fit, in respect of all the shareholder's votes exercisable af the annual
general meeting.

Completed forms of proxy and the autherity (if any) under which they are
signed should be [but are not required to be) lodged with or posted to
the transfer secretaries: Computershare Investor Services Proprietary
Limited, Rosebank Towers, 15 Biermann Avenue, Rosebank, 2196
[Private Bag X9000, Saxonwold, 2132) fo be received preferably by no
later than 09:00 on Tuesday, 8 March 2022 (48 hours prior to the
annual general meeting) to allow for processing of such proxies and the
orderly arrangement of matters on the date of the annual general
meeting, or handed to the chairman of the annual general meeting at
any fime before the appointed proxy exercise(s) any of the relevant
shareholder’s rights at the annual general meeting (or at any time before
any adjournment or postponement 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 fo the exclusion of the proxy
appointed in ferms hereof, should such shareholder wish to do so.

The chairman of the annual general meeting may accept or reject any
form of proxy not completed and/or received in accordance with these
nofes or with the memorandum of incorporation of the company.

Any alteration or correction made to this form of proxy must be initialled
by the signatorylies). Any insertion, deletion, alteration or correction made
to the form of proxy but not complying with the aforegoing will be
deemed not to have been validly effected.

Documentary evidence establishing the authority of a person signing this
form of proxy in a representative capacity (e.g. for a company, close
corporation, trust, pension fund, deceased estate, etc.) must be attached
to this form of proxy, unless previously recorded by Transaction Capital or
the transfer secretaries.

Section 63(1) of the Companies Act requires that meefing parficipants
provide reasonably satisfactory identification. The company will regard
presentation of a participant’s original valid driver's licence, identity
document or passport o be satisfactory identification.

Where this form of proxy is signed under power of attorney, such power
of attorney must accompany this form of proxy, unless it has been
registered by Transaction Capital or the transfer secrefaries or waived by
the chairman of the annual general meeting.

Where shares are held jointly, all joint shareholders are required to sign
this form of proxy.

A shareholder who is a minor must be assisted by his/her parent/
guardian, unless the relevant documents establishing his/her legal
capacity are produced or have been registered by Transaction Capital or
the fransfer secretaries.

Dematerialised shareholders who do not own shares in ‘own-name’
dematerialised form and who wish to attend the annual general meeting,
or to vote by way of proxy, must contact their CSDP representative,/
agent/manager, broker or nominee who will fumish them with the
necessary lefter of representation fo attend the annual general meefing or
to be represented thereat by proxy. This must be done in terms of the
agreement between the shareholder and his/her CSDP, broker or
nominee.

This form of proxy shall be valid at any resumption of an adjourned or
postponed annual general meeting to which it relates, although this form
of proxy shall not be used at the resumption of an adjourned or
postponed annual general meeting if it could not have been used af the
annual general meeting from which it was adjourned or postponed for
any reason other than it was not lodged timeously for the meeting from
which the adjournment took place. This form of proxy shall, in addition to
the authority conferred by the Companies Act, except insofar as it
provides otherwise, be deemed fo confer the power generally to act at
the annual general meeting, and subject to any specific direction
contained in this form of proxy as to the manner of voting.

A vote given in accordance with the terms of an instrument of proxy shall
be valid, notwithstanding the death or mental disorder of the principal or
revocation of the proxy or of the authority under which the proxy was
executed, provided that no nofification in writing of such death, mental
disorder, revocation or transfer as aforesaid shall have been received by
the transfer secretaries before the commencement of the annual general
meeting or adjourned annual general meeting at which the proxy is used.
Any proxy appointed in terms of this form of proxy may not delegate his/
her authority to act on behalf of the relevant shareholder. In terms of the
memorandum of incorporation of the company, unless revoked, an
appointment of a proxy pursuant fo this form of proxy remains valid for
one (1) year from the date upon which it was signed.



