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O T June 2002, II'M: ‘w{.mdq:d Hanle of Souih Alrion Limited (the Isster) establishod a ARG 000 000 (\ 0o DU!'LM‘.“HUL Medim Teom
Mote Programme {the Progranune) pursuanl © 4 progeansme memorandom dated 7 Jwne 2002, ns amended and restaed ou
11 September 2003, 14 October 2004, 6 December 2006, 29 Oclober 2008, 1 December 2010 and 20 Avgust 2012 {the Previous
Programme Memoranda) in teems of which the Tssuer may issue notes (the Motes) fom tme o Gme On 31 Tannary 2003, the
aggregate paminal amount of the Programme was- inerensed to ZAR2D 000 000 000 and o 14 Oetober 20035, 1o ZARA0 000 004 Q00 tn
4 March 2010 the aagrogate nosinal amount of the Prograsune was increased o ZARGH 000 600 008, On 21 November 2012 the
agaregate nowinal amound of the Programmse was moreassd W ZARDO 000 (00 000, This Programme Memorsadum (e Programme
Memoranduwm) will apply fo all Nowes issued under the Programme on or after 19 September 20103 (the Pragramice Doe} and will in
respect of such Notes supersede and replace the Previous Programme Momoranda i their entitety. Motey fssued undet the Programime on
ar wfler the Programime Dare are subject to the provisions deseribed berein, This Prowrwmme Memaranduin docs ot affect any Notes
issued before the Programeme Date ood the redevant Previous Progromme Mersorande will connae 1o apply 10 sueh Notes, as apphicabile,

Capitalised wems used in s Programms Memorandum ave defined in the section of this Programme Memorandum headed “Terne and
Conddittons of the Notes” (e Terms and Conditions), unless separately defined, aud/or in retation W Tranghe of Moles, in the
Applicatle Priging Supplement. o

Notes o be issued urder the Progranime may comprise (1) senior notes (the Senior Notes), andfor ) Motes whigh are subordinated 1o
the Senior Netes (the Subordinuted Notes). A Tranche of Mows may comprise, withowt Hmimtion, Fixed Rate Notes, Ploating Ratg
Motes, Mixed Rate Notes, Zero Coupon Notes and/or sueh combmation of the Toregoing Motes andfor such other type of Noles &5 may be
determingd by the lssuer and the refevant Dealar(s) and speeified i the Applicable Pricisg Sopphanent, Notes will be dszued in
individual Tranches which, together with otier Tranches, may form o Series of Notes. A Tranche of Notes will be issued on, and sulject
1o, the Terms and Conditions, as replaced, wnended and/or supplemented by the tenns and conditions of that Tranghe Uf Nulu Aol el in
th f\ppllcuhla: Prictng Supplement. . -

This Programme Memoranduss has been approved by he TSE. A Trnche of Motes may be listed on the 155 of oy smh Ulhn or
additional Financial Exchan oe) a8 may he selected by the Tssuer and the relevant Dealer (83 detined below), subi |:Applicable
Laws. Unlisted Notes may also be fssued vnder the Programme. Unbisted Notes are ot regudated by the 155, The able Pricing
Supplement refating 1o a Tranche of Notes which s 10 e listed o the JSE will spesify the relevant platfornm or sub-murkel ol'the TSE on
which suieh Tranehe of Notes is (e he listed and will be delivered to the 35T and the Central Deposttary, befiore the Tssue Date. A Tranche
of Nutes listed on the J8F may be vaded by or through members of the I8 from the dute specified in the Applicable Tricing
Supipleinent, in secordance with the Applicable Procedures. The settlement of unded on the will teke place in accordancs with the
electeonic setlement procedures of the JSE and the Contral Lepesitory for all trades dose through the TSE, The placement of'a Tranche
of unlisted Notes snay (s the sole discretion of the Lssuer) be reported through the JST seporting system, in which event the seitlement of
trades in soch Notes will toke place in aeeordince with the electronic settlement provedures ol the I35 and the Ceatral Depositery. The
settlement and redempiion prosedures for a Tranche of Motes listed on any Finaneisl Exehange (other than or in addition to the JSE} will
be spectfied in the Applicable Pricing Sopplement. o

The Motes may be issucd on a continning basis and be pleced Wy one of move of the Dealrs spesified onder the section headed
"Namaey af Peogremag” and any addivonal Dealer appointed sndsr the Frogramme from lime 0 line by the Tasner. which
appaintment may be for o speeific issue or o an ongoing basts. Relerences m this Programme Memorandum 10 the relevant Deaker
shatt, i the case of Notes betng (or imtended 1o be) plaged by more than one Dealer, be w all Dealers agroeing 0 place such Notes.

Ag atthe Programime Date, e Frogramme has nol been rted By any rating agency, After 1he Propramune Date, the Programise aod/or
any Notes isawed wnder the Programme may be rated by o ratlng ageney on o national of internstianal scile basis. The reting assigned w
Ul Yssuer aodfar the Progrmmae and/or the Motes, aa the case may be, as well ns the rating sgeney{ies) whizh ned guch rating(s),
will be specificd in the Applicable Pricing Suppiement and made available on te 15suers website atwww stwndardbani co.z0.

The tasuer suy agree with any Deater that Motes may be issued ina form ned qunfempliied by the Terms and Conditens of thy MNotes
herein, i which event o supplementary Propramos Memarandum, (I appropriste, will be made available, which will deseribe the offect
of the agreement reachad iy velation 0 such Neles,

Areangar, Dealer and et Kponsor
The Standard Bank of Sowth Afries Limited
Gacting through its Corporate and Tnvesioent Banking Division)
Becfers
Prentiche Bank AG, Jobsneresburg Branch
S0 Mpresn Seearities South Africs Propeietsry Limdted

Peagrgmime Memorandum dated 19 September 2013



IMPORTANT NOTICES

Where ¢ry term bs defined within the coniext of ey particelor olawse o Section dn this Programme
Memurandum, ihe termr so defined. unless it iy clear from the clawse or secilon in guestion that the term so
defined has lmited applicedion to the relevant clause or section, shall bear the meaning aseribed to it for all
purposes in this Progromme Memaranduen, snless gualifivd by the ferms and condiions of oy pavticular
Tranche of Nates as sel auf in the Applicable Pricing Supplement or unless the context otherwise requires.
Expressions defired in Wiy Programme Memorandum shall bear the same meanings tn supplements 1o (his
Programme Memorandum which do nor themselves contain thelr awn definitions.

The lssuer cortifics that to the best of its knowledae and betief there ave no facts that have been omited witich would make
gy slatemment Talse or misleading and that all reasonable enguiries o aseertain soch facts lave been made as well as thal this
Progranume Memorandom containg gl informetion reguired by Applicable Laws and the debt Hatings reguirements of the
J8E, The [ssusr accepts full responsibility for the accuracy of the information contained in ihis Programme Mersorandun,
the Applicable Pricing Supplemerts and the annual financial report of the Issuer, the nmendments to the anmal financial
report and any supplements thereto from Hme Lo dme, sreept as otherwise stated Giercin, :

The JSE takes no esponsibility for the contents of this Programme Memovandum, any Applicable Pricing Supplements, or
the annual reports of the Issuer (as amended or restaled ot fhne to Gme), makes oo represenlation 55 fo the gocuracy or
vompleteness of any of the forepoing documents and expressly disclaims any lability for any loss aising fom or fn reliance
upan the whole o any part of this Programme Memorandum, any Applicable Pricing Supplements, or the annual reporls aff
the Tssuer (a5 amended or restated fronn time w tine).

The Isater, Baving made afl reasenable enguivies, confirms thay tzis Progranme Memorandum containg or inearporiles by
reference sl information wibch is mateeial in the context of the fssue and the offering of Notes, thit the information
contained or incotporaied by reference in this Progranime Memerandum i wrue and accurate in all material vespeets wd is
ot nikaleading. that the opinieos and the inentions expressed in this Programme Memorandum are hosestly held and that
thiere are no other {acts the emiszion of which would make this Programeme Memorandum or any such information or
expression of any sueh epinions pr iolentiony misteading in vy matorial respeet and that alf proper enquiries have been
e e verify the forepoing.

This Programims Memorindn is 1 be read in conjunciion with ali documens which are desmed to be incorporated hurein
by retorence {see the section headed “Documents Incorporared by Reference™). This Programme Memorandem shall be read
and construed on the basis that such docusnents are ineorporated by reference it and form part of this Programme
Memaorandum.

None of the Arranger, (he Deplers, the JSE Debt Sponsor, the JSE nor any of (heir professional advisers has separately
verified the informalion contained heretn, Accovdingly. no ropresentation, satranty or undertaking, express or imphed, is
made and no responsibility s sccepied by any of the Aranger, the Dealers, the ISE Deby Sponsor, the JSE or other
professionnl advisers as io the aceuracy or completeness of the informulion conrained in this Programme Memorandum or
any other information provided by fhe Tssuer, None of the Arcanger; the Dealers, the ISE Tiebt Spongor, the JSE nor any of
their professional sdvisers acospt any Hability in relation to the mfosmalion contained in this Programme Memarandum or
any cther wtormation provided by the Tssuer in conngetion with the Frogratme.

No Persen has been authorised 1o give any information or o make any represestation not comained in or not consistent with
thig Programmse Memorandurm or ey other mformation supplied i contection with the Programme and, i given or mude,
such information or representation mus vob be relled apon os having been suthorised by the Taner, the Avanger or auy
Prenler,

Neither (his Frogramme Memorandun noc angy other information supplied in connestion with the Programme is intendod to
prowide  bagis for any ceedit or other avaluation, or should he considered ag a recommendation by the fssuer that any
secipient of this Progranime Memvrandur or any other information supplicd v connection with the Programme, shoukl
mirchage any Naotes.

Each invastor contemplating the purchase of any Notes should make ity own independent nvestigation of the fingneial
candition and aflaira, and s own appraisal of the condition (financial or otherwise), of the Tesuer. Meither this Programme
Memorandum ner any osher information supplied o connection with the Programme constitutes an olfer or invitation by or
on behedrof the Tasuer wany Person to subscribe fov or wo puechise suy Motes.

The delivery of this Programme Mesoradum does not at any fime imply that the informarion contained hersin concenming
the Issuet [§ correct at any time subscquent to the date hereo! or that any other financial stements or other information
supplied i coanection with the Propranime is correct fs at any Hme sobsequent to the dute indicated in the dogument
poutaining the sume. Tnvestors should review, wmemg others, the maost recent {Inancial statements of the Issaer whe
deciding whether or not to purehase any Notes.

Fhis Programme Memorandum does nol constitste ap offer fo sell or the selicitatton of an offer to buy any Notex in
any jerisdletion to any Pesson fo whom it is onlawful to make the offer or solicitation in such jurisdicton.

The distribution of this Progremioe Memarandum and the offer ov sule of Notes may be restricted by law in gertain



jurisdictions. Persons intn whose possession this Programme Memorandum or any Notes eome must inform
fhremselves abood, and ahserve, apy such restreictions, In particadar, there ave vestrictions on the distribution of this
Pragramime Memorandum and the offer or sale of Nates in the United States of America, the United Kingdom,
Bouth Aftiea ard cerfain other jurisdictions (see the section headed “Subyoription qud Sgle”). The Tssuer does wot
vepeesend that this Programme Memorandum may be Biwfully disteibuted, or that apy Notes may he lawiully
offeved, it compliznee with any applicable eegisteation or other vequirements in any such jurisdiction, or pursgant
to an exemption available therennder, nor does it assume any responsibility for facilitating any such distribution or
effering. In particutar, no aclion has heen laken by the Tssoer wiich would peemit a public offering of any Notes ar
distribution of this document in any jurisdiction wherve netion for that purpose is requiced. Accordingly, no Notes
way be offered or sobd, diveetly or indirectly, and peither this Progeamme Memovandam aor any advertisement or
other offering materin] may be disteibured ov published in any jurisdiction, except under ¢hrcamstanees that will
result iy complisnee with any Apphcable Law and regulations,

Motes have nol been and will not be vegistered ander the United States Securities Act of 1933 (the Sceurities Acth
Notes may not be offered, sold or delivered within the United States of Awevien oy to LS persons except in
seordance with Regolatton § wnder the Sevorities Aet,

A veterenges i this document to “Rand”, “FAR™, “South Afvican Rand”, "R ane “cent™ refor 1o the currency of South
Africa.

Y connection with the issue and distribution of any Tranche of Notes, the Issuer or & Deater disclosed ay the
approved stabilisation manager (i any) e any Persoa acting for it (the Stabitlisation Manager) in the Applicable
Priging Supplement may, subjeet to the terws and conditions Tor stabilisation comtained in the Applicable Pricing
Supplensent snd only if such stabilising is permitted by the debt listings requivements of the JSE and approved hy
the JSE, over-allot or effect tramssctions with 2 view to supporting (he market price of the Motes a1 n level higher
thun thut which might otherwise prevail for a limited period afier the bssue date. However, ther may be no
abligation on the Stabitisation Manzger or any of itg agents 1o do this, Sach stabilising, it eommenced, may be
discontinned al any time and must be brovght t &n eml after o timited period and is to be carvied sut by accordanee
with all Applicable Laws and regulations.

The price/yvicld, smount and allocation of Notes o be bsved under this Progranome will be dererminesd by the Tsswer

and each Arvanger and Dealer af (he thne of fssee, Bt accordanee with the prevailing markel conditions.
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DOCUMENTS INCORPORATED BY REFERENCE

Clapitalised terins wsed in this section headed “Dovwments Incorporated by Referance” shall have ihe same
meanings o3 defined in the Terms and Conditions, wnless they are defined in this section or this 18 olearfy
ngppropriale from the confext,

The following documents shall be deemed to be incovporated in, and to form part of, this Programme
Memorandum;

(a)  all amendmants and supplemenes w this Programme Mamorandum cireslated by the Bssuer from tme to
time in accordance with the Amendad and Restated Programme Agresment dated 19 September 2013
between the Arvanger and Deslers {as defined therein) and the Issuer (the Programime Agreemoent)
which relates to the Programme;

(b)y  the audited annaal fnuncipt statements, and notes thereta, of the Issuer for the three financial vears ended
31 December 2010, 2011 and 2012 as well as the published audited annual financial statements, and notes
thereto, of the Tsswer i respect of all financial years of the [ssuer after the Programme Daie, as and when
sarie become avaitable:

{¢)  each Applicable Pricing Supplement relating to any Tranche of Notes issued under the Programme on oy
after the Programme Date;

() all information pertaining to the Issuer which is relevant to the Programme and/or this Programme
Memaorandum which is electronically submitted by the Securities Exchangs News Service (BENS)
established by the JSE, 10 SENS subseribers, I required andfor which s available on any electronic news
service estublished or used or required by the JSE,

spve that any statement contained hergin or in a document which is incorporated by reference herein shail be
deemed to be modified or superseded for the purpose of this Programme Memorandum to the extent that a
statement containad i any such subsequent document which is deemed 10 be invorporated by reference herein
madifies or supersedes such earlier staternent (whether expressly, by lmplication or otherwise).

The Issuer will, in conmection with the listing of Notes on the I5E or on such other or further Finanelal

Exchange(s) as may be selecled by the Issuer and the relevant Dealer, and for so fong as any Note remains

Ouistanding and listed on such Financigl Exchange, publish 2 new Progeamme Memorandum or a farther

supplement to the Programme Memorandum where:

{&) there is a material change in the financial or (rading condition of the lasuer; or

{1y an event has occurred which affects any matter contatned in this Programme Memorandum, the
diselosure of which would reasonably be required by Noteholders and/or potential investors in the
Notes; or

(¢} any of the information contained in this Programme Memorandum becomes outdated 10 a material
respect; or

{d) this Programme Memorandum no Jonger containg afl the materially correct information required by the
Applicable Procedures,

provided that, i the ciroumstances set out in paragraphs (¢} and () above, no new Programme Memorandum
or supplement W this Progrannne Memaorandum, as the case may be, is reguired in respect of the [ssuers
anmad financial statements i such annual financial statements are incorporated by reference into this
Pragramme Memorandun and such annual finaneial stitements are published, as required by the Companies
At and submitted o the JSE within six months afler he financial year end of the Tssuer.

Any such new Programme Memorandum or Programme Memorandum as supplemented shall be deemed to
have been substituted for the previous Programme Memorandum from the date of its issug,

The Issuer will provide, free of charge, to any Person, upon request of such Persan, a copy of any of the public
documents deamed to be ingorporated herein by reference, undess such documents have been modified or
superseded, in which tase the medified or superseding documentation will be provided. In addition, any
MNoteholder shall be entitied to request a copy of the Register in respect of the Notes held by that Noteholder,
Requests for such documents shoudd be directed o the fssuer at its Specified Office, where such documents
will be made available. This Programme Memorandhem, amy amendments and/or suppiements thereto, the
Applicable Pricing Supplements eelating to any issue of lisied Notes and the audited sonual financial
statements of the Issoer are slso available on the Fssuer's websile, www standardbank.co.za. In addition, this




Pragramme  Memorandum, any supplements andfor amendments  thereio and  the Applicable Priving
Supplements reluting o any issue ol listod Notws will be Sled with the IsE, The 181 will publish such
documents on By website al yww 30020,

G



GENERAL DESCRIPTION OF THE PROGRAMME

'

Captradised rerms psad I this sectlon headed “Ganeral Description of the Progremme " shall have the same
megting o8 defingd in the Terms ond Conditions, wnless they are defined in this secrlon or this s o
Icipprepeione fron the cortexd,

Under the Frogramme, the lssuer may from tne to tme ssue Notes denominated in the cwreeney specified in
the Applicabie Priging Supplement. The applicable twerms of any Notes will be ser ont in the Terms and
Conditions incorpormed by reference into the Notes, as madified and supplemented by the Applicable Prising,
Supplement relating o the Notws and any sapplementary Programme Memorandum, A summany of the
Progranmme and the Terms and Conditions appears in the seetion of this Programme Memorandom headed
“Sumnicary of the PrograsmeT,

As al the Programme Diate, the Progrivmme Amount is ZARSO GO0 GOO O0G (or its equivalent in such olher
eurreney or currencies as Notes are issued), This Programime Memorandum will only apply to Moles issued
uneder the Programme in an apgreg seecd the Programme

pate Nomingl Amount ()ummmhng which does not o
Amount, unless such amount s increased ns set oul befow, For the purpose ol caleufating the aggregate Mominal
Amennat of Notes Ongstanding issyed uader the Programeme Trom time Lo time:

{a} the ZAR equivident of Notes denominated in another curreney shall be determined al or about the time
m \,\.}‘Ii(,|‘l an a,m_ww_n[ ‘is e u_lwd f"m th(. i.wn. c)'[' =-;ut;h N’ﬁu% a% l:Li"\Wt"n thl‘* T‘-)‘-‘ML]‘ z‘mcl thf_ m]uvam

1.3u|c:lm.\,u L,)f .srm,lx u;m:m,_\ or mm r.)l account in the j()h;]l‘ll]t-bhl.il;m mter- .nml\ h.n L*.u_?_.ﬁ ﬁ}\&}lﬂll‘g\ﬂ :lmrkt.(*.»,

a8 guoted by the Tssger or by any leading hank selected by the Issaer;
shall be caleutated by elferenoe to the origingl
arthy Paid MNotes, regardless of the subseription

(M the amonnt of Tndexed Notes and Partly Paid Noles
noimingl amount of sueh Notes (and, in the case of
price paid); and

ey the amount of Zern Coupan Notes and Other Notes issued at g discount or premiym shall be calculated
by reference 1o the Nominal Amount received by the Lasuer for the refevan issue.

In the event fhal the Tssper issues unlisted Notes, or any Notes are listed on any exchange other thau the
JSE, the Issuer shall, by 20 tater than the Ingt day of the maonth of such isswe, inform the J5E in writlng of
the nominal amonat and schedaled maburity date in vespect of such Notes.

frrom tine to time, the fssuer may wish lo incresse the Progrvmme Amount. Subject to the Applicable
Frocedures, the Progrsmme Agreement and all Applicable Laws, the lssuer may, without the consenl of
Noteholders, increase the Progresmme Amount by delivering notice thereol o {§) the TS5 Pebt Sponsar, (i)
Noteholders, (e relovan Fingnetal Exchange(s), (iv) the Transfer. Paying and Catealation Agents, and {v)
the Arranger and £vi) the Dealers I accordance with Condition T8 (Nerfees) of the Terms and Consditions ansd
the Applicgble Procedures. Upon such notices belng given, all references in the Programme Mernorandim or
any other agresment, desd or dogument in reletion W the Programme, wthe Programme Amount, shall be, and
shall be desmed 1o be, references o the Tncteased Programme Amount.

approval of the listing ol any Notes 15 not @ be
s ot vertfied e aceurey
with mot be Labhe for any

T the extent that Noles may be hsted on the J5E, the 1S
aken inany way ag an indication ol the merits of the Issuer or the Notes, The sk h
and truth of the contents of the Programme and to the extent permitled by law, the J5E
claim of whulsoover kind,

Claimy againgt the BESA Guargnies Fungd Trust and/or the J5E Guarantes Fund, as the cuse fae, Tgy only
b e i respect of lmdmn in Notes Hated on the 31 and in accordance with the eules of the BESA Guarantee
Fund Trust and/or the 156 Guacsnee Fund, 8s the case may be, Uniisted Notes ave not regutated by the JSE.

Tnvesting {n the Notes involves certain risks {see the section of this Progranmme Memorandum beaded “Risk
Footors™),




SUMMARY OF THE PROGRAMDME

The following swmmary does nol purport e be complete and G foken from, and b gqualiffed by the remsindesr
af this Programme Memorandum amcd in velation o the Terms and Conditions of any perticular Tranche of
Notes. the Applicable Pricing Supplemeni. Capitadised terms used i thiy section heeaded “Summary of the
Nates. the Applicable Pricing Supplemeni. Capitalised terms used i thiy section hecaded "Summary of the
Frog e rve the same meantngs o5 defined in the Terms cnd Clondjtions, unlesy they are defined i

Frogrosmme” shall heve the same meamingy os defined in the Terms and Condivions, wnlesy they are defined in

Phis

PARTIES

Arrapger

CsD

Dealers

Essuer

J5E

JSE Det Sponsar

Transfer Ageat,
Catenlation Agent and
Paying Agent

GENERAL
BESA Guarantee Fund

Trust and/or J5E
Guarantee Fund

cotion or This i clearly ineppropricare fiom the context,

The Standard Bunk of Sowh Afrien Limited (acting through its Corporate
and Investment Banking Division) {(Registration Number 1962/000738/06).

Steate Limited (Registration Namber Y098/022242/00), a central securities
depository licensed I terms of the Finaneial Markets Act or such additional
or giernalve deposttory as may be agreed between the lssuer and the
relevant Dealer(s).

The Standard Bank of South Africa Liroited (acting throwgh its Corporate and
Ivestment Banking Division), Deutsche Bunk AG, JToharmesburg Braach,
LP. Morgan Securities Souwth Africa Proprietary Limited, and any other
Pealer  appointed  under the Programme  from  iime o time, which
appeintment may be o a specilio issue or on an ongoing basis, subject (o the
Issuer’s right to terminate the appoinfment of any Dealer.

The Standard Bank of Sowth  Africa Limited (Registration Number
196200073 8/4063,

S8E Limited (Regiswpaion Number 2005/022939/08), licensed 28 an exchange
tn lerms of the Financial Markels Act.

The Standard Bank of South Afvica Limited (aoting through its Corporate and
lavestment Banking Diviglon) (Registration Number 19062/000738/08).

The Issuer, unless the Issuer eleets o appeint, in relation o a particub
Tranche or Seres of Notes, another eanlity as Transfer Agent, Oateulation
Apent or Paying Agent (a8 the case may be), in which event that other entity
shall act in such capacity in respeel of thot Tranche or Series of Nales.

Claims against the BESA Guarantee Fund Trust may only be made in respect
of the rading of Noley which are Hsted on the separate platform or sub-
market of the J8E desipoated as the “mterest Rales Morker?” and in
aceerdance with the rules of the BESA Guarantee Fund Trust. The holders of
Motes that are not fisted on the separate platfm or sub-market of the IS1E
degignated as the “foreress Rodey Morke™ will Bave no racourse ggaingt the
J5E or the BESA Guarantee Fund Trust Unlisted Notes are not regulated by
the J&T

Claims againgl the ISE Guarantee Furd may only be made in respect of the
rading of Motes which are lisied on the J8E {other than oo the separale
pracform or sub-market of the I8k desipnoted as the “aterast Rates Market™)
and in aceordance with the rules ol the J8E Guarantee Pund. The halders of

Motes that are not Hsted on the TSR will have no recourse against the J8I or
fhe 151 Guarantee Fund. Unlisted Notes are not regulated by the I5E.



Hlocked Rand

Cross Default
Denontingtion of Notes
{Peseription of the

Prograngge

Dristribution

Forin of Notey

Guoverning Law

Interest

Entevest Period(s) or
tnterest Fayment Datefs)

Essue Price

Listing

Miaturities of Notes

Blocked Rand may be uied to subseribe for or purchase Notes, subject o

South African Exchunge Control Regulsiions (see the section of this
Programme Memarandum beaded “South African Exchoange Control™).

Senior Notes will have the benetit of a crosy defiult as deseribed in Condition
P3 1.3 (Cress defoult of Tssuer),

Notes will be dsseed inosuch denominations as may be specified in the
Applicable Pricing Supplement,

The Standard Bank of South Alvica Limited ZARS0 000 000 000 Domestic
Medium Term Note Programime.

Nofes imay be disiributed by way of private placement, auction or bookbuild
or any other means permitied under South African faw, and in ¢ach cuse on a
syndicated or non-syadicuted basis ns may be determined by the Jasuer and
the velevant Dealer(s) and reflected in the Applicable Pricing Suppiemml,

be fsaued by the form of Regigtered Notes, Bearer Notes or Crder
Wales, Registered Notes may be issued o certificated or wneertificnted formn,
as specificd in the Applicable Pricing Supplement {see section ol (his
Programme Memorandum besded “Form of the Notes” balow), Bearer Motes
and Order Noles will, 17 tssued, be issued in ceeriflcated form.

Notes may

The Progranime Memorandwm, the Terms and Conditions and the Noies will
e governed by, and conslrued in accordance with the faws of South Afiea,

A Tragche of Notes may be interest-bearing or non-interest bearing, as
specified in the Applicable Pricing Supplement, Interest (it any) may neore
st a fived sute or g foating race or other variable rate or be index linked, and
the method of caleulating interest may vary between the fssue Date and the
Maturity Date, all as specitied in the Applicable Pricing Supplement.

The Imtecest Rateds), Interest Payment Diate(s) and  Interest Period(s)
apphicalle w interest-bearing Noles will be specified in the Applicabie Pricing
Supphement,

MNotes may be issued on a fully-pald or @ partdy-psid basis and at an issue
price which s at thetr Nominal Amount or ab g diseoust b, oF premium over,
their Nominal Amount ag specified in the Applicable Pricieg Suppiement.

The Programme has been approved by the JSE Notes issued under the
Programme may be listed on the J8E, or on & successor exchange or such
other or additonat Flnanciad Excharnge(s) a5 may be selected by the lssuer
and the retevant Desler in relation (o such issue, Unlisted Notes may also be
insued under the Progranime. Unbisted Noles are not repulated by the JSE.

The Applicable Pricing Supplement in yespect of 2 Tranche of Noles will
specify whether or not such Tranche of Notes will be listed, on which
Financial Exchange they are o be Usted (i applicable) and, if such Tranche
of Motes t5 o be lsted on the JEI, the velevant platfore or sub-market of the
F55 on which such Tranche of Notes 15 to be lsked,

Any maturity, subject W compliance with gl applicable legal and/or
regulatory andior centrad bank reguirenients,



Negative Pledge

Noteholder(s)

M optes

Participants

Programine Awonnt

Senior Notes will have the benefit of 4 negatlve pledes sy described in
Condition & (Negathe Pledge).

The holders of the Registered Notes {as recarded in the Register) and/or
Bearers of the Boearer Notes andior the Payvees of the Order Noles,

Notes may CC'T17}‘.)i“i$Q!

Fived Rate Nofes: Fixed Rale Notes will bear intorest s a fixed interest rate,
a3 wdicnted by the Applicable Pricing Supplement;

Finating Bate Notes: Floating Rate Notes will bear Interest at & Ooating
rate, as indicaled in the Applicable Pricing Supplément;

Zero Coupon Notes: Zero Coupon Notes will be offered and sold at a
discount to their Nominal Amount or at par and will nor bear interest other
thar in the ease of Ite paymeny;

Endexed Notes: payments in respect of interest on Indexed Inferest Notes or
in respect of principal on lndexed Redemption Amount Notes will be
caleulated by reference 1o such index andfor formula as may be indicated in
the Applicable Pricing Supplemant;

Mixed lnte Notes: Mixed Rate Nows will bear fnlerest over respestive
pericds at the rates apphicable [or sy combinaiion of Pixed Rate Notes,
Floathng Rate Notes, Zero Coupon Notes or Indexed Notes, each as specified
in the Applicable Pricheg Supplement;

Tustaiment Notes: the Applicable Pricing Supplement in respeet of cach
issue of Notes that are redecmable in two oF movg insiziments will set out the
dates on which, and the amounts 1 which, such Notes may be redeemed;

Partly Paid Notes: the Issue Price of Partly Paid Notes will be payable fo
two or more Instalments as set out in the Applicable Pricing Supplemaent;

FExchiangeable Notes: Notes which may be redeemed by the Tssuer in cash
or by the delivery of secarities as specified in the Applieable Pricing
Supplement,

Otlier Notes: termg applicable to Notes ather than those specifically
comemplaled uider this Programme Memorandum will be set out in the
Applicable Pricing Supplement,

The persons accepted by the Central Depository s panticipants fn terms of
ihe Financial Markets Act. As at the Programme Date, the Participants are
Ahsa Bank Limited, Clibank NA, South Afics Branch, FirstRand Bank
Limited, Nedbank Timited, The Standard Bank of South Adfries Limited,
Stapdard  Charteved  Bank, Johannesburg  Branch, Sociéié Géndrale,
Johramesbury Branch and the SARB. Furoclear Bank S.A/MNV. a8 operator
of the Duroclesr System {Euroclear) and Clearstream Boanking, soefee
cionpme (Clearstream Banking), may hold Motes through their Participant
{see the section of this Programme Memoramndum headed “Seitfement,
Clegring and Transfer of Newes™).

The maxintim apgregate Nominad Amount of all Notes Cuistanding that may
be issued pnder the Programme st any one point i time, being as at the
Peogeaasme Datg, ZARD0 400 000 000 {or ils equivalent in other currencies)
or such increased armeount as 1s determiined by the 15 from thme to time,
subject o the Applicable Procedures, Applicable Lavs and the Programme

Y,



Redemption

Register

Risk Foetors

Becurities Transfer Tax

Agreement, nz omore fully set out in the section of this Programme
Memorandum beaded *Cengral Description of the Progranume™).

Sehedwled Redenptionr, A Tranche of Notes will, subject to the Terms and
Conditions, be redeemed on the Maturity Date, ss et out in Condition 9.1
(Schacheled Redemption).

Exrdy Bedlamption at the option of the Tssuer (Call Oprion): 1 the Call Option
iz specified as appheable in the Applicable Pricing Supplement, the Tsgoer
may (having ghven not less than 30 (thirgy) and rot more than 80 (sixty) days’
notice o the Noteholdors in aecordance with Condition 18 (Norees)) redeem
the MNotes i whole, or i s0 specified in the Applicable Pricing Supplement,
in part on the Optional Redemption Dates, in sccordance with Condibion 9.3
{Early Redemption at ihe aption of the Isywer (Call Opition)),

Larly Recdemption ar the option of Noieholders of Seaior Notes (Put Opiion),
If the Pu Option is specified as applicable in the Applicable Pricing
Suppiement, the Notehotders of any such Tranche of Senior Motes may, by
delivering, amongst other things, a duly completed Put Notice in goeordance
with Conddition 9.4 (Earfy Redemption ar the option of the Noteholders of
Senior Motes (Fwr Opdon), require the Tssuer o redeem sueh Tranche of
Sanior Notes on the Optional Redemption Thates specified in the relevant Put
Matice In the manmer set out in, and in accordance with, Condition 9.4 (Furdy
Recempiion at the option of the Norehelders of Senior Nutes (FPur Option)),

Earky Redemprion foitowing the oceurrence of a Tew Kvent andior (Change in
Lew: H s0 speciiled in the Applicable Pricing Suppigment, the fssuer may
redeem any Tranche of Motes wt oany tme prior 0 the Mameity Date
following the oceurrence of & Tax Bvent and/or a Change in Law as set out in
Condition 9.2 (Redemplion following the oveurrence of a Tax Event awd/or
Change i Leanv).

Early Recdemption following an Event of Defaule: Upon the oceurrence of an
Event of Default and receipt by the Lasuer af o wriltien notice declaving Notes
held by the relevant Notcholder to be forthwith due and payable in
aecordance with Condition 13 (Fvents of Defendn), such NMotes shall become
forthwith due and peyable al the Early Redemption Amount In the manmér el
out in Condition .7 (Early Redemption Amownts), wpether will interest (i
any) o the date of payiment, in accordance with Condition 13 (Evenis of
Defenediy.

Motes may be vedecmabic at par or at such other Redempiion Awmount
{dotaited in a formuly, index or otherwise) as may be specified i the
Applicable Pricing Supplement, Notes may alse be redesmalie in two or
more instatments on such dates and in such manner a5 may be specified in the
Apphicable Fricing Supplement relating w the refevant Tranche of Notes,

The Register will be maintained by the Transfr Agent in terms of the Terms
and Conditions, The C87s Maminege will he named in the Register as the
replstered holder of Notes held in the Centeal Deposiiory. Each holder of
MNaotes represented by an Individual Certificate will be named in the Regisier
ay the registered Nolholder of such Notes,

Investing it the Nows involves cetaln risks (see the section ol this
Programme Memorandum headed “Risk Factars™).

As ol the Programme Date, no Securivies Transfer Tax {as contempliated in
the Securities Teangtor Tax Act, 2007) is payable on the issue or on the
traptsfer of Notes,



Selling Restrictions

Bpecifled Curreney

Btatus ol Motes

Statuy of the Senfor Notes

wtaruy of the Subordinatied

Notes

Taxation

Termsy ang Conditions

Withholding Tax

The distribution of this Programme Memorandum andfor any Applicable
Pricing Supplement and any offering or sale of or sebscription for any
Tranche of Notes may be cestricted by faw o gertain jurlsdictions, and s
restricted Uy taw fu the United States of America, the United Kingdom, the

European Economic Aren, South Altien amd certain other jurisdictions (see
seetion headed “Subscription and Sale”), Any other or additional vestrictions

which are applicable and which may be reguired 1o be met io relation o an
offering or sale of a partiewtar Tranche of MNotes will be included in ihe
Applicable Pricing Supplement. Persons who come into possession of this
Programme Memorandum and/or any Applicable Pricing Supplement must
inform thenselves about and observe all applicable sclling resrictions.

South Alvican Rand or, subject w0 all Applicable Laws and, in the awse of
Nutes ligted on the JBE, the debt lstings requirements of the TS, such other
oprrency gs spectiied in the Applicable Pricing Supplement.

Notes ey be issued on g senior or subordinated tasis, a8 specified n the
Applicable Pricing Supplement.

The Senior WNotes will constitute direet, unconditional, unsubordinaed and
{subject to the provisions of Condition & (Negafive Pledge) unsecured

obligations of the Tssuer, all ay desertbed in Condition 3.1 (Statwes of the
Senfor Nores) and the Applicable Pricing Supplement,

Subordinated MNofes will constivote divect, unscenred and  subordinated
obligalions of the fssuer, all as deseribed in Condition 5.2 (St of the
Subordinmed Notex) and the Applicable Prcisg Supplement,

A summary of the applicable tax legisiation in respect of the Notes, as al the
Programme Date, s ser oot in the ton of thiz Pragramme Memorandum
headed “South African Taxavor™, The summary does not constinite (ax
advice, Potental investors in the Motes should constlt thelr own professional
advisers as to the poiential tax consequences of, and thelr wy positions in
respect of, an investment in the Notes.

The Terms and Conditions of the Notes are set owt in the sestiom of this
Programme Mentorandiwm headed *Termy and Conditions of the Notes™,

As al the Programime Date akl puyments in respect of the Notes will be made
witheut withholding or dedvction for or on aceount of taxes levied in South
Africa, In the event that certain withholding tax or such olber deduetion is
required by Applicable Law, then the Tssuer will, sibiect 1o the Tssuer’s rights
io redeem Notes Tolowing a Tax Event and/or Change in Law pursuant to
Condition 9.2 {Redemprion follmveing the ocourrence of o Tox Fvert amdor
Change i Lent) (and subject to cortain exceptions as provided in Condition
11 ¢ Teaxadicnry of the Terms and Condilions), pay such additionsd amounts as
shall be necessary in order that the et amounts received by the Noteholders
after such withholding or deduction shell equal the respective amoums of
principat and interest which would otherwise have been reacivable in respect
of the Notes in the absence of such wilhhalding or deduetion,




RISK FACTORS

The Issuer belivves thal the factors outlined below mpe affect iy abliivy o fulfit iy obligations wnder the Notes.
Al of these Yactors are contingencies which may or mey not ocenr and the fssuer iy not in a position 1o express
o wewe an the likelihood of any such contingency occurring.

I adddition, factors which are moterial for the purpose of assessing the marker risks vssoclared with the Notes
are alya dascribed befow.

The Issuer believes that the factors deseribed below represent the principal risks inkerent in investing in the
Nates, but the inohility of the Jisier lo pay inlerest, principal or ofher amownts an or in connection with any
Notes may ocewr for ofher reasony which moy nof be considered significant riske by the lssuer based an
information currently avedlable to in ov which # may not correnily be able (o awticipate. Accerdingly, the fssuer
oy BOT Fepresenr hat the srgtements belon regarding the risks of holding uny Notes are exhaustive.

Prospective investors should olso recd the delofled Informerion gef ot elsewhere in this Programme
Memorandum 1o reaeh their i views prior to making any investment decision, The information given below is
ity ot the iate of this Progeamme Memaorandum. ‘

Copitedised terms wsed herein and not otherwise defined shall bear the meanings ascribed 1o them ln " Termy
,

el Comelinieng of The Notes .

Facrovs that may affect the Issuer’s ability o fulfd jts obHgstions snder Notes issued under the
Progeune

Risks relating to the Tssuer

The Tovestments, business, profiability and results of aperations of the Tssuer may be adversely affected as a
vesult of the diMicolt condiions in the Hnancial markets,

Global conditions

The global ceonomy remaing fragife after many recovery and stimulus attempls sinee the start of the globl
ceonomic crists in 2008, Clobal ceonomic growth rates continue o be low In the absence of strong demand
from devetoped econamies. A significant deching in the economic growth of any of South Africa’s major trading
partners, such as the Ewropean Union {South Africs's lacgest export market), could have a malerial adverse
impact on South Afvica's balance of trade and adversely alfect South Africe’s economic growth. A renewed
declive in demand for imparts from the Barapean Unlon could have 1 material adverse effect on South African
exports angd its economic arowth. In addition to risks stemming from the Burapean Lnton, & rapid slowdown {a
the growth of Chinese gross domeste peoduct, or a rengwed contraction i the ewomaemy ol the United Stutes
could negatively impact South Africas economic outfook,  These negative effects conkd feed thiough to the
South African ceonomy though ade and {inancial linkages, declining commadity peives. as well as a
deterioration in global risk appetite which may see slgnificant capital outilows from emerging esonomies.

South Atrican copditions

The Tssuer's business is stgnificanly fooused an South Africa and thereTore adverse changes affecting the South
Alrican eeonomy are fikely 10 have ar adverse impact on the Tssuer's fnancial condition and results of i
operations, No assurance can be given that o further economis dovnturm or financial orisis will not oceir, or that
the [ssuer would be abie o sustain s current performance levels if such events or circumstances atlecting the
South African cconomy Wore 10 08our,

South Africa's credit rating has been downgraded by rating agencies which cite labour unrest and uncertain
policy decisions in key seclors of the exonomy as negaibvely impacting investor confidenve, Other key risks the
South African coonomy faces are contracting dermand from developed sconemies, kower commodity prices and
areduction in tocal demmd as g result of Wgher witity prices and indirect laxes.



The domestic market has shown fimited slang of recovery, The Tasuer expects the trend of slow economic
growth o contimie, The volallity of the South Aftlesn Rand is generally viewed as having a negative impact
on both domestic and foreign investment.

Soutl African conditions specifio to the banking sector

The Tasuer's oullook for the South Aftican economy remalns cautions, The lasuer expects the hanking
environment to contitiie to be shaped by the pressures of heightened competition. Incressed regulation and a
slow domestic economy.

Conzumers' debi-te-income levels remain high, Bfforts by consumers to deleverage could reduce growlh in
foans und advunces and associated recoveries, In this environment, the risk of Tarper impadrments could increase.
Asset grovvth could be muted, resulting in pressure on revenags,

The banking industry is facing the combined challenge of significant regulatory requirements and the continved
deterioration in the global macrocconomic environment, Investment banking business modets, particularly those
that coly on capital markets angd trading that proved successful in the past are being challenged in the face of the
struetaral ehapges that have, and will continue, o mpact the industry, At the same tme, the growth in cormporate
banking revenues across Africa reliects an undarlying shift from complex and long-dated structured investment
Baaking transsetions o higher levels of simple corporate banking W which the Tasuer must align B busingss
miodel, The Issuer will comtinge 10 be focused on captial consumprion and the Impact that Basel T will have on
its business in the next {ouy years,

Faifures in risl management
The Issuer, in common with other banks in Soulh Afties and elsewiere, is exposed W commerclal and market

risks in it ordinary course of business, the most sipnificant of which are credit risk, market visk, Bauidity risk,
interest rate risk and operational risk, with credit risk being the hrgest,

Whilst the lssuer belioves that il hay fmplemented appropriaie polivies, systems and processes to controf and
mitigate these risks, investors should note that any failuve fo control these risks adeguately could have an
sdverse effect on the financial condition and reputation of the Tssoer,

Credit Risk

5

The lssuer's busincsses are subject o inherent risks reparding borrewer eredit guality and the vevoverability «
foans and amounts due from eounterpartivs, Chonges in the credit gqualtty of the lssuer's borrowers and
eovnterparties or arising from systemic risk iy ihe financial systems could reduce the value of the Issuer's assels,
and require incrensed proviziens for bad and deubiful debis,

During 2012, the South African market axperienced slow ¢conomie growth as 2 result of contracting demund
from developud cconemies. Labour unvest and violent steikes in the mining and agricultural sectors contributed
o o downgrade of the Bouth African sovereign credit vatings, Consumers also felt the consequences of rising
mflation on the back of increased oil, food and elecwrielty prices. As at 31 December 2012, non-perfisnming
foany represented 4.8 per cent. of the Personal and Business Banking SA division's gross loans and advansces
feompared with 6.1 per cent. as at 31 Decemnber 20110 Tn addition, in the tssuer's Corporate and Investment
Banking $A division, non-performing loans represenied 1.3 per cent, of Corporate and Investment Banking 5A's
gross founs and advances {compared with 0.6 per cent. a5 al 31 December 2011, For the year ended 31
Diecember 2002 the Issuer's eredit impairment charges increased by 25,1 per cont. to ®3.8 billlon and the credin
foss ravdo increased to 0.89 per cent, (0.8 pov cent. for the verr ended 31 December 2011,

Credit impairments inereased in Both the retadt and corporate sectors. Higher specific impaiomenty were rised
within mortgage lending in Soath Afdica, During 2012, a veview of specific and portfolio impaitment
methodalogies in mortgage loans wag undertaken, A congequence of this was that more risk is now categorised
under specific impairments rather than under portfolio impaivments. This resulted in o release of R748 million
from portfolio impairnents and an Increase of 2 similar amount under specitic impatrments. The impainment
charge in personal unsecured lending (excluding card) nereased by REE6 million.

This wis & result of the increased incidense of default in the persenal teem loans book {loans Lo lower-income
customers known as the inclusive banking boolk) and strong arowth {n the middle market segment. Scoreeard
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thresholds for (his type of lending have been raised and there has consequently been very little growth in the
Banking book since June 2012,

A significant proportion of the [ssuer's core banking business has heen, and ks expected 1 continue 10 be, loans
to retall oustormers, As at 31 Decembeor 2012, 43 per cent, ol the Tssuer's loan portfolio consisted of mortgage
loans of which 5.3 per cent. were noneperforming loans (eampared 1 6.8 per cenl. s at 31 December 2011), As
al 31 Pecomber 2012, 3.5 per cent, ¢f the Lssuer's loan partfolio consisted of card debtora, of which 2.7 per cent,
were classified as non-performning (compared (o 5.6 per cent, as at 21 December 20113,

Since 2010, the Issuer has grown s retail unscewred lending book, lending mainky to its own transactional
banking customers, aiming o snstre that customers are able 10 manage theie debt, pricing correctly for ihe
foans, and at the same time having a sirong collections capability,

Many Tactors affect the ability of the Issuer's customers o repay their oans, Some of these factors, inctuding
adverse changes in consumer confidence levels due to local, natioval and global factors, consumer spending.
hankruptey rates, and increased marketl volatility, might be dilficult t anticipate and wre completely outside of
the Tssuer's conirnl, The Issuer conduets shress tests on iis portfolios to idemtify the key factors driving change in
the credit risk tendency, to anticipate possible fiture outcomes, and to implement necessay actions o constrain
rish,

The Issuer continues to appty sppropriate and responsible lending eriteria 1o ensure prudent lending practices in
line with anticipated cconomic conditions and risk appetiie. 18 macroecenomic condiions in South Afvica
deteviorate, for example, to fevels which existed in 2010, there cun be no assuvaies that the rate of the Tasuer's
non-performing loans and evedit impainmens will not increase which, in turm, could bave an adverse elfect on
the Tysuers financial condition or resulls of operations.

Market Risk

The Tssuer's bosinesses are inherently subject (o the risk of market fluctuations. In particolar, the lssuer's
activities are subject o interest rate, forclgn cxchange, bond price, equity price and commodity price risks.
Changes In interest e levels, vield curves and sproads may sffect the interest rale margin realised burwesn
lending and borrowing costs, Tha performance of fnancial markets may cause changes in the valug of the
Issuer's investment snd tading portfolios. The fssuer hag fmplemented risk management methods 1o mitigate
and contro! these and other market risks o which the Issuer is exposed, Stress testing provides an indication ot
the potential fosses that could oceur under extreme market conditions and where fopger holding periods may be
required to exit positions. However, it §s difficuit to prodict with aceursey changes in cconomic or market
conditions and to anticipate the oifects tat such changes could have on (he Issuer's inancial performance.

Ligquidity Risk

The Tssuer's primary funding sources are in the Torm of deposits across a spectrum of retafl and whelesale
clienss, as well as fong=term capital and loan markets. The banking sector in South Africd is characterised by
certain structural featares, such as o low discrotionary savings rate in general and a high percentage ol these are
captured By institulions such as pension funds, provident funds and providers of ssset management sevvices, A
porton of these savings transiate into instimtional funding for the banking system that comprise whelesale
funding from financial insiiotions across & range of deposits, louns and financial inscuments. These deposits
have a different Hauidity profile o retail deposits,  As a resull, the Tssuer, along with other baoks In Sowh
Alrica, hag a higher reliance on wholesale funding than retaf! deposits, especially compared o peers in other
emerging mackets. According to the SARB BA 900 Filings a5 ot 31 December 2612, retail deposits comprised
9 per cenl, of the sotal fundicg-reinted labiities of the Bank,

Wholesele fanding sowrced by the Tssucr i3 usually of @ shortto-medium term on a contraciial basia, s more
expensive than retail deposits, and is sourced from a small number of depositors {prinvipally fund mansgers).
As a1 31 December 2012, 81 per cent, of the Bank's deposit and current accounts had & contraciual matushy date
of 12 months or less or were repayable on demand. As al 31 December 2012, the largest single depaositor
secounted for 2.1 per cent, of wial deposits (restated as 3.2 per cent, in the prior financial year) and the wp 10
depositors accounted Tor 10.3 per cent, of total deposits (rostated as 118 per cent, in the prior financial year.

if' & substantial portion of the Tssuer's depositors withdraw their dermend deposits or do not ol over thelr erm
depnsits upon matosity, e Issuer may need (o seek moere expensive sources of funding w0 maet ity funding



reguirements, and no assuranee can be made thar the Issuer will be able to oblain addidonal funding on
conmmercially reasonable terms a5 and when required or at ali. The [ssuer's inability (o refinance or replace such
deposits with afternative funding could adversely affiect the Tasued's Hquidity and Hnaocial condition.

Digroptions, unceriginty or volatility in the caphal and credit markets may Hmit the Tssue's ability 1o retinance
maiuring Habifities with tongeterm funding and increase the cost of such funding. The availability to the fssuer
of any additionat financing it may necd wilt depend on a variety of Tactors, such as market conditions, {ihe
availability of credit generally and 10 Borrowers in the financial services indostry gpeaificaliy, and the [ssuer's
Gnancia) condition, credis ratings and eredit capacity, a5 well as the possibility that customers or lenders sould
develop v negative pereeption of the Tssuer's finmncial prospeets if, for example, the Tssuer incurs large Hogses,
experienves sipnificant deposit owtflows or if the level of the {ssuer's business activity decreases,

Adthough the 1ssuee believes that its level of access tw domaestic end infernational inter-bank and capital marlews
and it Houidity risk management policy allow and will continue to allow the Issuer to meet its short-term and
Jomg-term liguidity ngeds, any masurity mismatches may bave o malerial adverse impact on its lnancial
condition and results of operalions. Furthermore, there cen be no assurance that the fssuer will be successtul in
abtaining additional sources of flinds on acceplable terms or at ath,

Operational Risk

The Tssuer's businesses are subject 1o operational visk, and lossea can result from inadegquate or failed interaal
processes, documentadion, people, sysiems, Trad, equipment failures, natural disosters or the fafture of external
systems, including those of the Tssuer's suppliers and counterparties, The Issuer's systems, processes and internal
controls are designed o ensure thal the operatonal risks assoctated with its activilies are appropriately
menitored and controdled. In addition, business resumption and disester recovery processes have been
mplementad lo mitigate operational risks inberent in the Issuer's business. However, operational visk may have
an adverse effect on the Tssuers financial condition wnd results of operations, Notwithstanding anything in this
visk factor, this risk factor shoudd not be when as implying that the Issuer will be unable w comply with its
ohligations as a company with seeuritios adimited to the Official List,

Loncentration risk

Concontration risk i the el of loss 1o the lssuer ns a resubl of excessive buildeup of exposare to @ specific
coutterparty oF counterparty group, an ndustry, markel, produet, financial instrument or type of security, a
Loty or {._!,&}(.‘)g'i'm.“li'l}‘,, oF B 31‘§ﬁl‘tﬂl‘il.}"'-

The Tssers porcfolo conlaing 8 concentration of exposure t the South Afriean Goverament, through prudemial
regpirernents and divect {ending,  The Issuer manages this exposure within a clearly defined risk appetie
framework and also stress ests the portfolie against weaknesses and downgrades of the Governmenl,

The lssuer ouprently holds the majority market share in South Aiticsn home leans (Souree: SARE BAGO), 1
Drecember 2012, and these exposures represent o credit concentration in the Tssuer's portfolio, The Tssuer

manages this eyponare within a ¢learly detined risk appetite framework and also stress wests the porifolio against
various wenknesses in the coonomy which could negatively impact consumer eredit-worthiness and the
repayment of home loans,

e to exchange control and other fAnanctal repulations In South Alvies, individunls and corporates arve
resiricted fhom making deposity outside of Sowh Afriea, This has led o large deposits in the banks in South
Altiea being made by corporates and ir particular by South Atrican fund manasgers, These fund managers are
the Jargest depositors in the South African bunking markel, making deposits on behalf of their customers to
benetit {Fom higher interest rates gvailable to wholesale depositors. The Tssuer, in Hne with other South Altican
banles, altains p jgege percentage of its deposits from such fund managers, Legislation in South Africa restricts
the exposure that fund managers can have to an individual bank, $0 Tubd ma are requived to spread their
duposhts amonpst the banks, fxchange controls promote depositor concentration visk and any failure by Lhe
Tasuer to effectively manage risk concentrations could have an adverse effect on the [ssuers business, results of
operatons and financial conditbon,

14



The Fssuer's visk musnagement policies and procedures may not have identified or anticipated alf potential
PSR QX prosures

The Tssuer has devoted significant resources (o developing s risk mansgement polleies and procedures,
particularly in comnection witl ceedit, mokset, Hquidity, interest rate and operational risks, and expects to
cordinue o do so in (e fulure. Nonetheless, jtg risk management technigques may not be fully effective in
mitigating it visk cxposure in all market environments or againse all types of risk, including risks that sre
unidentified or unanticipated. Some of te Tssuer's methods of maraging risk are based upon i1s use of obgerved
historioal market behaviour. As s result, these methods may not predict future rvisk exposures, which could be
areater than historeal messures indicato, Other risk management methods depend upon evaluation of
information regarding the markets in which the Tssuer operates, s clients or other matters that are publicly
gvailable or otherwise accessible by the Tssuer, This information may not be aceurate in sll cases, complete, up-
to-date or praperly evaluated. Any fuilure artsing oul of the Tssuer's risk management techniques may have an
adverse effect on it restlts of eperations and financial condition,

A dowangrade in the Isswer's crodit vatings or the credit rating of South Africa coudd have an adverse
effect on the fssuer's aceess to lguidity sources and funding costs

The Issuers credit retings affect the cost and other terms upan which the Tssuer i able to obtain funding. Raling
agencies regniady evaluate the fssaer and thedr ratings of i long-lerm debl are based on o nomber of factors,
fncluding vapinl sdequaey levels, quatity of carmings, eredit exposure, the risk manggement famework and
funding diversificetion. These parsmeters and thelr pussible mpact on the Baok's eredit rating are monilored
closely and incomporated into its liguidity visk management and contingency planning consicerations,

As of the date of this Programme Memorandum, the fssuer's short ind long-term foreign corrency deposit rating
was assessed by Moody's Investors Service Cyprus Limited as P2 and Baal, respectively, with o negative
outlooic and the 1asner's shori and long-term foreign curreney Tasuer defaull rating was asseased by Filch Ratings
Limited as 73 and BEE, respectively, with a stable outlook,

A towagrade of the Issuer's credit ratings, or being placed on & pegative tatings watch, may increase its cost of
bareowing, limit its abiffty o ralse copital and adversely alfect fts vesalts of operations, A downgrade or
potgatial dovwngrade of the South Afvican sovereign rating or a change In rating ageney methodologies relating
to systemnic support provided by the South African sovereign conld also negatively affect the perception by
rating agencies of the Issuers vating.

There can also be no assurance that the rating agencics will maintain the Issuer's current vatngs or outlooks or
those of South Africa, Ratings are not a recommendation o buy, sebl or hokd securities and may be subject w
revision or withdrawad at any tlme by the sssigning rating orgapisation, Fach rating should be evaluated
independently of any other rating.

The Issuer may sutfer a failure oy intervaption in or breach of ks nformatisn sysiems

‘The lssuer reles heavily upon ils TT systems and operations infrastructure o conduet il business, The Tsser
rogards these systoms as critical o improving prodactivity and maintaining the Bank's competitive edge,

Any failure, interruption or breach in seeurity of these systems could result tn Tailares or intermuptions In s risk
management, gencral ledger, deposit serviving, loan servicing, debt recovery, payment custody andfor other
nportaint systems, [Fthe lssuers mformation systemy failed, even for a shorr perind of dme, iCcowld be unable
Lo serve some oF afl customers’ noeds on a dmely basis which could result in a loss of bosiness. In addition, a
tesmparary shutdown of the Tssuer's information systems could resit in costs that are required for information
retrieval amd verification, The Bank has developed business comtinuily plans; howegver no guaranies can be
given that failures i or interruptions (o the business cantinuity preeesses witl nol oeour,

The "Core Banking Transformation Programme” i an upgrade of the Issuer's core banking systern, and 15 an
investment which 15 intended to create o sipnificant long-lerm competitive advantage, However, the dual
operation of the tegacy systems and the new sysiems during the migration phass could be a large contributor to
opcrational visk. Deliberate acton has been token o minimise disraption (o the business during the systems
migration and Lo deliver predictable change & the lssuer's operations and customers. The Tasuer has a clear plan
for impiementation, and there kave already been three successiul releases on schedule




The vecurrence of any fhilures or interraptions in the Issuer's T systems aad operations infrastoaeture condd
fves a tiatecially adverse effect on the Tssuer's business, finunclal condition and/or results of operations.

Competitive Landseanpe

The Tasuer is subject o signilicent competition from other major banks operating in Seuth Africa, including
competitors such ag international banks that may have greater financiul and other resources, particularly in the
corporate and investment banking market, Many of these banks operating in the Issuer's markets compete for
substantiatly the same customers ag the [ssuer, The Issuer also faces competition from other nonshank entitics
that increasingly provide similar services to (ose offered by banks, including entities such as retallers, mobile
tefephone companies and entitles in the shadow banking 1l1du‘«1ty Incrensed competition from nomsburd entities
i the money markels and caplal markets could impact the Tssuers ability 1o atract funding.  Competition may
incrense i some ot all of the Issuer's principal markets and may have an adverse effect on it Tnaneial condition
amd resulis of eperations,

The Issuer is subject (o capital reqairenents that could affect its operations

The Tssuer i subicet to capital adequacy guidelines adopted by the SARB, whichk provide Tor a minimumn target
ratio of capital 1o risk-adjusied sssets. In order {o address the liguidity congens of the South Aftivan banking
industry following the implementation of the Regulations (a3 defined below), the SARBE has anmounced o
commited lguidity factlity,
The amended Reaulations relating to Banks (the Regmlations) effective 1 January 2015 are based on the Basel
121 framework and provide the minimurm risk based capital ratios, The Bage! Committer on Banking Supervision
(BCRS) ol minimum dskebased capital ratio vemaing au & per cent., the minimam common egquity ratio will
gase from 2 per cent. (hetore the application of regulatory 'ldjll'-;tmml%) 0 4.5 per cent, (afier the application
ol stricier rogulatory adjustments) and the Tier | ceplal requirement, which includes commion equity and other
gualifying finaneial instruments. will inerease from 4 por gent, to 6 per cent. The South Afifvan Reserve Rank
(BAREY minimum ratios will be phased in for the period 2013 o 2019 i lne with Basel H1 The common
equity tier | ratio requirement for 2013 is 4.5 per cent, increasing to §.50 per cent, in 2019 when banks will he
required o maintain, in the Torm of cosmnon wguity, a capitad conservation baffer of 2.5 per cent. to withatamd
future periods of stress as well ag a Pillar 2A and Domestically Systemically Important Banks (T3-5TR) bulfers
of 1.5 per eenl, and, 1 there 15 excess crodit growth resolting in a systam-wide bufld-up of visk, u countercyelical
buffer wilkin a range of 0 per sent e 2.5 per cent of commu equity, The Tiee 1 2015 SARE minimum ratio has
been sot at 8 per cent in 2013 increasing to 10,75 per cond in 2019, The 2013 SARE mintmum for tofal capitsl
is set al 9.5 por cont increasing Lo 14 per cent in 2019,

The rew Basel 111 capital buffers will make it more challenging for banks to comply with minimum capita)
ratios in (uwture, Failure by the Tssuer to meet certain of these buffers, for example the capitul conservation and
counter-cyclicality butfers covdd result in resaictions being placed on digteiitions, including dividends, shave
buybacks and discretionary payiments and any Taihare by the [ssuer to mainiain s ratdos may result Inoaction
taken in respeet of the Fssuer which thay in turs impact on s ability to fdfil ity obligations under the Noles,

The impact of any future clrange in law or regulation on the Issaer's buginess is nneertiain

ents signifieantly inform the isuer's business planning processes and e pace
and seale of regulatory chanpe affecting the Issuer's business s o mafor challonge, The Tssver is subjact woa
marnber of prodential and reaulatory controls designed to maintain the safety and soundness of banks in South
Afrion and to lmit their exposure to risk, Supervision is undertaken by various regulatory bodies in South Africa
which includes, but is not limited to the Bank Supervision Department of SARB, the Mationa! Credii Regulator
and the Finaneial Imeilipgence Centre. n response Lo the global coonomie crisls, there hus een & increase in the
volume, pace and scope of regulitory change impacting financial institations. The SARD has fmplemented
comprehensive regulations to Incorporate Basel 117 into the South African regulatory Famework which came
into effect on 1 Janvary 2013, These impact capital adequacy, liguidity and counterparly credit visk,  South
Adrica was an early-adopter of the Base! 11 Capitad Accord mnongst other members of the Bass! Commitiee and
of the G4

Regulatory and legal deveiopn

Financial scolor policy in South Africa is dynamic — with lepislation and regulation belng developed and
implemented o achieve fur broad policy objectives: financial stability and improved safety of the linancial
syslem; improved market conduct and protection for consumers of fnancial services; greater Tevels of Hinancial
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inchision: and enguring the inegrity of the financial sector apainst financial erime. Some of the legislative
developments in respest of achieving these policy goals include the {ollowing: -

“ Financial Markeis Act: this Jegistation was passed into lew In 2003 and Introduces & new regulatory
framework Tor the trading of OTC devivatives in keeping with the commitment of the G20; the
regulations pursuant to this staate are currently being fnalised and will set out the requirements for
mandatory clearing of standardised OTC devivative products theough # conteal counterparty (CCPY, and
the mandatory reporting of wades to a Trade Repositary;

o Treating Customers Fairly' {TCF) which is o market conduct regulaory regime similar 1o that
introduced in the Unlled Kingdom, and which aims to enhance the treabment of customers by financial
institutions; jegistatdve amendments currently befove Pacliament will resuit in banles and other financial
firms being subject to higher consumer protection stundurds as contained i TOF and will no longer fali
under the ausplees of the Consumer Protection Act;

s Twin Peakes Repulatory Architeeture: legislation o implement & twin peaks model 15 expecled w be
pubiished in ihe second half of 2013 and will provide for a prodentiad regularor of finaacial tnstitations,
as well a5 3 separate market conduet regulator;

a Regulation of consumer eredit: the Souik Aflican government is cureently reviewing the impact ol the
Mattonad Credit Act since its introduction several yeurs ago end o White Paper outlining proposed
changes Lo the statyte Is expected 1o be released during 20103; South Aftica’s leading retail banks have
signed a Joint Statemsent on Unsecured Lending with the Minisier of Finance and have committed o
faking various sieps to ensuce hipher standards of conduct in eredit provision.

The Tssuer's bancassuranee husiness Is boing impacted by a rafl of regulatory developments in the insurance
sector, including the introduction of Bolvency Assessiment snd Management which s the South Afrivan
response 1o the Soiveney I requirements, Regularors are also revigwing market conduct in the insurance and
hancsssurance sectors and changes are anticipaied in the next yeur or two in oredii Hite insurance, remunerations
for intermedtaries and financial advisors; and fees for investment and savings products.

There are also fegislative and regulatory developments that bave implications for the Tssuer cwrenlly before
Parliument, including the Protection of Personsd Tnformation Bill which is expected Lo beeome law 1o 2014,
amendmonts 1o labour legislaion; and the slignment of the property regulatory framework to the Constitution of
Soulh Africa.

Bouti Alrica's black economic empowerment policy is applicable to the Tssuer. The Financial Sector Code sets
out tareets For finaneial instilutions 1o work {owards attaining by 20407 on several dimensions of cmpowerment
including spend on preferential procurement, eoterprise development, skills development, and consumer
financial education; as well as tapets reladed o specitie types of project finance including infrastrusture and
affordable housing, as well as Suancial inclugion,

The Issuer is alse faced with complying with US and BV fegisiation that has extrosterritorial reacl, inciuding the
il BEuropesn Marker Infrastructure Regulation (EMER) and the U8 Dodd Frank Act, both of which regulate
derivatives trading with BU and US counterparties respectively. The US Foredgn Account Tex Compliance Act
iFATCAY (s another extra-lerftorial taw with which the Tsguer must eomply and which requires operational
changes.

Repulawory changes or changes in faw applying to the financial services industry In the markets in which the
Issuer operates may adversely aifisct the lssuer's product range, distribotion channels, capital Fequiremants and,
consequently, reported results and flagneing requirements,
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The Issuer gy be uneble to reeruit, retain and motivate key personnet

The Tssuer's performance is dependant on the mlemts and efforts of key porsenacl, sume of whom mey have been
employed by the Tasuer for o substantial period of tme and have developed with the business. The Tssues
continusd ability to sompete effectively and further develop its businesses also depends on its ability Lo attract
new ermployees. In relation to the developmnent and treining of new stalf, the Tssner §s reliant on the continued
development of the educational gector within South Afica, including atcess to fagilities and educationul
pragrammes by its future employees,

Cyber crime could have s negative impact on the lssner's operations

The Tssuer's operations are degendent on its own information techaology systems and these of it third parly
servio providers. The lssuer could be negatively impacted by cyber atiacks on any of these. Cyber aitacks are
becuming increasimgly sophisticated and there can be no assurance that the Tssuer will be able lo pravent al!
threats.

Terrorist acts and vther acts of war coubd have a negative impact vn the Diasiness

Terrorist acts, ang other acts of war or hostility and responses 1o these acls, may create ceonomic and peditical
wncerlainties, which could have a negative impact on South Africa, and international cconumic conditdons
generally, and more specifically on the business and results of operations of the Tssuer in ways thal cannot be
predioted,

Eolitical, social and econmomic visks in South Afriea or regiosally may have an sdverse effect vn the
fssuer's operations

The Issuc's oporations are concentrated in South Africa with the mufority of its revenues deriving from
aperations in South Afiica. Operstions in this markst are subject o varous risks, which include potitiead,
geatiomie md soclal infhrences, Faclors saoh a8 economic growth, infladon, interest rates, foreign exchange
pates and currency contrals could affect an investment in the Nates, and in a manner that may be ditfeult o
predic,

Risk relating to Emerging Markets

South Africa is gencrally eonsidered by intesational investars to b an emerging market, [rvestors In emerging
markets such as South Africa should be gware that these markels are subject 1 greater visk than more developed
markets, These risks include ecunomic instabiiity as well as, In some eases, signiticant legat and political risks.

Due W its liguidity and use as a proxy R emerging moket ades, the Beuth Advican Rand Is particularly
exposed 1o changes in investor sentiment and vesulling periods of volatility, 1o addition o this, economis
instability in South Alvica snd in other ermerging market countries is caused by many different faclars, Including
the following:

v Fabour wirest;

& poltey uncertinty;

% widering of the current accousnt deficil;
@ currency volatility:

v falling commaodiny prices;

° cupital milows; and

L] it decling in domestic demand.

Ay of these factors, s weil as volatility In the markets for gecarides similar Lo the Noles, may adversely atTect
the valne or liguidity of the Noles.



Siandard Sank Group's (S5BG) strategic foous i on Africa and other selected emerging soonomies. As SRS
largest operating entity, SBEA provides o tnrpe balance sheet on which fo boolk deals expeuted i support of
SIee Afvican strategy (within the applicable macro piudential Umit imposed by SARE).

Accordingly, investors should exercise particular care in evalusting the risks involved and must decide for
themselves whether, in lght of those risks, thelr investment {8 appropriste, Generplly, investment in developing
markels is only soitabie for sophisticated investors who fully appreviate the siynificance of the risks involved,
and prospeelive investoss are weged 1o consult with thelr own Jegal and financial advisers before making an
investment in the Notes,

fvestors should also now that developing warkels, such as South Africs, are subject to rapid change and that
the information set out in this Programme Meamarandum may become outdated relatively quickdy.

Regulatory Lnvironment

The Tssuer is subject to governmaent regalation in South Africa. Regulatory agencies have broad jurisdiction over
many aspeets of the Issuer's business, which may include capital adequacy, premium rates, mackeling and
selling practices, advertsing, licensing agents, policy Forms, terms of busisess wid peomitted fnvesiments.

Changes in government policy, levistation or regulatory interpretation applying o the financial services indusiry
in the markets n which the Yssuer operates may adversely affecl the lssuer's product range, distribution
charmels, capital requirements and, congeguently, reparted resulis and fnancing requirements.

BTG stratepic Tocus 13 on Afriea and other selected emerging cconomies, The Tssuer is reguived by the SARD
o Yimit ity foreipn currency lending oxposure (the macro-prudential Hmio, Sheuld the South Afiicen
government (the Government) reduce the macro-privdential Himit, this would constrain the Tssuer's ability Lo
tramsael oversens with Afvican and other seleeted emesging esonomies in Hne with [ty strategie foeus,

Exchange Comtrofs

Aince 1994, certain exciange controls n South Africa have been retased, The extent to which the Gavernment
may further relax such exchange conlrols cannot be predicted with vertainty, although the Government hus
committed itsell to a gradual approach ol relaxation, Further relaxation, or abolition of exchange controls may
precipitite 4 change in the capital Nows to and from South Atbien, 1f the net result of tis weve to couse large
capital outfows, this could adversely affect the Tssuer’s business and it could have ab adverse effect on the
financial condition of the Issuer as a whaole, In the event of the immediate abolition of exchange control there
may be a sudden withdrawal of Rand fram the South African market by investors, Beeause South Afrlea has a
fully floaling exchange rate and a flexible interest rate policy, this may result in a rapid deprecistion of the Rand
exchange mie which may serve to sten the Hght o may also result In an incrcase in interest rales due o the
depreciation of the Rand,

Risky relating 1o the Notes
Thete is wo active trading market for the Noges

Motes issued under the Progeamme will be new securities which may not be widely distributed and for which
there b currently no active trading market (unless in the case of any particalar Tranche, sueh Tranche 1s to be
consolidated with and form a single series with a Tranche of Netes which is already issued), 11 the Notes are
traded sfter thetr initlal igsuance, they may trade ab a discount to thelr inftial offering price, depending upon
prevailing interest rates, the market for similar securities, general economic conditions and the fnanclal
condition of the Tssuer, Although applications have been made or will e made {or the Notes issied under the
Programme o be Hsted on the Financial Exchuange, there (6 1o assurance that such applications will be sceepted,
that any particular Tranche of Notes will be so admitied of that ap active tading macet will develop.
Accordingly, there is no assurance 33 Lo the development or liquidity of any rading market [or any pacticular
Tranche of Nolss,

o

The Hguidity of the trading market for any particular Traache of Notes may be adversely affzcied In the event
that the fssuer conduets significant buvback activity in respect of than Tranche of Nutes. For example, the Issuer
may purchase a significant perceniage of the Aggregale Nomingl Amount of & paricular Tranche of Notwes

purstant 10 a linhitlty management exereise, Should the [ssuer conduet signilioant buyback activily in respect of
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any Tranche of Notes in issue, due constderation will be paid to the interests of the remaining holders of that
Tranche ¢ Nows,

The Notes may be redeetved prior to maturity

Unless in the case of any particular Tranche of Notes the relevant Applicable Pricing Supplement specify
otherwise, in the event that the Tssier would be obliged o increase the amounts payable in respect ol any Noles
die to any withholding or deduction for or on secount of, any present or uiee taxes, duties, assessments or
govoernmental charges of whatever nuture imposed, levied, eollected, withheld or gssessed by or on behall of
South Africa or any polilical subdivision thereol or any authority therein or thereol baving power to tax, the
fesuer may redeem all outstanding Notes in accordmes with the Conditions,

T addition, if in the case of any particular Tranche of Noies the relevant Applicabic Pricing Supplement specify
that the Notes ave redeemable at the Issuer’s oplion in certain other circumstances, the Issuer may choose to
redeom the Notes at times when prevailing interest rates may be relatively Jow, In such cireumstances an
investor may oot be able 1o relnvest the redemplion proceeds in o comparable security at an effective interest
rate as high as that of the relevant Notes.

Because the Uncortificated Notes aee held by or on bebalf of the Central Dhepository, investors will ave w
rely on fhelr procedures Tor transter, payment and communication with the Issper

Notes issucd under the Programme will be uncertificated. Except in the cireumatanees deseribed fn Condition 14
(Bxchange of Reneficial fiteresty and Replacement of Individued Ceriiffcates), investors will not be entitled w
receive cevtificated Notes. The Central Depository will maintain records of the bereficial interests in the
Uncertificated Notes. Investors of sueh Uneertilicated Motes will be able 0 tade their beneficial imterests only
through the Central Depository.

The Tssuer will discharge 1ts payrient obligations uwnder the Unceriificated Notes by making payments to or o
the order of the commoen depositary Tor the Cenwal Depository for distribation 1o their account halders. A halder
of & Benetlcial Interest fn an Uneertifiested Note must rely on the procedures of the Central Drepository
recelve payments under the relovant Notes, The fasuer bas no esponsibitity o liability for the records relating
to, or payments made In respect of, Benefielal Interests in the Giobal Notes,

Holders of Benefivial Interests in the Usncertificoted Notes will not have a divect right to vote in respect of the
relevant Notes, Tastead, suel holders witl be permaitted 1o acl only to the extent thut they are enabled by the
Clentral Depository o appoint appropriate proXies,

Naotes may be subordinated to most of the Tsseer's Wabilities

The payment sbiigations of the Tssuer under Subordinated Notes will rank behind Sentor Notes.  Subordinated
Notes constiine direcr, wnseeured and subordinated oblipations of the lssder and rank pord possy among
hemselves and al least posd possy with all other Subordinaled ndebtedness,

With regard o any Subordinated Notes, if the Tssuer 1s dechured insolveny and o winding up is tnitfated, the
Issuer will be roquired to pay the holders of msubordinated debt and meet its obligations to all iis other
sitors (including ansecured creditors but exeluding any obligations in respect of Subordinated Indebiedness)

&
in fudl before it can make any payments on sueh Bobordinated Notes, TF this eoours, the Issyer may oot have
enough sasets remaining after these payments to pay amounts doe under sueh Subordinated Noles.

Credit Rating

Tranches of Wetes fssued undee the Progeamme may be vated or unrated. A securily raving is nol a
recommendation W buy, sell or hold securites and may be subject W suspension, redustion or withdeawal ab any
time by the assigning rating ageney. Any adverse change i an applicebie eredit rating could adversely afTect the
trading price for the Wotes issued under the Programme,

Exchange vate risks

The Issuer witl pay prinetpal and interest on the Mowes in the Specified Currency {as defined in the Applicable
Pricing Supplermenty, This presents certain risks reloling W currency conversions i an fnvestor’s fmancial
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aclivities are denominated prircipally in a curreney or currency unit (the fevestor’s Currency) other than the
Qpecified Currency. These include tre risk that exchange rales may significantly change (insluding changes due
1o devaluation of the Specificd Currency or revaluation of the Investor’s Currency) and the risk that authorities
with jurisdiction over the Investar’s Custeney may impose or modily exchange contrals, An appreciation in the
vatue of the Investor's Curreney relative o the Speciiled Cuerency would decrease (1) the Tnvestor's Currency-
equivalent yield on the Notes, (i) the Investor’s Currency equivalent value of the principal payable on the Notes
and ¢11) the Tnvestor's Currency equivaient marker value of the Notes, Simitarly, the Tssuer muy be exposed to
patential losses if the Specified Currency were to depreciate against key cuarencles in which the Tssuers
revenues are based, which may have an agdverse effect on {ts fnancial condition and results of operations.

Legal investment considerations may resteict certain investiments

The investment activities of certain investors are subject w legal investment laws and regulations, or review or
reguiation by certaln authorities. Bach potential investor should consule its legal advisers o determine whether
and 10 what extent (1) Notes are legal investiments Tor it, (1) Notes can be used as coblateral for various types of
borrowing and (i) other restrictions apply to its purchase or pledge of any Notes, Flrancial institutions should
comsll their legal advisers o the appropriate regulstors w0 determine the appropriate treaiment of Motes under
any appiicable tisk based capitel or similar rules.

The Notes may be de-Hsted, which imay materially affect an investor’s ability to resell

Arry Notes that are listed on the JSE or any other Hsting authority, stock exchange or quolation system may be
deefisted, 18 any Notes are delisted, the Tssuer is obliged 0 endeavour promptly W obtain an alernative listing,
Although no asswrance 15 made as lo the lguidity of the Noteg as a result of listing on the J8E or any othery
Hstling authority, stock exchange or quotation gyslem, delisting the Notes may have a material adverse effect on
a Noteholder’s ability 1o resell the Notes iu the secondary murket.

Risks relzted to the structure of the particolar issue of Notes

A wide range of Notes may be issued under the Programme. A aumber of these Notes may have features which
contain particular visks for potential investors, Set oot below is a deseription of certain such teatares:

Nurex subjeei to aptional redenymion by the Tssuer

An optional redemption feature §s likely to Hril the market value of the Naotes, During any peried when the
Lssuer rmay clect o redeem the Notes, the market vilue of those Notes penesally will not rise substantially above
the price ot which they can be redeemed. This also may be tree prior to any redemption period. The 1ssuer may
be expected (o redeem Notes when its cost of borrowing is lower than the interest rate on the Notes, AL those
e, an investos gepseslly woukd not be able w re-invest the redemption proceeds al an effective interest rate
as kigh ad [he interest rate on the Notes being redeemed and may only be able to do so at a significantly lower
rate, Potentisl investoes should constder relnvestiment risk in ight of other investments available at that tme,

Tindex-Linked amd Digl Curvency Notey

The Tasuar may issue Notes the terms of which provide for interest or principal payable In respect of such Note
ta be determined by reference to an index or formula, w changes in the prices of securities or sommaodities, w
moveents 1n cirency exchange rates or other feetoes (each, o Rebevant Factor) or with principal or interest
payable in one or more currencies which may be diffevent from the currency in which the Notes are
denominated. Potential investors showtd be aware that:

w the imarket price of such Notes may he volatile;
L na fnterest may be payable an such Motes;
L payrments of principal or interest on sueh Notes may ocour ut a different Ui of in g different carrency

thin expected;

® the amount of principal payable al redemption may be legs than the nominal amaunt of such Notes or
CVEN ZETO)
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o a Relevant Factor may be subicet w signiicant Suetuations that may not sorvelate with changes in
interest rates, currencies or other indioes;

" i o Relevant Factor s applied o Notes in conjunction with g multiplier greater than ong or containg
sorne other leverage factor, the effect of changes i the Relevant Factor on prineipal or interest payable
Hkely will be magnified; and

* the timing of changes in a Relevant Factor may affect the sonnal yield to investors, even i the average
Tevel i§ consistent with their expectations. Ta general, the earlier the change in the Relevant Factor, the
greatar the effect on vield.

Pavthy-paid Norgy

The [ssucr may issuc Noies where the fsaue price s payable In more than one instalment. Failure to gay any
subisequent instalment could result in sn investor losing all of s investment,

Nates issued af g substanticl diseount or faremiue

The market values of securities isseed gt a sebstantial diseount ar premium from their principal amount tend 0
fluctuate more in relation 10 generad changes in interest rates than do prices Tor conventional interest bearing
securitics. Clenerally, the longer the semabising term of the sceurities, the greater the price volaiility as compared
w conventional interest-bearing securitdes with compaesble maturities.

Meodificetion and waivers and siubstiution

The Conditions of the Notes contain provisions for cadling meetings of Noteholders Lo congider matiers atfecting
thelr interests genevally. These provisions permit defined majorities w0 bind all Noteholders including
Noteholders who did not aitend and vole at the refevant meeting and Noteholders who voted ina manner
conleary (o the migiarity,

Chanpge of law

This Programme Memorandam, the Notes and the applicable Terms and Conditions, are geverned by, and will
be congtrued in accordance with, the lawy of South Africa. No assurance con be given a8 fo the Impact of any
possibic judicial decision or change W the ews of South Aftica or administrative practioe I Soulh Afvica afler
the Programme Date,



Capitalised terms used in this section headed “Presentarion of Firancial Information” shall beor the swme
meanings as wsed in the Terms and Conditions, except 1o the extent that they are separately defined In this
gection or this is clecvly inapproprlate fionm the context.

The financial information relating to the Tssuer set out in this Progemome Memorandum s consolidated
finangiat information in respect of the fssucr and its subsidiares (the SBSA Group) and has. unless otherwise
indicated. been extracted from its audited consolidated finsncial siatemenis a8 at and for the years ended 31
Dizcember 2012 (the 2012 Andited Financial Stacewents) and 31 December 2011 (the 2011 Audited
Financial Statements), in each case prepered in sceordance with Internationad Financial Reporting Standards
(TFRS) as issued by the Wnternationad Accountng Slandards Board (RASH).

The information relating to the Tssoer's largest single depositlor and op 10 depositors set out in the section
hended "Risk Factors — Risk Management — Liguidiey Risk™ and " Buviness Descriprion of the Standerd Bank of
South Ajiica Limited - Risk Mapagement — Funding Risk" has been extacted from the Issuer's 2012 Annual
Report s is unandited.

The nformation relaling to the credit foss rasio of she Tasuer in refmion to mortgage Toans, instalment sale and
finanee Jewses and card products sel out in the section hended " Business Description of The Standard Bonk of
South Africa Limited - Business of the Bank - Persona! & Business Banking 54" has been extracad from the
management secounts of the Issuer as al 31 December 2012 and is unaudited.

The fimtneial information relating to the Tssuer's rencgatiated loans and advances et out in the section headed
"Rusimess Description of The Standard Bunk of South Africa Limited - Loan Porifalio « Rensgoticoed Loans™ has
Been extracted from the ssuer's 2012 Aanual Report and i3 unaudited.

The fnformation relating to subordinated notes ssued by the Tasuer post=31 December 2012 set ot in the seetion
headed *Business Deseription of The Standard Bunk of South Africa Limited - Risk Managemenr - Funding
Siraregy has been extracted from the management aecounts of the Bssuer as a0 30 Apdl 2003 and is unaudited.

Rectossifieation of Tnceme Statement for the pear ended 37 Decgmber 2011

The tssuer adopted corlain changes o it financlal statements in its 2002 Andlted Fingneial Slatemenls. As a
resilt, certain line items rolating w the comparative financial information as et and for the yesr ended
31 Degember 2011 were reclassified in the 2012 Audited Financial Statements in order w provide a consistent
basis of presentation. Please refer 1o Annesare Boof the 2082 Audited Financial Stwements for further
information,

Unless otherwise indicated, the finarcial information relating (o the Bank for the year ended and ax at 31
Decomber 2011 contained in this Programme Momorandum hias been extracted from the 2012 Andited
Financial Statements and iy therefore provided on a reclissified basis.

Carfaln Restafenenrs

Certain line items contained i the 2011 Audited Financial Statements were restated in the 2012 Audited
Fimancigl Statements. In partiewlar, the following restatements were made:

During, 2012, the owner-oveupied portion of commercial property finance was moved from Corpore &
Investment Banking 5A to Personal & Business Banking 8A. As o result, certoln evediv risk disclosures relaticg
to commercial proporly finance as al 37 December 20011 which are contingd on page 84 of the 2012 risk and
cupital management report and set oul on puge 90 of this Programme Mamorandim have been vestatid W reflect
this reclassifleation belween business units.

During 2012, the sowrce of Corporate & Investment Banking $A collaweral dua was changed 50 that it was
better aligned with the SBSA Grows’s ather pitlar 3 disclosures and disclosures in the Bank's 2002 Risk and
Capita) Management Report,  As a result, the Bank's exposure W retail mortgages as at 31 December 201
which is contained on page 88 of the 2012 risk and capital management report and set out on page 98 of this
Programme Memorandum has been restaied secordingly.

ftencgotiated louns and advances 48 at 31 Decomber 2011 which are set out on page 88 of this Programme
Memorandum have been restated to reflect the consistent application of the 8BSA Group's Policy peross all
porfolios.
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FORM OF THE NOTES

Capitafised terms used in this section headed “Form of the Notes” shall bear the same meanings as wsed in the
Terms and Conditions, except fo the extent thed they ure separately defined in this section or this is clearly
Inappropriate from the confext.

A Tranche of Notes may be Issued in the form of Hsted or unlisted Reglstered Motes, Bearer Notes or Order
Noves as specified in the Applicable Pricing Supplement,

The Notes may be tisted on the JSE and/or a successor exchange w ihe JSE or such other or further exchange or
evchunges 18 the Issuer may seleet in relation 10 an issus and specify In the Applicatle Priciog Supplement.

Reglstered Notes

A Tranche of Registered Notes witl be fssued in certificated form or uncertifioated form as spectiied in the
Applicahle Pricing Supplement. Each Tranche of Motes which is lisied on the JSI will be issved in
wneertificated form and held in the Centrat Depository in the name of, and for e account of, the C5D7s
Nomines, A Tranche of unlisted Notes may also be held in the Cengral Depository.

Noltes issued in cerilficuted form

A Tranche of Registered Notes which is unlisted and lodged and immobilised in the Central Depository may,
subject to Applicable Laws and the Applicable Procedues, be fssued in cerdficated form,

All cerlificmed Regisered Wotes will be represented by single Individual Certifieates In registered form.
Registered Noies represented by Tndividual Certificatsy will be registered in the Register in the name of the
individuai Noteholders of such Notes.

Subject to the Applicabie Laws, title to Registered Notes represented by Individaal Qurtificates will pass upon
stration of transfer in accordance with Condition 151 (Pranyfer of Registered Nores) of the Terms and
Congditions,

The lssuer shall regard the Register ns the conclusive record of ttle 1o the Registered Notes represenied by
Individual Certificates.

Payments of all amounts due and pavable in respect of Registered Noles reprosented by Individual Centificates
will be mode in accordance with Condition 10 (Faymenrs) of the Terms and Conditions to the Person reflected
as ihe registered Noteholder of such Registered Notes in the Register at 17:00 (South African Lime) on the Last
Day 1w Register, and the Tssuer’s obligations will be discharaed by proper payment 1o or o the erder of such
registered holder in respeet of cach amount 5o paid, :

Nates fssweed in uncertificated farm

A Tranche of Repistersd Notes which is listed on the JSE may, subject to Applicable Laws und Applicable
Procedures, be issucd in uncertificated form in terms of section 33 of the Financlal Makets Act,

Registered Notes issued in uncertificated form witl oot e represented by any certificite or written instrument, A
Tranche of Reglstered Notes issued in uncertilicated form wilt be held by the Centrad Depository, and the C55
Nominee will be nemed In tre Register as the registered Notcholder of thal Tranche ¢ Noles.

Title to Registered Notes ssted in uneerlificated form will pass upon registration of ransfer in aceordance with
Condition 151 (Transfer of Registered Nores) of the Terms and Condilions,

Fayments of ull amounts due and payable i respeet of Registered Notes issued in uncertificated form will be
made in aveordance with Condition 16 (Povmenss ol the Terms and Conditdons Lo the Terson rellected as the
registered Noteholder of such Repistered Notes in the Register at 1 7:00 {50uth African time) on the Last Day to
Register, and the Issuer will be discharged by proper payment 10 or o the order of such registered holder in
respeet of cach amount 5o paid,

Bengfictal Interesrs in Notes held in the Cendraf Depository

A Tranche of Registered Notes which is lsted on the JSE will be {ssued in uncertificated form and held in the
Centeal Depository. A Trvanche of unlisted Reglstered Notes may also be lodged in the Central Depository.
While a Tranche of Registered Nates is held in the Central Depository, the C512°s Nominee will be naned Iy the
Repister as the Notchalder of the Regisiered Notes in thal Tranche.

The Central Depasitory will hold cach Tranche of Registercd Notes subjeet 10 the Pinancial Markets Act and the
Appliceble Procedures. All amounts to be pald and all rights o be exsrcised In respect ol Reglstered Notes el
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in the Centeal Depository will be paid to and may be exercised only by the C8D's Noniinee for the holders of
Benefigial Intevests s such Registered MNotes,

entral Deposilory maimaing centrad securities pecounts only for Partcipants, As at the Programme Dule,
avticipants are Absa Bank Limited, Citibank NA, South Africa Branch, FirstRand Bank Limited, Nedbank
Iimied, The Standard Bank of South Africs Limited, Standard Chartered Bank, Jobanneshurg Branch, Socidié
Giéndrale, Johanneshurs Branch and the SARRB, Beneticial Tntevests which are beld by Participants will be
direetly through the Central Depository, and the Central Depository will hold such Beneficial Inwerests, on
behalf uf such Parlicipants, through the cenirel securities accounts maintained by the Cenwal Depository for
such Participants,

The Parteipants are in turn required 1o maintaio securities acoounts Tor their clionts, Beneficiad Interests which
are held by olients of Participants wili be heid indirectly theotgh such Participants, and such Participants will
hold such Beneficisl nterests, on behalf of such clienis, throggh the seeurities accounts mainained by such
Participants for such clients. The clients of Partivipants may nchide the holders of Beneficial Interests in the
Notes or their custodians, The clients of Participants, as the holders of Benefloinl Interests or ag custedians Tor
such hofders, may exercise their rights in respect of the Notes held by them i the Central Tepository only
through their Participants, Buroclear Bank $AMNY. as operator of the Buroclear System (Euroelear) and
Clearstream Ranking, sovidd anonyme, (Clearstream Luxembourg) (Clearstresm) mey hold Registered Nowes
theonah thelr Participant.

fn velation to each Person shown in the records of the Central Depository or the relevany Participant, as the cuse
may be, as the holder of & Beneficial Interest in a partieular outstanding Nominal Amount of Registered Noves, o
sertificate or other document fssued by the Cepmad Depository or the refevant Pacticipant, ag the casc may be. s
to the owvtstanding Nominal Amount of such Registered Notes standing o the aecount o any Person shall be
primu facig proof of such Beneficial Interest, The CSD's Nominee (as the registered Noteholder of such Noles
named in the Register) will be treated by the Tssuer, the Paying Agent, the Thnslee Agent and the relevant
Participant as the holder of that outstanding Nominal Araount of such Registered Notes for gll purpases.

Subject 10 the Applicable Laws, tile to Benceficial Interests held by Parlivipants divgetly through the Oenaral
Depository witl pass on Uanster thereot by electronie book entry in the contral securities accounts maintalned by
the Central Depository for such Participants, Subject to the Applicsble Luws, ttle to Beneficial Interests heid by
clients of Participants indirectly through such Partdcipants will pass on transfer thereof by clectronic book engy
il the security recounts maintained by such Participants for such elients, Beneficial Interests may be transterred
anly in aceordance with the Applicabls Procedures. Holders of Benefivial Interests vole In accordance with the
Appiivable Procedures.

The hoider of & Beneficial Tnterest will only be entitied w exchange such Beneficlal Interest for Reglsterad
Notes represented by an Individual Certificste in accordance with Condition 14 {Exchange of Bepeficial
Interasis wndd Replacement of Indivicha! Certificotes) of the Terms and Conditions,

Bearer and Ovder WNotes

¢ Notes issued in bearer form und OQrder Notes Issued in order form and which are intevest bearing may, if
feated in the Applicable Pricing Supplement, have interest coupons and. i1 indicated in (he Applicabie
Pricing Supplement, Talons for further Coupons attached on issue. Notes repayable in inglelments may have
Reseipts for the payment of the instalments of prineipal (other than the final instalment) atached on issue. a3 if
indicated n the Applicable Micing Supplement,

Tite to Begrer Netes andior Receipts, Coupons and Talons attached on igsue to the Individual Certificate
evidencing such Bewrer Notes will pass by delivery of such Individual Certificate, Reveip, Coupon or Talon (45
the case may be). Title o Order Noles and/or any Receipts, Coupons and Talons attached on issue 1o the
ndividual Centificate evidencing such Order Note, will pass by way of endorsement aad delivery of such
Individual Certificate, Receipt, Coupon or Taion (a5 the case may be),




PRO FORMA APPLICARLE PRICING SUPPLEMENT

Bel oul hetow is the form of Applicable Pricing Supplement that witl be compieted Tor vueh Tranche of Notey
fssued under the Programme:

Applicable Pricisg Supplement dated {a)

Standard Bank

The Standard Baok of South Afvica Limited
{ neiarporatact with Hovited obilin: pder Reglsiation Number 1962000733406
in rthe Reguhiie of South 4w}

fssue of [Aggregaie Nomipal Amount of Tranche] [Title of Notes} due [Maturity Date
Under its ZARSS 806 006 600 Domestie Medium Term Note Programine

This duocument constiiules the Applisable Pricing Supplement reluting o the fssue of Notes deseribed herein.
Terms used herein shall be deemed w be defined as such {or the purpases of the terms and conditions {(the
Terws and Conditions) sel forth in the Programme Memorandum dated 19 September 2013 (the Programme
Memarandum), as updated and amended fom tme to tme. This Priving Supplement must be read o
cojunction with such Programme Memorandum. Yo the extent that there 15 any confliet or inconsistency
hetween the contents of this Pricing Supplement and the Programme Memorandum, the provisions of this
Pricing Suppiement shall prevail,

DESCRIPTIOM OF THE NOTES

1. lssuer The Standsrd Bank of South Africa Limited

2, Status ol the Notes {SenionSubordinated] [Secured/Unsecured)
1 (&) Series Mumber [#]
(Y Tranche Number f]

(I fusgrible with an existing Seriws, detatly of that
Sepies, Inchiding the dote an which the Notey hecome
Junwible )

4. Aggregete Nominal Amount [e]

5. Redemplion/Payment Basis [Parity Paid/ nstalmeny Exchangeablel Other]

H. 0 Type of Notes [Fixgd Ratc Notes] [Floating Rae Notes] [Indexed
motes) [Exchangeable Notes] {Partly Paid Notes] [Zero
Coupon Notes] [Mixed Rate Notes] [Tnstalment Netes]
jspocity other]

T, Inierest Payment Buasis Fixed  Rate/Floaing  Raig/Zers  Couponfndexed
nterest/indexed Redemption Amount/Mixed Ruie]

B, Pormof Notes [Registered Noles/ Bearer Notes! Order Notes]

4, Autemaite/Optional Conversion from [insert detatls inchuding dete for comersion)

one nterest/ Paynuent Basis to another

10, Tssue Date/Setifement Dale [#]

11, Business Ooentre [o]

12, Agdditional Business Centre {e]

13, Specitied Denomination [t

Y4, Caleulation Amount [}



15, lssue Price

14, Interest Commencement Date
17, Maturity Lane

1§, Materity Period

19 Specified Currency

20, Applicable Bughiess Day Convention

Lo Caleulation Agent

22, Paying Agent
23, Transfer Agent

24, specified office of the Caleulation
Apenn, Paying Agent and Transfer

Agent
25, Final Redempilon Amount

PARTLY BAID NOTES

26, Amount of each payment comprising the

fague Price

27, Date upon which each payment {5 10 be

made by Noteholder

28, Consequences (1T any) of fallure fo mpke

any such payment by Noteholder

29, Interest Rate (o acorue an the first and
subsequent instaiments alter the dug date

for payment ol such Instalitents

INSTALMENT NOQTES

30, Instalment Datcs

31, Anstalment Amounts (expressed as o
pereentage of the aggregate Nominal

Amount ol the Noles)

FIXED RATE NOTES

37, (a)  Fixed nterest Rate(s)

(MY Tnterest Payment Thate(s)

() Fixed Coupon Amountf(s))
{ey  Initial Broken Amount

{0} Final Broken Amount

|a]
[2]
&)
[#]
)
[Flomting Rate Business Day/ ¥

Muodiiled Following Bus Pray/ Preg
Diay/ other convention « fnsert delaifs)

ollowing Busingss Day/
eding IHusingss

el
[o]
@]
[e]

Lo}
[Apnlicabla/™Not AppHeable]

U mon applicable, delete the remaining sub-paragragihs
af this pevigraph)

(o]
ie)
i®]

fo] per cent,

[Applicable/Noy Applicabie]

U not applicable. delere the remsaining sub-paragraphs
af this paragraph)

fe]
(o]

[AppHeableMot Applicable}

(M ot applicable, delete the remelnlng sub-paragrapis
af this pevagrapl)

{@} per cent per anoum |pavable {annually/ semi-
anpually/gquarterty montity/other (speeifit] in arrear]

o in cach yaar fadjusted in accordance with [specify
Businesy Dy Comvention and auy applicable Business
Centrels) for the definition of "Busiress Dav"}[rot
adjusied)

[#] per Caleulation Amount
{e]

el



() Any other terms velating o the
particalar method of coleulating
irgrest

FLOATING RATE NOTES

3

3

4.

&

7.

8.

(a)  Interest Payment Patels)

(b)  Interesi Period(s)

(¢f  Diefinitons of Business Day (iF

different  from  that ser owl in
Condiiion 1 (fmterpreiation))

(dY  Interest Rate(s)
{e)  Minimum Tnterest Rate
i Maximum Interest Rate

(g} Oher terms relating o te method
of caleulating  fnderest (e, Pay
Count  Fraction,  rmounding  up
provision, if ditferent  fom
Condition 7.2 (Iaferest an Floaling
Renter Nofoes and Inglexed Notes))

Manner in which the Intersst Rate 1510
be determined

Margin

I SDA Determinalion:

{a) Floaling Rate

(b} Floaping Rate Oplicn

(@) Presignated Maturity

() Reset [ate(s)

H Sepeen Rate Determination:

(ny  Reference Rate (Including relevant
period by reference 1o which the
Dierest Rate 15 to be caleulated)

(DY Interest Determination Datels)

{¢)  Relevant Rereen Page
() Relevant Time

I Interest Rate to be calouinied
atherwise than by referénce o 35 or 36
above

(5)  Muargin
() Minimuwm Interest Rate
(e} Maximum Interest Rate

(di  Business Day Convenlion

[MNot Applicable/slve details)

[Applivabie/Not Applicable]

(Y mot applicable, delew the remaining sub-paragrophys
af this perragraph)

[w], with the first Interest Payment Dhale heing @]
[#
| %)

[®] per cent,
(o] per cent,
2] per cent,

ie]

{I8DA Determination/ Sereen Rate Determinalion/ other
{give detaily)}

[/« ) [@] per cent. o be added o/ subtescted from the
relevant (ISDA Rawe/Reforence Rae)]

fe]
o]
[#]
[=]

[ ZAR-SIBAR-SATEN / Prime Rate)

[The second day on which the TARGET svitem s open
prion (o the start of gach Interest Perfod/The first diy of
gaoh [nterest Perlodrother (give defoifs))

=]
tel

e}
e}
[#}
LH



39.

40k

(e
(M
()

i different

Dray Count Fraction
Defanlt Rale

Fall back  provisions, rounding
peovisions and  any other terms
relating o the
cateulating  nterest for Floating
Rate Noles

Culculation

o Agent,

went responsible for calouiating amount
of principad and nterest

MINED RATE NOTES

Periogd(s) dusing which e interest rate
for the Mixed Rate Notes seill be {ay
applicable) for;

()
(&)
(¢}
(e

Frred Rate Notes
Flosting Rute Notes
Tndexed Notes

Other

FERG COUPON NOTES

Implied Yield
Reference Prive

Any other formula or hasis for
determining amountis) payable

INDEXNED NOTES

gl

Type of Tndexed Noles

Tngden/ Formula by reference w
which  Intercst  Amoum/  Finsl
Redemption Amount is to he
ditermined

Manner  in which  the  Interest
Arnouny/ Final Redemption
Amount is 1o be determined

Interest Paymrent Date(s)
If different Irom the Colealation
Agent,  agent  responsible  for

eatouiating amount of principal and
interest

Provisions where calculation by
reforence to index andfor formula
15 impowsitde or impracticable

mathod  of

[[Mame] shall be the Calealation Agemt (we need (o
specify i the Calewlaiion Agent Iy o perform this

Janetiom]

[Applicable/iNo Applicable]

(fF nat applicable, delete the remaining subeparagraphs
af this paragraph)

(%]
[e]
[#]
[#]
[Appiicahle/Nor Applicable)

(I nop appliceble, delete the remaining sub-paragraphs
af This pepragraphy

[e] per cont. per anmum

(=)

[Cangider whether it iy necessary to specify a Lay
Clowr Fraerion for the purposes of Condition §.04c)
{Farly Redemprion Amounts)]

[Applicable/Not Applicablel

{1 not applicable, delete the remaining sub-paragraphs
af this pewrageaphy

[Indexed Trterest Notes / Dedesed Redemption Amount
Notes}

[CGrive or anaex detadiy)

[e]

[@3, with the firat Interest Payment Date being {e]

[{Aemre] shatl be the Caleulntion Agent {po meed 1o
specif IF the Calpvlation dgent is fa parform this

Junctionyl

[#]



(hY  Mindmum Interest Rate
G Muxkimum Interest Rate

{h Other  ferms relating  to the
caleulation of the Interest Rate

EXCHANGEABLE NOTES

43,
44,
45.
40,
47.
48,

Mandatory Exchange applicable?
Motcholders' Exchange Right applicable?
Exchange Scouriios

Marner of determining Exchanpe Price
Exchangs Perlod

Other

OTHER NOTES

49,

Hoihe Notes are not Partdy Paid Notes,
Instalment Notes, Fised Rete Notes,
Floaling Rare Notes, Mixed Rate Notes,
Ziro Coupon Notes, Indexed Motes ar
Exchangeable Nowgs or i the Notes are a
combination of sny of the aforegoing,
set onl the refevant descriplion and any
additional terms and conditions relating
o such Motes,

Y esMNa|
Y esMNal
[e]
lel
[e]
(%]

fel

PROVISIONS REGARDING REDEMPTIONMATURITY

50,

5l

Redemption at the Option of the Issucr

{Call Optiond:

Wappticable:

() Optional  Redemplion  Date(s)
(Gt

(Y Optional Redemption Amownis)
(Cally and muethod, i any, of
calcuigtion of such amouni{s}

(&) Minimune  period  of antfee (i
different from Condition 9.5 {Larfy
Redemypion ol the opiion of the
Txsuer (Call Option))

{d)  [Fredectmable in par:

Minirann Redemption
Amonnts)
Higher Redempiion Amount(s)
fey  Other  terms applicable on
Redemption

Redemption at the option of the

Notehaolders of Senior Notes (M

Crptiony:

i appiicable:

(1)  Opiional Rederaption Date(s) (Fu)

(b Optionsd Redemption  Amount(s)
(Put) wnd method, P any, of

{Applicable/Not Applicable]

ia]

o]
[=}

et

|#}

LA pplicable/Not Applicable]

Lo}

L)

[



caleulation of such amouni(s)

(¢} Minimm  period  of notice  {iF
different 10 Condition 9.5 (Bl
Redemption  af  the
Noteholders of Senfor Neles (FPuf
Opiion)

() Hredeemable in part;

Minimun Redemption
Arnouni(s)
Higher Redamption Amountis)

(o) Other  terms
Redemption

applicable on

{1 Atwh pro forita Put Notice(s)

32, Early Redewmption Amount(s) payable
on redemiplion for taxation reasons or on
Favent of Detauly and/or de method of
caloulating same (f required or T
different from that set out in Condition
.7 (Early Redemprion Amonis))

GENERAL

B3, {her weras oF special conditions

4, {Date {Board} approval for issuence of
MNotes abtained)

55 Additional selling restrictions

S6, (a)  Tnternational Secuwrities Numbering

{151
() Stock Code

57, (a) Financial Exchange

(b)  Relevant sub-market of the
Financial Exchange

38, If syndicated, names of managery

59, Receipu atlached? {yes, number of
Receipts anached

60, Coupons attached? 1 yes, number of
Coupons allached

61 Credit Rating assipned to the
flssuer Y| Programme]TNotes]

62, D of issue of Credit Ratbng and date
of next veviow

a3, Applicable Rating Ageney

a4, Siripping of Receipts and/or Coupons
prohibited as provided in Condition 15,4
{Profibition of Strippiag)?

63, Governing law (if the laws of South

Advica aee not applicabie)

aption  of

INol A pplicablegive deraify)
ie]
(NB. Onbe relevans where  Bowrd  for similar)

crthorisation is regquived for the portdenlo ranche of
Newes)

[#]
le]
[e]
o]
[#3

fo]
fYesNo] o}

[VesiNoj ]

{=]
[
[}
Py es/Nol
[#]



G,
a7

a8,
a4,

T4

73.

Chher Banking Turisdicticn

Lot Dy o Register, which shall mein
that the “hooks closed period” (during
which the Register will be closed) will
b from each Last Day o Register w the

applicable Payment Day antil the dale ol

redernption
Stabilisation Manager (i any}
Method of disiritntion

Totn! Notes in issue (excluding Notes
described o this Applicable Pricing
Supplement}

Right of cancellutfor

Muteris) Change

Responsibitity statement

[e]
le]
{ol

The Notes will e delivered w investors on the Tsave
Dute through the seitlement system of the Central
Diepositony provided that

() no event ceours prior to the settlement process
being finalised on the Tssoe Date which the Dealers
(in thelr sole discretion) consider to be a foree
mejee BVEnl; or

(i) no event oceurs which ke Dealers (in their sole
diseretion) eonsider may prejedice the issue, the
Issuer, the Notes or the Dealers,

{each 5 Withdrawal Event}.

1 the Dealers dectde to terminate this transaction due o
the acoureence of @ Withdvawal Bvent, this wangaction
shall terminate and no party hereto shall have agy claim
apaingt ary other party as o result of such erminatjon.
I sueh event, the Notes, if listed, will immediately be
te-fisted,

Save as disclosed o the Progromme Memaorandum as
read waother with this Applicable Pricing Supplemeant,
there has been ne material change In e Tssuer's
fingneial positdon since the date of the lssuer’s lasy
audited finuncial stolements.

The Tasuer certifies that to the hest of its knowledge and
belbel, there arg noe facs that have been omitted which
would make any  stawenient in the  Programme
Memorandum, as read together with this Applicable
Pricing Supplement, false or misteading and that ali
reasonable enguiries 0 ascertain such lets have boen
made, s well as thot the Programme Meomorandum us
read together with this Applicable Pricing Supplement
comtaing afl information vequired by Appioable Jaws
aicd the 36 Listings Roequirements, The Tssuer aeceps
full respoensivility for the accuracy of the Infirmation
contained in the Programme Memorandum as resd
topether with this  Applicable Pricing  Supplement,
excepl a5 otherwise stated thereln or herein.

The Issuer confirms that the Thk takes no responsibility
for the contents of the information conteined in the
Programme Memorandum as read together with this
Applicable  Priving  Supplement,  makes  no
representation s o the aeeuracy or completeness of any
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74, Ohher provisions

of the foregoing documents and expressly disclaims any
labdlity for any loss arlsing from or in reliance upon the
whede or any part of the information contained in the
Progromme Memorandum as read together with this
Applicable Pricing Supplement,

o]

Applicarion [is herebyiwill not be] made to list this issue of Notes [on » eeea]

SIGNED L e _tmithis

T and on behalif of

day of A,

THIE STANDARD BANK OF S0UTH AFRICA LIMITET

Fssuer

Nam
Capacity; Drirector
Who warrants hisfher authoriny hereto

Mame:
Capaeity: Tirecior
Wha warrants histher atthority hereto
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CRMS AND CONDITIONS OF THE NOTES

The following are the Terms and Condilions of the Notes io be issued by the Issuer pursuant to this Programme
Memorandum. Notes witl be issued in iadividuad Tramnehes which, together with other Tranches, may form o
Series of Notes. Before the lssuer issues wiy Tranche of Notes, the Issuer shall complete ond sign the Applicable
singe Supplement, based on the pro forma Pricing Supplement included In the Programme Memoranidim,
setting out details of such Notes, The Applicable Pricing Supplement In relovion to any Tranche of Notes may
specifv other termy and conditions which shall, to ike exient so specified or to the extent inconsistent with The
Following Termys and Conditions, veplace or nodify the following Terms and Conditions for the purpose of such
Traviche of Notes,

Any reference i this Progremme Memorandum o any stomte, regulation or olher legislaion shill be
reference (o that stamie, regularion or other legistarion af the Programme Dete, as amonded or substituted from
fime Loy Fime,

1. INTERPRETATION

In these Terms and Conditions, unless inconsistent with the context or separately defined in the Applicable
Fricing Supplement, the following expressions shail have the following meanings:

Additional Bosiness Centre(s) the city or citles specified us such in the Applicable Pricing
Supplement;
Agency Agreement the Amended and  Restated  Agency  Agreement  dated

19 September 2013 and made between the lssuer, the Transfer
Agent, the Caleylation Agent and the Paying Agent, as may be
further supplemented and/or amended and/or restated from time
1o time;

Applicable Laws in relation 1o a Perty, means atl and any -
(ay  statutes and subordinate legislation and common law;
{h)  regulations;
{¢)  ordinances and by-laws;
{dy  directives, codes of practice, cireulars, puidance notices,
judgments and decisions of any competent authority, or any
governmental, intergovernmental or supranational body,

agency, department or regulatory, self-regniatory ov ether
authority or arganisation; and

(&) other similar provisions,

from time to time, compliance with which is mandatory for that

Prarty;
Applicable Pricing Supplement the Pricing Supplement relating o cach Tranche of Notes;
Applicable Procedures the rules, lsting reguirements and operaling procedures fons time

o

o time of the Cerral Depository, Settlement Avents, TSI and/or
any Financlal Exchange. ag the case may be;

Banks Aot the Banks Act, 1990,

Bearer the bearer of an Individual Certificate evidencing a Bearer Mote or
ol o Reeeipt or Coupon attached to such Individual Certificate on
issue:
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Bearer Note

Heneffeial nterest

A Guarantee Funed Trise

Bugsiness Bay

Cateniaiion Ageay

Caleolation Amount

Catl Qption

Central Depository

Change in Law

& Note payable to the Bearer thereof, wansferable by way of
defivery in aceordance with Condition 15,2 {Trangfer of Bearer
Notes) and the teem “Bearer Nore™ shall inclade the rights 1o
payment of any inlerest or principal represented by a Coupon ov
Regeipt (I anyy attached on lssve w0 the fndividual Certificate
evidencing such Bearer Mot

in refadon g Tranche of Woles which 15 held in the Certral
Depository, the beneficial interest as a co-owner of wn undivided
share of all of the Notes in (hat Tranche, as contemplated in
section 3701 of the Financial Markets Act, the nominal value of
which beneficial (nterest, in relation w any numbe of Notes in
that Tranche, is determined by reference o the portion that the
aggregate Nominal  Amount of  such number of  Notes
Outstanding bears to the dgpregeie Nominal Amount of alt of the
Nedes in that Tranehe Quistanding, as provided in seaion 37(3)
ol the Finaneial Markets Awg

the guarantoe fund trust operated by the JSE as a separade
cuarsntee fund, in terms ol secifons (11 and 17(1{w) of the

Financial Markets Act or any successor fund;

a day (other than o Saturday or Sunday or public holiday within the
meaning of the Public Molidays Act, 19943 which Is 3 day on which
connmereial bunks settle ZAR paynients in Johahneshurg or any
Additionsl Fusiness Centre specified in the Applicable Pricing
Supplement save that i the Speciffed Carrency is nol ZAR,
*Business [ray™ shall mean & day (other than 2 Salurday or
Sundays which is 2 day on which commercial banks and foreign
exchange markens settle pryments in the orineipal fnancial centre
ol the o Cuereney and inoeach (U any} Additloenal
Business Centre. save Turther that 1 the Applicable Pricing
Supplernent 50 provides, “Business Duay™ shall include 2
Saturcay;

the Tssuer, unless the Tsster elects o appoinl in relistion 0 &
ogettcdar Tranche or Serjes of Notes, another oniity  as
Calculadon Agent in accordancs with the Ageney Agreament, ji
which event thut other entity shall act as a caleulation agent in
respect of that Tranche or Series Of Motes;

has the meaning aseribed thereto in the Applicable Pricing
Supplement;

i speeified as applicatle in the AppHoeable Pricing Supplement,
the aption of the Tssuer w early redeem the Notes in that Traache
af Motes in whate o, I so speeified in the Applicable Pricing
Supplement, in part at the Optional Redemption Amouni(s) on
fe Optional Redempdon Date(s) s accordance with
Condition 9.3 (Karly Redemption af the aption of the Tssuer (Cull
Optiondy;

Strate Limited {Reghtradon Number 1998021242/00), or U5
nemines, & piblic company registersd a3 4 central securitics
depository in werms of the Financial Muarkets Act {or any
or eplslation thereto), or any additfonal or alternate
depusitory approved by the Tssuer;

on, or after the Tsane Date of the fiest Tranche ol Notes inany
Serten of Moles, (1) due 1o the adopiion of or any change in any
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Clnss of Moteholders

Companies Act

Coapaon

Ry Nominee

ray Count Fraction

Apglicable Law or regulation (ncluding, without Himitation, any
fax b, or (b due to the promulgation of or any change in the
nterpretation by any court, wibunal or regalatory authority with
conmpetent Jurisdicton of any Appheable low or regulation
(including any action wken by u laxing awthority), the Issuer
derormings in good faith that it will incur g maierially inereased
cost in performing Ha oblipations under such Notes (fnelading,
without Timitation, due (o any tax Hability, decrease in tax bangfi
or other adverse effect on s Lax posiiony;

fhe holders of 5 Series of Notes or, where appropriate, the bolders
of different Serfes of Nowes;

the Companies Act, 2008,

an interest coupon evidencing tithe w an inlerest payment in
respect of an interest bearing Note which 18 9 Bearer Nete or an
Order Note, auached on dssue © the Individual Certificale
evidemcing such inerest beaving Mote and any reference o g
Coupon shall, voless the context otherwise reguires, be deemed to
include a reference to o Talon:

a Whally Owned Subsidizey of the Centeal Depesitory approved
by the Registrar of Finnnolal Markets in torms ol the Fingnelal
Markeots Act, and any oo ety OSDe Nominee™ shall,
whenever the contexi permics, be deemed w o inelude any
sUCCeEsOr Nominge operating in terms of the Financial Markets
Act

i respeet of e cateulation of an amount S any period of time
(the Caleutation Period), such day count fraction as may be
speciticd in these Terms and Conditions or the Applicable
Pricing Supplement:

(a) if Actual/Actual (LCMAY is so specilied, means:

(1) whaere the Caleulation Period is equal W or shorter
than the Regular Period during which it lalls, the
actugl vomber of days v the Caleulation Perind
divided by the product of (1) the aewal nomber of
days i osueh Regular Parjod and (2) the number of
Regular Pariods in any vear; and

iy where the Calewlution TPeriod s longer than one
Feguler Period, the sum ol

(13 the acmal number of davs fuosueh Celeulalion
Pertnd falling in the Regulor Period in which i
bagins divided by the product of {1) the aciual
aumber of days inosuch Regular Pertod and (2)
the number of Repuler Periods inany year and

{2} the actual number of days in sueh Caleulation
Perind  Miling In the nest Regular Period
divided by the product of {1) the actual number
af days in such Repular Period and (2} the
pamber of Repular Peviods in any yeor;



Thealor

Early Redempfion Amagpit

Encumbrance

(b 1F Actual/365 or Actusi/Aenual (158DA4) i so specilied,
means the actual number of days in the Caleolation Period
dividad by 363 (or, {Fany portion of the Calewlation Period
falls In a leap yeor, the sum of (A) the actual number of
days n thar portion of the Caleulation Pertod falling in a
teap vear divided by 366 and (B the actual number of days
in thet pordon of the Calewation Period falling in a non eap
year divided by 363);

for i Actual/365 (Fiwed) is 50 specified, means the actual
pgnber of days Bt the Caleulaton Peviod divided by 305;

(dy Actual/360 is 5o specified, means the number of days in the
Calewlalion Period divided by 360,

ey i1 300360 is g0 speeified, means the number of days in e
Caleubmion Period divided by 360 (the number of days o be
caleulated on the bosis of a year M" 00 days with 12 30 day
ﬂ';(:smlm {unless (i) the Just duy of the Caleulation Period i3
the 31% day off & month but the 111&1 ciw of the Caleulation
l'umd i # day pther than the 300 or 3% day of & munth, in
which case the month thet inchuded the tasi day shatl not he
eonsidered to be shortened g 30 duy month, or (i) die last
day of the Caleulation Perfod is the Jast day of the month of
Febriary, in which cose the month of February shall not be
considered to be lengthened 1o a 30 day month)): and

(0 i 3RS0 or Eursbond Basly is so speciiled means, the
mimher of davs i the Culowlarion Period divided by 360
(the marber of days 1o be calenlaied on the basis of a year
of 360 davs with 12 30 day mondss, witheut regard tw the
dute of the firs day or Jast day of the Calenlation Period
i the cyse of the final Calenlmtion Perlod, the date
af final mareivy 18 the tsac doy ot the month of February, in
which case the menth of February shall not be considerad to
be lengthened to a 30 day monih;

The Standard Rank of South Afdes Limited {acting throogh its
Corporale and Investment Banking Diviston), Deulsche Dank
AG, Jehanneshburg Branch, 1P Morgan Securities South Africn
Proprietary Limited and any other additional Dealer appointed
nysder the Programme from ime o tme, which appoiatment miy
be for o specific fssue or on on ongoing basis, subject W the
Tssvei s right to terminate the appointment of amy {)Lulu

the wmount at which the Notes will be redeemed by the lssuer
pursimne o the provisions of Conditions 9.2 (Redgmption following
the ovcurrence of a Toy vent artior Change in Lew), 9.3
(Reclemprion ar the option of the fsswer (Cally and 9.4 (Redemption
at the aption of Noteholders of Serior Notes (Putd) undfor Conditian
13 (Events of Defadih, determdned s accordance with Condition 9.7
{ Bty Radenption Anicamis) or 28 set oul in the Applicable Pricing
Suppilement,

any morigage, pledge, Hen, hypothecation, sssignnment, cession-
in-securitatem debitd, deposit by way ol security or any other
agreement or atsngement {whether tondiional or not and
whether relating to existing or o {uture assels), having the efiect
of providing a seourlty interest w0 a creditor or any agresment or
arrangement Wogive any fomm of seeurily fooa oreditor b




Eadorseiment

Eodorsement in Blank

Event of Defaul

Frchangeahly Notes

Fachange Perioed

Fuchange Price

Exchange Secuvities

Extraordingry Resolution

Financial Indelnedness

Fianeinl Brchange

exvluding any Pormitted Erncambrance,

i “tdoesement™, madaris naderedds, within the meaning of the 1315
ofFxchange Acl, 1964;

an Fndorsement which specilies oo named Payee,

an event of defanll by the Tssuer as ser ot In Copdition 13
{Events of D,

Motes which mav be redeemed by the Issuer in the manner
specified in the Applicable Pricing Supplement by the delivery 1o
the Noweholders of cash or of so many of the Exchunge Securities
as are determined in accordance with the Applicable Pricing
Supplement;

in respect of Fxchangeable Notes o which the Noicholders'
Exchange Right applics (as specificd in the Apphicable Pricing
Supplerent), the poriod specified 0 the Applicalde Pricing
Supplement during which such right may b exercised;

the value specified in the Applicable Pricing  Supplement
aecording 1o which the number of Exchange Seeurities which
may be delivered in redemption of an Bxchangeable Note will be
doiermined;

the securlties specified in the Applicable Pricing Supplemens
which may he delivered by the lssuer in redemplion of
shangeable Notes to the value ol the Bxehange Price;

o resolution passed wtoo meetng {duby comvened) of the
Motehotders by g majority consisting of not loss than 66.67 ey
gent, of the persons voting thereat upon a show of hunds or i
poll be duly demanded, then by a majority conuisting of nol lesy
than 66.47 per cent, of the vores given on such poll;

anv indebiedness of any Person 1or money borrowed or raised
including {without limitation) any indebtedness for or in
respect oft

(3) amounts raised by acceptince under any  agceplance
credit fagitity;

(bYy  amount ralsed under any note purchase facilivy;

(¢} the amennt of any iability in respect of Jeuses or hire
purchgse contracts which would, in accordance with the
Applicable Law  amd arutly  wecepted  accounting
principles, be treated as foanee and capital leases;

(d) the amount of any lability i respect of any purchase
orice for assels or services the paymerd of which is
deferred for a period i exe

58 of U0 (ningiy) days: and
() amounts raised under any other transaction (including,
without  fmitation, any  forwaed  sale  or  purchase

agrecment) having the commercial effect of a borrowing:

the J5E and/or such other or further finaneil exchangeds) as may
be selected by the Tssuer and the relevant Dealer, subject
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Financial Markets Act

Final Redemption Aount

Fixed Coupon Amuount

Fived Interest Rale

Fived Bate Notes

Floating Rate Notes

Ciuarantee

Treonte Tax At

Pndebtedmess

Trsplied Yield

Indexed Tatersst Notes

indexed MNotes

Irdexed Redemption Amount Notes

Tndividual CertilNeire

Apphicable Laws:

the Finasciad Moarkears A, 20072

the ampunt of prineipod
final redemption thereot, ax speciited in the Applicable Pric
Supplement.

yyable in respect Gl cach Note upoen
i

has the meaning asseribed thereto in the Applicable Pricing
Suprdement;

the rate or rates of interest applicable w Fived Rate MNotes, a5
speeified in the Applicable Pricing Supplament:

Motes which will bear interest at the Fixed Imerest Rave, as
specified iy the Applicable Pricing Supplement and more fully
deseribed in Condition 7.0 { nterest o Fixed Rage Notes);

Nutes which will bear interest as specified in the Applicable Pricing
Supplement and more fully deseribed in Condition 7.2 (lwerest
or Flagiing Rue Notwes and Indexed Notes);

inorelation o any Fhancisl [ndebtedress of any Porson, any
abliganion of another Pevson to pay such Financial Tndebtedness
including Owithout mitation):

() any obligation to purchase such Financial indebledness;

(B any obhigation o fend money, w purchase or subseribe for
ahares or other securitios or 1o purchase assets or serviees in
ovder to provide Rands foe the peyment of such Finaneial
Tndetredness;

() any indemnity againse the consequences of g default in the
pavment of sueh Financial Jodebledness; and

() any other spreement to be respousible for such Financial
Indebiodness:

the fneome Tux Act, 1902;
includes any obligation {whether incwrred as pringipal OF surety)
o the payrient or repayment of money, whether present or

future, actunl or contingent;

the yield aceruing on tre Tssue Price of Zeg Colipon Noles, as
specitied in the Applicable Pricing Sugplemaent;

Notes in reapect of which the Interest Amount is calenlated by
reference to such index wndior formuba as specified in the
Applicable Pricing Supplement;

an Indexed  dinterost Mote andfor oan Indesed  Redempiion
Amount Note, as applicabls;

Mokes i pespect of swhich the Final Redemption Amodm s
catiulated by oreference woan index andior wo formuld as
specilicd in ihe Applicable Pricing Supplement:

(a) in respect of Regisered Neres: o Dot in the delinitive
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Tugiabmyent Awount

{nstabment Notes

interest Amount

{nterest Commencemaeni Date

Infevest Determination ate

Irberest Payment Date

Enterest Poriod

Tuterest Rate

[E1YE

TaliA Thetinitions

Igsue iate

Fasuar

pegistored form of o single cor

ificate and, in rospect of

Registored  Notes, being o certifleate exchanged for
Re il Inte in aceordance with Condition (4

tEvehange of Rerieficial frterests and Replacament of Tndividual
Cartifieatasy and any further certificaie issued in conseguence
of o transfer thereot;

() e peapect of Begrer Nodes: o Now in the definitive bearer
form of u single certificate wacther with Coapons and/or
Receips, o applicable;

() in respect of Order Noigs: o Note in the dettnitive order
form of & single cortificate together with Coupons and/or
Beceipts, il appbeable;

the amount expressed o2 0 percentage of the Nominal Amaeunt of
an Instatment Mote, being an insiabment of principal (other than
the fingl instalmenty on an Instaliment Notes

Notes redesvable in Instalment Amounis by the Tssucr on an
amordsed busis on ditferent Instalment Dates, &8 speciiled in the
Applicable Priving Supplement

in relation toon Tranche of Notes and an Tntersst Period, the

the first daige trom which interest an the Notes, other than Zero
Coupon Notes, will acerye, a8 specified in the Appliceble Pricing
Supplemng

has e meaning asoribed thereto in the Applicable Pricing
Bupplement;

i applicable in reladon o o Teanche of Notes, the dates)
specified in the Applicable Pricing Supplement or i g such
(=) is/are specified in the Applicable Pricing Supplement, the
fast day of cach fnerest Perdod as may be adjusted in accordance
with the relovant Business Doy Convention (as specifisd m he
Apphicable Pricing Supplement);

e

eoh  perlod beginning on (and  ncluding)  the  Trierest
Commencemeny Date or any Interest Payment Date and ending
on (hut exchuding) the nest Interest Payment Date;

the riie or rotes of intevest applicable 1o Notes other than
Fevo Coupon Noies, as indicwed in the Applicable Pricing
Suptement;

imternational Swaps und Derivetives Association. Inc;
the 1813A Delnitions gy published by 150A fus ameoded,

supplemented, revised or republished from Ume W thne) as
spectiiod in he Applicable Pricing Supplement;

has the meaning aseribed thereto tn the Applicable Priving
Supplement;

The Standacd Bank of South Afkien Limited (Registration
Mumber 9OZO00TIEAG), a public company ncorporaled in



JHE

JSE Dabi Spoaser

J5E CGruarantee Fund

East BDay to Repglster

Mandatory Exchange

Marsis

Miaturity Date

Maturity Perviod

Maximans Redemption Avount

Minimow Redemption Amaown

Mived Hate Notes

MNominal Amoewnt

Nuoteholders

aceordance with the laws of South Atrica:

ireation Nomber 2003/022939/06), o public
ated in accordance with the laws of South
At

J Limiled (Fe
COMpPATY  incorpo
Adviog, Heensed ap an exchanpe uader the Financial Markets

The Standard Bank of South Afvica Limited (soting through i
Corporate & Tnvestrieni Banking division) (Registration Numbor
FOA2/000738/08), o public company incerporated in accordance
witly the laws of South Africa;

the Guarantee Fund established and operated by the JSE
separate guarantee fund. in terms of the roles of the I8
requived by sections 8(1%h) and 17(1)w) of the Sonth Afican
Financin! Markets Act or such other fund ot any sagcessor
cuchanpe, as the case may hey

with respect s parteslar Savgs of Notes (as specified in the
Applicable Pricing Supplement), the fast date ov dates preceding a
Payment Day on which the Transfer Agent will aceept Transter
Forms and record the wansfer of Noles in the Reglster for that
partioelar Series of Motes and wherealter, the Registor is closed
for further tansfers or entries unttl the Payment Day and in the
case of Notes Hsted on the JST, shall mean “Last Doy to Trade”
Bs st o in the Listings Requirements ol the JBE;

if specified In the Applicable Pricing Supplement, the obligation
of the Tasuer to redeem Exchangeable Noles on the Mateity Date
by delivery of Exchange Securities to the relevant Noteholders of
Fnchanpeabie Notes;

bus e meaning asevibed thercto in the Applicable Pricing
Supplement;

has the meaning wseribed thereto in the Applicable Pricing
Supplement;

shadl b the period referred to in the Applicable Pricing
Supplement:

has (e moeaning sseribod therelo in the Applicable Pricing
Supphment;

has the meaniog wseribed therelo in the Applicable Pricing
Supplement;

Notes which will bear interest over mespective periods at differing
interest rares applicable W any combination of Fixed Rate Noles,
Floating Rate Notes, Zarg Coupon Notes or Indexed Motes, vach
as specified in the Applicable Pricing Supplement and as more
fully deseribed in Condivion 7.3 ([rrerest on Mixed Rove Notes);

in relation o any MNote, the totsl amount, exclading interest

onwing by the ssuer under te Note, as specified in the Applicable
Pricing Supploment;

the holders of the Registered Notes {n5 recorded in the
Registery andior the Bearers of the Bearer Notes and/or the
Paveas of the Order Notey;
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Noteholders’ Exchange Right

Moles

Optional Redemption Amount {{all)

Optional Redemption Amount {(Put)

Optional Bedemption Date(s) (Call)

Optional Redemption Darels) (Put)

Chrder Note

Crotstanding

Noteholders of 15

i specified (n the Applicable Pricing Supplement, the tght ot
changeable Woles W eloet to reccive delivery of
the Fechapge Securities in liew of cush from the lssuer upon
redemption of such Noles,;

the noics issucd or o be imsued by the Tssuer under (b
Progeamine and represented by o Certifteate (30 any), wgether

with Receipts and/or Coupons (5 any} o Uneertificated Noles;

in respect of any Note, ils Nominal Amount or such other
amount as may be specified in, or determined in accordance with,
the Applicable Pricing Supptement;

in respect of any Note, 115 Nominal Amount or such other gmeunt
as way be speeilied in, or determined in sceardance with, the
Applicable Pricing Supplemant;

the date(s) specified ag such in the Applicable Pricing
Supplement in relaios o a Tranche of Notes purstant 1o which
the issuer i specitied ay having an option to redeem in
accordance with Caonditon 9.3 (Early Redemplion ar the option
of the Fssuer (Cealt Cpidor)). 1 ne such date(s) isfare speelfied
the Applicable Pricing Supplement, the Optional Redemition
Diatels) (Call) shall be the Interest Payment Date(s) (in the case
of interest-bearing Notes) of, such other date(s) (in the case of
non nlere aring  Notes) stipulated s the  date(s) for
redemption of such Tranche of Notes or the refevant portion of
such Tranche of Notes, as the ez may be, In the notice delivered
by the Issuer parsuant w0 Condition 9.3 (Barly Redemption at the
option of the Tssver (Call Gption});

the datets) specified as sueh ip the Applicable Pricing
Supplement in relation (o & Tranche of Senior Notes pursuant (©
which the Senior Noteholders gre spectfled as having an oplion i
redeern in accordance with Condition 9.4 {(Barly Redemprion el
the aption of the Noteholders of Senior Notes (Put Oprion)) Hne
steh  dutels) isfare  specified in the  Applicable  Pricing
Supplement, the Optional Redemplion Date(s) (Pot Option) shall
be the Interest Payment Dote(s) (n the case of interest-bearing
MNates) or sueh ather date(s) (in the ease of non Interest-hearing
Notea) stipulated as the date(s) for redemption of such Tranche of
Senior Notes or the relevant portion of sueh Tranche of Senior
Motes, a8 the case miay be, in the Pul Notice;

a Mote pavable to the Pavee thereof, wansferable by way of
Fndorsernent snd delivery inacoordanee with Condition 133
(Transfer of Order Newes) and the lerm e Newg® shall
inchide the rights to interast or principal represented by a Coupon
or Recedpt (1 any) attached on issue 1o the Individual Cortificate
evidencing such Qrder Note;

f

in relation to the Mores, all the Noes issued other than,
{ay  those which have been redeamed in fall;

{hy those inorespent of which the date for redempiion n
acieordance with the Terns and Conditions hos aeouired and
the redemplion moneys whergfor (including all interest (1
corted therean o the dae for sueh redemption aad
any interest (11 ony) pavable under the Terms  wnd
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Participants

Tartly Paid Notes

Pavee

fraving Ayent

Conditdons after such date) remain avatiable for payment
against presentalion of Individual Certillcates;

() those which have been purchased and eaneelied aa provided
i Condition 912 (Cancelletinn,

{d}  those whicls have become preseribed under Condition {2
(Freseriprion):

(&) Notes represented by those mutilated or defaced indvidual
Certitficates which have been surrendered i exchange for
veplacement Individual € catgr parsuant to Condition
14 (Fxchange of Feneficial (nierests gt Replocement of
Tnclividual Certificees);

() {Fov the parpose only of determintng how amay Notes e
Ourstncding and without prejfudice to their siatus for any
albier parpose), those Notes represented by Individual
Coertifteares ableged w have been lost, stolen or destroyed
and inrespect of which replagement Tndividual Cerlificates
have been fssued porswant o Condition 14 (Exefange of
Rensficial  Dweresty oo Replacemenr  of - Individial
Clertificares,

provided that Tor such of the following purposes, sunely:

{17 the peht woatlend and vote ot oany meeting of the
Hoteholders; and

(2 the determdnation of how many and which MNotes are
fur the Ume being Cutstanding for the purposes off
Condilions 9 (Meetagy of Noteholders) and 20
(AMocfificarion), all:

¢1) Noses (15 any) which are for the dme being held by
the Taaver (subject Lo any Applicable Law) or by
any Person for the benefit of the fssaer and bot
cancelled {unleas and untit ceasing o be so held),
ang

{if) Regeipls qodd Coupons,
shadl be desmed not to be Oatstanding,
depositary insstitvtions accepred by the Conral Depository as
participants in ey of the Financial Markets Act and approved by
the 1513;
Motes which are issned with the Tssue Price partly poid and

which Tssue Price b5 padd ap (ufly by the Mowholder in instalmenls
(as spectfied in the Applicable Pricing Supplement):;

0 Person reflected (sither as the subseriber or by way of
Endorsement) us the payee on o an Individual  Certificae
cvidencing an Order Mote or a Receipl or Coupon, alached
thereto on issue, and to whom such Individugd Certiticste,
Reeeipt or Coupon {as the cuse rmay be) bas been deliverad;

the [ssuer, untess the lssuce oleets o appolnl, in relation 10
particutar Tranche ar Series of Nowes, aoother entdty as Paying
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Payment Dy

Pepmitied Encumbrance

Person

Previous Programme Memovands

Prime Bate

Frogramne

Programaie Around

as a Paying
Bietes;

Agent, i which gvent thal other ermity shall et
Agent in respect of that particufar Tranche or Geres of

any day which is o Business Day and upon which a payment is
due by the Teguer in respect of the Mates,

any Beourity Interest acising out ol
{(2)  any stalutory prefersnpes:

by by operation of Jaw or which s incidental to the sonduet of
the business of the Tssger

{¢) any Bncumbrance on or with respect ta the reeeivibles of
the lssuer which is crenled pursnant o any securilisation
seherne, asset-backed Tinaneing ov like amangement in
accordance with normal market practics; or

(d) any  Encumbrance  erveated  ovir any assgt aectired,
developed or construeted by the Issuer provided thai the
assel 50 secured shatl not exceed the fong fide arm?s length
miarkel Value of 4uch assci or the cost of sueh acquisition,
development v vonstruciion {including all imerest and other
finance  charges, any  adjustments due o changes  in
cireumstanees and other charges reasonably incidental to
such cosl, whether contingent or otherwise) and where such
market vahie or cost both apply, the highar of the two;

{2} any Encumbranoe over deposit accounts secaring & loar e a
relevant ety of funds eyual to the amenits standing o the
credit of such  deposit accownts,  including sny cash
management sysiem;

(11 any Encumbrance of the lssuer created i the ordingry
course of business;

() any Encembrance seouving in the agaregate nol mare than
ZARAGD 000 000 (Five Mundred Million Rand), caleulated
on o cumulative basis during a given financial vear,

any Jucividaal, company, corporation, frm, partnership, joint
venture, asgociation, organisstion, stte or agency of a state o
ghier entity, whether or not having separate legal personality;

the progeammie memarandam dated 7 Tane 2002, as amended and
restgied on P September 2003, 13 October 2004, 6 December
2006, 20 Qetober 2008, 1 Decomber 2010 and 20 Aagust 2012,

the publicly quoted basic rate of Inierest {per cent., per annirm,
compounded monthly in aresr and esleulated onoa 363 (thiee
hundred ang sixoneflve) day year (rrespective of whether or not
the yeur i3 a leap yeard) from tme to dme published by the SB
Group a3 being i peime overdratl vate 2y centified by any
authorised official of such bank, whose appeitiment, destgnalion
or zuthority need not be proved;

The Standard Bank of South Afriea Limited ZARSO 000 0G0 000
Domestic Medium Term Note Programme;

the maximum  aggregate Nominal Amount of all Notes
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Progratnme Date

Programme Menorandam

frat Option

Put Notice

Reeedp

Hedempition Amaunnt

Reference Price

Beference Banks

Reference Hate

Register

Repistered Note

Hegular Period

Outstanding that may be issued under the Programme at any one
point in time being as at the Programme Date, ZARS0 00 800
GO0 (or ity equivaient in other cwrrencies) of sueh increas
amount ag {s determined by the Tssuer from dme to lime, subject
w o the  Applicable  Procedures,  Applicable Law  and (e
Priogramvie Agresment, as sel oul in the section ol this
Prograsme Merorandum headed “CReneral Deseription of the
Frogromme™),

the date of this Progromme Memorandum being 14 Sepember
2015

this prograrmume memarandim dated 19 September 2013 which
will apply to all Notes issued under the Programme on or afler
the Peogramme Date and which in respect off such Notes
supersedes and replaces the Previons Peogramme Memorands in
their entiraty;

il spevitied as applicatle in the Applicable Pricing Supplement,
the optinn of o Noteholder of Senior Motes to regiive the Tesuer o
redeem the Senjor Metes fn that Tranche of Notes held by the
Noteholder, 0 whole or in part at fhe Optional Redemption
Amount an the Opttonsl Redemption Dale i termns of Condition
D4 (Harly Redempiion ar the Qption of Noteholdgrs of Senlor
Nates (Pt Qpiiom),

i fotce which muose be delivered to the Paying Agent by any
Nateholder wanting to exercise the Pul Option;

a receipt evidencing vitle o payment of an Ingtabraent Amount
pavable on an [ngiabment Note which s a Bearer Now or an
Order Mote, attached vpon jasue w the Individual Cerificate
gvidencing such Instalment Note;

the Fingl Redemption  Ameunt, the Optional  Redemption
Amount, the Farly Redemption Amouat or such other amount in
the nature of a redemplion amount, as appropeabe, a8 may be
specifed in, or determined in accordance with the provisions of)
the refevant Apphicable Pricing Supplement;

has the meaning aserfbed therew in the Applicable Pricing
Hupplement,

has the meaning aseribed thereto it the Applicable Pricing
Supplernent;

has the meaning aseribed thereto o the Applicable Pricing
Supplemnent

the register of Notcholders maintained by the Transfer Agent in
fermis of Conditlon 16 {Register);

@ Wt fssued v repistered form and transferable in accordance
with Condition V5.0 {Vransfer of Registered Noes) and which
may include Uneertificaved MNotes;

(ay in the case of Notes where interest Js seheduied to be paid

paly by means of regular paymonts, gach pericd from and
including the Tnterest Commencemeit Date o bt excluding
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[tepoiations Relating to Banks

Relevang Date

Retevant Debt

Relevant Screen Page

Relevant Time

the Orst Interest Payment Date and cach successive period
fromt and including one Tlerest Pavment Date o b
excluding the next Interest Payment Dale;

by i the case of Notes where, apart from the first Tnlerest
Boriod, interest is seheduled to be paid only by means of
regular payments, each peviod from and ineliding a Regular
Dite, where “Reguloe Dore® meang the day and month (bt
not the vear) on which any Interest Payment Date fallg: and

(o) v the case of Notes where, apart from one terest Perlod
other than the first Interest Period, Interest s schedoled (o
be paid only by means of regular payments, each period
from and including & Regular Dhate o but excluding the next
Regular Date, where “Regular Dete™ means the day and the
month {but not the year) on which any Intercst Paymen
Taale Tals other than the Tnlerest Payrment Date Talling at the
end of the irreguhar Interest Period;

the Regulations Relating o Banks published wnder Government
Notice RY in Government Gavette 30629 of 1 Tacuary 2008,
tnaned under scotion 90 of the Banks Act

in respoet of any payment relating o the Nedes, the dite on which
syt paviment first becomas d Linorelation o
monies pavable w0 the Cenwal Depositery it aceordance with
these Terms and Conditions, 16 means the first date on which:

(a)  the full mmount of such monfes have been received by the
Ceptrad Depository;

(hy such monies are available for payment wo the holders of
Bepeticial Interests; and

{c}  notice w that effect has bean duly given to such holders in
accordanee with the Applicable Progedures;

any pregent or future indebtedness of the tssuer in the form ol o
represeried by any bond, note or debentve issued by the Tusu
and fsted on g fuancinl or steck exchange bt excluding

(7)) any imdebiedness incurred pursuist woany seeuritisution
scheme oF Hile arrangemeant; or

) any option or warrast in respect of any shave o index; or

(G} any written avknowledgement of indebledness issved by the
Tasuer o the SARE:

the page, section o other part of a particular infbrmation service
(inchuding, withow Hmitation, Reules) specified as the Relevat
Sereen Page in the Applicaite Pricing Supplement, or sueh other
page, section or olher part as may replace Tt on that informalion
sepvice or such other informadon service, o pach case, as may be
pomiinated by the Person providing or sponsoring the Information
appeiring there for the purpose of displaying rutes or prices
compargble to the Reference Rate;

hus the meaning aseribed therets in the Apolicable Fricing
Supplement;



Representative

SARDB

5B Group

Seenrity Interest

Senior Wotes

Sertes

Settiement Agent

Solvent Reconstroetion

Souih Afries

Specified Currengy

Specified Denomination

Specified Otfice

Eubordivated Indebtedness

o Person duly authorised o aol on behalf of o Notehalder, who
gy be regavded by (he Issuer, the Yransfer Agent and the Paying
Agent {all acting in good faith) s being duly auwthorised based
upon  (he el or oxpress  represeniation therenl by such
Representative, in the absence of express notice o the contrary
fremm such MNokebolder,

the Bouth African Reserve Bank;
Standard Bank Group Limited and any of its Subsidiaries;

any morggage, charge, pledge, Hen or other seourity intersst
tneluding, without Himilation, onything analogous o any ol the
foregning under the fews of any Jurisdiction;

MNotes fased with the status and characteristics set oat in Condition 3.1
(Stanmw gf Sewior Nores) as specified i the Applleable Pricing
Supplemang

a Tranche of Notes together with any fucther Trvanche or
Tramehies of Nates which are: (i) expressed 10 be consolidated and
Form a singhe seriess and (i) tdentical in ol respects (inchading as
w0 listing) except for thelr respective Tssue Dates, Infsrest
Commengersent 1ates and/or [swe Prices;

s Purlicipant, approved by the 18E or any other Financial
Fxehange o perform olecteonts net settlement of both finds and
sevip on behalf of market partlcipants;

the event where an order 18 made or an effective resoition s
pussed for the winding-up of the Tssuer, other than under or in
connection with a scheme of amalpamation or reconsiuction
inveiving a bankruptey or irsoivency where the obligations of the
issuer in relation 1w the outstanding Notes are assumed by the
suceessor enticy o which all, or substamially all, of the property,
agsers angd undertsking of the Taseer are ransferred or where an
arrangement with similar effect not Involving bankiuptey or
solvency is implemented;

the Repubiic of South Africs;

s the meaning ascribed (herclo I the Apphicable Pricing
Supplemeny;

has the meaning aseribed thereo in the Applicable Pricing
Supplement;

the registered address of the lssuer ag specified in the Applicabls
Pricing Supplement or such other sddress as the Tssuer may
specify by notice o the Netcholders which change of address
shall i each gase be aomified (o the Noteholders in seoordance
with Condivion 18 { Noices):

any Indebtedness of the Issuer including why guarantee by the
Tesuer, which the ripht of payment of the Person(s) entitled
thereto is, o is expressed o be, or i3 required by any present or
fulure agreement of the fssuer to be, subordirated 1o the rights of
i unsubordinaed creditors of the Tssuer 0 the event of the
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Subordinated Motes

Subsidiary

Talpix

Tax Event

Tax Law Chanpe

Teanche

Transfer Agent

dissolution.  winding up or placing  into business  rescue
provecdings or Bauidation of the lssuer;

any Woles issted with the staiug and characteristios set out in
Condition 5.2 {Sfetus of Subordinated Notes) as specified in the
Applicable Pricing Supplement,

in relatien to any Person (the fivst Person) ot any pacticular tme,
any other Person (the second Person) whose atflairs and policies
the {iest Person conirols or has the power to control, whether by
pwnership of share capital, contraet, the power o appoint or
remave members of the governing body of the second Person or
otherwise: where “eonfrol” means the power o (2) cag, of
comrol the casting of, more than one-half of the masimum
number of votes that might be cast ot ¢ goneral meeting of the
gevond Person; (1) appaint or emove all, ar die majority, of the
directors or equivident officers of the second Person; o (@) give
direetions with respect to the operating and financial polic
the second Person which the divectors or other equivalent officers
of the seeond Persen are obliged o comply witly;

a taton entitling the holder to receive farnther Coupons n refatlon to
art interest begring Bearer Note or Chder Nete, i speciiled in the
Applicable  Pricing  Supplement, sttached 0 the  Tndivichial
Certificate evidencing such interest bearing Note;

an event whave, as a result of o Tax Law Change, (2) the Issoer
has paid or will or would on the next Tnterest Payment Date be
reguired o payv additional mmounts as provided or velerred o in
Conditlon 11 (Favarion), or (D) in respeet of the Issuer’s
obligation o make any payment ol interest an the next following
Intgeest Payment Date or any subscquent Interest Payment Date,
the Lasier would not be entitled to claim a deduction in respect of
compiting s txation Uabilities in Sowth Africa, or such
erpitiemens is moeriatly redoced, and in each case the Tssuer
cannot avold the forggoing in connection with lhe Notes by
taking measures reasonably available o i (such reasonable
megaures © exalude any vequirernent to Instigade lidgation in
respect of sny decision ar deiemnination of the South Aflrican
Fevenue Serviee thar gy sueh Juterest does nov conslilute o tax
deductible expense);

g change or proposed change in, or amendment or proposed
amendment Lo, the tax lows or regulations of South Africa, or any
political subdivision or any awhority thereot or therein having
power 1o lax, or amy change in the applicaion o oflicial
intgrpeatation of such tax laws or regulations (including a holding
by o court ol competent jurisdicton), which aciual ov proposed
change or amendment beeomes effective on or afler the date of
isste ol Lthe MNotes:

in refation w any particular Series, all Notes which are identical in
all respecty (inchuding as W Halingh

the issuer, wniess the lasuer eleets woappoint, in relation w e
particiar Transhe or Serfes of Nofes, another entity 45 Transfer
Agoent, it which event that other endty shall set as a Transfer
Agent in respeat of tar particular Tranche or Series of Notes;
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Trwrsfer Form the weitten foem tor the eranslor of o Reglstered Note, in the form

,1};\111:\wd by e Trsfor Agent, and ,Jgplui by the transferor and

Uneertificated Mote A MNote that is an uncertificated seeurity ws contemplated in

the Finuscial Markets Act;

Whotly Gwned Subsidiary & wholly owned subsidiary as defined s gection 31X of the

TAR

Companics At

the awlul carmency of South Africa. being South Aflican
Fand, or any SULeessor CUrrensy;

TAR-JIBAR-SATEN the midwnarket rate for deposits in ZAR for w period of the

Designated Matwity  which appears on the Beuters Soreen
SAPEY Page ax sl 12h00 Johaonesburg tme oo the refevant
date, or any suceessor rale and

Zere Coupon Notes Motes which will be offersd and sold @ a discount Lo their

T2
ra

Lad

=l

iad

Ea ]

1-3
Ha

Maomingd Amount ar at par and witl not bear fntecest other than in
(he case of lne payment.

F5RUE

Notes may be issued by the Tssuer in Tranches pursuant to the Programnsg, A Tranche of Nowes may,
togethar with a further Tranche or Tranches, form g Series of Notes issved under the Programme,
provided that the aggregais Nominal Amount of all Notes Quistinding under the Programme at any
one point In thne does nol exceed the Programme Amount.

The Applicable Pricing Supplement for each Tranche of Notes is (to the extent relevant} incorporated
herein for the purposes of those Notes and supplements these Terms and Conditons. The Applicable
Pricing Supplement may specity other terms and condilions which shall, to the extent so specified or
to the extent inconsistent with these Terms and Conditions, replace or modify these Terms and
Conditions for the purposes of those Notes,

FORM

Cenaral

A Tranche of Notes may be issued in the form ol listed or unlisted Reglstered Notes, Bearer Noies
o Order Motes as speeilied in the Applicable Pricing Supplement,

A Tranche of Nates may be Hsted on the 151 or on such oter or further Finaneial Exchange(s) as
muy be dewermined by the lssuer, subject w any Applicable Lows, Unlisted Notes may alse be
issued under the Programme, Uniigted Notes are not regufated by the JSE. The Applicable Pricing
‘-;u{splv:lmm will specify whether or not a Tranche of Notes witl be listed, on which Financial
hangeis) they are to be lsted (if applicable) and, i sueh Tranche of Notes is w be listed on the
the relevant platform or sub-market of the JSE such Tranche of Notes is to be listed,

Repistered Notes

A Tranche of Registered Notes will be issued in certiticated form, as contemplated in Condition 5.2.1
{(Nestes ivsued in certificened formd, or inouncergificated form, as conlempl Totad in Condition 3.2.2
(Nates dssped o uncertificated form), a5 5 gd in the Applicable Pricing Supplement. Each
Tranche of Notes which i Hsted on the J5F and issved in uncentiffented form, will be held in i‘ht‘
Cemtral Depository, m. contemplated in Condition 3.2.2 {(Noles isswed i uncer(ificard form). f
Tranche of unlisted Motes may alse be held in the Central Depository, as contemplated in
Condition 3.2.3 (Bcnemml Tgrests of Notes held in the Ceetrof Deposiony).

Nodes fssued In cartificated form

Bach Tranche of Reglstered Notes swhich s not Hsted or the TSE and/or hetd in the Clentrad
Depository will, subject to Applicable Laws and the Applicable Provedures, be issued in
cevti ficated fom represented by an Individuad Cantificate.

Notey issued In uncertificoned jorm
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4.
4.1
4.1.1

4.1.2

TIYLE

A Tranche of Repistered Notes which is listed on the JSE will, subject o Applicable Laws and
Applicable Procedures, be issuted in uneertificated form i terms of seetion 33 of the Financial
Murkets Act. Registered Notes fssued in vncertificated form will be held o the Central
Depository. Registered Notes fssued in unoertilicated form will not be represented by any
certificate or wrilten natrument, A Registered Notg which is representgd by an Individual
Cevtificate may be replaced by uncertificaled securities in Lerms of scetion 33 of the Financial
Markets At

Renaficiol Inferests in Notes held I the Central Depository

The Central Depesitory will hold Registered MNotes issued in wncerdiicated form, subject Lo the
Fingnelal Markets Act and the Applicable Procedures,
Al amounts W be paid and all vights o be exercised in respeet of Regi:
Centeal Depasitory will be paid w and may be exereised only by the €3
holders of Beneticial Tnterests in such Reaistered Noles,

ared Wotes held in the
s Nomines Tor the

A holder of n Reneficiel Interest shall onky be entitled to exchange such Benelicial Toteces for
istered Notes represented by an Individual Cerlificate in pecordance with Condition 14
ange of Bengficiel Tnferests amd Beplocement of ] nelivicueal Cortificates).

Bearer Notes and Qider Noles

5

Resror Mowes and Ovder Notes will be izsued in certificated form and will be evidenced by
Individual Certificates, Bearer Notes or Order Notes, ather than Zero Coupen Notes, may have
Coupons (as indicated in the Applicable Pricing Supplement) attached to the Catificate on issue.
Tnstalment Notes which are Beurer Notes or Order Notes may have Receipis (as indieated in the
Apolicable Pricing Supploment) aitached {o the Tndividual Certiflleate on issue.

Dranoniedion

The Agzregale Nominal Amount, Specified Currengy and Specified Denomination of a Tranche
of Notes will be specified in the Applcable Pricing Supplement.

Chiceranice Fund

Kecourse 1o the BESA CGuaranies Fuad Trust andior the JS

The holders of Notes that are not Hated on the JSE will have no vecourse apainst the J8E, the
1S A Cluarantee Fund Trust or the JSE Cuarantee Fued, as applicable. Claims against the A
Crgwrantee Fund Trust or the 15E Guarantee Fund, g5 applicable, may oaly be made in respect of
the trading of Motes listed on the J5T and can in no way relate to & default by the {ssaer of its
ohligations under the Notes lsted on the TSE. Any claims against the BERA (uaraniee Fund
Trust or the 18E Cuarantee Pund may only be made in accordatice with the rules of the BESA

e Fund Trust or e JSE Guarantee Fund, as applicable, Unlisted Motes are not regulated

Registersd Notes

Registered Notay isswed in cerifflcated form

Fach holder of Registered Notes reprosented by an Individual Certificate will be named in the
Repgister as the registered holder of such Registeresd Notes,

upon repistraion of
gradd Netes),

Tile 1o Registered Notes represented by an fndividual Certificate will pass
transter i the Register in accordance with Conditton F51 (Transfer of Regl:

The lssuer, the Transiee Agent and the Paying Agent shall recognise a holder of Registered Notes
represented by an Individual Certificate ag the solc and sbsolute owner of the Re aisiored Notes
registered in thal Noteholder's name {n the Register {(notwithstanding any notice ol ownership or
wriling thereon or notice of any previous joss or thefl thereof) and shall not be bound to enler any
frust in the Regisler or to take notive of or 1o aceede to the exeeation of any trust, express, imiphied
or constructive, to which any Regisiered Note rogy be subject.

Registered Nofes issued inwncertificated form

The CSTs Nominee will be named in the Register as the registeved holder of cach Tranche of
Repistered Noles whicl s igsued in uncertificated form.

Lra
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Title to Repisterad Notws issued in uncertifioed (om will pags upon registeation of wansfer o
the Register In accordance with Condilion 15,3 { Prounsfer of Registared Nofes),

Phe C50's Mominee (45 the repistered holder of such Registerad Ungertificated Moles named in
the Register) will be treated by the fssuer, the Paying Agent, the Transfer Agent and the velevant
Pariicipant as the holder of thel aggregate Nominal Amount of such Registered Uneertiticated
Notes for all purposes,

Beneficial trerests in Reglstered Noiss held in the Cenival Depository

Beneficial Intevests which are held by ¢lients of Parteipants will be hekd indivectly through suech
Participants, and such Paticipants will hold sueh Bencficial Tnterests, on bebalf of sueh lients,
through the securities accoums madntained by such Partivipants for such clients. The elients of
Partivipants may inclade the holders of Beneficial nterests or thelr custodians. The clients of
Parlicipants, s the holders of Beneficial Imerests or ag custodiang for such holders, may exereise
their mghts in respect of the Notes held by them in the Ceatral Depository only through their
Participans,

In relation to each Person shown in the records of the Central Depository or the relevani
Participant, as the case may be, as the holder of & Beneficial Inlerest in a particular Nominal
Amount of Registered Notes, a certilicate or other document asued by the Ceniral Depository o
the relevanl Participent, as the case may be, &5 Lo the aggregate Nominal Amount of such
Registered Noles standing to the account of such Person shall be prima faciy proot of such
sl Tnterest. Transfer of Beneficial Interests in Reglatered Notes will not be recorded in the
feepister and the CRI's Nomines will continue to be reflected in the Regisier as the regisiered
holder of such Registered Notes, notwithstanding such transfers,

Any relerence in the Terms and Conditions 10 the relevant Participant shall, in respeet of a
Beneficiud Interest, be o reference Lo the Participant appointed to act as such by the holder of such
Beneficial Tnterest,

Bearver Motes

Tide to Bearer Notes (oacluding rights o Instalmen Amounts andfor intergst thereon, as applicable)
will pags by delivery of the Individunt Certificmne evidencing such Note or of the Reesipl and/or
Coupen relating thereto, as the case may be, in geeordance with Condition 13.2 (Transfer of Bearer
Nores). The Tasuer, the Transtor Apent and the Paying Agent muy decm and reat the Bearsr of any such
Tadividual Cerlificats, Receipt or Coupon a4 the sbsolute owner thereor (whether or not overdue and
notwithsianding any notice of ownership or wriling thereon or notiee of any previous loss or theil
thereef) for all purposes,

The disposal or acgaisition of or dealing in Bearer Motes is subject to the prior written approval of the
Minister of Finanee (or i Person authorised by the Minjster of Finence) in accordance with Reguiafion
1% of the Exchange Control Regulations.

Order Notes

Tille to Order Notes (acloging rights to Instalotent Amounts and/or interest thereaf, as applicable)
will initially pass by Fndorsement and delivery of the Individuad Certileate evidencing such Note or
of the Receipl and/or Coupon releting thercto, as the case may be, in accordance with Condition 153
{Transfer of Crder Nofes), Any Individual Certifiente evidencing an Order Note or such Receipt or
Coupon apon which the last Endorsement is an Endossement in Blank shall be weated w5 o Bearer
Note, for so long s not subject to further Endorserment, The Tssuer, the Transfir Agenat and the Paying
Agent may deem and treat the Person who from the face of the Individual Certificate, Receipl or
Coupon refating to an Cider Note appears 10 be the Payee therewo ag the absolute owner thereol
{(whether or aot averdoe and notwithstanding any notice of ownership or notics o aoy previous loss or
theft theree) for all purposes and payment w such Person or their Representative shall discharge the
Tasuer from all lability to the Mavee in relaton to such Individeal Certificate, Receipt or Coupon, as
the case may be. even il such Endorsement has been lorged or inade without authority. Provided lhe
[ssuer pays any amount due pon presentation and sumrender of an Individual Certificate gvidencing an
Order Mote, or any Receipt or Coupon attached thereio on issue, in good faith, it shall not he
incumbent upon the Tssuer or the Trasfer Agent o determing or prove that the Endorsement of the
Payee making such Endorsement wig made by or under the aathorily of (e Person whose
Endorsement it purpms to be.
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5. BTATUS OF NOTES

G,

7.1

1.2

114

Status of Senior MNofey

Unless atherwise specified in the Applicable Pricisg Supplement, the Senior Notes constilute direct,
anconditional, ansubordinated and (Subject 1o the provisions of Conditlon § (Negarive Pledge)
unsecared ohligations of the Issuer which will at alt dmes vank pacd passw without preference or
priority amoeng themselves and, subject o Condition & (Negarive Fledge) and save Tor certain debts
required to be preferved by law, rank equally with gl other present and future unsecured and
unsubordinaied obligations of the (ssuer from Ume Lo ime owing, save for such obligations as may be
preferred by provisions of faw that sre both mandatory from tne 1o Ume outstanding and of general
application,

Status of Subordinated Notes

Suberdinated Notes constitute direcy, unseeured and subordinated obligaions of the Tssuer and rank

pari passe amony themsetves and at feast pord passy with a1t other Subordinated Indebtedness,
NEGATIVE PLEDGE
For as long as any Senior Notes remain Quistanding, and unless approved by an Extravedinary Resolution
af the holders of Senior Notes, the [ssuor underiakes nol 0 orgate or permit the ereation of any
Fncumbrance over any of ity present o future assels or revenues o secnre any present or falure Relevant
[3eht without at the same Ume securing all Senlor Notes equably and rateably with such Relevam Dbt or
providing such other security as mayv be approved by Extraordinay Resolution of the holders of those
Semior Nowes, The {sauer shall be entitled but ot obliged, to form, or procurs the formation of, a trust or
trusts or apgoing, or procure the uppointment of, wt agent or agems to hold any such rights of security for
ihie benelit or on behall of such Noleholders.
INTEREST
1f the Applicable Pricing Supplement so specifies, the Motes of any Tranche will beas Interest from the
lnterest Commencement Date at the nterest Rate(s) specified in, or determined in accordance with, the
Appicable Pricing Supplement and such interest will be poyable in respect of each Taterest Period on the
Interest Payment Date(s) specified In the Applicable Pricing Supplement. The interest payable on the
Notes of any Tranche for a period other than a full Interest Period shal! be determined In aceordance with
the Applicable Pricing Supplément,

Imtevest on Fixed Rate Notes
Inless atherwise speeified In the Applicable Pricing Supplement, interest on Fixed Rate Notes will be
patd on a six-monthly basis on the Inerest Payment Dales,

Averual of Interest

The Notes benr Tnserest from the Interest Commencement Date at the Tnterest Rave payable in
arrear on tach Interest Paymient Date, subject as provided in Condition 10 (Paywents), Bach Note
will pease 1o bege nterest from the due date for fingl redemption unless, upon due presentation,
payment of the Redemption Amount s improperly withhald or refused, in which case it will
continue o bear imterest in accordance with this Condition 10 {Pavments) (as welt alter as before
judgment) uniil whichever is the earlior of {iy the day on which all sums due in respect of such
Nate up to thal day are received by or on behali of the rebevant Notehalder and (17) the day which
i5 7 (seven) days aller the Paying Agent has netilied the Noteheldors that it has resgiived all slimns
due in respect of the Notes up lo such seventh day (exeept to the extent thal there s any
subsequent defaull o payrent).

Fixed Covipor Aniownt

The smount of interest pavable in respect of each Note lor any Tnterest Period shall be the relevam
Fived Coupon Amount and, if the Notes are in move than one Speeified Denomination, shall be
the relevam Fixed Coupon Amount in respect of the relevant Speeified Denemination.

Calewlation of tnterast Anrawst

The smount of interest payable in respect of each Note for any period for which a Fixed Coupan
Amannt is not specified shall be caloulated by applying the Imerest Rate to the Calcuistion
Amount, multiphying the product by the relevani Day Count Fraetion and rounding ihe resuliing

figure Lo the nedrest subeanit of the Specified Corrency (halt' s sub-umt being rounded upwards)
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and multiplving such rounded figure by g frastion equal 1o the Specified Denomination of such

Note divided by the Caleulation Amount, provided that:

(ay il an Initial Rroken Amount is specitied in the Applicable Pricing Supplement, then the
fiest Tnterest Amount shali equal the Initial Broken Ameount specified in the Applicable
Pricing Suppiement; and

{M i s Final Broken Amount is specified in the Applicable Pricing Supplement, then the final
Tnterest Amouwnt shall equal the Final Broken Amount speciticd in the Applicable Pricing
Supplement,

futerest on Floating Rate Notes and Indexod Notes

Aeerual of Imerest

The Notes benr interest {rom the interest Commencement Dule ab the nferest Rate pavable in
arrear on each Tnterest Payment Dy, subject as provided in Condition 10 (Paymears), Bach Note
will cease o bear interest from the due date for linal redemption unless, upon due presemation,
payment of the Redemption Armmount i improperly withheld or refused, in which case 1t will
gontinue to bear Interest in aceordance with this Conditton 7.2 (fnterest on Floming Notes aimd
Indlexed Noves) (as well as aller ay before Judgement) unidi whichever is the carlier ol (i3 the day
on witich alfl sums due in respect of such Nowes o that day are recelved by or on behall of the
relevant Noteholder and (i) the day which is 7 {seven) days after the Paving Agent has notified
the Notebolders thae it has received all sums due in respest of the Notes up o such seventh day
{enoept to the extent therg s subsequent default in payment).

Floating Inferesi Rore

The Floating Interest Rawe which is applicable to a Tranche of Tloating Rate Notes for an [oterest
Period will be determined on the busis of Seren Rate Determination or on the basis ol 18DA
Determirstion or oo such ather bagis as may be deternined by the Tssuer and specified in the
Applicable Pricing Supplement.

IS0 Determination including fulthack provigions

I T8DA Thetermination is specifivg in the Applicable Pricing Supplement as the manner i which
the Interest Rute(s) isfare to be determined, the Interpst Rate applicable to the Notes for gach
Interest Period will be the sum of the Margin and the relevant T8DA Rate where “181D4 Rate™ for
an Interest Pertod means o rale equal © the Flosting Roie (s defined in the 1SDA Definiticns)
that would be defermined by the Calenlation Agent under an interest rate swap transsetdon iF that
Caleulation Agent were acting as Calevfation Agent for that interest rate swap transaction under
the terms of &n agreement incorporaiing the 1313A Definttions and under which:

(7))  the Floating Rate Oplion is as spectiiad in the Applicable Pricing Supplement;

ib)y  the Designated Mawrity is the period specitied in the Applicable Pricing Supplements and

(o) the relevant Rese s ois eithers (0 the applicable Floating Rate Option i§ based on
2T TIBAR-SAFEN, the first day of et tnerest Period; or (1) in any other case, 58
speeified in the Applicabie Pricing Supplement,

Floating Fate, Floatlny Rate Option, Designated Maturity and Reset Dade have the meanings
given to thase exprossions in e [SIA Definidons and HBAR means e average mid-market
yield rate per wowan fov g period of the Designated Maturity which appenrs on the Reers
Sereen SATEY page o or about 11h0d {Johanncsburg tme} on the relevant dave {ov any
BUCLLSSO ).

i

Serean Rete Delermbagtion including follback provisions

I Soresn Rate Determingtion s specified o the Appleable Pricing Supplement as the manner

i which the Interest Rale i 1o be determined, the Interest Rate applicable 0 the Notes for each

Tnterest Period will be determinegd by the Caloulatdon Agent on e following basis:

fu) il the Relorence Rate ia o composite guatation or customarily supplied by one entity, the
Cateulation Agent will deternting the Reforence Rate which appesrs on the Relevant
Sereen Page ax of the Retevant Time on the relevant Tnterest Determination Date; o

{h inwhy other ease, the Caleulation Apent will determine the arithmetic mean of the

L
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Reference Rates which appear on the Relevant Screen Page ag of the Relevant Time on the
prdevand fnterest Daedermination Pate;

(e)  if, in the case of (i} above, such rade does not appear on that page or, in the case of (i)
above, fewer than twvo such ¢ appess on that page or 1, in either case, the Relevan:
Hereen Page s ursvailable, the Caleulation Agest will:

(

(A)  request the prineipal Johanoesturg office of each of the Relerence Banks to provide
the Caleuiation Agent with its offered quotaion (expressed as a percentage rate per
argim tor the B fale al approximatefy 12060 (Johannesburg time) on the
[nterest Determination Date i question; and

(B)  determine the arithmetic mean of such guotations, and

(@) fewer than 3 (three) sueh offered quotsions see provided gs reguested, the Culoulation
Agent will deferming the srithmetie mean ol the rates (being the nearest Reference Rate,
as determingd by the Caleulation Agent) guoted by minjor banks jo the Johanneshura inter
bank marker, selected by the Caleulation Agent, ol approximately 12006 (Johannesburg
fese) on the Tirst doy of the relevant Tnterest Period for loang in the & ed Currency 1o
lending banks i the Johannesburg inter-bank market Tor & peviod egual to the relovant
erest Peddod angd inoan amount tat i representative for a single transaction in that
market gt that thne;

fand the Tnverest Rate for such fnterest Fertod shall be the sum of the Margin and the raie
ar (s the case may be) ihe arithmeic mean so determined; provided, however, that 1 the
Calealution Agent is unable w determing 4 rate or (as the case may be) an arithimetic niess
in seeordance with the above provisions in relation to any Tnterest Period, the Interest Rate
apphicable w the Notes during such Tnterest Period will be the sum of the Margin and the
e o (g% the case may bed the withmelic meoan last determined in relezion to the MNotes in
respoct ol a preceding Interest Pariod.

Inctexacd aterest

If the indexed Inferest Note provisions are specitied in the Applicable Pricing SBupplement bs
baing applicable, the Interest Rates) applicale W the Notes fur each Interost Perfod wili be
determined 1 secordunce with the manner specified in the Applicable Pricing Supplement.
Mocimuemy cilfor Minimum Iiaerest Rote

1 the Applicable Pricing Supplement spreifies s Muximom Interest Rate for any fnterest Period,
then the frferest Rate for such Interest Pertod shall in no event be gregter than such Maximim
fmerest Rawe and/or i 10 speoifies a Minimom Interest Rate for any fteress Perlod, then the
Intevest Rate for sach Interest Perfod shalt in no event be less than sueh Minfrowm Interest Rate.

Drarermingtion of Floaring Interest Rare and Celewlation of Inferest Amount

The Caleulation Agent, n the case of Floating Rate Notes will, wl or ag soon zs practicable afler
gach ime au which the Tnterest Rate is o be determined in relation to cach Interest Peviod,
catoulate the Interest Amount pavable in respoct ol each Note for such interest Period. The
fnterest Amount will be ealeulated by applying the Interest Rate for such Interest Period Lo the
Cafonlation Ameuni and multplying the product by the relevant Dy Count Fraction, rounding
the resulting figure 1o the nesvest subeunit of the Specificd Currgney (halt a subeanit being
rounded npwards) and multiplying sueh rounded fgure by o Faction equal to the Specilied
Depomingtion of the relevant Mote divided by the Caloulation Amognt.

Cabowlation of Cher Amousts

If the Applicable Pricing Supplement specifies that any other amount 13 to be calonlated by the
Catenlation Agent. the Caleulation Agent will, a3 soon as practicable aller the time or times at
whiich any soch amount is Lo be determined, caleulate the relevant amount, The velevand amount
will be caleulated hy the Caleuiation Agent in the manner specified in the Applicable Pricing
Suppiement.

Publication

st Rate and Intercst Amwant determined by i,
Dgte, wnd any other amount(s) required W be

The Caleulation Agent will cavse gach fnlere
pgether with the velevant Imerest Payment
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7.6.1
7.60.2

ant paytment dite(s) o be notilisd to the Tssuer, the
eholders in respeet of any Floaling Rute Notes which

determined by i together with any reley
Paying Agenr, the Transfer Agenl, the N

are Thesrer Nutes or Ovder Notes, any Financial Fxchange on which the relevan, Flosting Rate
Notes are for the time being fisted and any centeal sevurities deposiiory In which Individoal

Certificates in vespect of the Noles are immobilized, g3 soon as possible after their doeeminacion
but {in the case of cach nterest Rate, Interest Amount and Interest Payment Date) in any event
not fater than 3 (hree) Business Days alter the Tnterest Detevraination Dae {in the cage of the
determination of Flonting Interest Rage applicable to a Tranche of Floating Rate Notes) and no
later than 3 (three) Business Dayvs bf_‘imo the Interest Payment Dage (in the case of the
determination of the Interest Amount). Moilee thereel” shall also pmmﬂlh be given o the
Notehokiers in aceordance with Condition 1& {Nedices).

The Calawlation Agent witl be entided wo recaieulase any Tnterest Amount {on the basls of the
foregoing provisions) without notice in the event of an extension or shortening of the relevar
fnterest Parind, Any such smendment will be promptly notified to the [ssuer and o the
Noteholders in accordance with Condidon 18 {(Noticesy and, H the relevant Tranche of Noles i3
fisted on the J8F, the JST and the Central Depository. 1 the Calealation Amount is less thun the
minimum Specified Denominaion the Caloulation Agent shall mot be obliged o publish each
Interest Amount fut instead may publish only the Catealation Amount and Interest Amound in
respet of & Wote having the minimum $pecilied Denomination.

Notfficationg ¢ie. o he final

Al rotilications, opiniens, deferminniions, cortificates, caleulmions, quotations and decisions
given, expressed, made or obiained fur the purposes of the Condition 7.2 Unterest on Fleating
Notes and (ndexed Notes) by the Caleulation Agent will (in the absence of willul default, bad
faith of manifest crror) be hjmllzw on the lssuer, the Paying Agent and the Noteholders and
{sublect a5 aforesaid) no Dability to any sueh Person will attach to the Caleulation Agent in
connestion with the exercise or non exercise by it of its powers, duties and diseretions for such
(RITIGRES,

Fnterest on Mived Rate Notes

The interest rate pavable fram tme 1o time on Mixed Rate Wotes shall be the interest rate payable on
asy combination of Fixed Rate Notes, Flosing Rate Notes, Zero Coupon Notes or Indexed Notes o
1S v periods, ezeh as speeified n the Applicable Pricing Supplement. l‘.)mmg cach such
spplicable period, the interest rate on the Mixed Rate Notes shall be determined and fall due for
payment on the basts that and 1o the extent that such Mixed Rate Notes are Fixed Rate Notes, Floating
Rate Notes, Zero Coupon Motes or Indexed Notes, as the case may be.

Interest on Partly Paid Notes

T the case of Partly Paid Notes (olher than Partly Pald Notes which are Zera Coupon Notes), intereit
will accive on the paid-up Nominal Amount of such Notes and otherwise as specified in the
Applivable Pricing supplenwent.

Toterest on nstabment Notes

i ihe case of Instalment Notes, imerest will acerue on the amount outstanding on the relevant Note
fromm time to time and otherwise as spesified in the Applicable Pricing Supplemeant.

Acprnal of Tnteyest

Fach Note (0F ik the ease of the redemption of patt enly of o MNote, that part only ef such Note) will
ceass to bear imerest (i any) from the date of it redemprion untess, apon due presentation thereal,
pryment ol principad i3 impropecly withheld or reflsed, In such event, Intorest will seorne at the
BAFEX Cvernight Deposit Rate (to be found on the Reuters Scoreen SAFEY page 95 a 1200
(fohanneshurs Ume) on the lj)]‘(.fﬁiﬁ:l‘\l’iiﬂl(}rl’l date, or miny SHCREESGr Fake) until the carlier off

the date on which all amounes due in vespect of such Note have been paid; ot

in respect of Uneertificated Notes, the date on which the bl amount of the moneys payubie hag
been reccived by the Paying Agent and nhatice o that eifect has been given 1o Notgholders i
accordance with Condition 18 (Naoriees),
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Tn the event thas the SAFEN Overnight Deposit Rate is not ascertainable from the relevani sereen page
at the thme contemplated above, the Caleulation Agent shall follow the procedure contemplated in
Condition 7,2.2 to pscertadn a rate,

Buginess Day Convention

¥ any Interest Payment Date {or other dete) which s specified in the Applicable Pricing Supplement
to be subjeel o adjustment in accordance with o Bosiness Day Convention would otherwise fl! on g
day which iz not a Business Day, then, if the Business Day Convention specilied is;

() the Foating Rate Business Day Cenvention, such fnterest Payment Date {or other daid shail
in any case where Intorest Peoviods e specified in accordance with Condition 7.2, be
postponed 1o Lhe next day which 15 & Business Day unfess it wouald thereby Tall into the next
patendar month, in which event; (i) sueh Interest Pavment Date {or other date) shail b brought
Forward 10 the flest preceding Business Thay; and (i) cach subsequent Interest Payment Date Gor
ather date) shatl be the fast Business Day in the month which falls the number of months or
other period specified s the Interesi Period in the Applicable Pricing Supplement atter the
preceding apptcubic Tateresi Payment Date (or other date) has ocurred; o

W

(by  the Followley Busiress Day Convention, such Intcrest Payment Date (o other dated shall be
posiponed to te next day which {s a Business Duy: or

(oY the Medified Foliowing Business Day Convention, such Interest Pavment Date {(or other
date) shatl e postpaned W the next day which is o Business Doy unless L woukd theeeby all
inlo the next enlendar month, in which event such Interest Payment Date {or other such date)
shatt be brought forward o the Grst preceding Business Day; or

() the Preceding Business Day Convention, such [nterest Paymeni Date (or other date) shall be
brought forward (o the ficst preceding Business Day,

EXCHANGE OF TALONS

O or after the Dnterest Payvment Date on which the final Coupon (heing the Coupon in respect of the
rlovast Tndividoal Certificate relaling to the latest Tnlerest Payment Date in respeet of that series of
Coupons) matures, but not later tharn the date of preseiption (in sceordance with Condiion 12
{Preseription’) of the Talon which may be exchanged for the respective Coupons, the Talon (it any)
altached to the relevant Individual Certificate upon issue may be surrenderad ar the specified office of the
Trasler Agent inexehange for further Coupons, ineluding (i such furthér Coupons do not include Coupens
up o, and including, the final dae for the payment of foterest due 5o respect of the Notes to which they
pertain) a further Talon, subjec to the provisions of Condition 12 (Preseription), Bach Talon shall Tor the
purposes of thess Terms and Conditions, mataee on the Interest Payment Diate on which the finai Coupon
tssued pursuant to such Talon matures.

REDEMPTHION AND PURCHASE

A Tranche of Notes will, subject to Condidon Y4 (Redempiion of Subordinated Netes) or as otherwise
specitied in e Terms and Conditions, be redeemed on the Maturity Date in accordance with Candition
9.1 (Seheduled Redempfion), 1 the “Early Redemption of the option of the lssuee (Call Oprian)™ andfor
“Early Redemption ¢l the option of the Neteholders of Senior Notes (Fut Oprion)” andfor “Early
Recdemption folioving the scourrence of o Teee Event ancor Change in Law™ 15 specified as apphicable in
the Applicable Pricing Suppiement, & Tranche of Notes may be, or upon the ocgarrence of an Event of
Drefunlt as set out in Condition 13 {fvems of Defind) wili be, reduemed prior to fts Maturity Date ip
accordanee with this Condilion 9 (Redemption and Frrehase),

Seheduled Redempiion

Unless previously redeemed or purchased sng cancelied as specified helow, the Notes will be
redeemied st the Final Redemption Anounst on the Maturity Date (0 any}, to the provigions contained
in Conditton 19 (Payments).

Redemprion following the occurrence of a Tax Event and/or Change in Law

1t 50 specilied in the Applicable Pricing Supplement, the Issuer may redesm the Notes of any Tranche
ot Motes In whole, but nol in part:

(&} at any time (if neither e Ploating Rate Note provisions nor the Indexed Note provisions are
specified in the Applicable Pricing Supplement a5 being applicable on il they are, such
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provisions are pot applicable at the Ume of redemption) or

(b} on any Iaterest Payment Date (if the Floating Kate Note Provisions or the Indexed Now
provisions are specified in the Applicable Pricing Supplement as being applicable and are
applicable al the tme of redemplion),

on giving not Jess than 30 (thisty) nor more thar 60 {sixey) days’ notee to the Noteholders and
to the Registrar and the Paying Agent {which potice shall be brevocable in accordance with
Condition 18 (Notices), ab their Barly Redemption Amount, fiutlowing the ooourrenes of a Tex
Event andfor Change In Law, provided, however, that ne suek notee of redemption shall be
wiven earlier than:

{1} where the Notes may be redesmed g1 any tHige, 90 (inety) days prior w e earliest date
on which the Tssuer would be obliged o pay such additional amounts or would be entivled
{25 such entitfement is malerintly reduced) w clabm o deduction in respect of compuling its
tocation Habilities; ar

(i where the Notes may be redecmed only ou an Interest Payment Date, 60 (sixly) days
pefor to the Inferest Payment Bate ocovrring immedialely battre the earliest date on which
the Tssuer would be obliged to pay such additional amounts or would not be entitted {or
sugh entittement is maieriafly reducedy to claim o deduction in respect of compuling iy
tawation Habifides.

Prior (o the publication of any notice of redemption pursuant W this pavagraph, the fssaer shall deliver
to the Paving Agent (A) o cortificate signed by tvo authorised officers of the Issuer stafing hat the
Issuer i entithed [0 offect such redemption and setting fonth o statement of facts showing that the
conditions precedent 1o the tight of the fssuer so o redeem bave oseoreed and (B) ao opinfon of
independent lepal advisers of recognised standing to the effect that a Tax Event and/or Change in Law
s opourred, Upon the expiry of any such notice ag is referred o in this Condition 9.2 (Redempiion
Sollowing the vecarrence of o Tax Event and/or Clange (e Lew), the Tssuer shall be bound to redeem
the Notes 1 acoordanoe with this Condidon 9.2 {Redemption follmwing the oconrrence of a Fax Event
and/or Change in Lie),

Early Redemption at the option of ¢he Issuer (Call Gpiion)

Tf the Tssuer is specified in the Applicable Pricing Supplement as having an option to redeem, the
Notes may be redeemed at the option of the fssuer in whole or, i 50 specified in the Applicable
Pricing Supplemeni. in part apon the [ssuer having given:

(0} mot Jess than 30 {hirly) and not more than 60 (sixdyy days” notice o the Notcholders in
aceprdance with Condition P8 {(Notices); and

(b not less than 7 (seven) davs beftre giving the notice referred o in (a) above, notice W0 the
Transtor Agent,

{hoeaiy of which notices shall be rrevoeabled to redeeny all ov some of the Notes then Crutstanding on
the Optional Redemprion Date(s) (Cally and a the Optionsd Redemption Amount(s) (Call) specified
i, o determined in the mamer apecifled in, the Applicable Pricing Supplement together, if
appropriate, with interest zecrued up to (bul excluding) the Optional Redemption Date(s) (Call),

Any such redemption amount must be of @ nominat amount equal o or greater than the Mintmum
Reademption Amaount or equal (o or fess than a Higher Redemption Amouat, boih as specified in the
Applicable Pricing Supplement, i1 applicable. In the case of # parddal redemption of Noles, the Notes
to b redeemed (Redeemable Notes) will be seleoted:

{a) Inthe case of Redeemubie Motes represented by Individual Certiticates, individually by tuly and

tht in the casc of Redeomable Notes ssued v uncertificated form, In accordanee with the
Applicable Procedures,

and in each such case not more than 30 (thiry) days priov to the date fxed for redemption (such dite
ol selection being hersinafier called the Selection Dare).

A gt of the serial numbers of the Individual Certificmes Gand in the case of Redeemable Notes which
are Begrer MNotes or Order Notes, the relevant Recelpts andior Coupons) will be pablished in
secordance with Condition 18 (Netees) pot less than 15 {feen) days prior wo the date Tived for
redermption, Vhe sgeregite Nomine! Amount of Redeemed MNotes represented by Individuad
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Clertifteates shall bear the same proportion o the ageregate Nominel Amount of ali Redeemaed Notes
as the mgpregate Nomingl Amount of Individual Certificates outsianding bears o the aggregate
Mominal Amourd of the Weles Outstanding, i each case on the Belection Date, provided that such
firgt mentioned Nomingl Amouni shall, i necessary, be rounded downwardz to the noarest integral
mubtiple of the Spevified Dencmination and the aggrepate Nominal Amount of Redeemed Notes
issued W owncertitficaled o shall be cqual tw the balance of the Redeemed Naotes. Mo exchange of
Benelicial Interests in Uncertificated Notes Tor Individual Certificates will be permitted during the
period from and including the Seleetion Date w and including the date fixed for redemption pursuant
o thiy Condition 9.3 (Kardy Redemprion ar the opiion of the syeer (Call Oprion)) and notice to that
effeet shall be given by the Tssuer Lo the Noleholders in accordance with Condition T8 (Nodces) at
teast 5 {five) days prioy w the Sclection Tate,

Holders of Redeemable Notes shall surrender the Tndividual Certifivates, together with Receipts and
Coupons (10 any) relating to the Notes In secordanee with the provisions of the notice given to theey by
the Tssuer as contemplated abiove, Where only a portion of the Wotes represenied by such individual
Certificates, Receiprs and Coupong (a5 applicable) are redeemed, the Transler Agent shall deliver new
Individual Cemificates, Receipte and Coupensg (as apeiicable) 1o such Notsholdars in respect of the
talance of the Notes,

Redemption of Subordingied Motes

Subject to the applicehle Capital Regutations, Subordinated Notes that are also Capital Notes may
have o minimam Maturity Period determined in accordance with the Capital Regulations relating o
such Capital Noles as set owt in the Applicable Pricing Supplement. Notwithstanding the foregoing
provisions ol this Condition for so long as the applicable Capital Regulations so reguire, Subordinated
Notes that are also Capital Notes may be redeemed. or purchased and cancelled by the Tasaer, priorto
the Maturity Date, only al the option of the Tssuer und with the priov written approval of the Reglstrar
of Banks and in accordmge with the Additonal Conditions (iF any) approved by the Reglatrar of
Banks, even where an Bvent of Tefault has occurred,

Rurly Redemption at the option of Notehalders of Senior Notes (Fat Option)

1f the Noteholders of Senior Notes are speeifled in the Applicable Pricing Supplement as having an
aption 1o pul any Senior Motes, the Tssuer shall, at the option of the Noteholders of sueh Tranche of
Fepior Notes, receem the Senfor Notes on the Dptional Redemption Date(s) (Put) specified i the
relevant Put Notice or o the Applcable Pricing Supplement, as the cuse may be, af the relevint
Opricnal Redemption Amount tgether with interest {if' any) acerued to such date. In order 1o axereige
the option contained in this Condition 9.4 (Barly Redemprion at the option of Neieholders of Senior
Notes (Pul Goptlon)l, the Naoteholders of such Senior Notes must, aov less than 3¢ (thirty) nor more
than 60 {sixty) days before the relevant Optional Redemption Diate(s) (Put), surrender the Individual
Certificates (f any) relating to such Senjor Notes with the Paying Agent in secordance with Condition
L8 (Noflees), topether with a duly completed Put Notice. The rederption amount specilied in sweh Pul
Natice in respect of any such Now must be of @ nominal amount squal tw or greater than te Minimum
Redemption Amount or sgual o or less than the Higher Redemption Amount, cach us spectfied in the
Applicable Pricing Supplement, H applicable,

The redemption of Seaior Notes issued in oncenificated form shall take place in sccordanes with the
Applicable Frocedures,

Where a Noteholder puts Senfor Nowes represented by an Individual Certificate, such Noteholder shall
deliver the Individua! Centificate, together with Receipts sndfor Coupons (iFany), 10 the Transter Agent
for cancellation by atlaching 3t to & Put Notice. A holder of an Individual Certificate shall specty s
ey ment deiis in the T Notiee foc the purpeses of payment of the Optional Redemption Amount,

The delivery of Put Notlces shall be required w lake place during normmat office boues of the Transter
Agent, Pro forma Put Notices shatt be available from the Specitied Office of the Tssuer,

Any Pup MNotice given by s holder of any Seaior MNole pursuant o this Condition 94 (Early
Rademprion o the aption of Nojeholders of Sepior Noies (Faf Option)) shall be irrevocable gxeept
where after giving e sotice, but peior o the due date of redemption, an Bvent of Defimb shall have
oeeurred and be continuing in which event such Noteholder, at its option, may elect by notics (o the
Tasurer and the Trsler Ageat to withdraw the aotice given pursuant to (his paragraph and instead o
deelare such Sentor Note forthwith due and payable pursuant to Condition 13 (Evesty of Defindr),
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o.1

Enrly Redempiion upen the ocearrence of an Rvent of Defsul(

Upon the occurrence of an Bvent of Detinlt and reecipt by the tasuer of & wrilten notice declariog
Notes hebd by the relevant Notgholder to be furthwith due and payable in aceerdance with Condition
V3 (Fvends of Oefimlty, such Notes shall become forthwith due and payable at the Barly Redemption
Amount in the manner set out i» Condition 9.7 (farly Redemprion Amouns), wgether with interest (if
any) 1o the date of paywment, inaccordence with Conditton 13 {fvents af Defindi),

Early Redemption Amounts

For the purpose of Condition 9.2 (Redeaymion follewing the ocevrrence af a Tax Event amid/or Change
in Lone) and Condition 13 (Bvenrs of Dofaudty (and otherwise ay stuted herein), the Notes will be
redecmed at the Parly Redemption Amount caleulated as {follows:

(9) i othe epse of Notes with g Fingd Redemprion Amount eyual to the Nominal Amouat, ai the
Final Redempiion Amount thereot; or

(B i the cage of Notes (other than Zero Coupon Notes) with o Final Redemplion Amoont which is
or may be less or greater than the 1ssue Price (fo be determined in the manner specified in the
Applivable Tricing Supplement), at that Pinal Redemplion Amount or, i no such amount or
marmer 15 5o speeified in the Pricing Sapplemen at their Nominal Amount; or

{c) in the case of Zero Coupon Notes, at on amount (the Amortised Face Amount) equal o the
sum of!

(Y the Retorence Price; and

(ity the product of the fmphed Yield {compounded semi-annuailyd being applied o the
Reference Price from (and including) the Tssue Date up to but excluding) the date fxed
for redemption or, a8 the case may be, the date upon which such Nowe boecoras due ol
payable, or sueh other amonnt as {5 spectfied in the Applicable Pricing Suppiement,

Where such caleulation is to be made for a perfod which is not s whale number of vears, it shall be
caloulmsed on the basis of actual davs elupsed divided by 365, or such other calonlation basiz us may
be specified in the Applicable Pricing Supplement.

Instalment Nodes

nstalment Notes wil] be redeemed at the Instalment Amounts and on the Instalment Dates, To the case
of eardy redemption in aecerdance with Conditlons 9.2 (Redemprion folfowing the occurrence of o Tox
Event andfor Change in Lew) or 9.7 (Farfy Redemption Aineents), the Bacly Redemption Amount wil)

be determined pursuant to Condition or 9.7 {Karly Redemyption Amaunis),

Partly Paid Notes

1F the Notes are Tarthy Paid Notes, they will be redeemed, whether an matrity, early redemption or
otherwise, Hy aceordance with the provisions of this Condition @ (Recfemption and Purchase) and the
Applicable Pricing Supplement.

Exchangeahle Notes

i the Notes are Exchangeable Notes, they will be redeemed. whether st maturity, ewrly redemption or
otherwise in the manner speeilied in the Applicable Pricing Supplement. Excharpeable Notes, in
reapect of which Mandatory Exchange is specified in the Applicable Pricing Supplement as applying,
or upon the exercise by the NMoteholder of the MNoteholder's txchange Right G applicable), will be
redeemed by the [ssuer delivering 1w ach Noteholder so many of the Exchange Securities sy are
requived in aceordance with the Exchange Price. The delivery by the Tssuer ot the Bxchunge Seourities
in the manngr spectfied in the Applicable Pricing Supplement shall constitute the in ypecie redemption
in full of such Notes.

Purchases
The tssuer ar any of #s Subsidiaries may ab any tme purchase Notes (ncluding all unmatred

Coupons and Recelpa) at any price in the open marked or otherwise,
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9.13

Canceflation

All Nustes which are redeemed or purchased by the lssuer ov any of Its Subsidiaries may, al its oplion
he cancelled and may, i cancelled, not be reissued or tesold, Where only a portion of Notes
vepresented by an ndividual Certilicaie are caveelled, the Tragfer Agent shall defiver a Certificate to
such Noteholder in respect of the balance of the Notes,

Vate payment on Zero Couport Notes

If the amount pavable in respeet of any Zero Coupon Nole upon redemption of such Zero Coupon
Note. pUrSIINE Condition & (Redemprion and Furchase) or upon s becoming due and repayable ag
provided in Condition 13 (Bvears of Defendd?, is improperly withheld or refised, the amount due and
sepayable in respect of such Zero Coupon Note shall e e amount caleulated as provided in
Congdivion 9.7 {¢) (Barly Redemption dmoions). as Lhough the referenves therein o the date fixed for
the nglr.*mpnnn or the dae upon which such Zero Coupon Nete beeomes due and payable were
replaced by references (o the date which is the earlier oft (i) the dale on \\lm} all pmounts due in
respect of such Zero Coupon Nowe have been pald; and (1) where relevant, 5 (five) dovs alter the date
an which the full amount of the monevs payable has been received by the Cenivad Depositary, and
notiee (o that effect has been given (o the Noteholdeors in accordance with Condition 18 (Vorices).

10, PAVMENTS

10,1

10.2
6.2

Gengral

Only Notehodders named in the Registor ot 17000 (Johanneshurg me) on the refevant Last Pay o
Register shadl be entitied 1o payroent of amounts due and payable in respeet of Registered Notes,

All pavments of sl amounts (whether I respoct of pringipal, nterest or otherwise) due and payable in
respect of gry Notes shall be made by the Tssuer {where the Tsswer frself acts as Paying Agent) or the
Paying Agent on behalf of the Tssuer (where the Tssuer has appointed o thivd party to act as Paying
Agentd, as the cage may be, on te terms and conditions of the Agency Agreement (if any) and this
Conditon 10 {Paymenis).

AN references in this Condition 10 w “Paving Agens” shall be constued as references o the Issuer
{where the Tssuer iself acts as Paving Agent) or the Paying Agent on beball of the lssuer {(where the
Issuer has appoinied o third pacty entity w act as Paying Agent), as the case may be,

Fayinents will be subject in all cases o any Tseal or other laws, diveetives and regulations applicable
thereto in the pace of peyvment, buat without prejudice w the provisiony of Condition 1) {Taxatiuon),

Pavments — Registered Notes/Certificated and Uncertificated

Meithod of pavment

The Paying Agent shall pay all amounts due wid payable in respect of any Registered Noles:

102,11 In the case of Notes which are held in the Ceniral Depasitory, in immedialely svailable
and freely transferable funds, in the Specified Cuorrency, by electronic funds trar
the bank aceount of the TR Nomines, o the registered Notcholder of such Naotes,
which in twm wit! wansfer such fupds, vie the Participanis, to the holders of Beneficiy)
Tnterests i such Notes; and

102,12 in the case of Note(s) which are d by an Individual Ceriificate, in
immediaely available and Greely wansferable funds, in the Speeified Currency, by
electronic funds transfer, to the bank account of the Person named as the registered
Motcholder of sueh Notes in the Register or, in the case of joint registered Notgholders,
the hank account of the first one of them named in the Register in respoct of such
Notes; provided that if severad Persons are entered into the Register a8 joint registered
Moteholders of such Notes then, without affecdng the previous provisions of this
Conditiom 10, payment to apy one of thein shall be an effective and complete discharge
by the fasuer of the amount so paid, notwithstanding any notice (express or atherivise)
which the Paying Agent andfor the Tssuer may have of the right, ttle, nterest or claim
of ary other Person to or in any such Notes,

Nejther the (ssuer nor the Paying Agent shall be responsible Tor the loss in transmission ol any
such funds, and paviment of any amount into the bank aceounts refarred w above, In aceordange
with this Condition 10.2.1, shall be satisfaction pro tamto, W the estent of such amount, of the
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14.2.2

1023

1014

jurisdiction spectiied in the Applicalile Pricing Supplement) into which the

jurisdiction speeified in the Applicable Pric

lssuer's obligations to (ke Noteholders ender the relevant Reglstered Notes and the appticable
Teems and Conditions.

Reweficial nterest

Following payment w the 807 Nominee of ameunts due and payable in respect of Notes which
are held in the Central Depository, the relevant funds will be transtorred by the C81Y's Nominee,
via the Participants, o the holders of Beneficial Interest in such Motes,

Bach of the Persons redected in the vecords of the Cenral Depository o the relevant Participand,
as the case may be, as the holders of Beneficial Interests in Motes, will Took solely w the Ueatral
Diepository or the relevant Participants, as the case may be, for such Persan’s share of cach
payment so made by the Paying Agent, on behalf of the Tasuer, o or foc the order of the CBIYs
Nominee, as he registered Newholder of such Newes.

Weither the Paying Agent nor the Issuer will have any responsibility or lability for any aspeet of
the rccards refating (o, or paviments made on account of, Beneficial Interests or for mainlaining,
superviaing or reviewing any records reluting to Beneficial Interests.

Payments of amounts due und payable in respect t of Beneficial Interests in Notes will be recorded
by the CS0's Nominee, as the registered halder of such Notes, distinguishing between intgvest
sangd principal, and suck record of payments by the CSI°s Nominee, ay the registered Notehotder
of sueh Notes, will be prina facie prool ol such payments,

Swireeeeder of trdlivicial Certifleates

Payments of principal in respeet of any Reglatered Note{s) which is/are represenied by Individual
Clertificate(s) shall be made o e Noteholder(s) of such Registered Note(s) only if) prior 1w the
date on which the relevant Tranche of Notes are redeemed, such Individual Certificate(s) shall
have been surrendered to the Transfer Agent al its Speeifled Office.

i the refevant Individual Cenificate s not swreendeored Lo the Transtor Agent at its Specilied
Office in sceordance with this Condition 10.2.3, the amount of principal payeble to the
Noteholder of the Registered Note(s) represented by that individuad Certificate shall be retained
by the Paying Agent for such Noteholder, at the futter’s risk, untl that Individual Cerlificate shall
furve been sperendered to the Transter Agent o its Specified Office, and such Noteholder will not
e entitled o any interest and/or other payimenis in respect of any delay in payment oueasioned as
a resudt of sich fatlure to surrender such Individual Cortificate.

Payments — Bearer Notes

Pavments of interest in respeet of Bearer Notes will be made to the Bearer only agalust presentation
and surrender by the Bearer or Hs Representative of the relevant Coupon or {in respect of inlerest
bearing Fearer Notes issued without Coupons) onfy against presentation by the Bearer or ity
Reprosentative of the relevan Tndividual Certificato to the Paying Agent at ilg Specilied Office.

Payments of nstaiment Amounts in respeet of Bearer Nowes will be made W the Bearer only following
presentation and surrender by the Bearer or ity Representative of the relevant Receipl to the Paying
Agent ol s Specified Gifice, Payments of the fisal instahment of principal in respect of HBearer Notes
which are Instaiment Notes, or of the pringipal of all ocher Bearer Notes, will be made to the Bearer
only follewing presentation and surrender by the Bearer or its Representaiive of the Tndividual
Certificate evidencing such Bearer Woies 1o the Paying Apent at its Specilied (ffice,

Lipon preseniation and/or sirrender as aforesaid, the Bearer or its Represemative shall be required o
Aominate fn writing to the Paying Agent & bank account within South Aftics (or sny other banking
relevant payment must be
Tioa or any other banking

made and provide deiails of fg address (heing an address within South At
ing Supplement),

Paymesnts - Cedey Notey

spect of Oeder Notes will be made (o the Payee only following presentation
senlative of the relevant Coupon or {in respect of interes!

Payments of inleresl in re
and swrender by the Payee or its Repres
hearing Crder Notes Issued withowt Coupons) only against presentation by the Payee or s

Representative of the relevant Tndividual Certificate w the Maying Agent at ity Specified Ofice,

Payments of Insilment Amotnts 0 respect of Ovder Noles will e made 1o the Notcholder only
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10.6

Jurisdiction specid

following presentation and surrender by the Payes or its Represantative of the relevant Receipt to the
Paying Agent at its Specified Offtee. Payments of the final instaiment of principal in respect of Order
Motes which gre Instalinent Notes, or of the principul of alf other Ceder Notes, will be made 1o the
Payee oaly following presentation and surrender by the Payee or His Representative o the Indivichial
Certificare evidencing such Order Notes,

Upoo presentation andfor surrender as aforesaid, the Payee or its Representative shall be reauired to
paminale i writing to the Paying Agent s bank account within Souh Alvice (or any other banking

jurisdiction spesified in the Apphicable Pricing Supplement) into which e relevant payment must be

made and provide details of fis address {being an address within Sowh Afvica or uny other banking
fad i the Applicable Pricing Supplement),

Method of Payment
Payments of interest and principel witl be made in the Specilied Curreney by electronie funds trangter,

i the lssuer 18 prevented or rostricted directhy or budicectly from making any payment by eledtronic
Funds transfer in accordance with the preceding paragraph {whether by reason of swrike, lockout, fire,
explosion, foods, riot war, accident, act of God, embargo, legislation, shortage of or breakdown in
fcilities, civi! commetion, unrest or disturbances, cessslion of ldht)ll Ciovernment interference or
control or any other gatse or cotingency beyond the control of the sy r}. the [sauer shall wmake such
payment by chegue (or by soch sumber of chegues as may be regaired in acsordance with apphicatie
banking law and practice) of any such amounts. Such payments by cheque shall be send by post w:

() the address of the Noteholder of Registered Notes as set (Db in the Regisier ov, in the case of
joint Moteholders ol Regl 1 Motes, the pddress sel forth i the Register of ibat ong of them
who is first named inthe Ragister inrespeet of that Note; or

() ltE, geldress nominated by the Bearer or the Pavee in respect of Bearer Notes or Ovder Notes, s
s iy e, ppon presentation and surrender in accordance with Condidon 13 {Pavments
- Rearer Noves)r or Condition 104 { Pavmenty - Qrder Notes), a5 the case may be,

Each such cheque shel be made payable to the retevant Nowholder or, in the case of joint Noteholders
of Registered Notes, the first one af them named in the Reglster, Chegues may be posted by ordinary
post, provided that weither the Tssuer nor the Paying Agent shall be 1‘c*‘s|'n'm$ihlu for any loss in
ransmission and e postal avthorities shall be deemed to be the agent of the Noteholders for the
purposes of all cheques posted it terms of this Condition 10,8 (Method of Payment),

In the case ol joint Noteholders of Registered Notes payment by electronic funds transfer will be made
to the meeount of the Noteholder first named io the Register. Payment by electronic transtfer to the
Noteholder fivst vamed in the Repister shall discharge the Issuer of i relevant pavment obligations
under the Notes,

Paymienis will be subject o sl cuses to any Wxation or ather fows, directives and regulstions
applicabie hereto in the phisse of payment, but subjeet wo the provisions of Condition 11 (Taxation).
Survender of Individun] Certifiestes, Receipts and Coupons

No paviment in respect of the finel redemption of 2 Regisieved Note shall be mads undl 10 (ten} days
after the date on which the Individual Certitficate in respeet of the Note to be redeemad has béen
surrendered o the Paying Agent.

Payments of interest In respect of Bearer Notes or Ovder Notes shall be made in aegordance with
Condition 105 {(Method of Faymenty only [ollowing presentation and surrénder of the relevant
Coupon (i1 any) wothe Paying Agent.

wpect of [nstalment Notes which are Bearer Notes or Order

ordance with Condition 105 (Method of Payeens) only
levant Receipt to the Paying Agent,

Payments of Instaiment Amouats in
Nowes shall be made by the lasuer in
following presentation and surrender of the re

No payment in respeel of the (frnal redensyption of a Bearer Note or Order Note shall be made uptl the
later of)

{uy the Belevant Date; and

(b the date on which the Individual Cestificate in respeet of the Note o be redeeined hus been
presented and surrendered (o the Paying Agent
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1.8

Upon final redemption as aforesaid, all unmatured Coupons relating 1o Beargr Notes or Order Notes,

s the case may be, (whether or not surrendered with the relevant Individual Certilicate) shall become

void and no pryntent shall be made thercafter in respeet of thens,

Documents required to be presentsd and/or surrendered to the Paying Agent in accordance with these

Terms and Conditioms shall be o presented andfor supendered at the office of the Paging Agent

specificd in the Applicable Pricing Supplement.

Holders of Uncertificated Notes are nat meguired o present and/or suvender any documents o titie,

Paymont Day

I the date for payment of any amount it respect of any Noede 15 nat a Business Day and 5 not subiest

to adjustment in accordanee with o Business [y Comvention, the holder thereot shall not be entitied

L payment unti! the nexd fotlowing Payment By in the relevant place for payment and shall not be

entitled wo further interest or other payment in respect of any such delay,

Tnterpretation of principal and intervest

Any relerence in these Teorms and Conditions to principal In respeer of the Notes shall include, as

applicable:

{n) any addiional amouats which may be pavable with respect o principal under Condition 10.5
{Method of Favmenr),

(bt the Final Redemption Amount of the Notes or the Farly Redermption Amount ol the Notes, as
fhe case mpy be;

{¢y  the Optional Redemption Amouat(s) (7 any) of the Notes;

(Y in relation o Ingtalmest Notes, the Instalment Amounts;

(¢ inrelation to Zero Coupon Notes, the Amortised Face Amount (as defined onder Condition 9.7
(Ferhy Redeogpifon Antourds); and

(F any preminm aud any other amounts which may be payvable under or in respect of the Motes, but
exeinding tor the avolduanes af doubd, intergst.

Ay reference in these Terms and CondHiony Lo interest in respect of the Notes shall include, as

applicable, any additional smounts which may be payable with respest to intevest under Condition 11

(Taxarion),

1 TAKATION

I

A Moteholder whose Notes are redeemed shall pay o)l tases pavable In connection with the payment
of the Interest Amount, or the redemption of such Notes and/for the payment of the Tinal Redemption
Amount angfor the Optional Redemption Amount and/or the Barly Redemption Amount as a result of
such redemption, The lssuge is not Hable for or otherwise obliged to pay any taxes that may arise as a
pgait of the ownarship, tansfer, redeniption or enforcement of any Node,

AN payments of principal and interest in reapeat of the Notes by the Issugr will be made without
withholding o deduction for or on gecount of any present or fulure taxes or duties, sssessments or
governmental charges of whatever pature imposed or levied by or on behall of Seuth Afiica or any
potitical subdivision or any suthority thereof or therein having power o tax, unless such withholding
ar deduction i reguired by law,

in such event, the Tssuer will pay such additional amounts as shall be necessary in order that the net
amotims recetved by the holders of the Motes after such withholding or deduetion shall equal the
respective amounts of principal and interest which would otherwise have been veceivable in respect
of the Notes, as the case may be, in the absenee of such withholding or deduction except that no such
adaditionm) amounts shall be payable with respect to any Note:

held by o on hehadf of a Notchalder, who i Hable for such raxes or duties in respect of such Note
by reason of bis having some connection with Soutl Africs cther than the mere holding ol such
Note or the receipt of pringipal or interest in respect thereol; or

presented Tor payment by or on behat! of, or held by, a Noteholder whe could fawfully aveid (but
hag not 50 svolded) such withholding or deduction by complying with any statulory requivementy
in furee 0 the present thme or in the future by making a declaration of nonsresidency or other
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similar claim or filing for exemplion to which it is entitied to the relevani tax authority o the
Payving Ageni {the effect of which is not {o vequire the dsclosure of the identity of e refevant
Noteholdery: o

PR where such withholding or deduction s in respeer of taxes levied or imposed on inlevest or
principal pavmems only by viroe of the inclusion of such payments in the taxable income (as
defined in section 1 of the Ineome Tey Act) or taxable capital galn {as defined in paragraph 1 of
Schetdule § to the Income Tax Act) of any Noteholder, or

.34 where (in the case of pavment of principal and/or interest which is conditionat on surrender and/or
presentation of the relevant Individual Certiflonte in ascordance with the Terms and Conditions)
the relevant Individual Ceridiicate is strrendered and/or presented more than 30 (thirly) days afley
the Relevant Date except to the extent that the Noteholder thereo ! would have been entitled (o an
additional amount va presenting the same for payment oo sueh 30" (thirteth day): or

11.3.5 i such withholding or deduction arises through e exercise by revenue authoritics of special
& I 3 g
powers in respect of disputers or alleged wx delouiters,

A Any reference in these Terms and Conditions W any amoumts in respect of the Motes shadl be deened
also 1o refir to any additional amounts which may be payable under these Terms und Conditions or
under any tndertakings given in addition w, or tn substiuton for, hese Terms and Conditions,

12, PRESCRIPTION

The Notes, Recsipts and Coupons will become preseribed unless presented for payment of principal and

fiterest within o perlod of 3 vears after the Relevant Date thersfor save that any relevant Tndividual

Cerlificate, Receipt or Coupon constituting & “aill of exchange or other negotichle inswrument”™ in

accordance with section 11 of the Prescription Act, 1969 will become preseribed unloss presented for

payment of principel and interest within a period ol 6 years from the Relevant Date thereot,

15, EVENTS OF DEFAULT

15.1 Events of Defunit refating to Senior Notes
A Event of Default in relation to Senior Wotes shall arise if zny one or more of the following evenis
shali have oeeurved and be conlinuing:
[N Namepayarens: the failure by the fssuer to pay within 7 (seven) Busingss Days from the due date
any smeunt due in respeet of any of the Notes; or
1312 Breach of other obligmions: the lasuer defauts in the performance or observence of any of ity
other obligations under or in respect of the Notes and such default remaing unvemedied for 30
fthirty) days after written notice thereot has been delivered by any Neteholder to the Tssaer or to
the Specified Office of the Transfer Agent (addressed to the lssuer); o
13.1.3 Cross defedr of Tssuer
(iy  any Fimanciai Indebiedness of the fssuer is not paid when due or (as the case may be)
within any originalty applicable grace period; or

{y v such Fisanciad Tndebredness hecomes (or begomes cupable of being declared} dug and
payable prior to ils stated matarity otherwise than at the option of the Issuer or (provided
that no svent of defaul, howsoever desertbed, has ocourred) any Person entitled 1o such
Finanaial Indebtedness: o

iy e Tssuer Bails to pay when due any amount payable by it under wiy Guarntes of
Financial Thdehtedness;

provided that the amount of Tinancial Indebledness referred to in sub-paragraph (£ and/or sub-
P aph (i) above and/or the amount peyable under any Guarantes referred o sube
paragraph (1D sbove individually or in (he sgrepite exceeds ZARSHO 000 000 (F ive Flundred
Biiton Rand) (or its egaivident in any olher Clrrsney oF furrencies ) or

t3.1.4 j,l)g;()h.!(-{;-;(_':}." ?i-'.ff‘t'(ﬁ”’_{.f-h’].-} wle the g[‘m'lliﬂg of an order {}}f By cc)mpetcnl court Or E‘i-'ifll,h!"')i'i.tl\-’ for the
liguidation, winding=up. dissolution or commencenent of business reseue proceedings of the
Issuer, whether provisionally {and not dismissed or withdrawn within 30 (thirty) days thereol) o
finally, or the placing of the Issuer under voluntary Hguidaion ov curatorship, provided that no
liguidation, curalorship, winding=up, dissolution or commgocement of business  rescue
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proceedings shall constitute an event of default if (1) (he liguidation, curptorship, winding-up,
dissolution or commencement of business rescue proceedings s for purpases of effecting an
armalgamaion, merger, demerger, consolidation, reorganisation or other sinilar arrangement
within the S Geoup: or (i3 in the case of the Tasuer, in respect of & Solvent Reconstruction; or
(if) the lguidation, cursiorship, winding-up, dissclution or commencement of business rescus
procecdings is for purposes of cffecting an amalgameiion, merger, demerger, consolidation,
reorganisation or other similar arrangement, the terms of which were approved by Extraordinary
Resolution of Noteholders before the dute ol the liguidation, euvatorship, winding-up, diszohiien
or commencement of busingss rescue proceedings: or

Failure 1o toke actfon: any action, condition or thing {inclading the obtaining of any consent,
licence, approval or authorisation} aow or hercafter necessary to enable the lssuer to comply with
its obligations under the Progransme for the fasuance of the Noses i not tken, Rafilled ar done, or
amy such consent, licence, approval or suthorizaiton shall be reveled, modifted, withdrawn or
withheld ov shall cease wn remaln in full foree and effeet, resulting i the Tssuer being unabie o
pelorm any of ity payment or other obligations In ferms of the Notes o the Prograrmme for the
dsuanee of the Notes,

16 1he Tssuer hocomes aware of the ocecrrence of any Event of Defauit, the issuer shall forthwith notify
all Noteholders @nd, M orespeet of Tisted Nows, shall forthwith notify the Central Depository, the J5E

anddor such other Financial Fxchange upon which sueh Notes ace fiated, as the case may be,

Upon the happening of an Bvent of Defiwlt any holder of Senior Notes may, by wwritten notice to the
lssuer at g regisiered office, effectdve upon the date of wwim thereof by the tssuer, declare the Motes
held by such Nateholder to be forthwith dug and payable, Upon receipl of thit notive, such Notes shall
become forthwith due and payvable at the Farky Rudmnmmn Amount, together with acerved interest (il
any) o the date of payment.,

Events of Delynlf relating to Sabordinated Notes

Hoany of the following events ocours and is continuing:

Non pavient: subject to Condition 7,100, 1 applicabli, the thilure by the Tssuer

(severs) days from the due date any wmount due in reapect of the Subovdinated Notes; o

[msofvency, winding-up afc: the granting of an order by any competent courl or wathorhy for the
liguidation, windiag-up, dissolution or commencement of business rescue proceedings of the
Issuer, whether provisionaily (and not dismissed or withdrawn within 30 (thirty) days theveof) or
fnally, or the placing of the Tssuer under voluniary liquidation or cusatorship, provided that no
liquidation, curatorship, winding-up, T or commencement  of  business  reseug
[):tu,l.'l.*lhm,s shall constitute an event of defaull 10 (i} the liguidation, curatorship, winding-up,

issulation or commencoment ol business rescue proceedings is for purposes of cffvcting an
m-na.lg;a;n-nmmn' merger, demerger, eonsolidaton, rearganisalion or other simitar arvangeniont
within the 81 Growp; or (HY in the case of the [ssuer, in respect of o Solvent Reconstruetion; or
(D) the hoguidation, curatorship, winding-up, dissolation or commencemsnt oF business resoue
proceedings i for purposes of effecting an amelgametion, merger, demerger, consolidation,
recrganisation or olber similar arrangement, the terms of which were approved by Bxwaordinary
Resotution of Noteholders before the date of the lguidation, curatorship, windingsep, dissolution
or commencement of business rescue procecdings.

14, EXCHANGE OF BENEFICIAL INTERESTS AND REPLACEMENT OF INDIVIDUAL
CERTIFICATES

144
14,41

Exchange of Beneficial Interests

The holder of a Renelicial Interest in Notes may, in terms of the Applicable Proceduves and in
accordance with seation 34(¢) of the Financial Markets Aot rend together with section 54 of the
Companies Act, by written notice 1o the holder's rmrmrmtuf artigipant (or, i such holder is a
Pasticipant, the Central Deposilory), request that such Beneficial Tnterest be exchanged for Notes
in definitive form represented by an individua! Cenificate (the Exchange Notice), T he xchanpe
MNosice shall specify (a) the name, address and bank account details of the holder of the Beneficil
interest and (b) the day on which such Beneficial Tnterest is 10 be exchanged for an Tndividual
Certificats; provided thas such day shall be a Business [y and shall falf not less than 30 (irty}
days alter the day on which such Exchange Notce is given.
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14.1.2

14.1.3
14,141

14.1.4.2

14.1.4

14.2

14.4

The holder’s nominated Participant will, following receipt of the Fxchange Notdee, through the
Central Depository. nolly the Transter Agent that it is required 1o exchange such Beneficial
Interest for Notez represented by an Individual Certifionte. The Tramsfer Agent will, a5 soon a3 15
praciicable but witkin 14 (fourteen) days after receiving such notice, in secordance with the
Applicable Procedurss, procire it as Individua! Certificate is prepared, authenticated sod made
available for delivery, on a Busingss Day falling within the aforementioned 14 (fourtesa) day
pertad, to the Participant seting on behalf of the holder of the Benefeial Interest in rospect of the
conversion at the Specificd Oifice of the Transter Agent provided that joint holders of u
Beneficial interest shall be entitled 1o receive only one Individual Certifioate in vespect of that
Joint holding, and the delivery w ane of those joint holders shall be delivery o all of them.

Iin the case of the exchange of & Beneficial Tntergst in Notes fssued in uncertificated form:

the CSI%s Mominee shall, prior w0 the Exchanpe Date, surrender (through the Ceniral
Diepositery system) such uncentilicated Notes o the Transfer Agent at its Specitied Offtee;

the Transter Apent will obtain the release of such uncertilieated Notes from the Central
Depository in accordance with the Applicable Procedures,

An Individual Certificate shall, In relation t g Beseflcial Isterest In any number of Notes issued
i uncertificsred form of 2 particular aggregate Nominal Amount standing to the account of the
Bolder thereof, represent that number of Nowes of that agpregate Nominal Amount, and shall
atherwise be in such form oz may be apreed between th roand the Transfer Agent; provided
that it such aggregate Nominal Amount is equivalent to a fraction of the Specified Denomination
or & fraction of soy muliple thereaf, such Individual Certificate shadl be Issued in accordance
with, and be poverned by, the Applicable Procedures.

Heplacement

i oany Individual Certitieate, Recelpt or Coupon 15 worn-out, mutiiated, detaced, stolen, destroyed or
font, i may be replaced at the Specified Office of the Timsfer Agent, on payment by the claimant of
sk costs and expenses as may be incurred In connection therewith and the provision of such
indermnity as the Tssuer and the Transtor Agent may veusonably regquire, Worpeout, mutilated or defaced
individual Certificates, Recelpty or Coupong must be survendered at the Speciited Office of (he Trnsler
Agent before replacements will be fssued.

Death and seqoestration or Houidation of Moteholder

Any Parson beeoming entitled o Registered Notes in consequence of the death, sequestration or
Niguidation of the bolder of such Nates way, vpon producing ¢vidence to the safisthetion of the issuer
that be holds the position in respeet of which ke proposes to oot under this Conditdon 14.3 (Death amd
Sequesiration ov liguidation of Noteholder) or of his title a8 the Issuer and the Twansfer Agent shail
requirg, be registered himsell as the holder ol such Notes or, sitbiect 1o the Applicable Procedures, this
Condivion 143 {(Deark ond Sequestration or Higuidmion of Nowholdery and Condition 131 {Transfer
of Kegistereel Notes), may wangfer such Notes, The Tssuer and (7 apphicable) the Central Deposilory
and the relevant Participant shall be entitled t retain any amount payable upen the Notes to which any
Person is 5o entitied until such Peeson shall be registered as aforesaid or shail duly teanster the Moles,

Costs

The costs and expenses of the printing, issue and delivery of each fndividual Certificate and all laxes
arnd gny and of] governmental charpes or insurance charges that may be imposed in relation o such
Individual Certificate shall be home by the holder of the Nowes represented oy that Tedividual
Clertificate. Separate costs and expenses reiating 0 the provision of Individual Certificetes and/or the
franster of Notes may be lovied by other Porsong, such as a Participant, under the Applicabls
Procedures, and such costs and axpenses shall not be borne by the lssuer, The costs and expenses of
the printing, issue and defivery of Bearer Notes and Oeder Notes, and any Coupoens, shall be borne by
the Iaster, save as otherwise provided in the Applivable Priciog Supplerment.
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15, THANSFER OF NOTES
15.4 Transfer of Registeeed Motes

1514 Transfer of Beneficial Tnervats in Registered Notes (netuding Uncertificated Notes) held in the
Central Depository

15.0.1.1 Benelicial Interests may be transfered only in gccordanee with the Applicable Procedures
through the Central Deposiiory,

15.0.1.2 Translers of Beneficlal Tnteresis to and from clients of Partcipants oceur by way of
eleelronie book enlry in the securities seecunts maintained by the Parlicipants for their
elients, fn nccordance with the Applicable Procedures,

i5.1.0.3 Translers of Beneficial Interesis among Participants occur through electronic book entey in
the contral seeurities accouns maitined by the Centeal Depository for the Participants, in
accordance with the Applicable Procedures,

13.0.1.4 Transfess of Beneficial nterasts in Registered Notes wilt not be recorded in the Register
and the CHDs Nominee will continue @ be reflected in the Repister as the Noteholder of
sueh Notes notwithstanding such transfors,

15.0.2 Trawster of Registered Notes represenied by Individual Certificates

15120 Tiy arder for any wansfer of Reglstered Notes vepresented by an Tndivideal Cerlificate to by
recorded in the Register, and for such ransler to be recognised by the Tssuer:

158241 the transfier of sueh Registerad MNotes muost be embodied in a Transfer Form,

13.1.2.1.2 the Trinsler Form muat e signed by the reglstered Noleholder of such Reag

Notes zod the wansferee, ot any authorised representalives of that registered
Maotehalder or transforee; and

154213 the Transier Form must be delivered o e Tansler Agent al ftg speciied office
iogether with the Uudividual Cendfleate representing such Registered Notes for
eaneeliation.

15.1.2.2 Registered Notes represemed by an Individual Certificate muy only be vansferred, In

whole or in pait, i gmaunts of not less than the Specified Denomtination {or any muitiple
thetreo T,
15123 Subtect to this Condition 1312 {Prangfer of Registered Notes represented by Individual

Certificaies), the Tanster Agent will, within {0 (ten) Business Days of receipt by it ol a
vilid Transler Form (o sueh longer period as may be required 1o comply with any
Applicable Laws andfor Applicable Procedures), record the transter of Registerad Notes
represented by an Individual Cerrificate (or the relevant portion ol seeh Registered Notes)
in the Register. and amhenticate and deliver o the lransforce ot ihe Trnsfer Ageni’s
speeified office or, al the visk of the transferee, send by mail to such acdchresy as the
transferee may request, a new Tadividual Certificate in respeet of the Repistered Nows
vansferred reflecting the Nominal Amount Owstanding of the Registered Notes
trangferred.

13124 Where a Noteholder has transferred 2 portion only of Registered Notes representod by an
Ineivigual Certificate, the Tranglie Agent will authenticate and deliver to such Noteholder al
the Transter Agents Specified Office or, at the visk of such Noteholder, send by mall to
sieh address as sueh Noteholder may request, a new Individugd Certificate representing the
haiance ol the Registerad Notes held by such Noteholder,

15.1.2.5 The transferor of gy Reglstered Motes represented by an ladivideal Certificaie will be
desmed o remain the ovwner thereo? until the transferee 15 replstered o the Reglster as the
hodder therest,

{51.2.6 Before any ansfor of Registered Notes represented by un Individual Certificate is
registered in the Register, all relevant transter taxes (I any) must have been paid by the
trangferor and/or the transteree and such evidence must be furnished as the Tssagr and the
Transfer Agent may reasonably require as w the identity und title of the transferor and the
trangferee.
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{5327

15128

15129

15.2

15.3

13.4

No ansfer of any Repistered Notes vepresented by an Individoal Certificate will be
registered whilst the Realster is closed as contemplated in Condition 16 (Register).

If o transfer of any Registered Notes represented by an Individoal Certificate I3 registered
in the Register, the Transter Form and cancelled Individud Cerliffoate will be cetained by
the Transtor Agent,

o the evend of o partdal redemption of Notes under Condition 9.3 (Early Redemprion at the
Option af the Ixyuer (Cefl Option)), the Transfor Agent shall not be required in torws of
Congition 9.3 (Harly Redemption af the option aof the Tsswer (Call Option)), W register the
transfer of any Notes during the period beginning on the 10th (tenth) day before the date of
the partial rederapiion sod ending on the date of the partal redemption (both inclusive).

Transfor of Bearor Notes

Bearer MNewes (including rights o Tnstalment Amounts and/or interest thercon, as applicable) may be
transferred by the delivery of the Individual Cerdficate evideneing such Bearer Note or the relevant
Regeipt or Coupon rolating thereto, as the case may be. Wherg the last Endorsemaent on an Individaal
Certificate ovidenging an Order Note o a Receiph or Coupon relating thevele s an Lindorsenient in
Blank, then such Individual Certificote, Receipt or Coupen, as the case may be, shall be teated os
evidanging 8 Bearer Notg,

Transtfer of Grder Notes

Ovreler Notes (neluding rights o Instalment Amounts andfor interest thereon, as applicable) may be
transferred by the Bdorsement of the fndividual Certificate evidencing such Order Note or Receipt or
Coupon relating therelo, ag the case may be, by the old Payee end the delivery of such Individual
Certilieare, Receipt or Coupon 1o the new Payvee.

Prohibition an Soripping

Where so specified in the Applicable Pricing Supplement, Bearer Motes or Ovder Motes which are
Pssued with Receipts andfor Coupons attached and which gre redeemuble ar the option of the Tssuer
andinr Noteholders shall be fssued subject wo the condition thal the relevant Notes (including vights o
fnstadment Amounts and/or interest thereon, as applicable) may only be mansferred w o single
tranaferes at o tme and accordingly thay the varlous rights In respect of such Notes may not be
steipped s transferred to various ransferees ot different times. Stripping of Reeeipts and/or Coupons
i5 otherwise peritiited,

16, REGISTER

16.]

16,2

1.3

The Register shall be kept ot the Specified Offices of the Transter Agent. The Register shall reflect the
narther of Registered Notes {ssued and Outstanding, the date upon which each of the Notehoiders was
Fepisterad as such and whether they are Registered MNotes, Bearer Notes or Order Notes, The Register
shall comam the name, address, and bank account details of the Noteholders of Registered Notas, The
Repister shall sed out the Noeminal Amount of the Notes issued o such Noteholders and shall show the
date of sueh issue. The Register shall show the number of Individual Certificates issued in
respeet of any Notes. The Register shall be open Tor inspection during the normal business hours of
the Tssuer o any MNoteholder o any person anthorised tnowriting by any Notcholder, The Trsler Agent
shald not be obliged Lo record any tra while the Register is closed, The Transfr Agent shall not be
bound o enier any est inro the Regiser or @ @ke notice of any or fo accede o any trust excculed,
whether express or implied, 0 which any Nowe may be subiect. The Register shall be closed from the
Last Day to Register until each puyment date of principal and interest in respect of the Notes, as the
case may be,

i

The Transkr Ageot shadl alter the Register by respect of any change of name, address or bank acoount
aumber of gy of the Noteholders of any Registered Notes of which i is notified in accordunce with
thiese Terms and Conditions,

Esospt ws providesd for in these Condidong or as cequired by law, in respect of Registered Notes, the
Fssuer will enly recognise & Noteholder as the owner of the Motes registered in that Nowhalder's nume
as per the Regisier,




17, TRAMS!

17.1

17.2

17.3%

17.4

17.4.14

LR AGENT, CALCULATION AGENT AND PAYING AGENT

Any third parly appointed by the Issuer as Caloulation Agent, Paying Agent and/or Transfer Agent
shati act solely as the agent of the Issuer and dees not assume any obligation towards or refationship of
agency or trust tor or with any Noteholders,

I the ssuer elocts 10 appoint another entity (not being the Tssucr) as Calowlation Agent, Paving Agent
andfor Transfer Agent, thin other entity, on execution of an approprinte Ageney Agreament or an
appropriate aceession leter to the Ageney Agreement, 88 the case may be, shall serve in tliat capacily
in respeet of the Notes, The Issuer shali notify the Notcheiders in the manner set owt in Condition 18
(Nodiees) of any such appointraent and, i any Notes are lsted on the J5IE, the Issuer shall notify the
T5E af any such appoinimaent.

The Lssuer 58 entitied to vary or terminate (he appointment of the Teansfer Agent, the Caleulation Agent
and the Paying Agemt and/or appoinl addiional or other agents and/or approve any change in the
specified office through which any such agent acts on the s of the Agency Agreement, provided
that there will at all mes be o Tronsfer Agent, Caleuladon Agent and a Paying Agent with an offies in
such place as may be required by the Applicable Procedures, The Transfer Agent, Paying Agent and
Caloulation Agent act solely as e agems of the {ssuer and do net sssume any obligatdon towards or
redationship of ageacy or trust for or with ary Notehelders.

To the exent thai the lssuer acts 23 the Trnster Agent, Caleulation Ageni or Paying Agent, o)
references in these Terms and Conditions ta:

any action, conduct or functions in such cole shall be understood to mean that the Tasuer shail
perform such action, conduct or funetion st} and

requirements for consuitation, indemnificetion by or ¢f, payment by or o, delivery by o to, notice
by or to, congent by or i or agrecment between the Tssuer amd such Transfer Agent, Caloulation
Agent or Paying Agent (a8 the case may be) shall be disreparded to the extent that the Tssuer
periprms such role,

{8, NOTICES

8.1
{811

18.1.2

18.1.5

Notiee bry the Issuer

All nolices o Noteholders in respect of Registered Notes shall be sent by veglstered mail or
delivered by hand Lo their addresses appearing in the Register. Any such notice shall be deemed
to have been given on the 7th (seventh) day afier the day on which it is maited and on the day of

deiivery il delivered,

Tn the event of there being any [ndividual Certificates (whether evidencing Reglstered Notes,
Frearer Notes or Crder Notes) 1n issue, nofices W sueh Noteholders shall be published;

() in an Enghish language daily newspaper of general circulation In South Afries; and

(by  for so dong s the Notes are listed on the JSE ar such other Finaneial Bxchange, a daily
newspaper of general circulation in the city in whick the JSE or such other Financial
Fxchange 18 situated or any electronic news service of generat distribution,

and any such notices shall be deemed Lo have been given on the date of Brst publicetion

For as fong s all the Notes in o Tranche are issued i uncertificated form and heid in their entirety
in the Cental Depository, all notives in respect of such Notes shall be by way of delivery by the
fssuer via the relevant Partieipant of the relevant notice to the CSIFs Nominee (s the registered
holder of such Netes) and the J8T or such other Financlal Bxchange on which the Notes are Hled
for communication by them 19 holders of Beneficial laterests in such Motes. Each such notice will
be deemed W0 have been received by the holders of Beneficial Tnterests on the day of delivery of
gheh potjce to the CAIYs Nemines,
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18.2

18,3

19,
19,1

i3

Natice by the Noteholders

A potice to be ghven by any Nateholder 1o the fssuer shall be tnowriting and given by lowdging (either
by hand delivery or posting by registered mail) that notiee togethes with a certified copy of the
relevant Individual Cerifieate. Coupon ov Receipt at the office of the Trnsfer Agent specitied in the
Applicable Pricing Supplement. For so fong as any ol (he Noles wre uacertificaied, notice may be
given by any holder of a Benelicial Interest in such Notes to the Issuer via (he relevant Participant in
accordance with the Applicable Procedures, in such manner as the Tssuer and the relevant Perticipant
may approve tor this purpaose. Such not shall be deemed @ have been reccived by the {ssuer, i
delivered Dy hand, on the second Busingss Day stter being hand delivered, or, if sent by registered
mail, 7 (soven) days after pesting.

Notice in relation (0 Notes Hsted on the J5E

For so long #s any Notes are listed oa the J3E, notwithstanding Conditions 18.1 and 18.2, all nolices
in respect of such JSfktsted Notes, shall be wade by way of an anncuncement on the Securities
Exchange News Seevice,

MEETINGS OF NOTEHOQLRERS

Cenvening of meetings

The lssuer may & any time convene a meeting of all Noteholders o hiolders of any Class of Notes,
and shail be obliped 0 do so upon the request in writing of Noteholders holding not less than 10 per
cent. of the aggrepate Nominal Amount of all Motes or Notes in that Class, as (he case may be. for the
time being Cutstanding, Should the Issuer 31110 requisttion a meeting within 7 (seven) days of such a
request heing deliversd to the Specificd Olfice of the Issuer, the Noteholders requesting suck o
meeting may convens such meeting by written notlee to the Issuer and the relovant Noteholders 1o
which such meeting applies in sccordance with Condition 8 (Matrees), A meeting so convened will
be convened as nearly as possible in the same manner as that in which meetings may be convened by
the Tssuer,

Mulice

At least 21 (twepty one) days' prior written nofiee (exclusive of the day on which the notioe is given
and of the day on which the relevant meeting i5 to be held) speeifying the dote, time and place of the
meeting shall be given o the Notcholders and the Transfer Agent {with a copy o the Tssuer), Every
such meeting shall be beld at such Ume and place as the Transfer Agent may approve, The notiee
shall set oul the nawre of the business for which the meeting i3 o he held, the Qull et of asy
pesolutions to be proposed and shall state that 3 Noteholder may appoint a proxy (as defined hetow)
by delivering o form of proxy (as detined below) to the Specified Ofticers of the Transter Agent Iy
no Jater than 24 hours before the time fixed Tor the meeting,

A requisition notice by Noteholders requesting o meeting ol Neteholders pursuant (o Condition 1.1
above may consist of several documents in Hike form, each signed by one or more regquisitioning
Motehalders, Such & requisition notice will be deliverad o the Specified (fTices of the Issuer,

Proxy

A Motehokter may by an instrument in writing (a ferm of prexy) signed by the hoider o, in the case
of a corporation, executed under its commeon seul or signed on its behalf by an altomey or 4 duly
anthorised olficer of the corporation, appoini any Person (o proxy) to act on his or jts bebalf in
cornection with gny meeting or proposed meetdng of the Noteholders,

Any Noteholder which s a corporstion may by resobulion of it directors or other govaming body
suthorise asy Person o act ag its Repressntative in connection with any mecting or proposed meeting
af the Noteholders,

Any proxy oe Representative appointed shall, so fong as the appointnicnt remaing in forge, be deemed
fior 2lf purposes in connection with any meeting or proposed meeting of the Notehobder spectfied in

the appaintment, to be the hatder of the Notes 1o which (he appoinunent relates and the halder of the
Notes shalt be desmed for such purposes tiot to be the holder,
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194

195

1.6

19.4.1
19.6,2

Chairperson

The chairpersen {who may, but need nat be @ Noteholder) of the meeting shall be appointed by the
lssuer, The provedures to be followed at the mesting shall be as deterained by the chalrperson
subiect to the rematning pravisions ot this Condition 19, Shoutd the Nateholder reguisition a meeting,
and the Issver Tails to call such a meeting within 7 (seven) days of the requisision, then the
chaimperson of the meeting held at the instance of the Noteholders shall be sclected by o majority of
Notehalders preseat in Person, by Representative or by proxy, The chalvman of an adjourned mevting
need not e the same Porson as was chairman ol the original meeting,

Cuoram

AL gy such mesting oae or more Moteholders present in Person, by Representative or by proxy,
holding in ageregaie not less than 30 (thirty) per cent. of the Nominal Amount of Notes for the time
being Cutstanding shadl form a guoram for the transuction of business, The quorum at umy such
meeting for passing an Extraordinary Resolution shall (sublect as provided below) be one or maore
Notehobders of that Class present or represented by proxies or Repressotatives and holding or
represeniing in the agpregate a clear majorily fn Nominal Amount of the Notes leld by the spplicable
Cluss for the time belng Outstanding, AL any mecting the business of which ingludes any of the
followlng matters (Reserved Matters), shatl only be capable of being effected aftar having been
approved by Extraordinary Resolution namely -

(ay  madifieation of the Matrity Date of any Nows or reduction or cancetlution of the Nominal
Amount payable upoen; or

(h)  redection or cancellation of the amount payable or modifieation of the payment dite i respect
of any interest i respeel of the Woles o varation of the method of calealgting the Interest Rate
in respect of the Notes; or

(e} reduclion or inerease of any Minimum Interest Rate and/or Masimum frierest Rate specified in
the Applicable Pricing Supplement of any Nele: or

(dy  modificaton of the currency in which payments under the Notes are w be made; or

(&) modification of the majority required to pass an Extraordinary Resohition; or

(O the sasctioning of any such scheme or proposal as 15 deseribed in Condition 19,13(g) below; ar

() abieration of this proviso or the proviso te Condition 19.7(¢) helow.

AL any meeting whose business includes any of such matters, ihe quarum shall be cate or more

Noteholders of that Class present or represented by proxies ov Representatived and holding ar

representing i the aggregate not less than 66.67 per ¢ent. 1t Nominal Amount of the Notes of tha

Class for the time being Oustanding, An Estraordinary Resotution passed ab oy meeting of the

holders of Notes of that Clagss will be binding on all holders of Notes, whether or not they are present

al the meeting. No amendment o0 or modifeation of the Conditions may be effeoted witheut the
written agreement of the Tasuer,

Adjournment of mectings

The Chairpersen may, with the consent of {and shall i directed by) any Mowholders, adjourn o
meeting of Noteholders or a Class of Noteholders from time o time and Trom place o place.

1§ within thirly minutes afier the tme fxed Tor any such meeting a quosim i pot present, then:
i the case of a maeeting requested by Noteholders, itshall be dissolved; or

i the case of any other meeting, U shall be adiourned for sueh period (which shall be not fess than
14 (fourteeny days and nol wmore than 21 (twenty-ong) davs) and w such time and plave as the
Chairperson determines and approved by the Tranafer Agenti provided, however, thatt

ta)  the meeting shudl be dissobved i the Tssuer so decides: and

(b)Y no meeting may be adjiourned mores tan onee for want ofa quarum subject 1o 88 provided in
Comdition 19.7(¢) below.

Ne business shall be tramsacted at any adiourned meeting except business which might Tawfiplly have
been transacted at the meeting from which adjournment took placs,
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1.7

19.8

9.9

19,10

19.11

Wotiee Tollowing adjournment

Condition 192 above shali wpply to any mecting which i3 to be resumed after adiournment for want

of 8 quori save [hat;

(n) U (fourteen? days noice (oxclusive of the duy on which the notice is given and of the day on
which the relevant meeting is w0 be held) shall be suffictent; and

() the notice shall state that {except In the circumstances wheee sub-paragraph (¢) below applies)
that one or more Notehotders present in Person, by Representative or by prony whtever the
Mominal Amount of the Notes hetd or represented by them will fornta quonum;

(e in relation w any adiourned mecting the business of which includes any of Resarved Makior, the
gueram shatl be one or more Notcholders present in Person, by Representative or by proxy
tolding or represerting not less than one third in eagregate Nominal Amount of the Motes for
the time being Qutstanding,

It shalt not be necessary 1o give notice of the resumption of o meeting which has been adjourned for

any other reason,

Participation
Thae following may attend and speak al 2 meeting:

(1) Woteholders presont, by Representaiive or by proxy provided that no such Person shall be
entitled to attend md speak (or vole) unless he provides proof accepiable to the [ssusy that he s
a Nateholder, it Representative or proxy i so required by the Tasuer to do so;

(Y amy offieer or duly appoimsd representative of the Tssuer ad every other Person authorised in

writing by the provided that suel Person shall not be entitled o vowe, other than st o proxy of
Represantative;

(&} the legal counsel to the Issuer;
{4y the Transler Ageny;
(¢} any other Person approved by thi Noteholders st such meeting; and

() every director or duly appoinied representative of the Tssuer and every other Person authorised
in writing by the Tasuer may attend and apeak al a meeting of Noteholders, but shall not be
entitled to vote, other than 45 & proxy or Representative.

Show of huds

Tixcept where otherwise provided, every resolution proposed (o be passed at a meeting shall be
decided in the first instanee by a show of hands. Uniess a poll iy validly demanded belore or at the
tme that the result is declared, the Chadiperson’s declaraiion that on s show of hands a resolulion has
beer passed, passed by a particular majorivy, relected or rejeeted By a pariculir majority shall be
sonchugive, without proof of the wumber of votes cast for, or apainst, the resolstion.

Poll

A demand for a poit shall be vabid 11t s made by the Chairperson, the Tssuer or one or more
Noteholders present. by Representadive or by proxy (whatever the Nominal Amount of Nodes held or
represented by them). The poll may be taken immedintely or alter such adjournment as the
Chairperson direcis, v any poll demanded on the cleetion of the Chairpersen or on any guesiion of
adjournment shall be wken al the meeting without adjournment. A valid demand for 5 pull shail not
prevent the continuation of the relevant meeting for sny other business g the Chaimerson directs,

Yifes

Every Motchoider present in Person, by Representative of by proxy and who provided prool
acceprable 1o the Issuer of Bis entitlement to vote, i so reguired by the [ssuer, shull have one voie per
Specilied Denomination {or the nearest rounded off muttiple thereof} of the relevant Class of Notes
Outstanding held or represenied by hinn For the aveldance of doud, the holders of Coupons or
Receipts shall be entitled w0 receive notice of and te altend and speak 8l any meeting in respeet of
which they fall within the Series of Noteholders bul no such Person shall bave rights w vote at such
meetings,
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F9.13

19,14

19,13

Notwithstanding any other provision contained in this Condition 19, the C8Ds Nominee shall vote on
behalt of holders of Reneficial Interests of Uncertificated Notes i accordance with the Applivable
Procedures.

sof wvoting e, the Chalrperson shall bave s casting vole.

In thi ¢s

A muiority shal be reequived o ordinarily pass a resolution of Notehalders.

Notwithstanding anvthing to the comrary contained herein, wny Noteholder that is the Tssuer or any of
its Subsidiaries shal nov be entitied o vole,

Validity of votes by proxies

Any vole by a proxy la accordance with the form of prosy shall be valid even il such form of provy or
any igstruction pursuant o which it was given has been amended or revoked, provided that the
Transfer Agent o the lssuer at {15 Specified Office has not been notifled inwriting of such amendment
or revocation by the time which is 24 hours before the tme fixed for the relevant meeting, Unless
revoked, any appointment of & proxy under 8 form of proxy in retation (e @ meeting shall remain in
force in relation lo any resumption of such meeting following an adjournment,

frowers

A meeting of Noteholders will have power (exercisuble by Exiaordinary Resohution), withotat

prejucice w any other powers conforred on it or any other Person:

(1) power 1o sanclion any compromise or arrangement proposed o b made between the Tsster and
the Class of Moleholders or any of them;

(b)) power 0 gpprove the substittion of any satity Tor the Tssuer which shalt be proposed by (he
{ssuern

(€} power o sanssion any abrogation, modification, conpromise or arraniement in respect of the
rights of the Class of Noteholders against the Tasger or against any ol ity property whether such
rights shall arlse under the Notes or otherwise;

() power o assent o any modification of the provisions contained in the Terms and Conditions
whieh shiall be proposed by the Tsguer,

(e} powerio give any authority or sanction which under the Terms and Conditions is required lo be
siven by Extraordinary Resolution;

() powor to appoint any persons (whether Noteholders or not) as a committes or commiitess fo
represent the interests of the Noteholders of thut Clags and w0 confir upon such commiites o
cormmittecs any powers or discretions which the Moteholders could themselves exereise by
Extraovdinury Resohtion;

{(g) power (o sanction sny scheme or proposal for the exchange or sale of the Notes for, or the
conversion of the Motes into or the cancellation of the Notes in consideration of, shares, stocks,
notes, bonds, debentures, debenture stock aml/or other ubligations and/or securities of the Issuer
oF any entily (corporate or otherwise) formed or o be formed, or G or int o i eonalderalion
of cash, o partly Far or inlo or in consideration of suck shares, stovk, notes, bonds, debentures,
debenture stock and/or other ehligations and/or securities as aforesaid and pardy tor or into o in
conaideration Tor cash,

Binding effect of resplutions

Any resodution passed at a mesting of 8 Class of Nateholders duly sonvened shall be binding upon all
Wotehalders of that Class whether o nob present at such meeling and whether or not voting, and each
MNoteholder of that Class shaidl be bowd to give effect to it accordingly.

An Extraordinary Resolution shall be binding upon all Wotcholders whether ov not present at sueh
meeting ard whether or nol voting, and each of the Noteholders shall be bound to give effect Lo it
accordingly.

Kotice of the result of voting on any resolution

Notice of the result of the voling on any resolution (including any Extrgordivary Resolution} duly
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considered hy the Noteholders shall be given o the Notcholders within 14 {fourteen days of the
conciusion of the meeting v accordance with Condition 18 (Nofices). Non-publication shall not
invafidate any such resohtion,

Minutes

Minutes shall be made of &l resolutions and proceedings of meetings by the Transfer Agent and duly
antered 0 bocks o be provided by the Bssuer for that parpose. T alfrperson shall sign the minutes,
which shall be prima facie evidence of the provesdings recorded therein, Vnless and uatil the contrary
is proved, every such meeting in vespece of which minutes kave been summarised and signed shalt be
dgeemed fo have been duly convened and held and ali resolutions pussed thereat, or proceedings held,
1 have been duly passed amnd keld.

200 MORIFICATION

201

The Tssoer may effect, without the consent of the relevant Class of Noteholders, any modifeation of
e Terms and Conditions which is of a formal, minar or teehsical nature or is made o corredt 4
manifest error o W0 comply with mandatory provisions of the law of the Jurisdiction in which the
Tssaer is incorporaled and the governing low in accordance with which Notes are tssued. Any such
modification shall be Binding on the relevam Class of Moeholders and any such modification shall be
notified w the relevant Class of Noteholders and to the relevanl Financiad Bxchange in aceordance
with Condition 18 (Noticest as soon a8 praciicable thereafler. For the avoidance of dowbt, the
provision of any vights of seeurity to or for the benedit of any Class of Noteholders in aecordanee with
Congition & (Negerive Pledge) or the exercise by the Tssuer of His rights under Condition 17 (Tramsfer
Agent, Caleulution Agent and Paying Agent) shal) not constingie & modification of these Terms and
Conditions,

o amendient o modification to the Terms and Conditions (or appticable Terms and Clonditions)
may be effected unless such amendment or modification complics with the applicable provisions of
the chebt Hstings requircments of the J515 or such other Financial Exchange, as the case miy b,

Save ay provided in Condition 201, no modification of these Terms and Conditions may be effecied

untess:

(@) inowriting and signed by or on behalt of the Tsaucr and by or on behalf of the members of the
relevant Class of Motchalders hodding not tess than 66.67 per cenl, in Nominal Ameount, of the
Motes in that Class for the thne being Oustanding; or

(hy  sanctioned by an Extraordinary Resolution of the relevani Class of Noteholders,

FURTHER 185UES

The Tssuer shal! be oo dibeny Trom time W tdme without the consent of the Noteholders 1o create and issue
further Wotes (the Additional Nofes) having terms and conditions which are Jdentical as any ol the other
Noies already issued under the Progeamme (the Existing Notes) or the same in all respects save for their
vespective Tssue Prices, Tasue Dates and agaregate Nominal Armounts, so that the Additons! Nows shall be
(i) consolidated to fonm & single Serics with the Fxisting Notes and (5} rank pard passu in all respeets with

he

iating Notes.
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22, GOVERNING LAW

Usnless othorwise specified in the Applicable Pricing Supplement, the provisions of ihe Programme
Memorandum, te applicable Terms and Condizions and the Notes are governed by, and shatl be constryed

i#t accordance with, the laws of South Mr:c‘i

SIGNED at LJC‘-'? Kerwash e Qg‘ / Zay of Septemtor 2013,

For and on hehaif of
THE STANDARPD BANK OF S0OUTH AFRICA LIMITED
Tssuicr

)?' \m \e” “;) s

Name: f”;)ﬂ 5‘1\ j‘j:,,c “t fc‘ e - g S
Capacity: Authorised Signatery Capacity: Authorised ‘ngua{my
Whe warrants histher puthority hersto Who warrants hisfher authovity hereto
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L OF PROCEEDS

The v proceeds from each issue of Notes will be applied by the Tssuer for fis general corporide purposes of
s miy otherwise be deseribed in the Applicable Pricing Supploment.
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DESCRIFTION OF THE STANDARD BANK OF SOUTH AFRICA LIMITED

OVERVIEW

The Standard Bank of South Africa Limited (83384 or the Bank) is the largest bank in South Afnica (measured
by both assels and eamings) and is & wholly-owned subsidiary of Standard Bank Group Limited (SBG). The
Bank is a universal bank praviding retsil, corporate, commercial and investinent banking services w individuals
and companies across Seuth Africa. The Bank conaiders itself to be both  strong domestic bank, and & oross-
horder bank, integrated within $BG'% operations snd business, SBEA i fully integrated with the rest oF $BG and
plays & fundamental role i positioning the Standard Bank Group to capitalise on the pace of growtl in the rest
of Afitea, The Humh African operation s the head pffice for the Group's African Tocus and provides the
springbourd for S stravegy: the capacities devetoped in the domestic operation pravide the Toandation of
knowiedge und experience required in markets in sub-Saharan Africe, As SBGPs largest operating eniity, SBSA
provides baignce sheet capacity on which to book deals exeeuted i support of SBGE Afviean swalegy, using the
macro prudeniial Hmit. All veferences herein o "SBEA Group” are o SBSA and its subsidiaries wnd all
references W the "8BG Growp"™ are to SBO and {ts subsicdiaries.

Ad at 31 Decemnber 2012, the Bank had total assety of RO79,013 million (compared o R921,68% million as at
31 Irecember 2611 and had profit atiributable to the ordinary sharcholdder 07 R11,924 mitlion for the year ended
31 December 2012 (RY,310 million for the vear ended 31 December 2001

Originatiy founded in 1862, the Bank was a member of Standard Chavtered Bank groun (Standard Chartered)
until 1987, Since that tinie, the Back has focused on consolidating its position as the premicr universal bank in
Soulh Africa, while s parent company, S13¢G, has expended into other markets across Africa, Asia, Furope arsd
thie Ammeriogs.

The S13G Croup offors a runge of bankiry and relaed financial services, operating in 18 countries in sub-
Saharan Africa as well as selected omerping markets, $HG was listed on the JSE i 1970 and ewas a controiling
stake in the South Africanslisted, wealth management group, Liberty Holdings Limited, SBCG operates py three
Business units: Personnl & Hmmcs‘; Hdnknm. Corporate & Investment Banking and Liberly, The I3 nk i the
farpest business entity within the SBC Group wnd represents nesly all of SBO's South African operations in
Personal & Pusiness Panking and Comorate & Investment Banking.

SRSA operates hrough two principal business units:
(13 Personal & Business Banking A and
(2} Carporate & Tnvestment Panking SA,

Persora! & Business Banking A provides banking and other financlal services o individual customers and
small-to-medium sized cnterprises, in pacticular, mortgage Jending, instalment sale and {nance leases, turd
products, transaetonal and Jending products and bimeassuranee, S35 A also provides mobile phone and internet
banking services. For the year ended 31 December 2012, Fersonal & Business Banking SA recorded profils
attributable 1o ordinary sharehalders of R7,123 million, constituting 59,7 pee cent, of the Bank's total profi
attributabie w the ordinary *‘si‘u‘lx't;"l‘;t}?(.im' (eompored to 15,328 million and 38,1 per cont., respectively, for the
year ended 31 Decomber 201107 As at 31 December 2012, assets altibutable to Personal & Business Banking
SA constituted 44.5 per cent. of the Bank's total assets (42.9 per cend, a at 31 December 2001

Corporate & Investment Banking SA provides eorporate and investmenl banking services 10 governments,
parasiaials, larger corporate, financial nstittions and international counterparties and includes global markets,
ansavtiongd predocts and services, investment bapkirg and real estate. Corporate & Tavestiment Banking 5A
provided 42,7 per cent. of the Dank's profil aributable o the mdimuv sharcholder for the year onded
31 Degember 2012 (42,8 per cent. for the year ended 31 December 201 I) and constituied 52,6 por cent. of is
total nssets as a1 31 December 2012 (54.6 per cont. as at 31 Pecember 2611,

The Bank is incorporated in South Adiiva as o imited liability company and operates ender South Alrican law,

U Those fgures do not reflect indirset sUpgor costs which are borne by (ther Services $A. Other Serviees SA provides centralised supparn
and back office functons to the principal Disiness uniis, The direct cogts of (e varous support ictions are re-charged w ihe ehevint
husiness wnit."
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The Bank's registered address is 9th Floor, Suandard Bank Centre, 5 Simmonds Street, Johoannesburg, PO Box
7724, Johannesburg 2000, South Africa (telephone number: +27 11 836 9111, fax number: + 27 11 836 4207).

FSTORY

SEEA 5 one of the oldest banks in South Africn having oripinally been incorporated in London as The Slandard
Bank ol British South Afkica Limiled in 1862, The word “British” was dropped from the Bank's name in 1883,
SHEA commenced operations i Port EHzabeth in 1863 and gradually expanded its geographic arca of operation
to inchude the whole of South Afiica. Tn 1963, SBSA was formed and reglstered as a South Atrican company,
operding as a subsidiary of Blandard Bank in London (sebsequentty to beeome $andard Chartered Bank pic).

SBEA iz a whotly owned subsidiary of SBG, formerly known as Standard Bank Investment Corporation
Litnited, which was established in 1969 2s the bolding company {or SBSA, SBO continued ps 2 member of
Stendurd Chartered urnd] 1987 when Standard Chartered ple sold #s 29 per cent, ownership of SBCG w Liberty
Group Limited (Liberty), transforring complete ownership of the holding company to Soutl Africa. In July
1978, 8BG sccepted an offer of o 25 per cent. shareholding in o new inserance company, Liblife Controliing
Corparation {Pty) Limited (LCCY, which was formed o acquire 2 controlling interest in the Liberly group's
Liberty Holdinpgs, SBCGs equity interest in LOC was inereased from 23 per cenl w 30 per cent, in July (9835,
The acquisition ensured joint control of the Liberty aroup with Liberty Investments, In Febvuary 1999 Standard
Bank agreed 1o purchase Liberty fnvestors' 30 per cent. interest in LOC

Liberty now operates as o subsidiary of 8BCG and is therefore an affiliate o 8B8A (see Covporate Straciire
helow).

Lifective 3 March 2008, S8BG concladed a strategic partership which resuhied in the Industrial and Comunercial
Bark of Ching Limiled (FCBO) becoming a supportive, non contealting 20 per cent. minority shareholder,

CORPORATE STRUCTURKE
Share capital and ownership
SBEAS guthorised share capital is 80.000,000 ordinary shares with a par value of B each and [LG00,000,600

non-redecmable, non-cumulative, non-participating preference shares o ROOT each. As al 31 December 2012,
the Bank had issued share capital o 9997126 ordinary shares of R each all of which are owned by 8RBG,
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The chart below presents

Standard Bank Group Limited

Corporats stigcture as ab 31 December 2012:

SRGS corparaie strugure
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As at 31 Decernber 2012, the ten targes
shares, The wble sets out the ten largest sharcholders of

Tndustrial and Commarcint Bank of China
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SBAA 'S subsidinries and affilntes

The table below sels out the principsl subsidiaries ol SBEA wgether with the of

ag 0f 31 Decemnboer 2012 and 31 December 201 1
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STRATEGY

SEG divides its busingss siructre imo (hree business pitlars: (1) Personal & Business Banking, (2) Comporate
& Investment Banking, and (1) Wealth Management. SBSA represents nearty all of SBG's Soulh Alrican
pperaticts i both Persenal & Business Banking and Comporate & Tavestment Banking and s the largest

Business enlity within the SBG Group,

STRCHs strategic focus (s on Africa. $BG regards the Bank's business In Sauth Alvics as s core operation, from
which 813G develops strategle (eus in Afvlca. As the SBG Group's tergest basiness entity, the Bank's balance
sheet s regacded an inportant resource for the SBG Group, Certain foreign curreney transactions that are too
frge for the baloance sheets of SRBOG Group's local operations are {unded by SBSA. Although this inereases
capital utilisation in South Afiica, 1 also makes SBSA' South African business Jess compurable with local
banling peers,

The Bank ix hotk w strong domestic bank, which leverages the advantapes of its considerable size and scope, and
a eress-border bank, Gy integrated with the vest of the SBCG Group. The Bank aims o achlieve o wide
diversilieation of revenue streams and embrices a universa! bank mode! with strong retail, commercial and
investment banking activities, The Bank's strategy is o serve the full value chain of castomers in South Afkiea
(from the basic to the most sophisticaled of fnancial services needs), to maintain high standards of cuslomer
service and cost-effective delivery channals, The key elements of the Bank's strategy are ag follows:

Personal & Business Banking SA
Focas on customer experience aind staff morvale

A key aspect of SBSA'S strategy 1% @ focus on delivering excellent customier service in order to differentiate
ftself from its competitors and improve the level of Tifetime customens in the Bank. Tn order to deliver this leved
of customer service, the Bank seeky (o ensure that s statl are enpaged and commiticd. This involves delivering
on management's promise (o staff woset clear divection, visibly Jead by example, grow Qs people and ctauts
meaningful work, The Bank has been recognised for itz focus on eustomer service by ternal and independent
meastres of service guality. The Standard Bank brand svas iodepeadently ranked the most valuable South
African banking brand in 2012 by Brand Finance South Afkic,

Focused initietives Im low-income income segmenis

SBEA recognises that it operates i a tansforming marketplace. The Bank's strategy s w serve the ull value
chain of customers, with fGrangis! needs ranging fom the most basic to the most sophisticated, The Bank is
commitied to providing cost-etfective access (o finance and financial services to the low income (or "inghusive
banking) market, while contiouitg o foous on prudent visk, capital and lguldity management, The Bank bas
over six million customers who esrn Jess than REL00 & month, Tn 2010, the Bank developed an inglusive
banking unit in order w0 serve the fow income market. The unic is dedicated to providing an inegrated offering
which inglydes five financial products Tor this market: a buagic transactional account, a fow- income loan, a
credit life protection policy, @ funeral policy and a basic savings product. The implementation ol this sitategy
contfnued during 2042, with the aim of reducing and simplifving foes and simplifying the preduets offered 1o
such customers,

o=

The Bank believes that it currently offers its inclusive banking customers the most aceessible banking facilities
in South Afriea, with almost 8,000 active poiotg of service (known ag "bank shops™) available 1o serve hankabte
customers i previously disagvantaged areas, 103 inelusive banking loan centres, which arg typically tocated
along high demsity commuter rontes and 1,500 inchusive banking apents who are Tocated within the community
and are able (0 open accounts usiag o mebile device in under 10 minutes, The Bank bas started o generale
arowth in this segment of D5 customer base thiough these services, coupled with molile business origination
teams and retail partnerships in smaller wwns snd tovwnships.

fnvestment in information fechuology (TTY) Infrastructurs

As the Bank invests in the replacement of its legaey 1T systems in Sowh Alrice, it is secking o use 11 as a
catalysl 1o tranafors the way in which it conduets 18 business. The sl of this [T fnvestment process 18
introduce stondardised and integrated systems which will reduce opermions) costs and risks and witl facil;
the Bank's strategiv objective of creating en excellent, consistent customr experionce,




The project has enabled the Bank w speed up the provess of opening basic transaction accounts, partiewlarly in
the inclosive banking market, where the Bank is able to provide inclusive banking products through traditivnal
and alternative distribution channebs s target customers, This effers customers easier and more aceessible
banking and enableg the Bank o deliver new products to its customers mere guickly.

fn 2013, the Bank's 1T stratepy Is foeused on enhancing its customer relationship capability w eoable 1 to oblain
4 stngle view of cusiomers’ accounts and balances, common centralised queries and complaints, and sales leads,
o adlow it Lo provide more effective customer sales and better elionl service.

Deposit aid trivnsaction-(ed cusiomer qoquisinon

Diespite SHSA' relatively large overall market share, the Bank believes thal 1t can benefiv from focus on areas
where it is below s nateral level of marker share including the youth markel, agricuitural business and
goversument business. Farthormore, there are corlein non-interest revenue streams that appear more atiractive
thar certain margin ineome strenms, eapociatly considering the potential regulalory changes under Busel (T, and
the Bank has focused and wifl continge to focus maore spgressively on these,

A ared of puriicular focus for SBSA i increasing the number of transactional (or current) aceount holders. The
Bank believes that transactional accouns-holders tond W engage more actively with banks, enabling banks (o
deveiop sironger relatdonships which fzeiiitate approgriote migration of customers, responsible oredit granting
and greater opporiiaity for censs-setling. In an increasingly competitive banking enviromment, the Bank aims to
sehieve an appropeiie bidance belween cost contalnment and pricing to offer value  its oustomeaes, The By
placed a freeze on its annual price inereases for personal banking in 2012 and vonverted a number of ity services
W free services, including temet and cellphone Banking, and the Bank's toxl message (SME) notification
gvarem known as MyTpdates,

Mawage the business within the spcio-economic canlext of the country

SBSA aims o make sure that vansformation inoall e Forms (ncluding gender diversity and disability) becomes
not just a compliance exercise, but a natural way of doing business.

The Finuncial Sector Code (the Code) was pazetted in November 2012, The Code provides guidelines for the
secior I areas such as human resource developmenl, procurement; entecprise developmient, including through
jodnt ventures and debt financing of eguity investmants in Black Eeonomic Empowenment (BEE) conpanies,
access o Onuncial services, including consumer education almed at empowering conswmers lo make more
informed choices about financial services; empowerment finaneing, which imposes an annusl reporting
requirement about forms of Tnvestment that contribute o transtomation, ownership and control and financial
iclusion, by making fisancisl services sccessibie w previously unbanked wed underserved populations,
providing atfordsble housing, ensuring fnanee for black small and medivm sized entities and farming
onterprizes and promoting infrastrocture investment that will comribate towards ceonomic growih,

Corporate & tovestment Banking 54

The challenge for Corporate & Investmen, Banking §A s to maintain SBSA' current markel position and
detend s franchise against intensifeing competiton through Inereased Innoavation and flexibility. SBSA aims
remain positoned and resoureed w participate in advisory, public private purtnership fnaocing, parastatal
fnapcing, infrastroclurs fends, hedging and capital market debt raising.

fhroando Grovwil

SIEA'S strategiv Toous within this divisipn 1g on growing i franchise organicatly by leveraging ol¥ the Bank's
track record tor delivery and exgeution, and beeoming more innovative and agile o maintain it market sharg,
According o the 2053 Budgel speech fom Mindster of Finance, Pravin Gordhan, 27 Febraary 3013, the
povernment of South Africs bas budgeted RERT billion in public sector Infrastructure expendiiure over the next
three years, svhich raanagement suticipates will provide significant opportunities fw deal flows for Corporate &
Thvestment Bunking 5A.,

SBSA aims to protect it market share In annulty franchises sueh as Global Markets and Transactional Producis
and Services.
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Client centricity

SIRSA' chents are contral to all the Bank does. Tn order to enhanoe its franchise, the Bank has and will continue
to foeus on developing additfonal product capabiliiies based on elient centricity, cspecially in the Trangactional
Progduets and Services business,

Bluck Economic Empowerment

remging one of the most Importime swategie themes i Souath Afics, both in relation o internal
transformation and the targeted financing reguired by the Code. As with the Personal & Business Banking 8A,
wansformation remaing & key foous, and & driver of new business activily,

Tnvesrment in REAKGN rexources

Improving §B35A% peopie management 15 an important strategic Toons and signiticant work hag gone nto
implementing strategies to attract, reiain and motivate alent. Beyond competitive remuncration, the Bank s

¥4
fovased on providing mesningfil caresr development and exposuve to SI3CGS international business as key
retention strategies. Fathermore, the Bank contliues o invest In oreating & wnifled, values-based culture. a
stromg motivator of perfonmance and ethival conduct which is an important consideration for talented employees
when choosing between potaniial employers, The Bank anticipates thai ong of its pimary competitive
advantages in the years ahead will be s mansgament, its people and tts culture,

BUSINESS OF THE BANK
Introduetion

BBSA s a universal bank providing vetall, corporate, commercial and investmént banking services 1o
individuals and companies across South Africe, SBSA has o broad franchise and B sctlve in almost atl banking
mirkets in South Africa,

SBEA‘S principal business uaits are Personal & Business Banking 5A, and Corporate & Investment Banking
AL A third business unit (Other Services SA) provides support functions 1o the two principal divisions, and
aevisory services,

As at 31 December 2012, SB5A Group's total assels amounted o RO79,013 million (compared o R9Z1 689
million a5 gt 31 December 2011, an increase of 6.2 per cont, For the year anded 31 Trecember 2012, SBEA™
profit atiributable to the ordinary shareholder inereased by 254 par cent, o R11,924 million from R$,510
ritlion for the year ended 31 December 2011, The primary reagson for this was an increase in Lotal income Thom
40,152 million o R47,281 million for the year ended 31 Decomber 2032, Operating expenses Increased by
Y6 per cent To R25, 106 mitlion for the yvear ended 31 December 2012, The main contributor te the ereass In
operating costs was stafl costs which grew 23.2 per cont. for the year ended 31 December 2012 due w0 annual
sabary increases logether with an inc o number of emporary emplovees as & result of the Bank's extended
business bours and variows charge mitiatives within the branch network, This was marainally offset by the 1 per
cent. reduction in the number of permanent employees.

For the year ended 31 December 2612, the DBank's total income inereaged by 17.5 per cent. o R4T2Z81 miltion,
follawing an 183 per cent. increase in net interest income and & 17.2 per cent. increase 6 non-intorest revenod,
The improverment in net interest fneome over this period was gensrated principatly by improved priciog on
marigage lending business and increased Investment banking wverage lending balances in South Africa tha
were Jent at higher marging than previously.

The following table shows the contribution ol the different divisions within SBSA @ i major fingnclal
inchicators as st and for the years ended 31 December 2012 and 31 December 2011,
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BRI e e e EXRRD g A7 Y AT 28,208 25,E4S
Prolit attrabanatds no the ordinery shareliolder ERE 5,338 4008 {10 [#0)

Cgrtgin fanclipns within the group have beeo tanstzreed into Otler Seraees pursians o e new Insingss seehirpomes of the group whd mandaies the
centrabsation of weodp Roctions, These fanctions inetndes  lepal, T resonrges, finge, yovernanco and assmvance, growy 1T, gronp operstions,
progarement, marketiug, real estate and risk numagement,

Personal & Business Banking 5A

SRSAY Personal & Business Banding 8A business unit offers individual customers and small and medium
enterprises o wide range of banking, investment, fnsurance and other fnancial services in South Africa. At 31
Drecermber 2002, i apessted 721 branches and foan centres and approximalely 7,414 ATMs across South Africa,
1 atso provides mobile phone snd internen banking services which are an Important part of providing convenient
access 1o banking and celated producs,

Persona) & Business Pagkdng SA Ingends to further improve aceessibility (o banking by increasing sccess points
across rurad and underserved geographicsl areas.

Pergonat & Business Banking 8A focuses on a variery of produets and services, including in partteular, deposit
taking. mortgage lending w ingdividual customers, Instalment sabes and finance Jeases, overdralts, term loans and
credit eard facilides to individuals and small and medium sized businesses, g3 well ay insurance and other
ated products.

e

For the year ended 31 December 2012, Personal & Busingss Banking SA recorded profit attiibuable o the
ardinary sharcholder of R7,123 million, an increase of 289 per cent, on the proceding financial year, Nei
interest income of Ri9,006 milion for the vear ended 31 Decomber 2012 constituted 36.2 per cent. of the
division's todal income (compared o R36,223 million and 53.7 per cent, for the preceding Tinancial year) and
nonvinterest income amounted to RE4GEND million, an increase of 6.0 per cent. compared to the preceding
financial year.

The folkowing tabie presents o stmmary of Personal & Business Banking SAS main performance indicatory for
the years ended 3 December 2012 and 2001,

31 December 31 Drecember
2012 NI
(it {Hwm)
Ner interast income TLOGH 16,223
Nupeinlarest revene 14,811 13476
Tuotal meome 33,417 360,199

Credit impaiviment charpes

3540 R
28,277 ;

Nt preome wller credit Imgrinment chares

Crperating eXpenses [

Stalt costs 4,444

CHier opentling wxpensts: 14,285

Netincome hefors soodwill 9,494

Ciondwill snpattment It

Share af profits from associates and joing ety 417

Nelincome before idirect Gxation 485

Inthireut tidatinn 2449

Profit helore direct lksation 4666

irect taxation 2542

Altethwtable W non-contralbng interest |

Profit attnbutable @ ordinary shareholder 7,123 5528
Toral wssets 435,456 394,970
Tatnl labilities Sk, 0017 369495
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Maorrpage foans

Morlgage lending provides residential accommadation foans to ingdividugl customers. Gross montgage loans
increased by 4.3 per cent for the year ended 31 Deoember 2012 to R2E8,701 million (31 December 2011
276,909 mithan), consttuting 66.3 per cent, of loams and advences by the Personial & Business Banking 5A
husiness unit {compired © 69.7 per cent, for the yvear wuded 31 Decomber 2001, This wag despite a weak
property macket and comtinued tightening of credit granting eriteria by the Bank.

The credit loss eatio (including the charge For performing and non-perionming loans) deereased from 106 per
pent, of gross moslgage leans for the year ended 33 December 2811, w 0.93 per cent. o the year ended 31
Decernber 2012, Credit impairment charges for mortgage foans amounted to R2,631 million for the year ended
3} December 2002 (2011 RZA75 mitlion), For the vear engded 31 December 2013, R15,382 million of gross
mortgage loans (3.3 per cent. of gross morigage loans) were impaived compared w RIS.S42 million (6.8 per
cont. of gross morigage ouns} in the pravious financial year,

Net interest income from morigage bending inereased for the year ended 31 December 2012 due 1o balenced
growth, improved pricing for risk and lower term funding costs, partly offset by the reduced unwinding ol the
diseount on expecied rom-performing loan recoveries.

fustalment sale and finence leases

The fnstabment sate and finance leases divigion provides finance o personal market customers and finance of
vehicles and equipment in the busincss market. As at 31 December 2012, net investmendt in instalment sale and
finance leases amounted o R36,380 million (R480154 million as ot 31 Decomber 204 1), an increase of 171 por
cent. The credit toss satio for instalment sales and linancs leases ingeessed from (L66 per cent, for the year ended
3] December 20011 to 0.73 per cend. for the year ended 31 December 2012 due to yrowth in the perfornzing foan
Book, partly offset by improventent in eollectons and the ideniification of early cyale definguencies,

Card products

The Bank provides oredil card facilties to individuals snd businesses (credit card issuing) and merchant
ransaction acquiring services (eord seguiving). The credit card product has been an important aspeet of the
Rank's strategic focus on the emerging middle class comsumer seament in South Africa. The 13ank has
develnped sophistivated origination methods using internal and extenal data o idemify existing and potential
customers with suitable risk profifes for credil extension.

Por the vear ended 31 December 2012, the Bunk's gross card deburs increased by 17,9 per sent, fo R25,604
milfion andd with the credit loss ratio improving lrom 78 per cant, a5 ot 31 December 2001 1o 170 por cent. as
al 31 December 2612 dug o the change in the minimum required payment and an improvement in the eistomer
risk profile,

Other lending

Other lending includes revolving credit aveounts, overdralt and other demand lending, tevm lending, loany
granied voder resaie agresments, commercial property finance, forelgn currency lending and other loans and
advinces,

Traasactionagl and lending products

Transactional and fending products provides transactions in products associated with the various point of contact
chanels such as ATMs, internet banking, telepbong banking and branches, This includes deposit aking
activilics, electronic banking. cheque accounts and other lending products, coupled with debit card facilities w
both personal und business markel custemers.

The Bank recorded an increase in ATM transactions of & per cent. In Bouth Africa where 408 now ATMs were
installed and e volume of intemet banking transaciions Increased by 4 per cent,

Bancassarance and wealth products
The Bank also offers bancassurgnce and wealth products {including short-term and long-lerm  insurunce,
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comprising of simple embedded products including homeswners' insurance, funeral eover, ousehold sontents
and vehicle insuranee and loan motection phs sold i conjuncticn with related banking products; as well as
comples itsurance praducts including life, disability and fovestnent policies seld by gualified intermediavies,
The Bnancial solutions offered also nehude fingncial planning; and other wealth managemant sarvicas,

Corporate & Investment Banking SA

The Corporate & Investment Banking SA business unit comprises four main product groupings:  Clobal
Markets, Barking and Trangactional Products and Services, Invesiment Banking and Real Paiate.

Corporate & Investmienl Banking SA offers o wide range of corporate and inveatrment banking services
including global markets, banking and trade finance, investment banking, and property nance and advisory
serviges, The division's cliems include larpe compunices, parastatals (state owned corporations), forcign banks
and covmterpariios, and govermmaents in South Afries and sub-Saharan Atiica,

Corporate & Investment Banking 8A% profit attributable 1o the ordinary shareholder increased by 25.2 per cent,
10 5,095 million for the vear onded 3t December 2012, This can be atributed o growth in nel fees and
commiasion bolstered by incrcased structuring and guarantee fees reeeived from trade related transactions and
renewable engrgy Timancing, coupled with the profits from the disposal of o propecty Investment, Met inlerest
income of R3.912 million for the vear ended 31 December 2012 constituied 45,3 per cent. of the division's total
income {compared  RE035 million and 474 per cont. respectively for the preceding financial vear). Non-
interest revenue, for the vewr ended 31 December 2012 amounted to B7.148 million (compared o B3,596

mitlion as al 371 December 20713,

The vidue of the il gross toons and sdvances made by this division amounted to R239,181 millien as al 33
December 2012 {R227.309 million as al 31 December 2001, which represents 35,0 per cent. of SBSA's totl
gross loans and advances as at 31 December 2011 (compared tw 36.5 per cent. of SBSA's total gross loans and
advances as al 31 Decernber 20113 This division received sumerous awards in 2002 recognising ivas a market
leader i its selocted product lines among South African investment banks, Xey awards include Emeafinance’s
"Best Logal Invesiment Bank in South Africa”. CGlobat Finance Muagazine's "Best Fo change Provider in
Soth Afvica” and "Best Trade Finance TBank in Alrica, South Atvica™ as well as Trade Finarce Magazine's
"Hest Trade Bank in South Atvica”, it was also awarded the "Best Bank of the Year, Bouilh Africa” at the annual
DealMakers Banking Avireds.

Global Markets

Global Markets comprises the division's rading, stecturing omd sales activites in foreign exchange, fyed
income, credit, equities and commodities as well as debt capltal markets, securitisation and the money market
funcing vnits.

Transartional Products and Yervices

Transaciional products and services Is o key Tocus aren for the Bark and includes the comporate fending and
transactions) Barking businesses. costodian servicos and ade finance buyiness,

fnvestoenr Buanking
Imvesument banking inclades squily investment and advisory businesses, project finanee, and sirctured fending.
Real Estaie

The Bank provides Mnancing for individual propeies. property portiolios and fisted property funds, The Bank's
chents inchide Hsted and private eompanies, penaion funds, individuals, government and public enterprises,

Client Covergge and Distribuiion

The Chent Coverage and Distribution division his primecy accountability for the Bank's elient relationships and
pots as i key Hiak and point of contact between clients and the Bank, The division s product nevtral and is
responsinle for the deiivery of the firm to clients 1t s split inte the Tollowing sectors and clisnt types: Retadl,

Mining & Metats, Power & [ntrastructire, Construction, Goverament and Peblic Sector, Financial nstiwtions,
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and others,

The tabie below presents g summary of the Corporate & Investment Banking A division®s main performance
indicators for the years ended 31 December 2012 sud 31 Decerber 2011

31 December 2052 31 December 2H
(R} {Rm)
Netinterss! income 3wiz
Non-inferest revenue 7,148
Total incmme
Credit impairment chacgss
Netincame after ceedst impairment charges

(231}

Revenue sharing agreement with group companies {1643
hacotte after revenie sharing arresments 10,983
Cperating expenses 6,233
]
CHURCT ORUErATINgG SXDEnsns 4747
Wt income 2750
Ciaodwill impaininen
Shave of HossesYneols from gsaociates sl join vontures 1
et incorme befors Idiraer leanom 4,841
Inedivest rxation A6
Profin before dect taxation 4,795
Lrivget iseution nn HO)

P

Profit attributabbe 1o nom-controtling e
Profit attnbutable to the ordingry sluarelrodder RUE:
Total apsets 31 S0 474
Total Habilities 491,205 442,353

LOAN PORTFOILIO

Irdroduetion

The Banl extends advances o the personal, commaercial snd corporate sectors ag well as o the public seetor,
Adpvances o individualy are mosthy In the form of morigapes, instalment sale and Tinance lenses, overdrafis and
oredit cad borrgwings. A significant portlon of the Bank's advances to commercial and corporate boerowers
congists of advances made to companies engaoed In manufacturing, fnance and service industries,

As at 31 December 2012, SBSA's total not loans and advanees W customers amountod (o RSELS01 miliion
(R350,428 million as et 31 Decomber 2011, an increase of 7.4 per cont. Loans and advances o individuals
represented 529 per cent. of the Baal's total gross loans and advanees © customers a5 at 31 December 2012

(eompared 1o 52,1 per cent. ol thg Bank's total gross loans and advanees (o customers a8 at 31 Decomber 2001).

For the year ended 3t December 2012, R24,550 million (3.7 per cent.} of totad gross loans and advances were
impatred compared o 225798 million (4.1 per cent) in the previous fTnanclel year, Credit impairments for
foang and advances amounted o 012,467 million for the year ended 31 December 20012, an increase of 3.7 per
cent. on the credit impairment for the vear ended 31 December 2011

Loan porttolio Dy catepary of leans and advances

The toliowing able sets out the composition of te Bank's ndvances by calegory of oun or advance (net of
pspairment) as al 31 Deeember 2002 and 20H 1
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The following table sets oul the composition of the Bank's advances by industiy sector as at 31 December 2012

and 31 December 2011
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Thi table below presents the credit impalvments for loans and advances for the years ended 3 December 2012
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2442 pitTH
(R} fRm)}

Mt mpirmoms rafsed and vglensed 6,742 5,842
Balance ar the ond of the vear 12,447 12035
{ompriging

Specitic impairmoty (7,531}
Forririo ipairnents (4,494

12,467  1R025

The table below et ot sepmental analysis of specific imparments of loang and advances by induostry as ab 31
Drecember 2002 and 31 Decermber 2001

202 2011

Nt Rl
Segmentpd pnptysis of speciflc mpatements by industey

Agricuire 197 9%
ORSITUETON 4149 46
Eleetricity 3 2
Fivahew, reab estare asd sther buginess sarvices 447 GG
Drdividuals 6,033 5724
Manulacturing 235 275
Mining ] &
Obter services A3 503
Trunspost G 52
Whslesale . 342 49

£193 2,85

Performing loans

The Bank assesses its loan portfolos for tmpairments al cach balance sheet date, It determining whether an
impairment loss should be recorded in the income statement, the Bank makes judgements as o whether theve is
chservable dats indicating a measurable decrease in the estirated future cush flows from o portfolio of loans
betore the decrenss can be allocated o an individual loan in that portfodio,

Estimmtes are made of the duration between the oceurrence of the loss event and the jdentification of a loss on
any individuai basis. The impairvent Tor pertorming foans is caleslated on w portiolio bagls, based on historical
loss ratios, adjusted for nalional and industey-specifio economie conditions and other indicalors present ot the
reporting dute that correlate with defaults on the pordblio, These annual foss ratios are apptied to loan balances
i the porifoliv and senled 10 the estimated loss emergence period,

Non-performing loars

Retadl loans are individually mpatred I the amounts are due and unpaid for three or more mondhs, Corporate
loams are analysed on o cse-byscase basis nking Into account hreaches of ey oan conditions. Managemoents
estimates of fture cash fows on individual impalved foans are based on historleal oss exporicnee for assets
with shmibue oredit risk characteristics, The methaedology and assemptions ysed for estimating both the amount
and tming of fure cash Tows are reviewad repularty to redoee any dfferences hetween oss estimates and
goral losg experience.

Henegotiated Loans

Renegotiated loans and advances are exposures which huve been refThanced, rescheduled, roiled over or
otherwise modifled due o wepknesses in the counterparty's financlal position, and where it has been judged thas
normal repavment will likely coatinue afler the restracture Renegotiated loans that would otherwise be past due
or impaired tolated B4.7 bitHon in 2812 ¢2011: R4.2 billion), Renegatinted lowns that have avisen from secired
lending, comprised 71 per cent in 2012 (2011: 84 per cent) of this amaount and predominantly rolated to
mrtgage advances.

GOVERNANCE OVERVIEW

SBSAS governance frameswork s dertved feom S80S governance framework, which in turm i3 bused on
prisciples in the King Report on Governance for Soath Africa 2009 (King Code). Accordingly, SBBSA adheres
i the King HI code of corporate governavee, This sovernance framework enables the 8BSA board o balance
fs role of providing oversight and strategic counsel with ersuring adberence to regalatory requircments and risk
wlerance, The board of direclors o SBSA s ultimately responsible for governance. The chairman is an
independent non-executive and the roles of chairman and chief exeeatives are separate, This board composition
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enswres there is 4 balance of power on the bouard, so ne individual or group can dominate board processes or
decision making, and stimuiates robust challenge and debate.

In discharging its responsibilities, the SBSA board delegates suthority to relevant board comunittees wnd
individuals with clearly defined mendates and  delegmed anthorities. although the bosd retaing s
responsibilitics. SBSA board commitees include the directors' atairs committes; audit vommittes; risk and
capital management commitiee; snd SBSA lurge exposure credit committee. Fach conumittee has 2 mandare
which the SBSA board reviews at least amnually, The mandates get out the roles, respongibility, scope of
authority, compaosgition, tenms of relerence i provedores. The executive committee assists the chiel exeoutive
when the board is nel in session, subjcol to staliory paratmeters and the board's limits on the deleggtion of
authority to the chicl executive.

The board of SESA delegates responsibility Tor compliance fo management and menitors this through the
comphisnce function and a dedicated regulatery and tegislative oversight fimetion.

Board of Directors
SRSA is managed by 4 executive and 12 noneexecuiive directars, ol which are deemead independent, Curent

members of the Bank's Bosrd of Directors (the Board} ave Hsted below,

¥ear Joined

Nume Title ‘ . SHSA Board
TPred [Mhaswing Chairman, ndependent non ERTEUEVE I
Sim Tshababaia Chiel Bxecutive patliE]
Doy Hand fndupendent, ponm Evecrive 1945
Richird Byunne Tndependent, nomeexaeutive 20
Thuilani Cropbushe o g , R G 2003
ks Kalvan Incdependont, hon-exeeutive 2007
Ben Kruger Exeeutive UK
Saki Macoxbmi Nopeekestive g
Kpomotse Moroka fndependent, BoAmNECUTIVE Ah3
Chris Nissen {ndependent, non-ekecativeg 2003
Siman Ridley Exvcative 2005
trckependant, DORaCRaCUTIvE 2006
fndapendent, noseexgoliivg PR3
Subiivin Intkependent, noaesecutive FNG
Peqer Wharian-Hood Excuntrve 23
Tetl Woods Indepenclent, RON-ERECUIVE 27

The business address of the members of the Board 13 the Hank's regis

Jobpanesbung 2001, PO Bax 7723, Johannosturg 2000, South Africa.

The names and certoin other information on the members of the Bowid is inctuded below,

Fred Phaswana

BA, BA (Huowst and MA (Unisal, BCom (Fons
(RALD, B (Philosophy, Politics and Economics)

{injsa)

Sim Tshabaelain

B4 LLR (Rhodes), L
LISA) HDip Tax (¥

M (Liniversity of Nowe Dame
) A AP (Horverd)

tnternational  Affalrs, joint chairman of Mondi
Limited and Mond Me and noaeexecurive direetor
on the bodrd of Naspers. He chalrs the divectory’
affairs committee and 15 o membee of the risk and

capital mansgement commiiice, large oxposure
eredit committee and the 5B Group social and
ghics commitiec.

Mr. Tshabalala is joint group chiel exceutive of
SRG and the chiel exceutive ol S38A. My,
Tababalalo is a director of Tatuwa Commnaity
Holdings and the chalvman o ibe Banking
Agsociztion of South Afviva, Me s g director of

Stanbie  Afifee Hobdings  Limited,  Liberty
Holdings, Liberty Group Limied and Stanbic

IBTC fank Ple, He s o member of the lage
exposure credit commiltee and the BRG CGroup
social and gthics commitlee.

weed alddress, 9k Floor, Swndard Bank Centre, 3 Simmonds Steedy,



Doug Band

BComy (T8, CA (54}

Richard Dunne

CTA (Wiish, 4 (54)

Thilani Geabashe

B (Rotnwana and Swesiland). Masiers in Urban
crd Reglonal Planning (Ball Steie)

Ben Keuger

ECom (Hons? (Pretorial,
(Harvard}

CA (54), AMP

Koosum Kalyan

BCom (Hons) (Durban-Westville)

Sakl Mavoroma

B (Unisa), BA (Hony) (Boseon)

Kgomaotso Morolia

Mr, ]mml is an independent non-executive director
of BRG and SHEA. He cwrently serves a8 a
dlm_.u‘.n‘ of the Bidvest Group, Gymibogense
Investments and MIF Hofdings, He is 2 member
of the directars' aflhivs committes and risk and
capital management commitdee and the Jarge
exposure credil comnitee,

Mo Puanne s oan independent  non-gnegutive
diveutor of SI3CG and SBEA L He cdrrently serves on
the hoards of Anglo Awerican Platinum, AECT
and Tiger Brands. He is the chairman of the 8B4

Ciroup/SBSA audit commitiee and & member of

the cisk att capial mansgement commitlesy,

Mr, Ceabashe ls an independent non-executive
dircetor of SBG and SBSAL He is currently
chatrman -.'H bperial Holdings and  executive
chatrrman of Buily Aftics Capltal, e serves as a
director on the boards of the Passenger Rail
Ageney of South Afriea and MTN Zakhele, He 1s
u pieraber of the divectors' aftairs committee and
audit committee,

Mr. Kouger is joing group chied executive of SR
angd an exccutive dircctor of SBSA. Tle s
Chairman of Standard Bank  Ple,
Stanbic [BTC Bank e and Swanbic Aftica
Holdings T, He has held various exccutive roles
in the growp, more recently belng responsible
both the Corporate & Investment Banking and
PRAE Business units. He is a member of he 10
Group social and cthics comittes,

tor

Ms Kabyan is an independent  non-execulive
divector of SE
[,dg,r') Merap and a director of AQR Grwell
{Migeriny MTN Crowg,, Omega Risk Soluitons,
Havleys Bnergy Services, Petmin Mining and
Seuth African Bank Note and South Atkican Mint
Company {beth subsidiaries of the South African
Reserve Bank), She is a member of the SBG
Ciroup sociat angd ethics comimitiee,

M, Macozomiz (s joint deputy ¢ humn.m of SBG
ang g noneexecutive divcctor ol SB3A. He is
chairmar of Liberty Foldings, ")lﬂﬂllb, Tehipt ¢
Mle Manganese Mining, Nisimbintle Mining and
Safika Haldings. He is & divector of YW South
Afvice and various Safika subsidisvies incinding
Tatuwa Bteategie Holdings 20 e s the ureens
president of Business Leadership South Africa, He
18 @ member of the divegtorg’ at¥airs committee and
risk and  capital management committee and
chaimuan of the SBG Growp social and ethics
commiliee,

Adv, Moroka 15 an independent non-execulive

divector of STG and SBSA, She is chairman ol

director of

Toand SBSA. She is chairman of
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BProe (Uaiversiry of the Novth), LLE {Wits)

Chris Nissen

B fHons), MaA Humanities (Cape Town),
Ripfese in Theatogry

Simon Ridley

BCom (Nerarl), CA (8A), AMP (Oxford)

Myles Ruck

BEysSe (Cape Town), PME (Harvard)

Pater Sollivan

BSe (Pinsicod Edveation) (Unlversine of NS

Lord sSnmtith of Kelvin, Kt

O, Beliow of the Tnstituie of Barkers fScotland),
Honorary Degiees {(Bdinurgh, Glasgow, Palsley]

Ted Woody

BCon (Wits), MEA (Cape Town), O (540, CFA

Peter Whartan-1lood

BCat (Hons) (Wits), A (SA), AMP (Harvard)

Cobodo Forensic & Tnvestigative Accounting and
a divector of Mullichoice South Africa Holdings,
Metewre and South African Broweries, She is o
seuior advocate and s currently o tustee of the
Nelson Mandela Children's Fund Project Literacy,
the Marleet Theatre, the Apartheid Museum and
Tewarinang Legal Advoepey Centre. She serves
o the directors”™ affairs committee.

Mre, Nigsen is an  independent  non-executive
ivector of 8B¢G and 8B5A. Me iy chairman of,
Cape Empowerment and Ascension  Properties,
andd & diree
the S134 Chroup social and ethics committee.

M, Ridley is an executive director of SBG and
SHEA. He sorves as a director of Standard
Imternational Holdings, Swnbic Aftien Holdings,
SBIC Tnvestments as well as Tulowa
Hokdings and Tabtewva Community Holdings and
Foron
the largs exposure eredit commitlee,

M, Ruck is an independent non-grecutive director
ni S1CG and S3sA, He is a director of Tndustrial
aned Commercinl Bank of Chinn (Argemini,
Aveng, Mr Price Group and Thesele Group, He s
the chabrman of the visk and capital management
committes  and  the  large  exposure  credid
committee,

Mr. Sulliven is an independent non-executive

dirgcior of SBG and SBSA. He is chairman of

Healtheare Locums Ple, a director of Techironic
Incustries, AXA Ching Reglon, AXA Asia, TR
Morgan  [ndin Iovestment Trust and  Bankers

Investment Trust Ple. He was previously chiel

executive officer of Standurd Chuartered Hank,
Alrten and executive divector and chief executive
of Standard Chartered Bank, Hong Kong, He s a
member of the audit committee and risk and
capital managenient cormmites,

Lowt Smith b5 an independenl non-gxecuiive
director of SBG and §BSA. He s chaiman of
Seottish and Southern Brergy Ple, The Weir

Cirontp Pl the 2014 Glaszow Commonwenlih
Games Organising Committee and UK Green
Investment Bank. He iz 5 member of the audit
commilice.

Mr. Wonds g an independent  non-executive
director of 8RO and SBSA, He 15 8 member of the
audil  committee  and  the  msk o oand capital
fan ‘rilgﬁﬂ'l\‘i'-l'lt commiitee,

Mr. Wharton-Hoad 18 i expewtive director of

SR and SBSAL He is a divector of MITN Mobile
Money Holdings, SBIC Tovestments SA. Stanbic
Afiica Holdings, Standard Bank Ple, Stundard

tor of Woolworths, He 18 @ member of

Staft

ather SO subsidiavies. He i3 o member of
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Inteenations) Holdings 5A and Liberty Holdings.
He is SR chief operating officer,

Additionatly, the Bank has o company secrolary, Ms Zola Stephen, who is suitably qualified and was appointed
by the Board in 2012, She is, inrer efia, responsible for the duties stpulated in Seetion §8 of the Companies Act,

Conflicts of Inrerest

Al of the dircetors of the Bank are also divectors or preseribed officers of SBG and they therefore also owe
duties in that capacity o SBOG as well as to the Bank. Since the directors of the Bank are also directors of 3B
it 15 posaible that decisions made by the directors which are in the best interesty of 8R4 and/or the SBG Group
takoen as 4 whole may not in every case be in the best interests of the Bank.

In addition Ben Kroger, Saki Macozoma, Sienon Ridley, Myles Ruck 8hn Tshabalala and Peter Wharton-FHood
serve as directors and preseribed officers of sobsidinries of BB other than the Buank. These dircctors and
preseribed officers theretore also owe duties In that capacity 10 those companies as well as to the Bank. TLis
possible thut the dutics which these persons owe (o those companies may poteniially confiict with their duties 1o
the Bank.

The Bank engages in transactions with some of these companies, ineluding transactions in the ordinary course
ol business.

The Hank's approsch to massping comphiance visl. including identifying and manaping conllicls of interest, is
proactive and premised on internationally accepted principles ol risk management. Tts compliance risk
management s & core risk management function and is overseen by the SGB Group chiel compliance afficer.
The Bank's complinnee framework is based on the principles of effective compliance visk management, as
outlined in the Banks Act and recommendations from intemational policy-making bodies. The Banks is alse
subject Lo, and complies with, the appeable reguivement of the South African Companies Act, 2008 relating to
potential contlicts ol inlerest,

These requirements melude, amongst otber things, an obligation on dircetors to file with the SBG Group
company secretary a list of all of their divectorships and 1o declare the nawre of any conflict of interest before
the relevant matter is considered by the board, In addivon, eny director who has declaved such a conflict may
not take part in the bowrd's consideration of the relevant matier,

EMPLOYEES

For the vear ended on 31 Decembar 2012, the SB8A Group had 28,168 cmplovees (compared to 28,422
emplovees (or the yesr ended on 31 ecember 2011, For the yvear ended 31 Decomber 2002, wpproximately
46.2 per cent. of the Bank's emplovees worked in the Personal & Pusiness Banking 8A sepment of the Bank
(47.0 per cent. for the year ended on 31 December 2011 whereas 4.2 per cent, worked in the Corporate &
fnvestment Fanking $a segment during the same peried (41 per cent, for the verr ended on 31 December
20113, The remaining 49,6 per cent. of employees worked in central and other services segment within the 3ank
(48,3 per wenl, for the year ended on 31 December 201 1).

A wigniticent number of the Bank's non-managerial employees are represented by teade unions, The Bank has
nat experienced any signifeant strikes or work stonpages In recent years and considers Hs employee relations to
b axaetlent,

The Bank has developed employment policles to meet the neads of lis diffevent business seprmeos iy the
tscations in which they operate. embodying principles of equal opportunity. The Bank has a statement of
business standards with which it cxpects its employees 1o comply, and i encourages nvolvement of eraployees
in the peeformance of the business in which they are emploved and aims o achieve a sense of shared
cominent,
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COMPETITION

Competitors

Agat 31 Mareh 2013, there were 10 locally contralled banks. ¢ foreign controlied banks, 3 mutual banls, 14
local branches of forcign banks and 41 forcign bunks with approved representasive olfices in South Africa
According o the SARE BA 800 report for 31 Mareh 20153, the banking seoor in Soutly Africs had total asscts of
13,7 willion as at 31 March 2013, SBSA's principal competitors are ABSA Bank Limited, FirstRond Bank
Limiied, and Medbank Limited. Apart from SRSA these represent the Jargest banks in South Africs. The
tollovying table sets oul wtal assers and capital and reseeves for each:

Capltat gl
Total axsets FRLEPYEY

{Rrn)

ABEA Bk Lt e e

FirstRand Bank Limted | . RN
Nk LT L e s e 44 D3R
The Srandand Bank of South Africa LImESH e, fir ] v

Sopee e MNA ‘){Hi.ﬁh‘ng,t e S R Ay 200G

The Bank operates in z highly competitive environment. The coconosmuie pressures experienced in developed
economias have caused banks based in those juclsdictions w seek out growth oppartunities within South A frica,
As banks i deveioped economics are often able o berelit from lower sosts of funding, this hag resulted in
pregler competilion for the Bank within Sauth Atrice and olther emerging markets.

Competitive Sirenpgths
The Bank believes that i has the following competivve sivengths:
Muavket position in key products

SIEA offers o wide range of retal, commuercial aod investnent banking products, The Bank is one of the fbur
major South Afrigan banks, According o the SARE BA 900 Filings as ol 3] December 2012, in the 3 product
calepories tracked by the Sowth Africun Reserve Bank, SHEA held a market share of 24.5 per cent, of mortgage
fending af 31 Deesmber 2012 (31 Decomber 20110 288 per cent.}, 19.1 per vent, of instadment Tinance at 33
Diggember 2012 (31 December 23117 18.4 por cent.), 27.5 per cent. of card debtors at 31 December 2002 (31
December 20110 30,6 per cent,y, 19.6 per cent. of unsecured lending (31 December 2007: 185 per cont.) and
243 per cont, of depostis w31 Decernber 2012 (31 Decamber 2011 24.8 per cenll), According 1o the SARRB
BA 900 Filings a8 81 31 December 2012, SBSA market share in mortgage advances, unseedred londing and
deposits B the largest of the Tour major South African banis.

The Corporate & Investment Banking $A has also received numerous awards recopnising it as the market leader
among South Alrean investment banks (sce "Corporate & Invesiment Banking SA" above).

TXverse revening sourees

As a universal bank, the Bank is able o generate revenue from diverse sources including net interest inceme
from ity tending portlolic, Tees and wading prolits from corporate advisory services, foreign exchange and
derivalives. stock and bond wading, and bank transactional services.

Cust management

The Bank's cost-to-income rutio {defined as non-interest related costs 1o ingome before credit charges — bul
ineluding share of profit fron associates and jolint ventures) was 34.7 per cent, as ol 31 December 205 and
rerained unchamged st 54,4 per cent, as at 31 Decomber 2012, Since 2008, st costs have been contained with
headeount freeze and patursl attdton io Persona!l & Business Banking SA while Corporate & Invesunent
Bunking SA has had lower incentive-based remuneration.
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Loan portfolin pesformance and prodent regerves

Sipge 2003, the Bank's tonal loan portiolio has grown from R2Z93.964 million 1o B&39. 500 million as at 33
December 2002, while actual write-offs fncrensed from 0.5 per cent of average advances in 2005 o 0.8% per
cent. in 2002, This is due (o inereased new defauiig in ensesured fending, particularly in the persons! teem loans
pesrelotic,

Iperlencad maontagesment team

The Bank's senior managernent hos experience both at the Bank and other institutions theoughout the banking
industry. The Bank’s position in the markel hus allowed it o attract top managers from across the lodustry both
domesticaily and atwoad. Managers are dedicated 10 the goals of the Imgtitution. A compensation structire that
includes buth short and long term incentive plans asststs in retalning key managers and leads W comtinuity in
business operations.

Pasition within SBG Group

The Bank is both o strong demestic banke, which leveraspes the advantages of s size and scope, and a cross-
border bank, fully integrated with the rast of the SBC Group.

SBG Croup's competisve positfioning as an African bank which operates in g ninntber of Afkean countries and o
stromg resources foous pives Corporaie & Investment Banking 8A acoess o révenue oppartanities beyond the
horders of South Afrien B also provides commgreial opportities, expericnee expertise, and infellectual capitad
from other SBCG Group entities 0 Corporiae & Tovestment Banking 8A which both enhaaees the offering to
cticnls snd enables the Bank 1o better manage risk.

CAFITAL AREGQUALCY

The Bark's capital managoment [ramesvork 15 designed o ensure that the Bank and iy subsidiarie
capitalised n line with the Bank's risk profile, regulatory ssandards, economic eapital standurds aod targe: ratios
approved by the Board of Direclors, The Bank manages s capital base to achieve o prudent bajsnee baiween
maisaining capital ratios w support business growth and depositor confidence, and providing compeiitive
redirns to sharcholders.

The Bank is subject (o regulalory capita) requiretments imposed by the South Aflrican Banks Act, 1994 (the
Banlis Act) and SARE regutations (the Regutations) which are broadly consistent with the Basel T guidetines
as well as those imposed by the Financial Services Board in South Afvica and other insuranee regtlatory bodies.

The Banks Act und Regolations regires SBG and STEA to maintain a minimum level of capital Based on
SRS and SBEAs risk-weighted assets which relate o both on and off-balance sheet exposurss, Regulatory
capital adequacy is measured vie thves wmain risk-based ratios, common equity tler 1 Ger T and totad capial
adequacy ratfos. These messures of capital are stated as 8 percentage of risk-weighted assets,

Common cquity ter T capital is effeciively shareholders' cguity (ordinary share eapital, shive premium and

reserves), Tier T eapial comprises cormmon equlty tier | and other qualifying instinmenss (cuerently perpotual
nanweumulative preference shares, in futire alse Basel 11 gualifying alternative tier 1 instediments), whilst total

capital also inchides other items such a3 subordinated debi.

The rrsjority of risk-weighted assets are determined on g granular bagis by using risk welghts calowlated from
internally derived risk parameters. Both on-and-o{t-bulance sheet exposures are included in the overall credit
riskeweiphtod assets of the Bank. Risk-weighoed assets for equity risk in the banking bool are muodelied on the
stamdardised, markethased and probability of defaalt / foss ghven default approaches, Capital requirements for
market risk and operatdonal risk arc converted inte risk-weighted assets for the purpose of determining toal risk-

wisighted ussets, while other assets arc risk-weighted in accordanes with preseribed regulatory requirements,

For the year ended 31 Decernber 2012, the Bank's common equity Ler T capital adeguacy ratio stood at 11.3 per
cent., the Bank's tier 1 capital adequacy ratio was 1173 per cent, (2.5 per cenl. above it imermaily set target ther |
copital adequacy rate of 9.0 per cent.) and its total capital adequacy ratlo was 148 per cent. (against an internal
target ratis of 11 por cent. to 12 per cent. for the petiod),
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The following teble sets aut the Bank's ter 1, 17 and 111 capital excluding unappropriated profiy for the years

ended 31 Decermber 2012 and 31 Degentber 2011

Bazel 11 regulatory cupital
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Fasued primary capnal .md usimipaived reserve foods L
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Less, reg
Future experied boss exceeding sligible provisions i an imeurred
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Less: Begulatory deductions..
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Loans W SPEs (st {oss credil anhancement). oo

ey TET e TR G
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The toltowing table shows the brealeduwn of rigleweiphled assels for the Bank for the vears gnded

31 Decernber 2057 and 31 December 2001
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Buseh B vistewelghrod assets! 0iz it

Ren Em
SRS | o e e e e e 1084 1,839
Forex ... G138 1,904

10,000 5,550

1§,0906 4,740

{146,763 (73.42)

Opevatinna] risk
Pravtfatios sulzject i the standardised approuch. L e e s

[ LER L]

duh 814 430 484

Totab vrikewelghted mssets oo e L e e G

oo Somree i inforanon has been sxtratiad fFom SEEA%S 2003 Annuut Repor and is uesodited.
2 Rewil o other inghughes retd amall and medivm emeeprised CAME, velicde and saser fnanee, and torm Tending axposures.

The following table details the Bank's copital adequaey ratios including snappropriated profit for the vears
ended 31 December 2012 and 31 Thecomber 2071

Sfindmmom
regralatory Tarpet
Capital adeguavy ratios' ragpuiremeat ratin 2012 i

Vouad capital requirement (Rm) 47 A8 ) B9
Total rigk-weighled assets {im) 404 41y 430,484
Fotad capisal acdeguacy rahio (%) 0.3 -1z [EX B35
Fior 1 eapind adeguasy ratio (%) 7.0 9.0 1.3 HLT
Care fier Teapital adequacy reto (19} 5235 (1.3 [l
] sonree: Thig information has heen extracted from STSAS 2002 Anrual Report and i wnandined.

BASEL IH

[3anks tn South Africa adopled Basel 111 with effect (rom 1 January 2013, Basel {1 incentivised banks, theough
lewer capital requirements, o improve their tisk management processes. [1 focused mainly on improving the
meastrement gnd managermoent of crediy, mariet and operazsiona) risks, enhancing the supervisory review process
andd requiring mere extensive risk disclosure by banlks, PFascl 11 almg o enhance finameial stability globally by
ingreasing (he quality and level of capital to be held by banks, extending the risk framework coverage, by
infroducing new Hauidity rattos and also a non-risk based leverage ratio.

The SBG Group has approval from the SARB 0 use the sdvanced intemal ratings-bused (ATRE) approach for
its credit postfolios in SBSA. For internal management purposes. the 8B3G Group utilises AJRB measures and
principles wherever possible. The SBG Gravp has approval from the SARE w adopt the market-based approach
for certaln equity portfnlios In SBYA and hes obtained aporoval and 15 using the advanced measurement
approach (AMAY operational risk famework, The SBCG Graup hag approval from the SARE w uss the inteenal
mucdels approach for most wading product proups and aeress most markel rigk types for SRSA.

In tecember 2009, the Basel Committes on Banking Supervision (the Basel Committes) published drafl
propesals of o new regulatory reghme for capital and regelatory standards for banks {(Basel 38 Following this
in Pecember 2010 SARS circulated proposed drafl amendments w the Banks Act and Bagel T was
subseguentty adopted with effect from [ January 2013 in South Africa.

Further, more detailed proposabs in relation (o the implementation of Basel VT remain under consideration and
current proposais imelude The Basel T framework includes several Rey inidatives, which change the Baset 1
[rwmewnrk. The key proposed changes are, among others:

Clapitat

The guaiity, consistency and transparency of the capttal base are increased. In the new Damework, the
regulatory deductinns should mainly be applied W the comman equity component of the vapital base, Further, to
be elipihie as Tier | and Tier IF capital instruments need to meet more stringent requirements,

Laverage Ratio

The Basel Commillee hus ulso praposed that the sk sensitive capitad framework should be supplemented with a
nonrisk fased measure, the Jeveruge ratio (the Leverage Ratio), The Leverage Ratio 3¢ calenlated as the Tier |
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capital divided by the exposure (on and off-balance sheet exposures, with certain adjusiments for selected itoms
such ay dertvalives).

Risk-Weighting

Further significant changes, under the Base! U framework relate to counterparty eredil risk in over-the-countey
(T derivaiives and exposures to banks and other [sancial imermediaries. The new credit valug adjusument
(VA capital requirerient covers the risk of mark-to-market logses on OTC derivatives,

Caupital Boffeey

The Basel 11 framework introduces o capital conservatdon baffer of 2.5 per cent, on top of these minimum
threshalds, 17 a bank does nol meet this buffer, constraings will be imposed on the bank's capital disiibution,
such as dividends. Also, in periods of excess growth, banks will be required to hold an additional
countercyclical bulfer of up (o 2.5 per cent, In order not to face restrictions.

Liguidity

Another new key cormponent of the Bagel 11 framewark is the intreduction of increased regulations Tor Hauidily
risks. The objective of tie Hguidity reform is o tmprove the banking sectocs abitity 1o absorb shocks arising
from financtal snd cconomie stress, whatever the source, thus reducing the risk of spitlover fron the financial
sector @ the real cconomy.

The Basel Committes bas developod two new quantitative guidity standards as part of the Baset 11T framewark,
which are the Hguidity coverage ratio (LOR) (1o be phased-in from 1 January 2015) and the net stable funding
ratio (NSFRY (effective T Jangary ZO1R), The LCR's objective is to measure the abilily o manage short-tern
Hauidity stress and ensurs the approprisie holding of surplus qualifying ligquid sssets, The NSFR's objective is Lo
measte the group's tong-term stractural funding stability in order to address the strostaeal Hguidity mismateh
inherent in banking operations, Both the LUR and NSFR caleulations we subject (o an observation period prior
tw implementation to address any unintended conseguences.

Systemicably important financlal instiartions (S1F1s)

on Banking Sapervision and the Financial
i systemically mportant banks in South

T is anticipated that the puidance developed by the Basel Committee
Stabifiy Board will form the basls for the requiremems of domest
Albics,

These Somh Afrizan banks are currently in the process of developing thelr recovery and resolution plang In line
with globel standards. The specilic 'domestic systemically impectant bank' (DEUB) capital requirament for each
sotevant bank will be finalised and communicated t banks By the SARRB n advance of the implementation date
ol blansaey 2056,

The vecovery plan focuses on plavsible management or vecovery actions that can be taken 1o reduee risk and
conserve capital during times of severe stress, Resoluron phany are typicatly developed by the supervisoe with
the objective of ensuring that 8TFTs are resolvable and witl not become a burden o Lax payers,

Although the Basel 11 phase-in sifords the Bank a perfod of dme before fall eompliance is required, the Bank
maintaing a strong foous on achicving these lguidity and capital requirements within the specified timeiines,
Specific areas of foeus inclide optimising capital mnd Hauidity sliocation between produst Hines, trading desks,
indastry scctors and legal enmities that resulv in francial resourses being allocsied jo o manner that enhaneey the
overall group economic profit snd reme on equity, embedding risk-adjusied performance measurement fnfo 1he
performance measarement and reporting processes of the SRG Group and ensuring that the SBG Group 13
acleguately positioned to respond 1o changing regutatory rules under Basel HIL

LEGAL MROCEEDINGS

There arc av governmenal, legel or arbitration proceedings {nor ave there any such proceedings which me
pending or threatened of which the Bank is aware) which may have, or have had during Uhe 12 months prior o
the date of this Programme Memorandum, a signilicant effect on the financial position or profitability of the
Bank and/or the BI354A Groug,
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The Bank and its subsidiaries have sued and are defendants in a number of legal proceedings incidental wr their
eperstions. While any ltigation has an element of wacertaingy, the Bank does not expeet that the cuteome of any
such provesding, elther Individoalhy or in aggregate, will have o materia)l adverse effeet opon the Bank's
financial condition or results of operations.

PROPERTY

Asat 31 December 2012, the Bank held Mechold e {net book value) w0 land and property of R2,386 mitlion
feompared (o REBOT million as st 31 Decernber 20110,

INSURANCE

The Bank has s comprehensive nsarance  progeamme with gover for bankers' bond, computer crime,
professional indemnity, directors’ and officers’ labiliny, sesets and Habilities. An annual benchmarking review of
palicy woerding, covers and lmits ensures that the level of risk mitigation {5 adequate in relation o the Bank's
risk profile,

Al Insurance cover & placed al SRC fevel Lo maximize on economies of seale snd o ensure all business units
are included.

TATECHNOLOGY

IT systems and operations infrastructure enable the Bank w be more effective and cfficieni. Although the Bank's
investment i TT systems and infrastructure is a significant part of ity oxpense base, they are aritical do
fmproving produetivity and maintaining the Bank's competitive edge. Accordivgly investment in 1T systems is g
key strategic focus for the Bank,

The Bank has develoned and has bepun o implement a strategy Tor U1 that seeks o incrense productivity and to
reduce the Bank's total 1T costs through the consolidation and standardisation of TU infrastrugture zeross the
SRG Group. As well us commissioning various new software packages. the Bank will be decommissioning
various lepacy applications. A key challenge Is managing and running both ofd and now systems simultaneousty
during the process.

A part of the consolidation exercise, the Baok has established processes 1 ensure that o rebust husiness case
extsts for adl technotogy mvestments and has created an Enterprise Pordolio Management Office that oversecs
the entive [T project portfolia,

in addition to developmg an 117 steategy, the Bank's corporate governance siructures have been realigned to
gnsure board responsibility for 1T governanes, The Bank has hlished o central TT tunction across the SBG
Growp that includes dedicated 1T functions Tor gach business wrea and locaon that regpond e and service
mdividual business needs.

The Transaetonsl Produets and Services technology unit ts developing and implementing the new Business
Onling platform which wilf replace multiple legacy pladorms and provide SBG Grroup custorners with a single
phactorns through which they can view and transact on all their aceounts across all countries in which the 8RG
Ciroup operates. This will replace the cerwin current systems as well gs the Business Online system in Houth
Afvica and has gone five in 14 countries to date,

The Hank has implemented the Murex platfonm (supporting xed income and equities products), is working o
replace lepaey platforms in its Clobal Markets business unit and has launched a research portal w provide its
cuntenters with imimediate aceess (o current and historien) resesreh,

Personal & Business Banking SA continmses with its banking translormation programme which is expected w
lake five-lo-seven years Lo imploment, This transformation programme will implement a new business maodel,
operating model, simpler pr s und new systents, and i expected Lo sopport greater revenue growth through
improved custamer service, greater cusiomer aeguision, improved processing Ume and move seamiess channel
integration,

Corporate & Investment Banking 8A has implemented an astive recruitment programme o mitigate the level of
I'T statt atrritlon being experienced, which itis hoped will Whimately contribie W foproviag system stability.
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REGULATION
General vegnlatary requirenienis

The Bank is subject (o the Banks Act and is supervised by the Bank Supervision Department, @ division of the
SARA.

The Pank holds o full banking Heence granted by the SARB. 1L i an authorised dealer in foreign exchange in
ters of the Exchange Conirol Regulations of the SARE,

The pace and seale of regalatory change continues  be a major chalienge, and the Bank focuses on managing
the costs and resource reguirements of compliance as carefully as possible, Tn addition, a now unil called the
Regularory Advocacy Unit bas been gsteblished that will facilitite o more progctive approach o monitoving and
undevsianding regulatory developments, and will alse be responsible for regulatory advocacy. A Regulatory
Change Maragement Commilttee has been established o Tucilitate o more efficiens approach to the
implementation of regulatory change programmes across the Bank, Ongeing positive gagagement with
regulators has greatly facilitated the implementation of new regulatioms. Wotable regulatory intgrventions in
South Africa over the lust few vears huve inglided the Competition Commission inguiry and numeroos pieces of
teaistation such as the Financial Intelligence Cenwe Act 2001, which provides for sati-money zunsdering
regulations; the Financial Advisory and Intermediary Sorvices Act 2002, which regulates finansial intermediary
pecrgditation and disciphine, and the Natonal Credit Act 2005 (NCA) which regulates the provision of
gongimer credii.

In 20012, the Bank focused on preparing for new legishation thal came ate operation in 2002 and was expocted
tr come into operation in 2013 including the Treating Customers Fairly market conduet regulatory vegime, the
new Financinl Markets Act, and new data protection regulation (Proteciion of Personal Tnformation Bill). The
Hank has also prioritised enguring its readiness for the implementation of FATC

The Bank is preparing tor the new regubmtory framewaork oy OTC dedvatives now that the Finencial Markets
Act has been enpoted, This Act modernises South Afiew's securilies services legislation in Hne with
International best practice and regulagory principles and it provides an enalding framewark Toe the regulation of
OTC derivatives and new provisions relating o market ghuse. The frst phase iv regatating OTC derbvatives will
be the introductian of mandutory reporting of QTG derbvatives trades w o trade repository, following which
markel participants witl be constulted on mandatery central elearing for stundardised OTC derbeatives, A
programme 5 in place W streamling the complisnce with local regulations s well as the requirgments of exua-
territarial regutation which ineludes FATCA, the Dodd Frank Act and the EMIR,

Sowh Africa is implomenting the "Twin Peaks" model of financial regulmion which will ses banks being
supervised by two regulators: a prudeatial regulator based in the South African Reserve Bank, and 2 market
condact regulator which 1 expected o be the current Financial Servives Board, albeil with an expanded
mandute, The Hank is currenty opgaging with the authorities on the proposed approach to Twin Peaks
regulalion. Legisiation implementing this model ~ similar to that which came into et In the UK on 1 Aprll
2515 and is expected (o be tabled i Parliament during the course of 2013/2014,

Anfi-money nundeving regulations

The SR Group is committed 1o and supports global efforts o combat money aundering and terrorist Mnancing.
Accordingly, the B Group has established and sdopred policies and procedures o assist it in eomplying with
its tepistative obligations in respeet of, ier alia, client identification and due diligenee, recordkeeping snd the
recopnition, investigation and reporting of sugpicious sativity to the refevant authoritics.

The Bank continues w enbance and automase its antbmoney laundering and reorist financing detection
seastres. The Bank also hay a2 dedicaied monioring surveillance unit that is responsible for recelving,
evaluating and reporting sugpicious or waisual tansacrions and aedvilies o the appropriate autharides and
ensure full co-operation with the law enforcement agencies, including releasing information to them in (evms of
thie T3ank's tepal obiigations.

HISK MANAGEMENT
Effective risk management is fundamental W the business activities of the S CGroup and the Bank, The Dank
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opetates under the SR Group-wide risk framework and the Bank-specific policies w address the Bani-specific
lmqine‘as‘ e‘md l'c:glli'nm'y rm‘;ni]‘orm*nfq T‘}'u-* Hﬂrll('t‘, chiﬁ-‘[’ riqk n‘l‘ﬁcer is acccmmﬂhiu i) thc ﬁi:'ll'lk'““- l‘mc-n‘fi &H(‘l t]‘m“

}.n.mx d amd 3 cri.}.ulm.m 4.

Whiile the Bank remaing commiited to lncreasing sharcholder valve by developing and growing its business
within its hosrd-determined sk appetite, iUis mindful of achieving this objective in line with the interests of all
stakehoiders,

The Bank seeks to achieve an appropriate balance between risk and reward in its business, and continues to
enbance the risk management capabilities thar assist in delivering its growth plans in a comroiled environment.

Besponsibility and accountabilicy for risk mansgement resides at all levels within the Bank, from the Bank's
board of direcuwns down threugh the organization. The risk governance process relies on both individual
responsibility and colteetive oversight, supported by comprehensive and independent reparting, This approach
badances strang corporate oversight st the Bank level with parlicipadon by the senior executives of the Bank in
alb slpnificant risk matters.

The Bank seeks o Hmit adverse variatons in cornings, capital and Hauidity by managing risk exposures within
apreed levels of vigh appetive, The Bank's risk management approach fncludes minimisiag undue concenirations
of caposure, limiting potential losses from stress events, and the prudent muragement of Haquidity,

The Bank's visk management processes have proven effective tiroughout 2001 and 2012 despite a difficule
geonomic enviconment. Executive management has remained closely involved with risk management initiatives
including those which have fbeused on preserving appropriate tevels of Hquidity and capital, and managing the
risk profile.

The Bank's approach (o risk management 15 based o the group-wide risk managemeni framework and the three
{incs of defence model.

Grroup-whle risk management framework

The Bank opersies wsder the SBOG groupswide cisk framework, which consists of:

o risk gevernance commitiess at 8 board and management fevel; and
° risk govermanee standards and policies,

Risk governance commitiees

Board subcommittess responsible for effective sk manngement comprise the Audit Committee (AC), the Risk
and Capitsl Management Committee (REMC), large exposure eredil committee and the model approval
commitles,

Fweeutive management oversighi for all risk types hag been delegated by the executive commilee o the Risk
Orwversight Committee (RO which, in turn, assists the ROMC w (Wil its mandate. ROC considers and, © the
extent required, reconumends the following (or approval by the relevant board commitices:  risk appetite
statements; macrocoonomic seenarfos for steess festing: stress testing results and scenario analyses; sk
povernance standards for each rigk type; setions on e risk profite; risk strategy and key risk controls across the
Bank; und TCAAPR,

RO appoints sub-committees o deal with the material risk types, These sub-committees are the Corporme and
Investment Banking 8A and Persona) and Business Banking $A credit governance commillees; the as
fability committee {which also covers market visk); the capital management commitree; the mn‘iphzmm
commite; the country rigk committer; the equity risk committee; the intemal financial control povernance
committes; the opesstional visk commirtee, the regulwory and legistalive oversight committee, the sanctions
review comaies; the sirass testing commitiee and (e Intragroup exposure commitles,

Risk governance standards ind policies
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Risk governance standurds are maintained for each mgjor risk type 0 which the Bank s exposed, (o ensure that
all material risks to it suategie and tinancial objectives are jdentified and wanaged proactively. The risk
governgnee standards set out mininum control requirements and ensure alighotent and consistency in the
manner in which the major risk types and eapital mansgement mefrics across the Bank are deall with, The rigk
governanee standards are supported by polivies.

All risk governance standards are applied congistenly acrass the Bank and are approved by the ROMC, ¥ 15 the
responzibility of exectiive management in ench business unit o ensure the implemeniation of risk guvernance
standards. Supporting policies and procedures are Implemented by the management team and independently
monitored by the embedded visk resources,

Complisnee with risk governance standards i controiled throngh annual selfrassessments and independent
reviews by the third Tine of delence risk functions,

The theee Hnes of defence

The Rank agdopts the thvee Hnes of defence model which reinforces segregation of duties between the three Hines,
and independence of control functions in the second and third lines.

The first line of defence

The firss fine of defence consists of management of business lines and subsidiaries. This Bne is responsible for
meagaring, assessing and contoliing risks Grrouph the day-to-day activities of the business within the risk
framework,

The seepmd line of defence

The second Hne of defesoe comprises Tour Netons: the finance function; risk managerent funetion; legat
funetion and the governance and assurance fuaction. A description of cach fanction is sel oul below,

Finoige

The finunce funcion consists of lreasury and capital management (TCM), the toe function and the Nnencigd
controt function, TOM is responsible for capital nanagement; the management of Bguidity risk, banking book
ingerest rnte risky business risk; and portfolio momagement,

Logead

The legal fencion iz organised on jurisdictional and product wpe lnes o address prudemial legal risks and
provide transactional support, respectively.

Croverrenes cnd aysuranee

This function cansises of the governance office, Gnancial erime control, sustainabifity management, compliance,
givd pocupational health and safely.

Rixk muanagemend

The risk management funetion oversees eredit risk, country and cross-harder visk, market sk, operational risk
{inclading complianee buginess continuity and resilience, physical security, information risk and environmental
rigk) sne integrated risk. Imegrated risk oversees risk appeiite, slress wsting and (hreal snalysis activities.

Second line of defence operating mode!

Fuch of the four functions of the second ing of defenoe has access to ¢ central team and teams embedded within
the Clorporate and Investument Banking 84 snd Porsonal and Business Banking 8A business lines. The central
seeond lne of delence temms maintain the group-wide risk management Namework within which all business
fings ood tegal entilies, including the Bank, are required w operate. The embedded second Hine of defence teams
support business line management in ensuring thal business line risks are effectively managed close to the
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source of the risk.
The thivd line of defonce

The thivd e of defence 1 the Bank foternad audit (EAY Tunetion which covery 2ll legal entities within the SBG
Croup, incioding the Bank, Tt reports to and operates under 3 mandale from the 8BG and 5B5A audil
cofmmitbes, i terms of this mandate, the FA'S role ts o provide independent and objective assurance. The 1A has
the authority W independently determineg the scope and extent of work w be performed.

Risk Appetite

Risk appetite {3 an expression of the amount or type of visk the Bank is generally willing 1o take n pursidt of its
finangial grd strategic objectbves, vefllecting its capacity t sustaln osses and continue o meet it obligations as
they fall due, under nrange of stress conditiong.

The FBank's boaed establishes porameters for risk appeiive by providing seategiv leadership and guidance,
eviewing and approving anouat budgets and forecasts, under nomiad and sbressed conditons, for the Bank and
ench business e, regidaely reviewing and moniforing performance in relation o risk Grough quarterly board
reports: and anabvsiog tisk tendenvy against risk appetite,

The Board delegates the detgrminagion of visk appetite w the ROEMC, which in turn engures (bug risk appeiin is
it ding with the Hank steatepy and the desired balance between risk and returm. ROC recommends the level of
risk appetite to bhoth the ROMCG and the board.

Risk appesite at the Bank level is deseribed by the foilowing fowr quantitative meiries:

& gnrnings ot righ:

# lguidity;

% regulbatory capital; and
¥ eConomie capitad,

which are supplemented by qualitative eriferia.

These metrics we converted into:

@ portfolio limits, for example concentrations, credit Joss ratios and valuesatrisk {VaR);
v aperaiianal limits, for exarople, facilities by name; and
. product or desk-specifie Bmits across the relevant risk types,

Htress testing

Hiress testing is o key management tool within the Bank and facilitates a forward-looking perspective of the
creanisation's fisk profile, Steess tests are conducted at Bank and business line level, Stross testing suppons o
guinber of Dusiness processes ingluding,

v strategic planning and budzeting:

] capital planning and managéement,

@ liguidity nlanming and management;
® informing the setting of visk appetite;
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@ providing o forward fooking assessment of the inpact of stress condilions on the rigk profile;

o identifying and prosctively mitigating risks through seffons such as reviewing and changing risk ilinits,
Himiting exposares and hedging;

o facilitating the development of risk mitigaion or comingeney plans across & range ol sives
conditionsg: and

° communicating with inlernal and extgrnal siakeholders.
CREDIT RISK
Credit risk comprises counterparsy risk, settlement risk und concentraton risk.

Primary responsibility for cradit risk manapgement resides within the Bank's business lines supported by the
oredit Mak Tuncilon, with oversight by credit povernanee commitices, ROC and the ROMO. A credil risk
governanee stangdurd sets ot the principles and minimum contral requirements under which the Bank iy
prepured (o assume credit ek, The priceipal management commitee responsiile for the oversighs of eredit risk
in the RO, The eredit governanee committess for both Corporale and invesoment Banking SA and Personal and
Business Banking SA business tnes veport divectly o the ROC and indivectly through ROC o the ROMC.
These committees are respongibie Tor eredit visk and credit concentration risk decision-muking. The ROMC is
the principal board committee responsible for the oversight of credit risk, with the AC having oversight
responsibility for reviewing credit impairment adequasy, The committees have clearly deflned mandmtes and
delegated authorities, which are reviewed regularly,

Exposore to Credit Rish

I.oans and advances are analvsed and categorised bused on credit quality using the categorisations st ooy below:

Portoto credit imgaiiments

Specific cradit imoabments
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Performing towns

Nefther past due aor specifioally impaired loans ace loans that are current and fully compliant with all
contraetuab terms and conditions, Mormal monitoring toans within thiy calegory are generally raved 1o 21 and
close meonitoring loans are generally rated 22 to 23 vsing the Bank's moster raling seals,

Early arvears but not specifically impaired toans include those loans where the courmerpany has failed o make
contractual payments and payments are less than 90 days past doe, but it is expected that the Tull careying vatue
will e recovered when eonsidering future cash (Tows, inchuding collateral, Uliimate Toss 13 nob expected,
covld ocews 31 the adverse conditions persist.

Nop-performing inrs

Non-performing loans are either those loans Tor which the Bark has idenified objective cvidence of dafauit
such as a breach ol a materiad loan covenant or condition or where nstabments are due and aapaid for 90 davs or
M.

Non-performing but not specifically impaived loans are not specilically impaired due 1o the expected
recoverability of the full carrving value when considering future casty flows, including collateral.

MNon-performing specilicatly impaived loans are those foans thae are regarded as nonsperforming and {or which
there bos been o measurable deorease in estimated e cash fows. Specifically impaired loans are furiher
analysed indo cither substandard items thal show underlving well-delined wenknesses and are considered to be
specilically Impaired; doubuul flems that are not vet considered 1inal losses due 1o same pending factors that
may strengthen the quality of tie items; or loss items tal are considered to be aneolieetible iy whole or in part.
With regard 1o foss items the Bank provides fully for its anticipated 1058, atter taking collateral into aecount,

Renegotiated loans and ndvances

Please refer to the tables set ou on pages 82 o 85 of (he risk and capilal management report section of the
Fanic's 2012 annual regort with repard to the Banld's maximum exposure o eredit risk by oredit quality as g 31
Diecember 2012 and 31 December 2011,

Renegotiated loans and advances are exposures which have been refinanced, rescheduled, rolled over or
otherwise modified due w weaknesses in the counterparty's financial position, and where it has been judged that
normal repayment will Bkely continue following such restrocturing,

Colfaieral

Plense cefer 10 the tables set out on pages 87 and 88 of the Banl's risk and caplal mansgement report section of
the Annual Report 2012 for details of the finencial offect that collateral has on the Bank's maximum exposurs (o
eredit visk as al 3 December 2012, The foliowing table 5 presented according to Basel 1] asset culegorics anid
inchudes coflateral that wuy not be cligitde for recogoition under Basel 11 but that management takes into
copstderation in the management of the Bank's expesures 10 credit rigl, Al one and vif-bulance sheet exposures
which are exposed o eredii visk, including non-performing asseis, are included.

Coliaterad inclndes Anancinl sepurities that have o tradable market, such ag shares and other securities, physical
iems, such as propeewy, plant and eguipment and financial guarantees, surelyships and intangible assets,

Neiting agreements which do not gualify for offset under JAS 32 (Financial Instiuments: Presentation) but
which are nevertheloss enforceable sre included as purt of the Bank's colluteral, Al exposures are presented
before the effeel of any tmpatrment provisions,

In the retail pordfolio, as at 31 December 2012, 62 per cent, of the Bank's loans and advances are fully
collateralised {compared to 85 por conto as wt 31 December 2011, As at 31 December 2012, the RE4AT miltion
{(REOY mitlian as at 31 December 200 1) of retail aceounts that e within the O per ceat. to 30 per conl, range of
coligiernt coverage mainly comprise accounts which are either in default of tegal enforcement). The wotal
avernge collateral covernge tor all of e Bank's retail mortgage exposures in the 30 per cenl. Lo 108 per sent,
colfgteral covernge cutegory as ar 31 December 2032 s 90 per cent, (eompared to 91 per cenl. as al 3]
December 2011).
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O the Bank's total exposure ag at 31 December 2012, 34 per cent. is unscoured {41 per cent, a5 af 31 December
2011 and mainly reflects expasures o well-rated corporate counterpasties, bank coumerparties and soverelgn
entities,

SB&A Collateral Coverage as af 31 December 2012 and 31 December 701

Callateral coverage

Secuved
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Cublaterl coverage

S
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COUNTRY RISK

Country risk is the risk of loss adsing when political or economic conditions or events In g pardeular counlry
inhibit the ability of counterpartios in that country to meet their linaneiad abligations 1o the Bank, Counlry risk
events may nciude soversign defaults, hanking or currency crises, soclal nstabilivy and povernmental policy
changes or inlerventions steh as expropriation, nationalsation and asset conflseation, Transfer and
convertilility rsk is an important element of cross-bovder country risk. Examples of transtfes and convertibility
evernts are exchange vontrols and {oreign debt moratoria.

The management of countey risk 15 delegied by the ROMO o ROC and then 1o the country risk management
commitlee. This commitiee is a subcommittee of ROC and recommends the country risk appetite for individual
countries and ensures, thiough complionee with the country risk povernance stahdaed, thas country risk
exposures are effcctively managed.

An internal rating model §s used 10 determing the cating of each country fn which the Bank has an exposure.
These ratings are also a key inpul into the Bank’s cvedit eating models, The model iapury are continuousty
updated to reflect ceonomie and potitdea chavges i countrtes. Al countries to which the Tank 13 exposed are
reviewed al loast ananaily, tn dewrining the ratings, extensive use 15 made of the SBG Group's netwvark of
operations, country visits and extemnal information sources, Credit foan conditions and covenants are linked to
country risk events.

The countey risk function plee sates sovercigns. Sovereipn ratings are disth o country ratings in that they
focus on sovereign eredivworthiness, Country disk ratings provide a more holistie vigw, covering transfor and
convertibitity risk, sconomie (or credit portfofio risk, as well as sovereign risk,

Medivm- and higherisk countries are subject o inereased anelysis and monitoring. For low-rigk counteles, &
fesser degree of analysis is generatly performed.

Where appropriate, countey risk s mitigated through o aonber of methods including polideal s commeraial
Mgk insorance, coofmancing with maltilaeral institetons and  stractures o mitipate transferability and
convertibitity risk such ag colletion, collateral and margining deposics oudside the jurisdiction in question.

FUNDING LIQUIDITY RISK

The natore of banking and teading results It cominuous exposdre @ Gouidity risk, The Bank's Uguidity
management framework 15 designed o measwre and manage Hguidiy positions o ensure that payvinemt
obligations can be mot al a1} tmes, under both normal and stressed conditions,

Liuidity risk is the risk that the Bank will not be able wr eftectively meet both expected and unexpected current
gool futere cash flow and coltateral requirements without negatively affecting the daily operations or financial
condition of the Bank,

REOC and the Bank's hoard review and set the liquidity risk governance slandard annually in aecordance with
regudatory requircments, internationad best practics and the Bank's visk appetiie, The Bank's asset and fisbility
commitien { ALY is responsibie for enatring complience with lguidity risk polizies,

Rasel 1 lguidicy impact

From 20135, the Bank will be required to comply with the Bguidity coverage ratin (LER), 2 meteie designed by
the Buase! Committee on the Danking Supervision (BOBSY to measure o bank's ability 10 manage o sustained
outflow of customer [unds over e course of 30 days. The rado is 'high quality liguid assets divided by net cash
outflows' and g back is expected W achieve o result of greater than 100 per cent onee LCR s fully implemented.
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Fhe BCBS has culined o staged approsch wwards implementation of LCR from 2015 10 2019, From 2018, the
fank will also be recuived Lo comply with the net stable fanding ratio (NSFR), o metric designed by the &
10 ensure that the majority of term agsets ave funded by stable seurces, such as capital, lerm borrowings or funds
from stable sources such as operationsl and retail customors,

The Rank continues o take severai steps o ensure complianes with the two figuidity metrics (namely the LR
and NEFRY within the Basel 1 specified dmelines. Liguid sssev butfers have been inereased and Habilny
products developed o reduce net cash outflows, where possible, to address the LOR reguirgment,

In May 2012, the SARR approved the provision of a commitled louidity faeility available to bansks in South
Atrica to mcc(. the LOE in terms of the Basel 1T liguidity Gamework, Recent updates to the LOR framework
fssped by Basel mean that the requirement for this facility will ikely be liter than oviginally envisaged,

Liguidity and funding manngement

The Bank manages Hauidity in accordance with applicable regulaiions, international best practice and within its
risk appetite for Hyuidity visk.

As part of w comprehensive lguidity management process, the Bank distinguishes between tetieal, structural
and conlingeney Jiguidity risk. These threg risk management o ategorios are governed by a comprehensive
internal governance framework o identify, measare and manage lguidity risk exposure. Combining each of
these risk management eategories atlows for eflective fiquidity visk monitoring.

The fquidity maragement process s independently reviewed on g regular basiz. In perinds of stable market
conditions, the Bank's loguidity viak position s monitorest oa at least a monihly basis by ALCO. In periods of
increased volatility, the frequenscy of meetings i3 ncressed as required to faciliate appropriste and tmely
manggement action,

Licqubdity baffer
Partfolios of highly marketalde seowrilies over and above paadendal cequirements are maintained as proteclion

against unforeseen disreptions in cash flows. These portfoliog are mansged within ALCO-defingd limits oo the
hasis of diversitication and liquidity,

The table that follows provides a breskdown of the Bank's surpius marketable securities and foreign currency
placements as at 3t December 2012 compared to the position as at 31 December 2011, These portfolios are
highly ligutd and can be readily sold @ meet Rouidity reguirements,

Total Hyuidity

012 Rbn 2041 Rhn
Total marketabie gsses T4 71,2
Othar readiy accessible Bgudity 34 4,2
Fowl hawdiny (i st of priventisl requircmonty) EER: 734
Pradential caguretnints 38 34
Tuoial fuuidity 1074 1068

Structural reguircments

With actoal cash tlows typically varying significantly From the contractuad position, behavioursl profiling s
apnlied 1o assets, Babiiiics and off-balance sheet commitments with an indeterminable maturily or drawdowi
period, ws well ag 1o certain liquid nssets. Behavioord proliling assigns probable maturities based on historicad
eustomer behaviour, This s used to identity significant addivions) sources of siructural Hauidity in the form of
louid assets and core deposits, such as curren? and savings accounts, which exhibit stable behaviour despite
helng repayable on demand or at short notice.

Seeveiueal louldity mismazeh analyses are performed regulacly o anticipate the mismatch between payient
profiles of balance sheet items, in order o highlight potentiel risks within the Bank's defined lguidity
thresholds,

The table that Tollonws shows the Bark's cuomulative mudurily mismatch between agsets and Habilities for the {0 w
12 moanths bucket, sfler applving bebavioural profiting, Limits are sel internally o restrict the cumulative
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Heaidity mismateh hetween expected inflows and eutflows of funds fn different Gme buckets, These mismatehes
are raonitored on a reeular basis, [n order o ensure ongoing compliance with siatutory and internal risk
manggement puidelines, certain short-tem assels wre profifed s long dated, with active managemumt
intervention if potential limit breaches are evidenced, The behaviourally sdjusted cumulative liquiding mismateh
resnaiing within the Bank's liguidity risk appelite.

Maturity analbysis of financiaf Habiities by contractual matarity

The folowing table anadyses cush flows (as a1 31 December 2012 on a contragtual, undiscounted basls based on
the carlicst date on which the Bank can be required e pay (except for trading labilities and trading derivatives)
and will therefore not agree directly to the balances disclosed in the consolidated statement of fingneial position.
Diertvative Habilities are included in the mataeity anclysis on a contractual, undiseounted basis when contractual
maturities are essential for an understanding of the derivatives’ future cash fows, The Bank's management
considers only contractun! msturitics o be essential for understanding the future cagh fows of derivative
tubilivies that are designated as hedging insbruments in offective hedge aceounting relationships. Alf other
derivative Habilites are treated as trading and wre included at fair valae in the redeemable or demand backst
sinee thess positions are typicatly held for shart periods of time, The following tables alse include contractisg
gash flows with respect to offvbalance sheet items which have not vel baen rgcorded on-balunce sheet. Where
cash flows are exchanged simulmneousty, the net amounts have boen veflocted,

Maturing Maturng Maturing Naturing
Redeemuble on within ) Dedweers b bwrween G-12 after 12

de mwnth & months wionths o momths o Total

— o o Wi N
2082
Financinl lahiltties
Devivative finaneial nstrmments, | I b [x] 81852
Ingtruments settied on o ned basis 15 16 B9 64 BES
Thswinnents serifed on a gross husis. (3 ke (&)
Pracdio tabilities e
Deposit angd guerent 59146 f22,080 33012

Subordingied delby ‘ 3,378 el
OMEE o 13,550 I
e 460,204 T2,098 126,270 53,3458 L L3 ]
Cr-Dalance sheet Habihites
Latiers of credit wmd Dankers’

....... 7843 7,843

37,5347 By Ty

Irrevocuble unul UL GGG i hon
Commaodities and securitzg
borrowing ransachons............. b 5,848
Tatul .., 14T, TS T4Z 705
PAER]
Finuneelal Habilities
Derivacive financial instriments wE 7 12 i3 13 G TR
e seitiod on g nes basi G4 u87 [ 12 s LR
Insinamgnds settied on g groa | 2974 b 29 R
Tradding Uabilivies s 13,581 3581
Preposit and cUment acoounis.. .. 33T A 63,207 120,708 64311 132,770 12495
Suberdimtad debu. oL L 330 3620 15,338 19,655
BT e o i ) 10,856
T T 446,808 123,240 1,043 {4k 465,455
Oft-halarce sheot Sabilitios
Eoontens ol erodit and bandery
BECOPIARLCEE. i e e e 7,307 1307
Clunranlées.. ... A2 3054
Brevocable wnibised facitu 47,641 67541

Commnxditios amd PHes
LOITEVWIE WAASACHONS .. . 5215
110,565

Pease vefer (n the apnual Ningncial statement Qo the contractial diseounted matrities of Mnancia! assets and Dabilities.
Foreign currency Hauidity managenent

A pureber of indicators are observed o moniter changes in either market Hyuidity or exchange rates. Poretgn
currency Joans and advinces are restricted to the availability of foreign curcency deposita,
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Funding strategy

Funding markets are evaluated on an ongoing basis o ersure appropeiate group tunding strateples are executed
depending on the marker, competitive and repolatory enviconment. The Banke employs a diversified Nunding
strategy, sourcing Hyuidity in both domestic and offshore markets, and incorporates a courdinated approgeh to
accessing capital snd loon markets across the 513G Grong.

Concentration risk Hmits are used o emsure that fanding diversification is maimained aeross products, sectors,
geographic reglons and counterparties,

Primary funding sources are in the fovar of deposits across @ specteum of retail and whoelesale clisnts, a6 well as
tong-erm capital and looan merkets. The Bank remuing committed 1 increasing Bts core deposits and socessing

domestic and forcign sopital markets whaer appropriae 1o meet s anticipated funding requirements,

As a3 December 2077 the Bank's fargest depositor constituted 2.1 per cent. of tolal deposits (compared to 3.2
per cent, a8 at 31 December 2010 and s top ten depesitors conatitoted 103 per cente of towl deposits
(compared to 118 per cent as 4t 31 December 20401),

The lollowing whle seis ot the Bank's fuoding-related Habifities composition as at 31 December 2012 and
U December 2011

Fanding-related linbilities composition’'

iR 201
Rk

CIOrDREE SUNHEE . i i e e e s 158 142
Finpmaiad Istiliions . o o e 142 171
Cioverniient angd porastaid 76 &0
Inferbaate funding 21 1
Roetail denpogits e e e 136 124
Uher oamed and Torelgn cucreney deposits . . 3 38
Senior and subordinated el 1 i3
Foredgn et fueding . Lo e e 3| 45
Crtbyer Prababtlicg to the public t &

714 637

Total funding-related liabilities

Vo Zouree: BA D00 filings - SARE, 3] Dacember 32

Historically, South Africans have favoured the insurance market and mutual fonds for their savings over bank
deposits, As o resudl, the Bank has puesued vacious methods of diversifving its funding sourees. The Bank has
used securilisation primwedy o pans of its funding strategy for s South Alrican operations fo provide added
flexibility in mitigating structurat Tauiding eisk and diversitying the funding base, Credit rsk transfer ad capial
reliel are faclored in when degiding the economic medts of each new securitisation issue. The Bank has entered
o securitizalion wanssetions i the normal course of business in which it transferved recogalsed tinangial
assels diveclly o third parlies or special parpose entdiies. The Bank comphies with Inteesationad Finangial
Reporting Standards (TFR&Y in recogrising and accounting for seeuritisation ansactions, Special purpose
entitics are consedidated ins the SBG Group when requived by TFRS.

Dieposits from oustomers (nclyding chegue aecounts, savings aceounts, call and notice depaosits, fixed deposits
and nepotiahle nterest deposits) constitute the Bank's primary source of funding, Deposits from customens
atpourted o R63D,491 million {764.3 per cent. of the Bank's wial Habilities) as at 31 December 2012 compared
te RG09,230 wmiltion and 70.3 ner cent. respectively, for the preceding financial year,

Lanle's carrent seeounts and deposits from banks and customers
il products including chegque gecounts,

The tabie below pravides a breakdown of the
for the vears ended 31 December 2002 and 31 December 2001 De

savings gecount, call and notice deposits, fived deposits and negotisble cenificates of deposit:
2(]!1 Eig]
Rm

Treposit amd ClEITERE ACCOHUDTS

repnsils fearm BAnKe . 75,453 T8I
Ukepargig Urom hanks and cenaral bunks 77047 Lt
Dopaesitg fom banks mder repurcbsise agreensnis 1,406 1427
FFEpO5TTS TPBD CIBEIIIEES oo cerere ey e ettt 639,491 [l e Sl
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2013 Y

Current wocouits IR TP PTR PR PSR ('5(3473:-7”“‘
Cash management dep 103,899 04,916
Card greditaor o e 1,453

Call deposils.. L
Suvings u¢
Term depost

19,793
215,506

Mogotiable cortifteawes o' . 2,545
Repurohase ARresments . ... i T
SCCUTIOEAON LA oo e eee et e e et 1192 B 1E3
{Mher funding . 20,307 13003
opostt sud enerent avcounts THTd 688, 062

The carrving value of deposit and curvent accounts in the Bank was increaged by REZ1 mithion as at 31
Devember 2012 (compared o an norease of R243 million in the prior year) for Tair volue adiustments arising
from vigks subject to fir vabue hedging relatlonships.

T 20012, the Bank was able to conclude a three year 1LE$1.33 billion loan facility provided by Astan, United
States, United Kingdom, Forepesn, Middle Castern and Scandinavian fenders, The Bank also concluded v 364
day TLR.B1GO million Joan with lenders from Asia and Burope, A debut 364 day Middle Eastern led deal in the
amount of TLE.5175 million svas conelugded an 4 Getober 2012, Lenders from Asin and Burope alse participated.

The Bank also issued severnd sevies of unsecured, subordinated and redestmuble bonds qualifving ag Baset 1¥
comphiant Tier T instuments amounting to on aggregate nominal amaunt of RS,200 neiilion durtng 20020 Ay ot
3} December 2012, a notional value of R21,350 million of subordinated debt was outstanding (carrying value of
R22.400 millicn) of which RZ1LEIC mitlion qualifies as Tier I capial (see Mote 21 1o the Bank's consolidated
audited financial statements for the vear ended 31 December 2012 for further information).” Post 31 December
2012, the Bank implemented Basel HT rules which resulted in oo REL1S5S million redustion of Tier I subordinated
debt qualifying as capital due o the application of derceognition rules within the Bagel 1 rules texd and the
Bank redeemed R1,500 million of subordinated bonds in Aprit 2013 decrensing the total notional amount of
subordineged bonds o R19.395 million.

Liguidity stress testing and scennvio analysis

Stress leating and scenario analysis forms an mportant part of ihe Bank's Hguidity management process,
Anticipated oneangd off-hatance sheet cash lows are subjected 0 o variety of the Bank-specific and systemic
stresses and scenarios to ovaluate the impact of unlikely but plasible events on liquidicy positions, Stresses aad
soendrios are bosed on hypothetical events as well ws historical events.

The results wre assessed against the fiquidity butfer and comtingency funding plans to provide agsurance as o the
Bunk's ability o maintain sufficient Hauidity under adverse conditions. The results also inform theget Hepidity
Bulfer positions, The Bank's intermal stress (ests contisee 0 e updated to align with pending Basct 1}
%'L‘"-C]Ui.l"ﬁlﬂ“icfltii-

Coutingency funding plans
Contingeney funding plass are designed @ protect stakeholder interests end maintgin market confidence to

ensure o positive oleome i the event of o Houldity crists. The plans incorporate an ewly warning indicater
methodeiogy supported by erisis response strategies,

Farly waering indieators cover bank specilic and s
frequencies and wierance levels, Crisls response stra
sreuetates and sddress internal and external communicatons, Houidity gereration and operations, a3 well ag
supplementary information reguirements.

MARKET RIGK

Market risk is the risk of o change in the actual or effective markel value, carmings o fature cash fows of «
portfolio of financial instruments, including commmoditics, caused by movements in market variables such as

E e differsare berween the carmying and noconal value represents lorcign exchinge movamans, e inerest and the unamaortised B
vithue ndfistments telating to bonds hedged for indrest vt risic”
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aquity, bond and commodity prives, currency exchange rates and interest rates, oredit spreads, recovery rales,
corvelptions and impiied volatlites in all of these measures.

The RUMCsapproved market risk governance standard ensures that the mensurement, reparting, montering and
management of market risk across the Bank [oHows 2 common governance framewark,

Warket visk categories

Markel risk ts calegorised in four ways and as follows:

Trading book moarket risk

These risks result from the vading aetvities of the Bank where the primary {ocus 13 olient facilitation in chosen

markets, Trading activitles comprise maket making, arbitvage and proprietary wading, with the latler
constitusing o small proportion of trading revenoes,

Tnterest rate vish b the hankdng book

These risks result from the different repricing characteristics of banking assets and Habilities. They include
endowment risic, repricing risk, basis risk, optionadity risk and yield cueve risk,

Fgnity investments i the hanking ook
Thisse risks result from price changes in Hsted and unlisted cquity Investments.
Forelgn crrrane) rsk

The Banlds prinury exposures (o lorsign currency sk arise o3 o result of the tanstation effect on foreign-
denominated cash exposures and aceruals,

Organisational stroctore and governanes

RO and the Board review and sol the market sigk governance standird annually in accordance with the Bank's
stated risk appetive,

The maccet visk funcions embedded in the buainess Hoes are independent of trading operations and accountable
w0 ALCO. They are respongible for identifying, measuring, manuging, controlling and reporting market rlsk as
autlined In the market risk governanee standard, with support from the centrsl market risk Banetion. The market
sk Tunerlons alsa have the ability to sot individual trader mandates.

Fxpnsures and excesses are monitred and reported daily to bustness Hoe and e Bank management, montbly o
ALCO and quartecly to the ROC and the ROMO, Where breaches in Umits and wiggers oceur, markel rigk
firsctions monitor corrective actions to bring exposuras baek In fine with approved marker visk appetile, with
stich breaches being reported ty managoment and ALCO.

Measseement and conteol technigques

The techaiaues used 1o mensure and control rading book markel visk and trading volatility ingiude Val, stop-
loss rippers, stress tests, backtesting and specific business onit and product controls,

Trading book
Fedue af Risic (VaR)
The Bank uses the historical VaR simudation approach o derive quantitaiive measores, specifically for market

visk under normal conditions, VaR is bused on 251 days of winweighied histovieal datw, a holding pertod of e
day and a confidence interval of 85 per cent,

T gweneral, the trading desks have run low Jevels of market visk throughout the year ended 31 December 2012,
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with average VaR being lurgely snehanged from 2011

Waximum' Minimum' Average . Closing
R o
Uz
Conmvtoditivs . 355 11,6 2 13,8
i3 52 64 9%
2B a7 16,7 1.8
18 0,4 20 1.4
LLH AR 1/ )
AEEPEERIE L e e s, 41,0 16,6 A0 10,4
211
COmmBili®E . e e e 4.4 (L4 FA
Farex. . . 11,2 1R 4.8
LUUIRES oot oot e 24,5 52 20,3
Dbt Seeurilit o 15,2 1,0 RN
DiversiBieation beneli o LA
ALEICEIL 11nrrersesr1vessrrs s s sessrsses e ensioes 401 13,0 A58

The i wodd e Vel figares repored T esel market varabie do rol necessarnily ocear on e sdme diy. As « rosall, the
agaregate Vai will nes equal the sum of the individua sker Val values, sand 0 is inagprogsiiate © aseribe w diversitication effec w
YVl when thege values may oceur on differony dates,

P Diverstication benebit is the benefit of measuring the Vil of die trading ponsolio se a whole, that is, the difference betwean the som of
he nadbvidunt Vaks and e Valt of the wholg racing poctadio,

Vil models hgve been approved by the SARRB for all rrading desles exeept for the structured product desk and
specttie visk on inerest rmes. Where the Bank has received internal model approval, 2 VaR cslag o contidence
fevel ol 99 per cent, and o 10-day holding period s usedd to derermine market risk regulatory capiial,

There are vasiows mdustey- and regaiator acknowledged limitations of historical VaR., These include:

1. The use of historioal dats ag g peoxy tor estimating [are evenls may now encompass all potentlal events,
particularly those which are exireme in nzfure.

a2

The wse of # onewday holding period assumes that oll positions can be lquidated or the risk offset in one
day . This may not faily reflect the markel risk arising at times of severe ibguidity, when z one-day holding
period may be insulficient to lguidate or hedpe all positions fully,

A0 The use of a 9% per cent. confidence level, by definition, does not teke Into account tosses that might ey
beyand this level of confidence.

4. Vall is eslevlated on the basis of exposures cltatanding ot the close of business and thevefore does not
necessarity reflect intra-day expogures,

5. VaR is unlikely w reficel hoss potential on exposures that only arise under significant market moves.

Stopedosy triggers

Stopeloss wiggers wre used to prolect the profiability of the global markets trading desks, and reler o
cumulative or daily wading Josses Thal proipl a review or close-out of positions in the trading book, These are

monitored by the market risk funetion on a dally bosis.

SEresy 1eses

Tn recognition of the Hmitations of VaR, stress testing provides wy ingdication of the potentdal losses that could
oueur wnder extremie market conditions and where Jonger holding perlods may be required 1o exit positens, The
stress Lests carded out by the Bank include individual market risk faeior tosting, sombinations of macket thetors
per trading desk and combinations of wading desks. Stress twests include a combination of historical, hy pothetical
and Mente Carfo-lype simulations and provide senfor management with an assessinent of the fnancial imypact
that such events would have on the Bank's profic. The daily losses experienced during 20012 were within the
slress Ioss scenarios,




Backtesting

The Bank hackelests s VaR models o verify the predictive ability of the VaR ealewlations aod ensure the
approprigiencss of the models within the inherent Bmitations previously refeered to, Backiesting compares the
daily hypothetical profit and losses under the one-day buy and hold sssumption o the prior dey's Val. In
additlon, VaR is wsted by changing various parumeters, such az conlidence intervals and observation periods
naed in the model. Tn this manner, characteristics of the VaR model wre captured 1o ensure the accucscy of the
Vak measurement and the effectivencss of hedges and risk-mitigalion instruments, ggain within the limittions
previeusly referrad ,

Regulators categorise ¢ Valt model as green, amber or red und assipn regulatory capital multipliors based on this
categonisation, A green model s consistent with a satbsfactory VaR maodel end s achieved for models that have
four or less backiesting exceptons in a 12-month period, All the Bank's approved models were assigned green
status by the SARD for the vear ended 21 December 2012,

Specifie business wanlt aud product confrols

Other marked visk controls specific w individual busingss units include permissible instruments, concentration of
exposures, gap limits, maximum teoure and stop loss wiggers, In addition, only approved produeis that can be
independenty priced and properly processed are permitted 10 be taded. AlL VaR limits require prior approval
from ALCO.

The independent central validation funetion validates all new pricing models and performs an annual review of
existing models 1o ensure they are stil) relevant and behaving within expectations,

Interest rate visk in the baeking boak
The Banking hook-related market risk exposure principaliv involves managing the potential adverse effect of
interest rate movements on net interest income and the economie value of equity,

The Bank's approsch Lo managing interest rate visk is governed by applicable laws and vegulations, and is puided
by international best practice and the competitive environment in which the Bank operates. The Banking book
inerest rate risk Is monitored centrally by the Bank's TOM (cam with oversighi by ALCO,

Intgrast rale pish medsnrement

The anplytical technigues used to quantify banking boole interest rate risk inelude both curnings- and valuation
based measures. Resulls are moniored on gl Jeast 2 monthly basls by ALCO. The analysis takes copnigance of
embedded optionality such a3 Joan prepayments and seeounts where the account behaviour differs fTom 1he
congraetaal posivion,

The resuits obained feom forward-looking dynamic scenario analyses, as well as Mome Carlo shoulations,
ausist in developing optimal hedging stratepies on a riskeadjusied return basis. Desired changes 10 a particuiar
interest vate risk profite are achieved through the restructuring of on-balance sheet ve-priving andior mamrity
proittes andd, where approprizte, the use of derivative instruments.

Tuterest veade visk limics
Interest rate risk lhmits are seb with respect (o changes in forecasted net interest income and the ceonomic velue

of equity. Economic valug of equiry ftivity 15 eslowiated g5 the nel present value of ageregale assel cush
fonws less the new present value of aggregate Hability cash fows,

The respricing gops for the Bank's pon-trading portfolios before tax are shown in the wble below as at 31
Dgcember 20072 and 3 December 2047

-3 3.6 612 =Fk
mondhs  months months munthy
2012
Inferest rate sensitivity gap R 15,238 4,522 1,315 (31,285
Cumudative interest rale sensitivity wap Rim 25258 26 761 31,285



0-3 3-6 612 =12

months  months months months
Cumulative interest vale sensitivity gap a8 a percentage
of unal asscis e 2.6 3 3.2
01
Trterest rate sensitivity gap R 20,627 i2.2M 5.664 (38,567)
Cumulative interest rale sensitivity gap £33} 20,627 32,898 8567
Cumulative tnterest rale sensitvity gap 48 g percentage
ot total assels %% 2.2 30 4.2
1

Source: This information has been extracted rom SBEA'S 2012 Aol Report and Is onaudited,

Al assets, labilitics and dortvative instruments are alloated 10 gap intervals based on sither their repricing or
maierity characieristics, Assets and labilities for which no idemifiable comeactnal repricing or maturity Jdates
axist are allocated w gap intervils based on management's judgement and statisdeal anakysis.

Hedging of eondonvinent risk

Irterest rme vigh in the banking book is predominanty the consequence of endowmenl exposures, being the net
eliver of non-rate sensitive assets joas non-rate sensitive labilities and cquity. The eadowment risk emanating
from the anticipated downturn in the economic cycle is hedged as dad when it 5 considered oppurtine, wsing
honds, fived rate loans ansd devivative instriments such as Saps :
view is formulated through the ALCO process, following meetings ol the mongiary policy commiit
market developments,

[

The residual noneendowment exposure, (basis, re-pricing, optionality and yicld curve) is managed within the
global markets portfolio.

Eguity fvestmenis in the hanking book
The equity risk committee, 3 subscommiltes of ROC, approves investments I disted and unlisted entities in

accordance with delepmed suthority limits. Perlodie reviews and cedssessments are undertaken on the
performance of thede nvestments,

The talde below ilusirates the marlet risk sensitivity ag at 31 December 2012 and 31 December 2017 for all the
Bank's non-trading eguity investments assuming a 0 per cent. shift in the falr value. The analysis is shown
before wax,

10%
redictio Fair \*n!nﬁ_“w HI% inerease
2 R
Fauity secuvities bsted snd unbigted L L 2,717 2
Brapact on prodis 0 BOSS .o e e s e 268
Tmpacd 0n CHT L i G
20
Equily securives lsted and undisted. e 2.417 3,030 3443
Fenpraet an profit or foss (30033 303
19} 10

Fopetgn curvency rivk

The Bank's primary exposures o forelgn currency risk arise as o result of the translation cffect on the Banl's
foreign-deneminated debt and {orelgn-denominated cash exposures,

ROME defegates the management of this risk w the net asset value currency risk management commitiee. This
commilice manages the risk in relation o the Bank according to existing lepislation, South Alrican exchange
control regulations and accounting parameters, 1 fakes v aocount oaturally offsetling risk pusitons and
marrages the Bank's residual visk by means of (orward exchange contracts, ourreney swapa and oplion Gonirees,
Hedging is undertaken in such a way it it does not inlerfere with or constrain normal nperational activizies,
The net asset value currency risk managoment committee meets regulaely (o reassess the hedging or
diversification strtepy in the event af changes |

i CRIPEney v lows,
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Hedging of rand or {oretgn curreney exposure is permitled only for planped, specific future investment-related
cash flows.

Caing or losses on detviives thar have been desipnated as either net investmenl or cash flow hedeing
relationships are veporied directly iIn other comprehensive income (OCT), with all other gaing and logses on
derivatives bemg reported in profin or loss,

Foraign currency risk semitivivy enolvsis

The foreign currency sk sensftivity analysis below reflects the expected financial fmpacc, inorand cguivelent,
pesuling from & & per cent, shock to forelgs currency risk exposures, with respect to designated net investmen
hedges, other devivaiive Gnangial nstromens and forelpn-denominated cash balances amd accruals, The
sensitivity analvsis refleors the sensitivity w OCT snd profit or doss on the Bank's foreign-denominated
exposures olher than hose tading positions for which sensitivity has been included in the trading book VaR
analysis,

The tuble below sets ool the Bank's foreign currency visk aensitvity in ZAR cquivalents as at 31 December 2012
and 31 December 2001, As indicated below, the absolute impact of a 3 per cont. change fn foréign currengy
rates on the equity andior profit or loss of the Benk before tax 15 Re mitHon (Immaterfal as ot 31 December
011

§2:48) Lurt Gur Nt Cither  Totad
iz
Sensitivity ¥ 8 3 5 5 ] 5
Fotsd net long positien’ Tan 43 % Ia 3 4 ne
Froapait on preddd o foss Hm K 2 1 [
Fiilg
Seanitivity % 8 = 5 5 ] ]
Total net lung pasition] im 2 3 # it

! Tha otk met fong positions du Bor heve 4 matenal impact on equity or profie or loss

OPERATIONAL RISK

Chperational risk is the risk of Josz resulling frony inadeyguate or faited internal processes, people and systems, or
from exiemnal events, Reputational risk and stearepic risk are, in terms of aeneral markel convention, exciuded
frum the definition of operationsl risk,

Owpergtlonal risic exists in the natural course of business activity, 1015 nol an objective o eliminate all exposure
T oparational risk 4s this would be neither commercially viable nor possible, The Baok's approach to managing
operational risk s w0 adopt Atdor-purpose operational risk practices that asdist business line maragement in
wnderstanding their inherent sk and vedueing chelr sk profile o line with the Bank's risk appesite, while
raximising their operatione] performance and etficiency.

The Bank has set minimwn standands for managing operational risk through the operational risk povernance
stanckard.

The Bank obtained approval during 2013 o adopt the Advanced Measurement Approach for regulatory capital
PUTSECE,

The primary responsibility for mansging operational visk forms part of the day-to-day responsibilities of
management and employees #0 &l Jevels, Rusiness ne managoment iz uitimately responsible for owaing and

mamaging risky resufting from their activities. The risks are managed where they arise.

The operational sk managemens funciion §s indepondent from business line management and 15 part of the
second line of defence and s such that [ndividual temms are dedicated 0 each bosiness unit and enabling
function. These leams are based alongside their business wreas and facilitate the business's adoption of the
operational risk Famework, As part of the second ting of defence, they also monitor and ehatienge the siness
units and enabling functions. such as Human Resources, Informption Technology and Operations, on the
appropriateness of their operational risk profile,
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A ventral Tunction, based at o group level, provides oversisht and reporting. 1L is alse responsible for developing
and maintaining the eparational rsk management framework.

The peimary oversight body for operational risk is the operational risk committee (R which reports to RO,
the ROMC and nitimately the board. ORC is chaired by the head of operatienal risk and includes representation
from group specialist functions and business units. ORC i also responsible for approving operational risk
porticies and methodologles,

Specialist fanedons ave respensible {or oversight ol specific components af operations! risk including legal,
fingncial crime control, physical commodities management, information seewrity and business continuity
IRETREGIENL,

The physical commodities management team is based in Johannesburg, Loadon and Singaporc and has been
pstablished 0 manpee phystoal commodities transactions. The key role of the wam i5 W loews on the risks
ernbedded i ench trade, on & pres and posttrade basts, o enswre they ave understood, wacked, controlled and
‘ The feam works with approved third parties such ag shipbiakers, insurers, warehouse
providers and security companies who play a key role In the process and the provision of retated contrel
[unetions.

119



SETTLEMENT, CLEARING AND TRANSFER OF NOTES

Crpitalived wermy used in this seefion headed “Selifament, Clearing and Transfer of Notes " shall bear the same
meamings o8 wyed i the Terms and Conditions, except 1o the extent that they are separately defined in this
sgetion or this is clearly lnappeopriate from the context,

Naotes listed on the J5E and/or held in the Central Depository

fzach Tranche of Notes which is listed on the ISE in uncertificated formm will be held in the Central Depository,
A Tranche of uniisted Notes may also he held in the Central Depository.

Clearing syslems

Each Tranche of Notes Hsted on the JSE andfor held in the Central Depositony will be issued, oleared and setiled
in accordance with the Applicable Procedures for the time being of the J5E and the Central Deposiory through
the electronic settiament system of the Central Depository. Such MNuotes will be clesred by Participants who will
follow the electronic settlement procedures preseribed by the J5E and the Central Depository,

The Central Depository has, as the operawor of an electronie cleaving svswens, been appoitted by the J51E w
mateh, clear and faeilinte the settlement of tansactions concluded on the I8E. Subject as aforesaid each
Tranche of Notes whieh s listed on the ) will he issued, clearcd and transtferred fo accordance with the
Appticable Provedures and the Terms and Conditions, and will be settled through Participunts who will compty
with the electronic settament procedures presoribed by the 35E and the Central Depository. The Notes may be
accepted for clegrmnee through any additiona) clearing system as may be agreed between the J5E, the Tssuer and
the Dealer(s),

Participants

The Cenlral Depesitory maintaing central seourities gecounts only for Participams, As al the Programme Date,
the Partivipants which are approved by the Central Depository, in terms of the rules of te Cendral Depasitory,
are Abst Bank Limited. Ciibank NA, South Alvien Bracch, FirstRand Bank Limited, Nedbank Limited, The
Standard Bank of South Africa Limited, Standard Chartered Bank. Jobamresburg Beanch, Sociétd Géndrale,
Johannesburg Branch and the SARB. Euroclear. as operator of the Furoclear Systens, and Clearstream Bonking
will setlle off-shore ransfers in the Notes trough their Participants,

bettlement and clearing

Partcipants will be responsitle for the settfernent of serip and payient transters through the Central Depository,
the JSE and the SARE,

While a Trasche of Notes fs held in its entivety in the Central Depositary, the C81Y's Nominee, will be named in
the Register as the sole Noteholder of the Notes in that Tranche, All amounts to be paid and all rights to be
exercised i respect of Notes held i the Centend Depository will be paid o and may be exercised anly by the
5 Momines for the holders of Benelicial Interests In such Notes.

In velation o each Person showsn in the records of the Central Depository or the relevant Participant, as the case
may be, as the holder of a Benefieial Inwerest in a particolar Nomimal Amount of Notes, o cevtificate or other
document fssued by the Contral Depository or the refevant Pamicipant, as the case may be. as to the Nominal
Amount of such Notes slanding to the nceount of such Person shall be prima fucie proot” of such Beneticlal
Interest. The C81's Nominee {as the registered Nowholder of sueh Notes named in the Reglster) will be greated
by the fssuer, the Paving Agent, the Transfer Agent and the relevant Participant as the bolder of that aggregale
MNaminal Amount of such Nates {or aib purposes.

Pavmenats of all smounts in respeet of a Tranche of Notes which is listed on the 18R and/or held in the Central
Depasitary will be made o the C51"s Nominee, as the registered Noteholder of sueh Notes, which in wrn will
tranafer such funds, vis the Pardeipants, to the holders of Beneficial oteres hoof the persons reflected in
the records of the Central Depository or the relevant Parlicipant, as the case muy be, a5 the holders of Benellcial
Irterests in Notes shal! loale sofely to the Cenwal Depository or the relevant Participant, as the ase may be, for
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stch Person’s share of cach payment 5o made by (or on behall of) the Tssuer to, or for the order of, the C8)
Nominee, as the reglstered Notehotder of such Notes,

Payments of all amounts Jdue and payable in respect of Beneficial Interests in Notes witl be recorded by (he
CSDs Nomiisee, as the registered Noteholder of such Notes, distinguishing betweens Interest and principal, and
such record of payments by the CSI's Nominee, as the registered Notchalder of such Notes, shall be peima
Jueie proaf of such payments,

Transfers and exchanges

Subject to the Applicable Laws, titie to Beneficial Interest held by ofients of Participants indireetly throngh such
Pacticipants will pass on transfer theveot by electronic book eniry in the securities accounts maintained by such
Participants for auch clents, Subject w the Applicable Laws, e to Denefieiat Tngevests held by Paticipants
direetly through the Central Depository will pass on transfer thereol by electronic book entry in the centra
securities aceoMnts maintained by the Centrgd Depository for such Participants, Beveficial Tnterests may be
transferred only in accordanee with the Apelivable Procedures.

Beneficial Interess may be exchanged for Notes represented by Individual Cerdficates in accordance with
Condition 13.4.2 (Fransfor of Registered Netes veprespmed by Individuad Ceriificalres,

Records of puyments, trost and voting

Neither the lssuer nor the Paying Agent will have any responsitility or Habifity for any aspect of the records
relating 1o, or payments made on account of, Benelicial Tou , o for malataining, supervising or reviewing
any reeords selating o Beneficial Tnterests. Neithor the Tssuer nor the Paying Agent nor the Trnsfir Agent wil)
be bound to record any trust In the Reglster or to take sotice of or to accede o the execution of any st
{express, implied or constructive) o which any Note may be subject. Holders of Beneficial Tntevests vode in
aceordance with the Applicable Procedures,

BESA Guarantee Pand Trust and/or JSE Guarantee Fund

The bolders of Notes that are not Hsted on the JSIE will have oo recourse against the JSE, ihe BESA Guarantee
Fund Trust or the JSE Guarsmes Fund, o applicable, Claims against the BESA Guarantee Fund Trust or the
JSE Chuarantee Fund, as applicable, may only B¢ made in respect of the trading of Notes Hated on the JSI and
can i no way rehatg (o a delawlt by the Tssuer of its obligations under the Notes listed o the JBE. Any claims
against the BESA Cuarsnige Fund Teust or the JSE Guarantee Fund may only be mads in soecrdance with the
rrfes of the BESA Guarantee Fund Trugt or the JAE Guarantee Fund, as applicable. Unlisted Notes are not
regulated by the J3E.

Notes listed on any Financial Exchange other than {or in additdon to) the J5E

Eueh Tranche of Notes which is Hsted on any Financial Exchange other than {ov in addition w) the J5E will be
issued, cleared and settled i sceordance with the rules and settiement procedures for the tme being of that
Finuneial Exchange, The setdenent and redemption procedures for a Tranche of Notes which is fisted on asy
Fimancial Exchange (other than or in addition to the J8E) will be speeificd in the Applicable Pricing
Supplement.



BOUTH AFRICAN EXCHANGE CONTROL

Capitalised terms uxed i his section headed “Sonth Afvicon Fxchange Covol” shall bear the same weanings
v wsed (n the Termy gnd Condifions, except to the extent that they are separalely defined in this section or
elegrh inappropriale jrom the context,

The information below Is intended af n general guide to the position under the Exchange Control
Regriations as at the Progrome Dare, The cowtents of this section headed “South AfHcan Exchange
Contral™ do not constitiute exchange conerol advice and do wot prrport to describe oll of the considerations
that pmury be relevant te o prospecilve subscriber for or purchaser of any Notes, Prospeciive subseribers for or
purchisers of any Notes showld consull thefy professionad advisers in this regard,

Non-South Africun resident Noteholders avd emigrants from the Common Monetary Arvea

The (ssue of & pergdewtor Trasche of Motes may, depending on the type of Noles in that Tranche, require the
priog wiitten approval of the Exchange Control Authorities in wras of the Exchange Conrrol Regulations.
Diealings in the Notes and the performance by the Tssuer of Uy obligations ander the Motes and the applicable
Termy and Conditions may be subject to the Exchange Control Regulations,

Emigrant Blocked Rand

Emigram Blocked Rand may be vsed for the subseription for or parchase of Notes, Any amoeunts payable by the
Jgsuer in respect of the Notes subseribed for or purchused with Emigrant Blocked Rand may not, b terms of the
Euchange Control Regulations, be remitted out of South Africa or pald into any non-South Adrican bank
aceount.

Emigrants from the Common Monetary Ares

Any Individaal Certificates issued o Noteholders who are emigrants from the Common Monetary Ares will be
ergorsed Fnon-residenr”. Such restrictively endorsed Individual Certificaes shall be deposited with an
anthorised forelgn exuhange dealer controlling such emigrant’s blocked assers.

Tn the event that a Beneticial Intorest in Notes is held by an emigeant from the Common Monetary Area (hrough
the Cenweal Depasitory, the seeurities ascount malntained for such emigrant by the relevant Partizipanl will be
destprated ag an “emipran’™ gccount. ALl payments in respeel of subseriptions for Mutes by an amigrant from
the Common Monetary Areg, wsing Emigrant Blocked Rands, most be made through the Authorised Dealer in
forelgn exchanpe controlling the blocked assots.

Any payments of interest snd/for principal due to a Natehotder wha s an emigrant from the Commeon Maonetary
Arvea will be deposited into such emigrant Noleholder's Emigrant Blocked Rand acconnt, as maintained by an

sutharised forelyn oxchangs dealer. The amounts are not freely transferable rom the Comnton Monetary Arca

srd may only be dealt with in terms ofhe Exchange Contral Regulations,

Non-residents of the Commuon Monetary Area

Any Individusl Cortificates issued 1o Moteholders who are not regident in the Convmon Monetary Ares will be
endorsed Tren-resident, o the event that a Reneflctal Interest in Notes 15 held by s noveresident of the
Cormmon Manetary Areg lirough the Central Depository, the sceurities account for such Notehodder by the
relevant Particinant will be designated a3 g “por-residens”™ account,

Tt will be incumbent on gy such nonsresident Notehaolder to Instraut e noneresident’s nominated or authoriged
dealer in foreign exchange as o how any funds due to such non-resident in respect of Notes are to be deall with,
Such funds may, in erms of the Bxchange Control Regulations, be remitted abroad only i1 the relevant Notes
are acquired with forelgn currency introduced into South Alvica and provided that the relevant Individual
Certificate has been endorsed “aon-residen™ or the relevant securities account has been designated us a “non-
resident® account, as the case may be,




Bearer Motes
The disposal or scguisition of or dealing In Bearer Notes is subject 10 the prior witen approvat of the Minister
of Finanee {or the Person suthorised by the Minister of Finaneeg) in secordance with Repulation 15 of ihe

Exchange Control Regulations.

Cyeder Moles

Ay Order Notes issued w Noteholders who are emigrants from the Common Monetary Avea will be endorged
in wecordanve wilh the applicable provisions of the Bxehange Control Regulations. Any Order Notes issued o
Woteholders who are emigrants Trom the Common Monetary Area will be subject to the applivable provisions of
the Exchange Control Regulations,

Amy Ordir Notes issugd 1o Noteholders who are not restdent in the Conunon Monetary Area will be endorsed in
accordance with the applicable provisions of the Exchange Control Regulations, Any Qrder Notes issued 1o
Noteholders who ave not resident in the Common Monetary Ares will be subject o the applicable provisions of

the Bxchange Control Bepulations,

As atf the Programme Date, ne exchange control approval is vegudred in respect af the Progranune and/or the
Nuotes.,



SOUTH AFRICAN TAXATION

Capitalised rermy used bn 1S section headed “Sonitl African Taxadon” shall bear the same meanings oy wsed
in the Termy and Conditions, exeept to the extent that they are separately defined in this secfion or clearly
inapprapriate from the confext.

The comments below are intended as o general guide fo the relevant tax s of Seuth Africa as at the
Frogramme Duate, The contents of this section headed “South African Taxation” do nof constituie fax advice
and dy not purport to descrihe alf of the considerations that may be relevant fo o prospective snbscriber for or
prrchaser of any Notes, Prospeciive subscribers for or purchasers of iy Notes should consuie iheir
professlonal aqdvisees I this ragoard,

Withholding Tax

Uinder current taxation tmw in South Alrica, all paymenis made under the Notes o resident and non-resident
Noteholders will be made free of withholding or deduetion for or on ageount of any taxes, dulics, assessments or
povernmentl charpes in Seuth Africu. However, fegishation has been enseted introducing a withholding tax on
South African sourced interest payments o foreign persons al o rae of 15%. 1t bag been proposed that this
withholding tax takes effect on 1 January 2015, The legislation exempis, imfer all, inlerest payments made by a
haal in vespect of gy debl owed by such bank. 1L is envisaged thet this exemption would apply to the interest
pryments made 0 Noteholders. A forelan perzon will afso be exempt fram the withholding tax on interest i1 that
foreign person -

() i o natural person who was physically present in South Afvica for & perlod exceeding 183 days in
aggregale during the twelve month period preceding the date on which the interest s paid; or

(b} ab any time during the twelve month period preceding the date on which the interest is pald careiad op
bisiness through a permanent establshment in South Afkica.

Such persong are subject o aormal South Atrican income tax on the interest sowrced in South Africa anless
exempted under Section 10(1)6h) of the Income Tax Act. Please refer (o the section on fncome Tax befow,

W germs of the legislation, South African sourced interest that is paid to o Toreign pecson in respect of any Heted
debt will be exermpt from the withtolding tax on Interest. In terms of the legislation, a "fisted debt” 15 a dett
thant s fisted on 8 recognised exchange as defined in the Income Tax Act. The reguluted market of the London

Stock Exchange Pleis a vecognisad exchanpe,

Secnrities Transfer Tax (NTT}

No 81T s pavable on the fssue or bansfer of Notes (bonds) under the Securities Transfer Tax Act, 2007,

becauge they do not constitute securities for the purposes of that Al

Fedwe-Added Tux (VAT)

No VAT is payable on the swae or transfer of Notes. Notes (bonds) conslitate Sdebs securitles™ a5 defined in
section 20230 of the South Africen Value-Added Tax Act, No. 82 of 1991 The issue, alloument, drawing,
aceentance, endorsement or trousfer of owaership of & debt securily is a Gnancial service, which is exempt from
VAT in lermy of section 1200 of that Act,

Commissions, fees or similar charges rafsed for the faeilitation of these services will however be subject to VAT
al the siandard rate {cwrenthy 14 per cenl.), exeepl where the regipient 13 g npnwresident as contemplated below.,

Services (including exempl financial services) rendered 1o poa-residents whe are not in South Alrica when the
services are rendered, are suhject 0 VAT ot the zoro e in werms of section THRMD of the South Afvican
YValoe-Added Tax Act, 1947,

fneone fox
Unnder current taxation luw elfective in South Afkice a “regidens (us delined in section 1 of the Income Tux Act

is subject to income tax on histher worldwide income. Accordiagly, all Notcholders who are “residents™ of
Seuth Afelea will generally be liahle 10 pay income lax, sulject w available deductions, allowances and
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exemptions, on any interest sumed pursuant o the Notes, Now residerts of South Africa are subject to income
1y on all income derived Trom a South African source (sublect to domestic exemptions or relief inwrms of 4n
applicable double tavalion treaty ).

[iterest tneome is front o South African source i that amount;

{ar i atribotable to an amount fncurred by @ person that is 8 restdent. unlesg die interest is attributable to a
permanent establishment which is siuated outside of South Africn, or

{b) s roceived or acerues in respeet of the ulilisation or application i South Aftica by any person of any
funds or credit obtained in tenms of any form of interest-bearing arrangement,

Accordingly, the interesl paid w the Noweholders will be from & South Aftican source and sublect 1o South
Afvican income tax unless sieh neome is exempt under section 100000 of the income Tax Act (sce below).

Vinder section 10§10y of the Ineome Tax Act interest received by or accring to a Noteholder who, or whicly, is
not a resident of South Alrica duripg any vear of asseasment is exempt from income tax, unless that person:

fal Bs o natussl person wha was physically present in South Africa for o perfod exceeding 183 dayg in
apgrepale during the pwelve month period precediog the date on which the interest is recclved by, or
acorues W, thil person; or

dyve month period preceding the date on which the Interest s received by, or

() aay tme during the twe
agerdes o, hat porson carted on business through o permanent establishment in South Alhica

I & Noteholder does not qualily for the exemption under Section H(1(h) of the Income Tax Act, exemplion
from, oy reduction of any South African ineome twx Hability may be available under an applicable double
tanation wenty,

st ineome earned on the

Purchasers are advised o consult their own professional advisers as Lo whether the inter
Notes will be exempt under section 10(1)(R) of the neome Tax Act,

Under seetion 244 of the Income Tax Act, amy discount or premium to the Nominpl Amount of a Note is arealed
ws part of the interest income on the Note, Section 243 of the Income Tax Act deems Interast income to averue (o
a Moteholder on a day to-day basis untif that Noweholder disposes of the Nete or und] matsvity unless an election
has been made by the Noteholder {37 the Noteholder 1 entitled under Section 240{9} of the Tneome Tax Act to
make such clection} ta tread its Notes on a mark to market basis, This day 10 day basis secrual s determined by
caleulating the yvield to maturity and applying 1t o the capital involved for the relevant tax poriod. Interest as
defined in section 241 of the Income Tax Act (ncluding the praminm or discount) may qualify for the
cxemption under section 1001)XR) of the Tneome Tax Acl.

Specific provistons dealing with the falr value taxation of linancial instraments for certain covered persons have
heen pronwilgated mad will apply from 1 Jansary 2014, Notcholders should seek adviee as to whether these
amerdments, once promulgated may apply o them.

The tax tecatment of subordinated notes where the issuer has no obligation to make interest and/or capital
pavinents, the proceeds of which qualify as primary share capital may diiter from the section 24] treaiment
noted above.

To the extent the disposal of the Note gives rise oo gair or a toss, the normal principles are o be applied in
determining whether such gain or joss shouwld be subject to income 1ax in terms ol the Income Tax Act,

Capital Goins Tax

Capila! gaing and losses of residents of South Afrios on the disposal of Notes are subject to capital galns (ax.
Any discount or prembum on acquisition which has alveady been rested ag interest for ingome tax purposes,
under section 24 of the Ingome Tax Aet will not be takes inlo zceount when determining, any capital gain or
joss, Under seotion 2404A) of the Ingome Tax Act a loss on disposal will, o the extent that 1t has previoosly
nean toetuded insaxable income fag interest), be allowed as a dedoction from the taxable income of the holder
when i01s incurred and sevordingly will not give rise to a capital loss.




Capital gains e under the Bighth Schedule o the ncome Tax Act will not be levied in relaion fo Notes
disposed of By a person who is not & restdent of South Africa unless the Notes disposed of are aitributable 10 a
permanent establishment ol that person,

farchagers are advised to consult their ewn professional advisers as o whether a disposal of Notes will resuil in
a Habifity wr capital gaing tax.

Definition of Teterest

The reforences o “interest™ shove mean *nerest” as understood In South Afvican tax law. The ssfements
shove do not take any sccount of any different delinitions of “lnigres?™ or “pringipal” which may prevail under

any other faw or which may be ereated by the Terms and Conditions of the Notes or any refated documeniation,



SUBSURIFTION AND BALE

Ceaprlinlisedd rerms wsed In this section headed “Subseripion and Sute " shall bear the same meanings as wyed in
the Terms and Conditions, gxcept Lo the extent that they are separaielv defined ircthis section or clearly
indppropriate from the Cortgxi.

Selling vestrictions

Nordf Africe

Fach Dealer has (or will have) represenied, wartanted and sgreed that i3y will not offer Nowes Toe subsoription,
tit) will not solicit any offers for subseription for or safe of e Notes, and (HD) will itself not sell or offir the
Noles in South Africa in contraveniion of the Compunies Act, Banks Act, Gxehange Control Regulatons and/or
ary other Apphcable Laws and regulations of South Africa in foeee from time o Hms.

Prioy 1o the issue of any Tranche of Notes under the Programme, cach Dealer who has {or will have) agreed 1o
place that Tranche of Notes will be required W represent and agree that i will not make an Pgffer fo the public”
(us such expression is defined in the Companies Act, and which expression includes eny section of the public)
of Motes (whether fior subseription, purchase or sale) in South Afriea. This Progeamme Memorandum doees not,
nor is i intended w0, constinte o progpectus prepared and registered under the Companies Act

Coffers wol deemed e be offers to the public
Offers for subseription for, or sule of, Notes are not deemed (o be an oiler w the public if:
(%) w gertain nvestors conternplated in section 96 1{a) of the Compuanias Act; or

by the tom! contemplated acquisition cost of Notes, for any single sddressee acting as principal, is equal o
or greater than ZART 006G 000, or such higher amoant a8 miy be promulgated by notice in ihe
Govermment Gazeite of South Afvien pursuant to section 96{23a) of the Companies Act,

Information made available in (his Programme Meanorandunt should not be considered ax “adfviee” a8 defined tin
the Financial Advisory and Intermudiary Services Act, 2002,

The issue of o particwler Tranche of Notes may. depending on the type of Netes in that Tranche, reguilre {he
prior written spprovel of the Exchange Contro! Authorities in terms of the Bxchange Control Hegulations (see
the section of this Progromme Mamerandum headed “Sourk 4fricon Fxchange Control™

{nited Stafes of America
Regulation S Category 2

The Motes bave not been and will not be reglaered under the Secarities Act and may not be offered or sold
within the Uniled States or to, or {or the accoun? or benelit of, 118, persorts excepl in ceitain tansactions
exempt from, o nol subject to, the reglstration reguirements of the Securities Act, Terms wsed in this pacagraph
have the meanings given 1o them by Regulalion § under the Seeurities Act,

The Notes are sulject wo U8, tax Tuw requirements and may not be oftered, sold or delivered within the Umited
States or its possessions or to a United $ates persen, exiept in certain trangactions permitted by 113 tax
vegalations, Terms used in this paragraph have the memings given w them by the United States Tnternal
Revenue Code and vegulatons thereander,

aell or deliver

Fach Deater has agreed that, except a5 periitted by the Dealer Agreement, iU will nob offer
Notes, (10 a5 pert of thelr disoribution at any dme ot (0 otherwiss untdl 40 days after the complation of the
distrthuzion of the Notes comprising the relevant Tranehe, as cortified to the Tssuer by such Dealer {or, in the
case of & sale of 1 Tranche of Notes to or throogh more than one Dealer, by each of sueh Dealees as to the Notes
of suoh Tranche purchased by or through it in which case the Issuer shall notify each such Dealer when all such
Dealers have s6 certified) within the United States or to, of {or the account or benelit of, LLE, persons, and such
Dealer and its affitlates will have seal to each deater to which it sells Nutes during the distribution compliance
period refating thereto o confirmation or other notice seiting Torth the restrictions on offers and sales of the
Notes within the United Staes or o, or for the account or benetfit of, U8, persons.
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I addition, unal 40 davs alter the commencemeni of the offering of Notes comprising any Tranche, any offer o
sabe of Motes within the United States by sov dealer (whether or not partieipating in the offering) may violate
the regtstration requirements of the Securities Act,

European Eponemic Ave

In relation o each Member Staie of the Buropean Heonomic Aren which has implemented the Prospecius
Direvtive (cach, a Relevant Member State), cuch Denler has represented, warvanted and agreed, and cach
further Dester appointed under the Programme will be reguired to represent, warrant angd saree, that with effect
from and including the date on which the Prospectus Directive s implemented in that Relevam Maember State
(the Relevant Tmplementacion Date) it has not made and will not make an offer of Notes which are the sublect
of the offering comtemplated by the Prospectus a8 completed by the Applicable Pricing Bupplement in relation
therem o the public in that Relevant Member Stae except that It omay, with effect from and including the
Relevant fmplementation Date, make an offer of such Notes to the pablic in that Relevant Member Stale

(@) Approved prospecmss: 1 the Applicable Pricing Supplement in relation (o the Notes specifies that an
offer of those Notes may e made other than pursuant to Article 32} of the Prospectus Directive in thal
Relevant Member State (8 Non-exempt Offer), following the date of publication of ¢ prospectus v
selation 10 such Notes which has been approves) by the competent authority in that Relevant Member
Slale or, where appropsiate, approved in ancther Relevant Member State and notified w the competent
authority in that Relevant Member State, provided thin any such prospectus which has subsequently
heen completed by the Final Terms contemplating sueh Non-exempt (Hier, in accordance with the
Prospecws Dircetive, in the period beginning and ending on the dates specitied In such prospectus or
Applicable Pricing Supplement, as applicable and the Bauer bas consented in writing to s use for the
purpose of that Non-exempt Ofler;

(k) Cucdified Investors: o4 any time 1o any legal entity which is a qualified investor as defined in the
Prospectus Directive,

() Fawer than 100 offerses: at any tivae to fewer than 100 or it the Relevant Member State has
implemented the relevant provision of the Z010 PD Amending Directive, 150, natwrsl or legal persons
{other than qualified investors s defined in the Prospectus Ireective) subjieet to oblalning the prior
cotsent of the relevant Dealer or Dealers nominated by the lssuer for any such offer; or

(<3 (ther exempd offers: st any Ume in any other ecireurnstances Tabiing within Articie 3(2) of the Prospectus
Dairective:

provided thet no such offer of Notes referred win (b) to (d) above shall require the Tssuer or any Dealer Lo
publish o prospectus purssant to Acticle 3 of the Prospectus Directive or suppiement a prospectus pursuant o
Article 16 olthe Prospectus [irective,

For the purpases of this provision, the expression an ~affer of Notes o the pehfic™ in relation  any Notes in any
Relevant Member State means the communication in gny form gnd by any means of sufficient information on
the terms of the offer and the Notes o be offered 20 a3 1o engble an invesior to decide to purchase or subseribe
the MNotes, as the same may be varied in that Member State by any measure implementing the Prospecius
Dyirective in that Member State and the expression Prospectus Dirgetive means Directive 2003/7 /EC (and
amerdments thereto, ncluding the 2010 PIY Amending Diveciive, to the extent implemented in the Relevant
Member State), and includes any relevanl implementing measure in the Relevant Membor State and the
expression 2010 FD Amending Directive meang Directive 2000/73/10).

nited Kingdom

Bach Dealer has represented, warepnted and agreed, and cach new Dealer appointed under the Programme will
he pequired ty represent, warrant and pgrec, that:

i) N deposif taking: in refation 1o any Notes having a matarity of less tan one year
(i it iy a4 person whose ardinary aclivities nvolve iU acguiring, holding, managig or disposing

of investments (as principal or agent) for the purpases of Tt business; and

(5 it bas not olfered o sold and will not offer or sell any Motes other than 10 pergons:
{A} whose ordinary activities involve them iy acguiring, holding, managing or disposing of



(t)

investments (a3 prisncipal or agent) tor the purposes of their businesses; or

(B wihir it s reasonable w expect will acquive, hold, manage or dispose of investments (as
principal or agend) for the purposes of thelr businesses,

where the fssue of the Notes would otherwise constitute o contraveniion of Section 19 of the FaMA by
the [s5uer;
Feagaciel prometion: it hes only communicated or caused 10 be communicated and will only
corununicate or cagse to be cammunicated any invitalion or inducement o engage in investment
setivity (within the meaning of section 21 of the FAMA) received by it in conneetion with the issue or
sale of any Nows i1 circumstances i which section (1) of the FEMA dogs not apply 1 the Issuer,
and
General complianee: iU has complied and will comply with all applicabie provisions of the FEMA with
respect Lo anything done by it in refation w any Netes in, from or otherwise Involving the Unied
Ringdom,

Crenaril

Prior to the issue uf any Tranche of Notes under the Progeamme, each Deater who has {or will have) agreed to
place that Tranche of Nates will be regquired o agree that:

()

{f)

it will {to the best of s knewledge and beliet) comply with al applicable securities kews and regalations
in force in each furisdicion inowhich i purchases, subacribes or procures the subseription for, offers o
sells Wotes In that Tranche or has in g possessinn or distributes the Programme Memorandurm and will
abtain wry consent, approval or permission requived by it for die parchase, subseription, offer o sale by
it of any Notes in that Tranche under the laws aond repulations in force in any jurisdiction o which it s
subject or o which itmakes such purcheses, subseription, offers or sales;

it witl comply with such other or additional restricions as the Tssver and such Dealer agree and as are set
aut i the Applicable Pricing Supplement reluting Lo the relevant Tranche of Notes,

Meither the ssuer nor any of the Dealors represent that Notes may an sny Ume lawfully be subscribed for or

sold in gomplisnce with any applicable reg
gxginption avail

istration or other requivements in any jurisdiction or pursuant to any
any responsibility for facilitating such subscription or sale.

abde thereunder or assumey
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GENERAL INFORMATION

Ceplialised rerins used in this section headed ~Ganpral Tnformation” shall bear the soame meanings as used In
the Terars and Conditions, except 1o the extent that they are separarely defined fr this section or eleardy
ineysprcpriarg from the comext

AUTHORISATION

Al consents, appravals, authorisations or ather erders of sl reguiatory suthorities reguired by the fasuer under

the laws of South Africa bave been or will be given or obtaingd for the establishment of the Programime, i
upelate from time fo time and the issue of Motes and {or the lsseer, Transfer Agent, Calealalion Agent and
Paving Agent to undertake and perforoy their respective obligatons under the Mofes, the Programme
Memaorangdum and Apency Agreement.

LISTING

The Programme has been approved by (e JSE, Noates Tssued under the Programme may be listed oo the J
such other or further Financial Exchange(s) as may be deermined by the Tssuer and the Dealer(s) (8 any).
sihject o all Applicable Laws. Uniisted Notes muay also be issued under this Programme. The f\pphuhk
Priging Hl.'.pfziu'rmnl will speeiy whether or not & Tranche ol Notes will be Hsted and, it so, on which Financial
Exchangeish,

MATERIAL CHANGE

A s the Progeamme Date, and afier doe and caretul enqguiry, there has been no matera] chaoge i the financlal
ar trading conditions of the Tssier since the date of its {afest audited financisl statements, As al the Programme
Tyate, there has been no invelvement by PricewatechouseCoopors Incorporated and KPMG Incorporated in
migk g the afprementioned semont.

EATHGATION AND RISKS

Save as disclased herein, the lssuer Is not engaged (whether s defendant or othervised i any kegal. arbitratnon,
administeation oy other proceedings, the resulls of which might fave or have had a material effect on the
financial pasivion or the operations of the tssuer, nor s iU aware of wny such proceedings belng threalened or
pending,

An hyvestment in Netes by o Noteholder s subject wo the sishs detaited in the section of this Programme
Memorandim headed “Risk Faciors®.

AUDTORS

PricewaterhouseCoopers Ineorposated and KPMOG Incorporated have seted as the auditers of the financiat
statements of the bssuer for the financial years ending 31 December 2000, 2611 and 2002, and in respest of
tirese vears, have ssued wnqualtified audit veports in respeot of the tasuer.



ISSUHER
The Standard Bank of Soath Adrica Limited
(Repistrazion Mumber 1962/000738/06)
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3 mimmonds Strest
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ARRANGER, DEALER AND J5E DERT SFONSOR
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DEALERS -
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(Registration Number 1998/003298/10) Proprietary Limited
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#7 Maude Slreet | Fricker Roud
Sundton, 2196 THove

Bouth Alries lobarmesburg, 2196

Contael: Mrs & Gross South Afvica

Contact: Ma M Alblen

EEGAL ADVISERS TO THE IBSULER, ARRANGERS AND DEALERS
Bowian {ilfiltan Incorporated
(Registration Number 1998/0214009/21)
165 Weat Sireet
Satdion, 2190
south Adfvica
Contact: Mr L Shawe

AUDITORS TO THE ISSUER

KPFMG Incorporafed PricewaterhouseCoopers Incorporated
{Repistration MNumber 1999/021543/71 (Registration Numboer 1998/012035/21)
KM Crescent 2 Eglin Road
85 Empire Road Sunninghill, 2137
Parklown, 2193 south Africa
South Atrica Contact: Me T Grogskopl

Contaet; Mr P MacDonald
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The Slandand Bank of South Africs Limited
(Fegisration Number 19620007 38/06)
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Contaet: Ms £ Stephen
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