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Investec in perspective










Overview of the Investec group

Investec (comprising Investec plc and Investec Limited) is an
international, specialist banking group that provides a diverse
range of financial products and services to a select client base.

Founded as a leasing company in Johannesburg in 1974, we
acquired a banking licence in 1980 and were listed on the JSE
Securities Exchange South Africa in 1986.

In July 2002, we implemented a Dual Listed Companies
structure with linked companies listed in London and
Johanneshurg. A year later, we concluded a significant
empoverment transaction in which our empowerment
partners collective ly acquired a 25.1% stake in the issued share
capital of Investec Limited.

Since inception, we have expanded through a combination of
substantial organic growth and a series of strategic acquisitions.
Today we have an efficient integrated international tusiness
platiorm, offering all our core activities in South Africa and the
UK and select activities in Australia.

Mission statement

We are organised as a network comprising fi ve business
divisions: Private ClientActivities, Treasury and Specialised
Finance, | nvestment Banking, Asset Management and Property
Activities. Our head office provides certain group-wide
integrating functions and is also responsible for our central
funding and the Trade Finance business.

Our strategic goals and objectives are based on the aspiration
to be recognised as a distinctive specialist banking group. This
distinction is embodied in our entrepreneurial culture, which is
balanced by a strong risk management discipline, client-centric
approach and ability to be nimbl e, flexibe and innovative We
do not seek to be all things to all people and aim to tuild
well-defned, value-added businesses focused on serving the
needs of select market niches where we can compete
effectively

We strive to be a distinctive specialist banking group, driven by commitment to our core

philosophies and values.

Values

 QOutstanding talent - empowered, enabled and inspired
* Meritocracy

* Passion, energy, stamina, tenacity

* Entrepreneurial spirit

Distinctive Performance

Client Focus

* Respect for others

* Embrace diversity

* Open and honest dialogue

* Unselfish contribution to colleagues, clients and society

Dedicated Partnerships

Cast-iron Integrity

« Distinctive offering
* Leverage resources
* Break china for the client

* Moral strength
* Risk consciousness
« Highest ethical standards



Investec Bank Limited organisational structure

Investec Limited and Investec Bank Limited

In terms of the implementation of the DLC structure (refer to
page 3), Investec Limited is the controlling company of our
businesses in SouthernAfrica and Mauritius. | nvestec Limited is
listed on the JSE Securities Exchange South Africa.

As at 31 March 2005

Investec Bank Limited (referred to in this report as the bank)
is a subsidiary of Investec Limited.

Investec Limited (listed on the JSE)
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Key: activities conducted

Private Banking

Private Client Portfolio Management and Stockbroking
Treasury and Specialised Finance

Investment Banking
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Asset Management andAssuranceActivities
Property Activities
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Note: All shareholdings in the ordinary share capital of the subsidiaries are 100%, unless otherwise stated.



Overview of Investec’s Dual Listed Companies structure

Introduction

During July 2002 Investec Group Limited (since renamed Investec Limited), implemented a Dual Listed Companies (DLC)
structure and listed its offshore businesses on the London Stock Exchange. A circular on the establishment of our DLC structure
was issued on 20 June 2002.

DLC structure:

SA Non-SA SA Non-SA
resident resident resident resident
shareholders shareholders shareholders shareholders

Sharing Investec
Investec plc S S .
agreement Limited
Non-SA

. SA operations
operations

LSE primary listing

E ori listi
JSE secondary listing JSE primary listing

Salient features:

* Investec plc and Investec Limited are separate legal entities and listings, but are bound together by contractual agreements and
mechanisms.

* Investec operates as if it is a single unified economic enterprise.
* Shareholders have common economic and voting interests as if Investec plc and Investec Limited were a single company.

* Creditors, however, are ring-feiced to either Investec plc or Investec Limited as there are no cross guarantees between the

companies.

Further information on our DLC structure is available in the circular mentioned above, as well as in the preliminary offering
circular issued on 8 July 2002. A copy of these circulars can be found on our website at

www.inwestec.com/grouplinks/investonelations
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Overview of Investec Bank Limited activities

Introduction

I nvestec Bank Limited's structure comprises three principal
business units: Private Banking, Treasury and Specialised Finance
and Investment Banking. Each division provides specialised
products and services to defined target markets. Our head
office also provides certain group-wide integrating functions,
including Risk Management, Information Technology, Finance,

I nvestor Relations, Marleting, Human Resources and
Organisation Deelopment. The office is also responsible for
our central funding as well as other activities such as trade
finance.

Private Banking

I nvestec Private Bank provides a range of private banking
services, targeting select high income and net worth individuals
in chosen niche markets. These services include:

* Banking Products and Services

* Structured Property Finance

* Growth and Acquisition Finance

* Investment Management andAdvisory Services

* Trust and Fiduciary Services

We position ourselves as “an investment bank for private
clients” in the high value advisory market, striving to “out-
think” not “out muscle” our competitors. The division’s
distinctive focus is on wealth creation through gearing, driven
by the predominance of active over passive high net worth
individuals in South Africa, while also delivering bespoke wealth
management solutions to select private clients.

One of our key strengths is the ability to originate new
business by leveraging off our strong client relationships, which
we establish through our lending activities. This sets us apart
from other private banks that are dependent on the more
traditional asset-gathering model.

In South Africa, we are represented in the major centres which
are integrated with the UK and Australian operations. We
provide banking products and services to high income earning
clients. In addition, clients with a high net asset value gain
access to structured property and growth and acquisition
finance. Ultra high net worth clients receive these products
and services, as well as a comprehensive wealth management,
advisory and trust and fiduciary service.

This unique offering has a strong franchise among successful
entrepreneurs, high earning employees and self-directed
internationally mobile clients.

Our principal private banking products and services are
described in further detail below.

Banking Products and Services

This offering comprises a wide range of onshore and offshore
banking services from a range of jurisdictions in multiple
currencies. These include lending, foreign exchange, daily
transactional banking, short-term insurance and treasury. The
treasury area spans currency deposits, money market deposits,
structured deposits and cash management services.

Structured Property Finance

Structured property finance, a key part of our business, provides
senior debt, mezzanine and equity to high net worth individuals
involved in residential and commercial property markets.

Growth and Acquisition Finance

We provide private empowerment consortia, family
businesses, entrepreneurs and management teams with senior;
mezzanine or composite debt funding and minority equity
investment solutions. Flexible and bespoke finance is available
for implanting acquisition and organic growth strategies for
SouthAfrican based, privatelyowned, mid-market companies
with a net asset value of less than R125 million.

| nvestment Management

We offer ultra high net worth private clients an independent
wealth management service. Driven by an individual's specific
requirements, the offering represents a bespoke strategic asset
allocation where a dedicated investment practitioner
proactive ly partners clients in line with their changing needs.

Through an open architecture, this highly disciplined yet
personal service encapsulates a wide range of asset types,
blending both traditional and alternativeinvestments in
accordance with the targeted risk profile and agreed
objectives.

Our investment methodology, detailed qualitative and
quantitative due diligence process and access to the expertise
of some of the world's leading financial institutions enable us
to offer clients products and services that are often exclusive
and institutional in nature.

Trust and Fiduciary Services

Ciritical to our offering is the ability to implement appropriate
structures on behalf of clients. | nvestec Trust operates in a
unique space in the fiduciary market, as a bank owned trust
company with the independence to work with partners best
suited to client needs. Working alongside these partners, the
focus is on the delivery and administration of complex and
effective international financial structures.



Treasury and Specialised Finance

Our Treasury and Specialised Finance division provides a wide
range of specialist products, services and solutions to select
corporate clients, public sector bodies and institutions. We
undertake the bulk of Investec's proprietary trading activities.
Furthermore, all non-private client deposit taking, corporate
and public sector lending, project finance, advisory and
structuring activities are transacted through us.

Our activities can be described as either Banking or Financial
Markets operations.

Banking Activities comprise structured and asset finance,
project finance, commodity and resource finance, financial
products, corporate treasury and balance sheet management.

Financial Markets Activities consist of foreign exchange, equity
derivative and interest rates. These units are mainly invo lved in
the execution of client dri ven transaction flow, structuring and
proprietary trading. Speculative proprietary trading is limited.

The breadth of activities allows us to provide a portblio
whereby sustained growth should be achievable.

Banking Activities

Treasury - corporate treasury and asset and liability
management

Treasury provides Rand, Pounds Sterling, Euro and US Dollar
funding to the group, and manages liquidity and interest rate risk
on behalf of the group. We offer a broad range of treasury
products and services to the corporate and public sector
mariets.

Financial Products

We are involved in commercial paper, bond origination,
securitisation, financial engineering, preference share
investments and structures, equities scrip lending, credit
structuring, credit derivatives and the development of

i nvestment products.

Structurel and Asset Finance

This focuses on structured and conventional lending, bond
origination, securitisation and advice, asset leasing and finance,
prefeence share finance, mezzanine debt financing, leveraged
buy-out funding, executiveshare schemes and financing
solutions for corporate, government and public sector clients.

P rgject Finance

We provide advisory services, debt arranging and underwriting
and equity raising in infrastructure and industrial sectors with a
focus on roads, ports, healthcare, defence projects, transport
and power

Commodities and Resource Finance

We are a participant in the precious and base metals marlets,
and provide hedging and structured trades for clients in the
spot and derivativs markets.

We also offer advisory services, debt arranging and
underwriting, equity raising in the mining resources industry
and structured hedging solutions.

Financial Markets Activities

Interst Rates

This unit is invo I ved with interest rate products, forward rate
agreements, interest rate swaps, money market instruments,
government and certain public sector bonds, interest rate
options and repurchase agreements.

Foreign Exchange

We are a participant in the spot, forward exchange, currency
swaps and currency derivatives markets, principallyin Rand
and G7 currencies and certain emerging markets currencies.

Equity Derivatives

Our focus is on major equity index options, certain single stock
options, equity structured products, futures index arbitrage and
equity warrants. We provide hedging and structuring services to
financial intermediaries, institutions and companies.

Investment Banking

We engage in a range of investment banking activities, including
corporate finance, direct investments and private equity.

We are established as one of South Africa's leading domestic
corporate finance houses, focusing on the provision of
corporate advisory services to large and mid-capitalisation
companies. In addition, as a result of our local knowledge and
expertise, we are well placed to take advantage of
opportunistic, direct investments in connection with corporate
advisory transactions in which we have been involved.

Corporate Finance

Since 1999, domestic capital market activity in South Africa has
been limited. Accordingly, we have focused on the development
of our domestic financial advisory business, in particular regarding
black economic empowerment transactions, mergers and
acquisitions, divestitures, restructurings and the provision of
innovativeand creative deal structures and advice.



Overview of Investec Bank Limited activities

Direct Investments

As a result of our in-depth market knowledge and local
expertise, we are well positioned to take direct positions in
predominantly JSE listed shares where we believe that the
market is mispricing the value of underlying portfolio of assets.
These investment positions will be carefully researched with
the intent to stimulate corporate activity. Ve also pursue
opportunities to help create and grow black owned and
controlled companies.

Private Equity

We actively seek and select expansion and buy-out

i nvestments as principal in unlisted South African companies.
I nvestments are selected based on the track record of the
management, the attractiveness of the industry and the ability
to build value for the existing business by implementing an
agreed strategy.

Group Services and Other Activities
Central Services

Central Services is made up of functional areas that provide
services centrallyacross all our business operations.
Consistent with our philosophy of operating as a single
organisation, Central Services provides integrating mechanisms
between the business operations. While these services do not
form part of the operating divisions, we recently adopted a
policy of allocating a portion of these costs to the divisions.

Our principal Central Services, relating to the operations and
control of our tusiness, are Group Risk Management, Group
Information Technology, Group Finance, Investor Relations,
Group Marketing and Organisation Development. Other group
support services include: Head Office, Internal Audit and
Compliance, Legal, Company Secretarial, Tax, Information
Centre, Regulatory and Facilities. There are certain costs that
are strategic in nature and which have not been allocated to
the operating divisions.

Central Funding

Our business model invo | ves maintaining a central pool of
capital, with the aim of obtaining economies of scale for
corporate inestments, funding and ove rall management. We
use various sources of funding, depending on the specific
financial and strategic requirements we face at the time.The
funds raised are applied towards making acquisitions, funding
central services and debt oHigations, and purchasing corporate
assets and investments not allocated to our principal operating
divisions.

Other Activities

Other Activities include those operations that are better
managed separately due to the specific expertise which would
be diluted if incorporated and split across the tusiness
operations. Also included are those operations that do not yet
fall into one of our principal business divisions and that we
have grown organicallyor retained followng acquisition due to
their profitability and diversifying effect on our income streams.

International Trade Finance

We acquired our International Trade Finance business,
ReichmansCapital, in South Africa in 1990. Clients are small to
medium-siz owner managed businesses. We offer trade,
asset and debtor finance to provide clients with working
capital and funding for the acquisition of assets, and to facilitate
growth.
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Commentary on the results of Investec Bank Limited for
the year ended 3| March 2005

Introduction

I nvestec Bank Limited posted operating profit before
exceptional items and amortisation of goodwill, of

RI 404 million - an increase of 37.4%. We benefited from
continued strict focus on driving profitabe growth in our core
businesses supported by favourable economic conditions.

An analysis of the performance of each business unit is
provided below.

Financial highlights

As at 31 March 2005 2004
Operating profit before exceptional

items and amortisation of

goodwill (R'million) | 404 | 022

Headline earnings (R'million) 823 597

Total capital resources (R'million) Il 762 12 661
Total shareholders' funds (R'million) 8 801 9 700
Total assets (R'million) 88 376 82 399
Cost to income ratio 45.7% 47.5%
Capital adequacy ratio 19.5% 19.8%
Tier | ratio 13.2% 10.5%

Business unit review

Private Banking
Overview of performance

The Private Bank posted operating profit before exceptional
items and amortisation of goodwill, of R388 million - an
increase of 82.2% - driven by solid growth in advances and
non-interest income.

Strong performances were recorded across the majority of
Private Banking activities with notable performances from
Structured Property Finance, Growth Finance and Inestment
Management activities. Since 31 March 2004, the private client
lending book has grown by 30.2% to R29.0 billion and the
division increased its retail deposit book by 30.6% to R13.5
billion.

Developments

» Our Growth and Acquisition Finance capability expanded
into all regions.

« Signifant progress was achieved in our wealth management
specialisation.

* We provided funding of more than R1.45 billion in support
of black economic empowerment initiatives.

Outlook

We have carefully planned growth strategies, which include
increased distribution capability, a pipeline of new initiatives
and existing deal flow that will support the current
momentum. Although the Structured Property Finance
specialisation grew strongly over the last three years, we
reduced dependency on this business by developing scale in
our Growth and Acquisition Finance and Ivestment
Management areas.

Strategic focus

Mission: To be the specialist banking partner of choice in the
creation of distinctive value for our targeted clientele.

What is our strategy?

*  Our strategy is to provide both financial leverage and
acumen necessary to achieve our clients' financial dreams.

* [tis ourintent to be recognised as a leading, distinct and
specialist wealth generator.

* In the pursuit of risk adjusted returns for our clients,
partners and shareholders, we seek to difierentiate
ourselves by leveraging our core competence in risk
management to create, hold and provide privileged access
to niched credits and niched investment opportunities.

How is it implemented?

* |dentifed specialisations leverage off our core competence
and exploit distinct value and margin opportunity.

* We achieve this through a chosen talent pool delivering
distinctive value through partnerships and a diagnostic
approach to our select clients.

* We concentrate on growth markets and client segments
where we have an affinity and can establish and maintain a
leadership position.

» Adherence to our core philosophies and brand values
underpin our platform for growth and aspiration.

* The focus for the forthcoming period will be to:

- Establish scale in each of the existing specialisations.
- Invest in new specialisations.



Treasury and Specialised Finance
Overview of performance

The Treasury and Specialised Finance division posted
operating profit before exceptional items and amortisation of
goodwill of R315 million - in line with the prior year. We
benefted from a relative ly stable interest rate environment
and an improvement in dealing profits, followng a
disappointing performance in the prior period.

Developments
Banking Activities

The advisory and structuring businesses performed well, with
notabk performances from the Structured Finance and
Financial Products divisions.

Treasury
* Liquidity was well managed and we performed strongly in a
more stable interest rate evironment.

Financial Products

* A specialist derivativesales and structuring team was created
to focus on providing customers with specialist solutions
across all trading book products. Product innovation remains
high and the commercial paper conduit was successfully
launched, with R1.5 billion of assets added in the last nine
months of the year.

Structure and Asset Finance

» The Acquisition Finance business had a good year,
completing a number of successful large corporate deals.

* The debt origination and securitisation business was moved
from the Financial Products team to enhance synergies in
the two areas and a number of new initiatives were
implemented focusing on black economic empowe rment,
the mid corporate market and property finance.

P roject and Infrastructure Finance
* The strong Rand and a slowdown in gove rnment spending
had a negative impact on performance.

Commodities and Resource Finance
* A number of deals were successfully closed, although the
strong Rand meant that deal flow was slow.

Financial Markets Activities

The performance of the Financial Markets Activities improve d
as the move away from proprietary trading to a more client
centric trading and structuring approach reduced volatility on
the trading desks.

Interst Rates
* Liquidity and flow levels in the market remained low and
performance was acceptable given market conditions.

Foreign Exchange
* Successful corporate foreign exchange marketing initiatives
contributed to the achievement of good prditability.

Equities Derivatives

« A difficult year was experienced as equity volatilities reached
their lowest level. This was offset by successes in the
structuring area.

Outlook

There is a good level of positive momentum in the business,
which is more apparent than at the same time last year. Line of
sight income is good. Initiatives with potential benefit in the
year ahead relate to leveraging off existing platforms, with
greater penetration of the existing client base and active
measures to increase this. On balance, we have built a strong
platorm and are well positioned to target significant and
sustainabke growth.

Strategic focus

Our objectives include:

» Contindng to remain a focused and specialised business,
targeting markets and products where we can be distinctive
and competitive.

* Ensuring, through strong discipline centred on clients and
delivery of structured products:

- Asset creation opportunities

- Product structuring and distribution

- Trading, hedging and proprietary market opportunities
- Advisory tusiness

* Developing our market leading position, focusing on growth
initiativesand growing a port folio of quality term assets.

» Contindng to concentrate on systems, processes and
automation, particularly in the trading businesses, to ensure
maximum competitive advantage and long-term cost savings.

* Taking advantage of a significant opportunity to use our skill
to launch specialist funds. A number of initiatives are under
way which should ensure significant annuity fees in time.

* Targeting significant and sustainable growth.



Commentary on the results of Investec Bank Limited for
the year ended 3| March 2005

Investment Banking
Overview of performance

Operating profit before exceptional items and amortisation of
goodwill, increased slightly from R280 million to R282 million,
benefting from a good performance from the Direct

I nvestment and Private Equity portblios.

Developments

Corporate Finance

* We maintained our strong positioning with a steady level of
activity.

» Our focus was on corporate restructuring activities, black
economic empowe rment transactions, de-listings and the
high profile hostile bid by Harmony for Goldfields.

* All major clients were retained and several new mandates
were gained during the period, particularly for black
economic empowe rment transactions.

» Statistics:

- Number of corporate finance transactions completed
during the period decreased to 88 (2004: 93), with the
value increasing to R32.4 billion (2004: R20.0 billion).

- Number of sponsor broker deals completed during the
period increased to 94 (2003: 83), with the value
increasing to R25.8 billion (2004: R17.3 billion).

- The Corporate Finance division was ranked second in
the volume of M&A transactions and second in general
corporate finance by volume in the Dealmakers
Magazine Survey for Corporate Finance (March 2005).
The Sponsor division was ranked first in the volume of
M&A transactions and second in general corporate
finance by volume in the Dealmakers Magazine Survey
for Sponsors (March 2005).

Private Equity and Direct lvestments

* The Private Equity portfolio increased to an aggregate value
of R366 million (2004: R217 million), mainlydriven by good
performance from existing nestments, a number of
acquisitions and improved equity marlets.

* The Direct Investments portfolio at year end was
approximately R460 million.

Outlook

Our outlook is naturally geared towards the state of global

equity markets.

* The corporate finance pipeline is reasonabl e, which will
maintain the current momentum and we expect black
economic empowerment transactions to continue to drive
activity.

* The outlook for Private Equity remains positive, based on
the quality pipeline in place. We continee to look for value
creation opportunities.

* We remain active in looking for direct investment
opportunities, while continuing to unlock further value from
the portfdio and building quality black economic
empowerment platforms.

Strategic focus

Mission: To be a premier international investment bank
distinguished by our leadership in chosen niches, our people
and their approach, and our bond with our clients.

Our primary objectives are to secure our current positionings
and to continue building our operations, with a strong focus
on enhancing overall proftability.

Corporate Finance

* Leverage leading position in local market.

* |dentify appropriate investment banking transactions and IPO
candidates.

» Continue with strategy relating to black economic
empowerment.

* Improw cross-border activity.

Private Equity and Direct Investments

* Focus on quality, not quantity, in selected industries.

» Concentrate on closer co-operation with empowe rment
partners.

* Convert on current transaction pipeline.

* Expand selected platforms and exit non-core and smaller
holdings.

» Cover overheads from dividends and fees.



Group Services and Other Activities
Overview of performance

The Group Services and Other Activities division posted a
significant increase in operating profit before exceptional

items and amortisation of goodwill from R210 million to

R433 million. This was largely as a result of a solid performance
by the Central Funding division which benefited from a lower
interest rate evironment, an improved capital structure and
fawourable capital market conditions.

Developments

International Trade Finance

* ReichmansCapital produced commendable results, with good
growth in the book of |1.8% to R604 million.

* All three areas of business, particularly trade finance which
benefited from lower interest rates and a strong Rand,
reported good performance.

* We will continue with our strategy of pursuing organic
growth and exploiting opportunities in existing target
marlets.
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Risk management and governance

Risk management

Effective risk management is critical to Investec.Taking
international best practice into account, we followa
comprehensive risk management process, which involves
identifying, understanding and managing the risks associated
with each of our businesses.

We monitor and control risk exposure through focused
market, credit, liquidity, operational and legal risk reporting
teams. This approach is core to assuming a tolerable risk and
reward profile, helping us to pursue growth across our
business.

A culture of risk awareness, control and compliance is also
embedded in our day-to-dayactivities.

While each business unit retains primary responsibility for
managing the risks that come with its business, a centralised
division, Group Risk Management (part of Group Services),
independentlymonitors, manages and reports on our risk, as
mandated by the Board of Directors through the Board Risk
Review Committee. Group Risk Management has estallished
operational divisions in South Africa and the UK, and smaller
risk divisions in other regions.

Group Risk Management operates within an integrated
geographical and divisional structure, in line with our
management approach, ensuring that the appropriate
processes are used to address all risks across the group. Group
Risk Management divisions with international responsibility are
locallyresponsive yet globally aware. This helps to ensure that
all initiatives and businesses operate within our defined risk
parameters and objectives.

Group Risk Management continually seeks new ways to
enhance its risk management techniques. However, no bank
can completely or accurately predict or fully assure the
effectiveness of its policies and procedures for managing risk.

A detailed account of our risk management philosophies and
processes can be found in the group’s Annual Report for the
year ended 3| March 2005.

Internal Audit

Internal Audit provides objective assurance to the board that
management processes are adequate to identify the
significant risks which the business is subject to and that the
control environment is effective enough to manage those
risks. Internal Audit recommends enhancements to risk
management, control and gove rnance processes where
weaknesses are identified.

An Internal Audit charter; ap proved by the Group Audit
Committees and reviewed annually governs internal audit
activity within the group.The charter defines the role,
objectives, authority and responsibilities of the function.

As a result of the silo specific regulatory responsibilities
arising from the Dual Listed Companies structure, there are
essentially two group Internal Audit divisions located in
London and Johannesburg, responsibe for Investec plc and
Investec Limited respective ly. All the Internal Audit
departments use similar risk based methodologies.

The heads of Internal Audit report at each Audit Committee
meeting and have a direct reporting line to the chairman of
their entity's Audit Committee. They operate independently of
executivemanagement but have ready access to their local
Chief Bxecutive Officer and the Chairman of the Audit
Committee. For administrative and co-ordination purposes,
they also report to the Global Head of Corporate
Governance and Compliance.

Further details on our Internal Audit division can be found in
the group’s Annual Report for the year ended 31 March 2005.

Compliance

In order to meet the regulatory requirements arising from the
implementation of the Dual Listed Companies structure,
independent Group Compliance functions exist within both
Investec plc and Investec Limited. These functions operate
under terms of reference approved by the board and the
Audit Committee. A Group Compliance Officer, who operates
independentlyfrom eecutivemanagement and is responsible
for ensuring adequate management of compliance risk within
each silo, heads each function. Each Group Compliance Oficer
reports directly to the Chief Executive Officer and the Global
Head of Compliance, with unrestricted access to the Chairman
of the Audit Committee. The Global Head of Compliance is
responsibe for management of the compliance function across
the Dual Listed Companies structure.

Group Compliance functions work closely to ensure consistent
management of compliance risk group-wide. A key
responsibility of the Group’s Compliance Officers is to develop
and maintain constructiveworking relationships with regulators
and supervisors in all our geographies.

Further details on our Compliance division can be found in
the group’s Annual Report for the year ended 31 March 2005.



Risk management and governance

Credit ratings

In general, we were assigned strong ratings for credit quality, capacity for timely repayment and financial strength. In terms of our
Dual Listed Companies structure, Investec plc and Investec Limited are treated separatelyfrom a credit point of view. As a result,
the rating agencies have assigned ratings to the significant banking entities within the group, namely Investec Bank (UK) Limited,

I nvestec Bank Limited and Investec Bank (Australia) Limited. Certain rating agencies have assigned ratings to the holding
companies, namely Investec plc and Investec Limited.

The ratings as at 31 March 2005 are set out as follows:

Ratings for Investec Limited

CA Ratings

Local currency short-term rating Al+
Local currency long-term rating A+
Fitch

Individual rating B/C
Support rating 5
Foreign currency short-term rating F3*
Foreign currency long-term rating BBB*

Ratings for Investec Bank Limited

CA Ratings
Local currency short-term rating Al+
Local currency long-term rating A+

Capital Intelligence Ratings

Domestic strength rating A-
Foreign currency short-term rating A3*
Foreign currency long-term rating BBB-*
Fitch

Individual rating B/C
Support rating 2
Foreign currency short-term rating F3*
Foreign currency long-term rating BBB*
Local currency short-term rating Fl
Local currency long-term rating A+

Global Credit Rating Co.

Local currency short-term rating Al+
Local currency long-term rating A+
Moody's

Financial strength rating C-
Foreign currency short-term deposit rating Prime-2%*
Foreign currency long- term deposit rating Baal*
National scale short-term rating Prime- |
National scale long-term rating Aa3

* Constrained by the sovereign rating for South Africa.



Corporate governance

This section provides a summary of our corporate governance
philosophyand practices. A more detailed review is provided
in the group’s Annual Report for the year ended

31 March 2005.

Our values and philosophies form the framework against
which behaviour, practices and activities are measured, to
assess the characteristics of good gove rnance. Our values
require directors and employees to conduct themselves with
integrity, consistentlyand uncompromisingly displaying moral
strength and behaviour which promotes trust.

Accordingly sound corporate gove rnance is implicit in our
values, culture, processes, functions and organisational structure
and the structures designed to formalise oversight of and to
ensure that the values remain embedded in all businesses and
processes. We continue to refine both these structures, and a
written Statement of Values, which serves as our Code of
Ethics and has always been a pillar of our culture.

Governance highlights and achievements

» CA Ratings reaffirms extremely sound corporate gove rnance
rating of Aag.

* We embarked on the initial phase of a comprehensive
stakeholder engagement process. The aim of this process is
to obtain a broad understanding of the issues that are of
material interest to stakeholders regarding our sustainability
performance.

* We were included in the JSE Socially Responsible Investment
(SRI) Index for the second consecutive year.

* We continued to receive recognition for our ongoing
commitment to provide timeous, detailed and relevant
disclosure to stakeholders and were rated in the excellent
category (just outside the top 10) of the top 100 listed
companies on the JSE in terms of the Ernst & Young
Excellence in Financial Reporting Awards.

* We were awarded first place for our renuneration practices
in the 2004 South African Deloitte Good Gove rnance
Awards.

Board statement

The board is of the view that Investec complied with the
Principles of Good Gove rnance and Code of Best Practice
contained in the South African King Il “Code of Corporate
Practices and Conduct” (King II) during the period under
review, except as follows:

* The Chairman of the board is not considered to be
independent, but has distanced himself from any eecutive
authority and status, thus enhancing his status as a non-
executivedirector.

Financial reporting and going concern

The directors are responsible for monitoring and reviewing
the preparation, integrity and reliability of the Investec Bank
Limited financial statements, accounting policies and the
information contained in the Annual Report.

The financial statements have been prepared on a going
concern basis. The board is of the opinion, based on its
knowledge of the bank, key processes in operation and specific
enquiries, that there are adequate resources to support the
bank on a going concern basis over the next year.

Board of directors

The composition of the board of Investec Bank Limited is set
out on page |7.

The board is responsible for reviewing and guiding corporate
strategy, through the establishment of key policies and
objectives, understanding the key risks we face, and
determining our risk tolerance and the processes in operation
to mitigate these.

The board has defined the limits of delegated authority and is
ultimatelyresponsible for assessing and managing risk policies
and philosophies; ove rseeing major capital expenditures,
acquisitions and disposals; approvng the establishment of
businesses; and approving the introduction of new products
and services.

In fulfilling its responsibilities, the board is supported by
management, who are required to implement the plans and
strategies approved by the board. The board monitors
management's progress on an ongoing basis.

The majority of the board members are non-executive
directors. The board is of the view, that the majority of the
non-executivedirectors are independent and promote the
interests of stdeholders. The balance of executiveand non-
executive directors is such that no one person or group can
dominate the board processes.

The board is considered to be appropriatelyskilled with
regard to their responsibilities and the activities of the group.
The skill and experience profile of the board is regularly
considered, to ensure an appropriate and relevant board
composition.



Risk management and governance

Board committees

The board is supported by specialist committees, as follows:
* Audit Committee
- Audit sub-committee
- Audit and Compliance Implementation Forum
* Board Risk Review Committee
- Executive Risk Review Forum
- Group Credit Committee
- Asset and Liability Committees
- Group Market Risk Forum
- Group Deal Forum
- Operational Risk Forum
- Legal Risk Forum
- Country Risk Forum
* DirectorsAffairs Committee
* Nomination Committee
* Remuneration Committee
* Capital Committee

These committees have specific terms of reference,
appropriatelyskilled members, independent non-executive
director membership, senior management participation and
access to specialist advice when necessary.

Directors Affairs Committee

| nvestec Bank Limited has established a Directors Affairs
Committee, as required by the South African Banks Act.

The role of the committee is to assist the board:

* Through regular interactions with the board and management
in the determination and evaluation of the adequacy, efficiency
and appropriateness of corporate governance structures and
practices of the bank on an ongoing basis.

* To ensure that the bank and its subsidiaries (the group) are
complying with the applicable laws and regulations as well as
codes of conduct.

* To ensure that the board operates effectively by regularly
reviewing the composition of skills and experience of all
directors.

* To establish and maintain a continuity programme to regularly
review the succession plan for all directors.

* By updating the board on any emerging issues relating to
corporate governance.

* To annually assess the effectiveness of the board and the
contribution of each director. Where necessary, advise the
board whether the employment of any director should be
terminated.

* By reviewing policies, procedures and matters that the board
may refer to the committee.

* To review and ensure that any conflicts of interest relating to

directors have been dealt with appropriately.

* By reviewing all corporate governance related documents
which need board approval (e.g. Annual Report disclosures,
Regulation 38 and 39 of the Banks Act).

* To ensure that adequate succession plans are in place for the
key positions of the bank.

Membership
Chairman HS Herman
Members Non-executivedirectors
D Motsepe
Dr MZ Nkosi
F Titi
RAP Upton
Meeting times Twice

during the year

Management and succession planning

Global business unit heads, geographic management, and heads of
central and group service functions are appointed by eecutive
management and endorsed by the board, based on the skills and
experience deemed necessary to perform the required function.
In general, managers do not have fi xed term employment
contracts and there are no employment contracts with managers
for a term of more than three years. Our management structure,
reporting lines and the division of responsibilities are built around
a geographic divisional and functional network.

Furthermore, each strategic business unit has an executive
management committee and is responsible for taking and
implementing operational decisions, managing risk and aligning
divisional objectives with the group strategy and vision.
Matters of succession are considered regularly. Decision
making is spread to encourage and develop an experienced
pool of talent.

Internal control

We continued to embed the principles of the Turnbull
guidance (“Internal Control: Guidance for Directors on the
Combined Code”), issued by the Institute of Chartered
Accountants of England and Wales in 1999, throughout the
group during the year under review. We also took cognisance
of the King Il Code requirements in South Africa.

Risks and controls are reviewed regularly for relevance and
effectiveness. The Board Risk Review Committee assists the
board in this regard. Sound risk management practices are



promoted by the Group Risk Management function, which is
independent of operational management.

The board recognises its responsibility for the overall risk and
control framework and for reviewing its effectiveness.

The system of internal control is designed to manage, not
eliminate, significant risks we face and was in place for the year
under review. It is recognised that such a system can only
provide reasonable, and not absolute, assurance against
material error, omission, misstatement or loss. This is achieve d
through a combination of risk identification, evaluation and
monitoring processes, appropriate decision and oversight
forums and assurance and control functions such as Risk
Management, Internal Audit and Compliance. These ongoing
processes were in place for the year under review.

As part of the process, risk and control identification is
completed and assessed at business unit level. Each business unit
has responsibility and accountability for management of its
own risk, following a consistent risk assessment process
through workshops facilitated by Group Risk Management.
Risks to shareholder value are defined, and the risks to these
objectives and controls for each risk are identified and
evaluated. The action plans and risk and control issues arising
from this process are reviewed regularly at the relevant
executiveand management committees based at a business
unit level.

Senior management reviews these risk assessments regularly.

Internal Audit reports control recommendations to senior
management, Risk Management, the relevant Audit Committee
and relevant Sub-Audit Committees. Appropriate processes
ensure that timely correctiveactions are taken on matters
raised by Internal Audit.

Signifant risks are reviewed we ekly by the Executive Risk
Review Forum and monthly by the Board Risk Review
Committee. Material incidents and losses and significant
breaches of systems and controls are reported to the Board
Risk Review Committee and the Audit Committee. Reports
from the Audit Committees, Board Risk Review Committee
and risk and control functions are reviewed at each board
meeting.

External audit

Our external auditors are Ernst & Young and KPMG Inc. The
independence of the external auditors is recognised, and
reviewal with the auditors by the Audit Committee on an

annual basis.

The Audit Committees meet with the external auditors to

review the scope of the external audit, budgets and any audit
matters arising.

Non-audit services are dealt with in terms of an agreed policy.
Regulation and supervision

We are subject to external regulation and supervision by
various supervisory authorities - the main ones being the
South African Reserve Bank (SARB), the Financial Services
Board and the Bank of Mauritius.

Values and code of conduct

We have a strong organisational culture of entrenched values,
which forms the cornerstone of our expected behaviour
towards all stakeholders. These values are embodied in a
written Statement of Values, which serves as our Code of
Ethics and is continually reinforced. Regular values review
workshops are conducted across the group, allowing staff
members to debate the meaning, importance and relevance of
these values to our daily operations.

Communication and stakeholder relations

The board recognises that effective communication is integral
in building stakeholder value and is committed to providing
meaningful, transparent, timelyand accurate financial and non-
financial information to primary staeholders. The purpose is
to help these stdeholders make meaningful assessments and
informed decisions about the group.

We endeavour to present a balanced and understandable
assessment of our position by addressing material matters of
significant interest and concern. We also seek to highlight the
key risks to which we consider ourselves exposed and our
responses to minimise the impact of the risks. Another
objectiwveis to show a balance between the positive and
negativeaspects of our activities, in order to achieve a
comprehensive and fair account of our performance.

Sustainable business practices

In keeping with our entrepreneurial spirit, our sustainability
efforts focus on issues that are most relevant to our business.

As people are our most important asset, we have
comprehensive policies and procedures in place, aimed at
providing a stimulating work environment that attracts,
nurtures and retains high-calibre individuals. We strive to
inspire entrepreneurship through a flat integrated structure
that encourages individuality. Material employee ownership is
one of our fundamental philosophies. The staff share schemes
enable employees to participate in our long-term growth,
encouraging motivation, commitment and loyalty. By aligning



Risk management and governance

our employees' interests with those of our shareholders, we
aim to stimulate the entrepreneurial spirit, growing a culture
dedicated to creating wealth for all stdeholders and
emplogees. New employees across all gender and race groups
participate in the staff share schemes, by being allocated
options to acquire equity.

This, together with our culture, values and human resources
practices, creates a working environment that sthulates
extraordinary performance. In this way, employees are able to
be positive contributors to the group, clients and their
communities.

For further information on sustainable business practices, refer
to the 2005 Sustainability Report.
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Executive Directors

David M Lawrence (53)
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BSc MBA PhD

Peter R S Thomas (60)
CA(SA)
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BSc (Hons) MA MBA
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Directors’ responsibility

The financial statements have been prepared in accordance with South African Statements of Generally Accepted Accounting Practice.
The accounting policies have been consistently applied, except for changes in accounting policies as detailed in the notes of the annual
financial statements, and are supported by reasonable and prudent judgements and estimates. The directors are satisfied that the
information contained in the financial statements fairly presents the operations and cash flows for the year and the financial position of
the group at the year end.The financial statements appearing on pages 22 to 6| were approved by the Board of Directors on

10 May 2005 and are signed on its behalf by

ded e //év/
Hugh Herman Stephen Koseff
Chairman Chief Becutive Officer

Furthermore, the group's external auditors have audited the financial statements and their unqualified report appears on
page 21.

Declaration by company secretary

In terms of Section 268G (d) of the Companies Act, 1973, as amended, | hereby certify that to the best of my knowledge and belief, the
companyhas lodged with the Registrar of Companies, for the financial year ended 31 March 2005, all such returns as are required of a
public company in terms of the Companies Act and that all such returns are true, correct and up to date.

- Zm/
S Noik

Group Secretary
10 May 2005



Investec Bank Limited
Report of the independent auditors

We have audited the annual financial statements and group annual financial statements of Investec Bank Limited set out on pages
22 to 6| for the year ended 3| March 2005.These financial statements are the responsibility of the company's directors. Our
responsibility is to express an opinion on these financial statements based on our audit.

We conducted our audit in accordance with International Standards onAuditing. Those Standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An
audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit
also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the
overall financial statement presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the financial statements present fairly, in all material respects, the financial position of the company and of the
group as of 31 March 2005, and of the results of their operations and cash flows for the year then ended in accordance with
South African Statements of GenerallyAccepted Accounting Practice and the manner required by the Companies Act in South
Africa.

AKPrug e Et ¥

KPMG Inc. Ernst & Young

Registered Accountants and Auditors Registered Accountants andAuditors
Chartered Accountants (SA) Chartered Accountants (SA)
Johannesburg

10 May 2005



Director’s report

Nature of business

Investec Bank Limited is a specialised bank providing a diverse
range of financial products and services, including Private
Banking, Treasury and Specialised Finance and nvestment
Banking, to a niche client base in South Africa and Mauritius.

Group results

The results of Investec Bank Limited are set out in the financial
statements and accompanying notes for the year ended
31 March 2005.

A review of the operations for the year can be found on
pages 7 to 0.

Authorised and issued share capital

Details of the share capital are set out in note 9 to the
financial statements.

On 23 September 2004 special resolutions were passed in

terms of which:

* the authorised share capital was increased by the creation of
55 000 000 new non-redeemabl e, non-cunulative, non-
participating preference shares of one cent each.

* the Memorandum of Association was amended to reflect the
increase in the authorised share capital.

Ordinary dividends

A dividend of R395 000 000 was declared on
| December 2004 and was paid on |5 December 2004.

Preference dividends

Non-redeemabe non-cumulativenon-participating preference
shares.

Prefeence dividend number 2 amounting to 446.0 cents per
share was declared on || June 2004 to shareholders
registered on 2 July 2004 and was paid on 5 July 2004.

Preference dividend number 3 amounting to 427.7 cents per
share was declared on 12 November 2004 to shareholders
registered on 3 December 2004 and was paid on

6 December 2004.

Prefeence dividend number 4 amounting to 411.37 cents per
share was declared on 20 May 2005 to shareholders
registered on | July 2005 and will be paid on 4 July 2005.

Directors

Details of the directors are reflected on page 7.

No changes occurred during the year under review.

Messrs S E Abrahams, S Koseff, B Kantor; G R Burger and

B Tapnack retire by rotation in terms of the Articles of
Association and being eligible, offer themselves for re-election.
Directors’ shareholdings

No director holds any ordinary shares in Investec Bank Limited.
Directors' shareholdings in Investec Limited and Investec plc
and in Investec Limited and Investec Bank Limited preference
shares are set out on page 50.

Directors’ remuneration

Directors' remuneration is disclosed on page 49.
Secretary and registered office

The secretary is Selwyn Noik.

The registered office is 4th floor, 100 Grayston Drive,
Sandown, Sandton, 2196

Audit committee

An Audit Committee comprising non-exe cutive directors

meets regularly with senior management, the external auditors,

Operational Risk, Internal Audit, Group Compliance and the
Group's Finance and Accounting division, to consider the
nature and scope of the audit reviews and the effectiveness of
the Group's risk and control systems. Further details on the
role and responsibilities of the Audit Committee are set out in
the group’s Annual Report for the year ended 31 March 2005.
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Director’s report

Auditors

Ernst & Young and KPMG Inc. have expressed their willingness
to continue in office as joint auditors. A resolution to re-
appoint Ernst & Young and KPMG Inc. as joint auditors, will be
proposed at the annual general meeting.

Holding company
The bank's holding company is Investec Limited.
Subsidiary companies

Details of principal subsidiary companies are reflected on
page 55.

The interest of the company in the aggregate profits after
tax of its subsidiary companies is R251 million

(2004: R330 million) and its share in aggregate losses

is R90 million (R2004: R655 million).

Major shareholders
I nvestec Limited owns 100% of the issued ordinary shares.
Special resolutions

At the general meeting of members held on

23 September 2004, special resolutions were passed

in terms of which the authorised non-redeemable non-
cumulative non-participating preference share capital was
increased to 70 million shares of one cent each by the
creation of 55 million new shares of one cent each.

At the annual general meeting a special resolution will be proposed
to adopt new articles of association incorporating all the amend-
ments made to the existing articles of association since 1969.

Accounting policies and disclosures

Accounting policies are set having regard to commercial
practice and comply with the applicable accounting standards.
These policies are set out on pages 26 to 31.

Creditor payment policy

The group's standard practice is to agree the terms of payment

with suppliers at the time of contract and make payments within
the agreed credit terms subject to satisfactory performance.

Basel I

The revised international capital adequacy framework (Basel II)
was published during the year. This framework is designed to
diffeentiate minimum regulatory capital requirements in a risk
sensitive manner and incentivise and recognise sound risk
management, internal control and gove rnance practices. We
have actively concentrated on ensuring that we will be ready
for the implementation of Basel Il in all our activities around
the world. The framework is expected to be implemented at
the beginning of January 2007 for the UK and a year later for
South Africa.

Employees

The group's policy is to recruit and promote on the basis of
aptitude and ability, without discrimination of any kind.
Applications for employment by disabled people are always
considered bearing in mind the qualifications and abilities of
the applicants. In the event of employees becoming disaded,
ewery effort is made to ensure their continued employment.
The group's policy is to adopt an open management style,
therebyencouraging informal consultation at all levels about
aspects of the group's operations, and motivating staff

invo I vement in the group's performance by means of
Emploee Share Schemes.

Empowerment and transformation

The issue of empowe rment and transformation remains high
on the corporate agenda in South Africa, with the “big four”
retail banks announcing empowerment transactions during the
past year: We have previously effected our own empowerment
transaction and are ready for implementation of the Financial
Sector Charter; with all our reporting systems in place.

Environment

Investec Bank Limited is committed to pursuing sound
environmental policies in all aspects of its business and seeks
to encourage and promote good environmental practice
among its employees and within the communities in which it
operates.

Subsequent events

There are no facts or circumstances which occurred between
the accounting date and the date of this report.

- 70/

Selwyn Noik
Company Secretary
| nvestec Limited

10 May 2005



Income statement

Interest received
Interest paid
Net interest income before impairment of advances

Impairment of advances
Other income
Total income

Operating expenses
Operating profit before taxation

Taxation
Operating profit after taxation

Earnings attributabl to minority shareholders
Earnings attributable to shareholders

Headline earnings attributable to odinary shareholders

17.1
172

18.1

182

20

6762
(5 050)
1712

(131
| 581

I 119
2 700

(1 296)
| 404

(249)
I 155

()
| 154

823

655
(5 242)
1 309

(173)
I 136

962
2 098

(1 076)
1 022

(131)
891

()
890

597

5 559
(4 095)
| 464

(82)
| 382

| 054
2 436

(1211
| 225

@31)
994
994

649

5718
(4 624)
1 094

(172)
922

| 376
2298

(1 004)
| 294

(78)
1216
1216

926

22



Balance sheet

Assets

Cash and short-term funds
Short-term negotiable securities
I nvestment and trading securities
Other assets

Advances

Loans to group companies
Subsidiary companies

Property and equipment

Equity and liabilities

Capital and reserves

Ordinary share capital

Compulsorily convertible debentures
Perpetual preference shares
Reserves

Interest of minority shareholders in subsidiary
Total shareholders' funds
Subordinated debt

Liabilities

Redeemable preference shares
Deposits and other accounts
Taxation

)
O~ O AW N

10
I
12

14
I5
16

13221
7982
14929
708
42 960
8 455

121
88 376

16
681

| 491
6 608
8 796

8 801
2 96
11762

| 655
74 492
467
76 614
88 376

Il 764
6336
15807
629
36 629
10 548

686
82 399

16
| 938
| 491
6226
9671

29
9700
2961
12 661

| 740
67 866
132

69 738
82 399

13 146
7962
12438
487
35826
7 003
3279
110

80 251

68|
| 491
5777
7 965

7 965
296l
10 926

68 885

440
69 325
80 251

11578
6283
16 708
484
28 976
8 063
2529
663

75 284

16
938
I 491
5554
8999

8999
2961
11 960

63217

107
63 324
75 284



Statement of changes in equity

Onrdinary share apital

Balance at beginning and end of year 9 16 16 16
Compulsorily convertible debentures

Balance at beginning of year | 938 I 938 I 938

Buyback of debentures (1'257) - (1'257)
Balance at end of year 10 68l 1 938 68l

Perpetual pre fe rence shares

Balance at beginning of year | 491 - | 491

Issued during the year - I 500 -

Less: Issue expenses - 9 -

Balance at end of year I 1 491 1 491 1 491

Share premium

Balance at beginning and end of year 12 4732 4732 4732

Retained earnings

Balance at beginning of year 1 010 I 097 429

Earnings attributable to ordinary shareholders | 154 890 994
Dividends paid 21 (526) (522) (526)
Compulsori ly convertibke debenture interest 214) (268) 214)
Transfe from other reserves - (65) -
Transfe from regulatory reserve 22 (122) (22)
Balance at end of year 12 | 446 1010 661

Regulatory reserve

Balance at beginning of the year 455 333 378

Transfe (to)/from retained earnings (22) 122 22
Balance at end of year 12 433 455 400
Revaluation and other reserves

Balance at beginning of year 19 18 5

Movement in foreign currency translation reserve (5) (59) @)
Movement in equity revaluations - 5) -
Transfe to general reserves - 65 -
Balance at end of year 12 14 19 |

Cash flow hedging reserve

Balance at beginning of year 10 - 10
Cash flow hedge fair value adjustment 27) 10 27)
Balance at end of year 12 17) 10 17)

Total 8 796 9671 7 965

24

I 938

1 938

I 500

)
1 491

4732

37
1216
(522)
(268)
103
(137)
429

24|
137
378

83

28

3)
(103)

10
10

8999



Cash flow statements

Cash flows from operating activities

Cash generated by operating activities

Taxation paid

Cash available from operating activities
Dividends paid

Compulsorily convertible debenture interest paid
Net cash inflow from operating activities

Cash flows from investing activities

Net funds arising on disposal of group tusinesses
Net investment in fixed assets

Net cash inflow from investing activities

Cash flows from banking activities

Increase in deposits and other accounts
Decrease in income earning assets

Net cash (outflow)/inflowfrom banking activities

Cash flows from financing activities

Issue of bonds

Redemption of bonds

Issue of perpetual preference shares
Redemption of redeemable preference shares

Net decrease/(increase) in subsidiaries and loans to group companies

Buyback of debentures
Payment to minority shareholders
Net cash inflow/(outflow from financing activities

Net increase/(decrese) in cash and short-term funds

Cash and short-term funds at beginning of year
Cash and short-term funds at end of year

22.1
222

223

224

225

| 543
(27)
1516
(526)
214)
776

530
530

6764
(7 392)
(628)

(85)
2 146
(1 257)
(25)
779

| 457
Il 764
13221

1176
5N
I 125
(522)
(268)
335

84
77
16l

8 066
(12 420)
(4 354)

444
(284)
| 491
(80)
(372)

| 199

(2 659)
14423
11 764

1 260
(2)

| 258
(526)
214)
518

518
518

5 355
(4 302)
1 053

736
(1 257)

(521)
| 568

I'1578
I3 146

| 338
@

| 336
(522)
(268)
546

83
83

6 807
(11 519)
“712)

444
(284)
| 491

(|97_)

| 454

(2 629)
14 207
11578



Accounting policies

Nature of preparation

The annual financial statements have been prepared on the
historical cost basis, unless otherwise indicated, in conformity
with South African Statements of GenerallyAccepted
Accounting Practice and the South African Companies Act of
1973. In preparation of the consolidated financial statements,
uniform accounting policies have been applied throughout the
group. The following are the principal accounting policies,
which are consistent with those of the previous year except as
noted below. The presentation currency is in Rand millions,
unless otherwise indicated. The functional currency of the
holding company is Rand.

Changes to accounting policies

Accounting policies applied are consistent with those applied
in the 31 March 2004 Annual Report, except for the
treatment of goodwill.

The group has adopted the revised standards on Business
Combinations (ACI140), Impairment of Assets (AC 128) and
Intangible Assets (AC 129). As a result of the revised
standards, the net goodwill balance at | April 2004 is no
longer amortised. Goodwill is tested on an annual basis for
impairment. Theses changes to accounting policies have no
effect on the prior or current year financial statements.

Basis of consolidation

The annual financial statements incorporate the consolidated
financial results of Investec Bank Limited and its subsidiaries. All
entities in which the group holds more than one half of the
voting rights or over which the group has the ability to control
are consolidated from the effective dates of acquisition and up
to the efective dates of disposal, except where they are held
with a view to subsequent resale in the short term.

All intercompany transactions, balances and unrealised
surpluses and deficits are eliminated on consolidation, except
to the extent that unrealised losses represent an impairment
of an asset.

The company's investment in subsidiaries is reflected at the
original acquisition cost. The cost of the investment is reviewed
annuallyfor an indication of impairment.

Accounting for associates

Entities other than subsidiary undertakings, in which the group
e xercises a significant influence over their operating and
financial policies, are treated as associates. In the statutory and
group accounts, associates are accounted for using the equity
method.

Equity accounting invo | ves recognising the attributabe share of
the results and reserves of associated undertakings, based on
accounts made up to dates not earlier than six months prior
to 31 March.The group's interests in associated undertakings
are included in the consolidated balance sheet as the group's
share of net assets. Goodwill relating to associates is included
in goodwill on the balance sheet and carried as detailed
below.

Goodwill

Goodwill represents the excess of the cost of an acquisition
over the fair value of the group's share of the net assets
arising out of business combinations at the date of acquisition,
including the acquisition of interests in subsidiaries or
associates.

Goodwill is carried at cost less accumulated impairments
(refe to changes to accounting policies for detail of prior year
treatment). The carrying amount is reviewed annually for
impairment. If such impairment exists, the carrying value of
goodwill is written down to its recove rable amount.

Fo reign entities

Foreign entities are subsidiaries, with a functional currency
other than Rands, the activities of which are not an integral
part of those of the reporting entity.

The assets and liabilities of foreign entities are translated at
rates of exchange ruling at the balance sheet date.The
translation differences arising are taken to reserves.The results
of foreign entities are translated at weighted average rates of
exchange for the relevant period. The difference between the
proft and loss translated at an average rate and the closing
rate is recorded as a movement in reserves. Any exchange
diffeence for foreign currency loans which are used to hedge
the net investment in foreign subsidiaries are also taken to
reserves.
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Accounting policies

Goodwill arising on the acquisition of foreign entities is
denominated in the currency of the acquiree.

Foreign operations

Foreign operations are subsidiaries, with a functional currency

other than Rands, the activities of which are an integral part of

those of the reporting entity.

The monetary assets and liabilities of foreign operations are
translated at rates of exchange ruling at balance sheet date.
Non-monetary assets and liabilities are stated at the historic
rates at the time the asset was acquired or liability incurred.
The results of foreign operations are translated at average
rates of exchange for the relevant period. The translation
differences arising are included in income for the period.

Goodwill arising on the acquisition of foreign operations is
denominated in the currency of the acquiree.

Foreign currency transactions

All foreign currency transactions are translated at the
exchange rates ruling at the time of the transactions. Any
proft or loss arising from a change in exchange rates
subsequent to the date of the transaction is included as an
exchange profit or loss in the income statement, except for
those relating to a hedging instrument used as a cash flow
hedge or hedge of a net investment.

Financial instruments

Financials instruments in relation to the group include fixed
maturity and equity securities, derivativepositions, private
equity investments, loans and advances, deposits and other
financial liabilities, equity instruments issued by the group,
conertible instruments issued by the group and long term
debt funding issued by the group.The accounting policies in

relation to each of the above are noted below, followed by the

policy adopted in relation to the application of hedge
accounting.

Assets held for trading or designated as held for trading
Financial assets classified as held for trading or designated as
held for trading are recorded at fair value on the balance
sheet with changes in fair value recognised in the income
statement. Financial assets are classified as trading when they
are held with the intention of short-term disposal, held with

intention of generating short-term profts, or are derivatives.
Financial assets classified as held at fair value are designated as
such on initial recognition of the asset (or on initial adoption
of AC 133) and remain in this classification until derecognition.

Classification of financial instruments and related
measurement on balance sheet

Financial assets are classified as held for trading, designated as
held for trading, held to maturity, loans and receivable s
originated by the group, or availabk for sale instruments.

Held-to-maturity assets

Financial assets that the group has the positive intent and
ability to hold to maturity are classified as held-to-maturity and
are carried at amortised cost on the balance sheet. These
include certain purchased loans and certain debt inestments.

Loans and receivables originated by the group

Originated loans and receivables are loans and receivables
created by the group by providing money to a debtor other
than those created with the intention of short term profit
taking (which are designated as trading). Originated loans and
receivables comprise loans and advances to customers other
than purchased loans. Originated loans and receivables are
initiallyrecorded at cost, which is the fair value of the cash
given to originate the loan, including any transaction costs, and
are subsequently measured at amortised cost using the
effective interest rate method.

Available for sale assets

Financial assets classified as availabk for sale are recorded at
fair value on the balance sheet, with unrealised gains and losses
recognised in equity. Realised gains and losses are recognised
in income in the period in which the asset is realised. If an
available for sale instrument is determined to be impaired, the
respective amulative unrealised gains and losses previously
recognised in equity are included in the income statement for
the period.To the extent that there is a reversal of any
impairment recognised in the income statement, this reversal is
first recognised in income to a maximum of any impairment
previously recognised in income.

Financial liabilities

Financial liabilities are classified as non trading, held for trading
or designated as held for trading. Non trading liabilities are
recorded at amortised cost where maturity dates exist.
Where no maturity date exists, these instruments are carried



at cost. Held for trading or liabilities designated as held for
trading are recorded at fair value, with changes in fair value
recognised in the income statement. Liabilities designated as
held for trading are designated as such on initial recognition of
the liability (or on initial adoption of AC |33) and remain in
this classification until derecognition.

Regular way transactions

Regular way purchase and sales transactions in respect of
financial assets that require delivery of a financial instrument
within the time frame established by market convention are
recorded at settlement date.

Valuations of financial instruments

The following financial instruments are held at fair value:

* Fixed maturity securities classified as trading, held at fair value
or available for sale,

* Equity securities,

* Private equity nvestments,

* Derivativepositions,

* Loans and advances designated as held at fair value, and

« Financial liabilities classified as trading or designated as held at
fair value

Where available, market prices provide the best basis of fair
value. Where market prices are not available, the fair value is
determined by discounting the expected cash flows, using
market interest rates taking into account the credit quality and
duration of the inestment. In certain instances model pricing
may be used to determine fair values. For private equity
investments that are not pubiclytraded, management uses
comparisons to similar companies, relevant third party arm's
length transactions and other information specific to the
investment.

Impairments of financial assets held at amortised cost
Financial assets carried at amortised cost are impaired if there
is objective evidence that the group would not receive
cashflowsaccording to the original contractual terms or
equivalent value. Financial assets are assessed for objective
evidence of impairment at least at each balance sheet
reporting date. The test for impairment is based either on
specifcfinancial assets or on a portfolio of similar,
homogeneous loans. An impairment allowance is credited
against the carrying value of financial assets. The impairment
allovance is calculated as the difference between the carrying
value of the asset and the expected cashflows discounted at
the original effective rate. An allowance for impairment is only

reversed when there is objective evidence that the credit
quality has improved to the extent that there is reasonable
assurance of timely collection of principal and interest in terms
of the original contractual agreement.

To cater for any shortfall between regulatory provision
requirements (in the respective jurisdictions) and impairments
based on the principles above, a transfe is made from
distributabe to non distributable reserves. The non
distributabk regulatory provision reserve ensures that
minimum regulatory provisioning requirements are maintained.

Derivativeinstruments and hedge accounting

All derivative instruments of the group are recorded on
balance sheet at fair value. Positiveand negative fair values are
reported as assets and liabilities respectively and are offset
when there is both an intention to apply offset and a legal
right to offset exists.

D erecognition of financial assets and liabilities

A financial asset or a portion thereof, is derecognised when
the group losses control over the contractual rights that
comprise the asset. This occurs when the rights are realised,
expire or are surrendered.

A financial liability is derecognised when it is extinguished, that
is when the obligation is discharged, cancelled or expired.

Derivativepositions are entered into either for trading
purposes or as part of the group's asset and liability
management activities to manage exposures to interest rate
and foreign currency risks. Both realised and unrealised profits
and losses arising on trading derivative are recognised in the
income statement as part of trading income.

The group applies either fair value or cash flow hedge
accounting when the transactions meet the specified hedge
accounting criteria. To meet hedge accounting treatment, the
group ensures that all of the following conditions are met:

* At inception of the hedge the group formally documents the
relationship between the hedging instrument(s) and hedged
item(s) including the risk management objectives and the
strategy in undertaking the hedge transaction.

* The hedge is expected to be highly effectiveat inception and
throughout the period that hedge accounting is applied. A
hedge is regarded as highly effectiveif at inception and
throughout the life of the hedge, the group expects changes
in the fair value or cash flows of the hedged item to be
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almost fully offset by the changes in fair value or cash flows
of the hedging instrument, and actual results are within a
range of 80% to 125%.

* At inception it is determined that hedge eflectiveness can be
reliably measured and the basis for measuring hedge
effectivemess is documented.

» Hedge effectiveness is measured at least at each reporting
date cumulativelyfrom the inception of the hedge and is
determined to be effective throughout the period.

* In the case of hedging forecasted transactions, the transaction
must be highly probable and must present an exposure to
variations in cash flows that could ultimately affect reported
income.

Hedge accounting is discontinued when it is determined that
the derivativeceases to be highly effective as a hedge; the
derivative expires, or is sold, terminated or eercised; when
the hedge item matures or is sold or repaid; or when a
forecasted transaction is no longer deemed highly probable.

For qualifying fair value hedges, the change in fair value of the
hedging derivative is recognised in the income statement.
Changes in fair value of the hedged item that is attributable to
the hedged risk are also recognised in the income statement.

For qualifying cash flow hedges, the change in fair value of the
hedging derivative is initially recognised in equity and is
released to the initial cost of any asset/liability recognised or in
all other cases, to the income statement when the hedged firm
commitment or forecasted transaction affects net profit.

Derivativeinstruments transacted as economic hedges but
which do not qualify for hedge accounting and derivatives that
are derivatives that are entered into for trading purposes are
treated in the same way as instruments that are held for
trading.

To the extent that a derivativemay be embedded in a host
contract and the host contract is not carried at fair value with
changes in fair value recorded in the income statement, the
embedded derivativeis separated from the host contract and
accounted for as a standalone derivativeif and only if:

* The economic characteristics and risks of the embedded
derivativeare not closely related to the economic
characteristics and risks of the host contract.

* A separate instrument with the same terms as the
embedded derivativewould meet the definition of a
derivative

* The hybrid (combined) instrument is not measured at fair
value with changes in fair value reported in net profit or loss.

Offsetting of assets and liabilities
Assets and liabilities are offset when there is both an intention
to apply offset and a legal right to offset exists.

Instalment credit, lease and rental ageements
Instalment credit, lease and rental agreements are regarded as
financing transactions.

Amounts outstanding on these contracts, net of unearned
finance charges, are included in advances. Finance charges on
instalment sale transactions are credited to income in
proportion to the capital balances outstanding. Finance lease
income is credited to interest income according to the
effective interest method.

Property and equipment

Property and equipment are stated at amortised cost, less
impairments. Depreciation is provided on a straight-line basis
over their anticipated useful lives to their estimated residual
values. Leasehold improvements are amortised over the
remaining period of the leases.

The annual rates used to depreciate assets are as follows:

Computer equipment 33%
Infrastructure 20%
Motor \ehicles 20%
O ffice equipment 20%
Furniture and fittings 10%
Operating properties 2%

Certain of the group's properties are held for long-term
investment purposes. Investment properties are properties
held to earn rental income or for capital appreciation. These
properties are revalued to their open market value and the
aggregate surplus or deficit on revaluation is recognised in the
income statement for the year.

Trading properties

Trading properties are included in investment and trading
securities and are stated at the lower of cost and net realisable
value.



Deferred taxation

Deferred taxation is provided using the balance sheet method
on temporary differences between the carrying amount of an
asset or liability in the balance sheet and its tax base. Deferred
tax assets or liabilities are measured using the tax rates that
have been enacted or substantive ly enacted by the balance
sheet date.

Deferred tax assets are recognised to the extent that it is
probabk that future taxable profit will be availabe against
which the asset can be utilised.

Impairments of non-financial assets

At each balance sheet date the group reviews the carrying
value of non-financial assets for indication of impairment. The
recoverable amount is determined for any assets for which an
indication of impairment is identified. If the recoverable
amount of an asset is less than its carrying value, the carrying
value of the asset is reduced to its recove rable value.

Impairment losses are recognised as an expense in the income
statement in the period in which they are identified. Rewersal
of impairment losses is recognised in income in the period in
which the reversal is identified, to the extent that it was
charged to the income statement.

Trust and fiduciary activities

The group acts as a trustee or in other fiduciary capacities that
result in the holding, placing or managing of assets for the
account of and at the risk of clients.

As these are not assets of the group, they are not reflected on
the balance sheet but are included at market value as part of
assets under administration.

Income
Income is derived primarily from the business of banking and

related activities and comprises interest income and other
income.

Interet income
Interest income is recognised in the income statement as it
accrues, based on the effective rates of interest.

Other income
Other income includes trading profits, commissions and fees
and investment income.

Trading profits are shown net of the funding cost of the
underlying positions and includes the unrealised profits on
trading portfolios, which are marked to market daily.

Fees and commissions include fees earned from providing
advisory services, portfdio management and the arranging of
financing for clients. All commissions and fees are recognised as
income when the related services are performed.

I nvestment income includes realised profits and losses on
disposal of investments and dividends received. Dividend
income is recognised when the shareholders rights to receive
the dividend is estallished.

Interst paid

Interest paid is recognised in the income statement as it
accrues, based on the effective rates of interest implicit in the
underlying instrument. The group does not capitalise interest
paid.

Retirenent benefits

In South Africa the group provides a defined contribution
pension fund, governed by the Pension Fund Act, 1956 and a
disability fund for the benefit of employees. The group pension
fund is structured as a money purchase scheme and,
accordingly, can have no funding deficit. The scheme provides
that at all times an employee will receive from the fund the
amount that has been contributed together with the group's
contribution plus interest and capital appreciation. Life cover is
incorporated in the fund.
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The group also offers the optional benefits of a defined
contribution provident fund and a deferred compensation
fund. The funds are administered by Alexander Forbes
Consultants andActuaries (Tvl) (Pty) Limited and are
registered in South Africa. The group has no liabilities for other
post retirement benefits.

Membership of the disability fund and either the defined
contribution pension fund or the defined contribution
provdent fund is compulsory for all employees.

All employer contributions are charged to income, in terms of
services rendered by employees in accordance with the rules
of the scheme, and included under staff costs.

Segmental reporting

A segment is a distinguishable component of the group
engaged in providing products or services within a particular
economic environment which is subject to risks and rewards
that are distinguishable from those of other segments.

The group's primary segmental reporting is presented in the
form of a business analysis (primary segment).

The business analysis is presented in terms of the group's five
principal business divisions and Group Services and Other
Activities.

No geographical segmental analysis is disclosed as the majority
of the business of Investec Bank Limited and its subsidiaries is
performed in South Africa and Mauritius.

Comparativefigure s
Where necessary, comparative figures have been restated to

conform to changes in presentation and enhance comparability
(refer to note 25).



Notes to the financial statements

|. Segmental information

2005

Net operating income

Net operating expenses
Operating profit before headline
adjustments and taxation
Headline adjustments

Operating profit before taxation

Total assets
Cost to income ratio®

2004

Net operating income

Net operating expenses
Operating profit before headline
adjustments and taxation
Headline adjustments

Operating profit before taxation

Total assets
Cost to income ratio*

Net assets by class of business is not disclosed as the directors do
not view it to be meaningful to provide this information by class of
business since the economic capital of certain significant businesses of
the group is not held in, or allocated to, these tusinesses, but is

held centrally

No geographical analysis has been presented as Investec Bank Limited
only operates in one geographical segment, namely Southern Africa.

909
(521)
388

388

15 346
52.8%

628
(415)
213

213

13400
58.4%

* Cost to income ratio is calculated as operating expenses expressed as
a percentage of total income, befae deducting impairment of advances.

711
(396)
315

315

54 379
55.9%

669
(353)
316

316

50 840
51.6%

400
(118)

282
282

452
28.8%

372
(92)
280

280

345
24.7%

682
(249)
433

(14)
419

18 199
35.7%

426
216)
210

213

17 814
43.2%

2702
(1 284)
| 418

(14)
| 404

88 376
45.7%

2095
(1 076)
1019

3
1 022

82 399
47.5%
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2. Cash and short-term funds

Balances with central banks
Balances with other banks
Loans under resale agreements
Other short-term funds

Classification
Held at fair value

3. Short-term negotiable securities

Balances with central banks
Bills

Commercial paper
Promissory notes

Classification

Loans and receivades
Trading

At elected fair value

4. Investment and trading securities

Category anaysis

Government and gove rnment guaranteed debt securities
Other debt securities

Listed equity securities

Unlisted equity securities®

Equity shares in property companies

Other securities”™

Positivefair value of derivatives

* Directors valuation

~Included in other securities are R128 million (2004: R64 million) of
collaterised lending obligations and R71 million (2004: R72 million) of
credit derivatives which have been held at the lower of amortised cost

and net realisable value. In terms of IAS 39 these instruments are

classified as financial assets at fair value through the income statement.
However, due to their nature and the fact that they are not traded on an
active market, these instruments are carried at amortised cost with revenue
recognised on an effective yield basis.

Analysis by portfdio (ACI33 classifications)
Loans and receivales

Held-to-maturity

Availabk for sale

Trading

At elected fair value

** Included in the trading category in the prior year

I 112
6 001!
2 148
3 960
13221

13221

451
| 678

5853
7982

I 356
508l
| 545
7982

2 006
I 764
413
853
27
376

9 490
14929

853

48

| 895
12 554
432
14929

| 054
5262
| 085
4 363
1764

Il 764

24|
| 978
| 743
2374
6336

726
I 917
3693
6336

2372
I 015
458
172
64
609
Iz
15807

172

159

15 647

*¥k

15807

(N
5927
2 148
3960
I3 146

13 146

451
| 678

5833
7962

| 337
508l
| 544
7962

| 938

289
850
27
9334
12 438

850

25

12315
98
12438

| 054
5075
| 085
4 364
1578

1578

24|
| 946
I 743
2 353
6283

704
| 886
3693
6283

1912
70
405

| 074
64
2195
10 988
16 708

| 074
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5. Other assets

Settlement debtors
Deferred tax asset (refer to note 16.2)
Other debtors and prepayments

Settlement debtors and other debtors and prepayments are classified
as loans and receivddes.

6.Advances

Category analysis

Commercial property loans

Residential mortgages

Leases and instalment debtors

Corporate and public sector loans and advances
Other private bank lending

Other loans and advances

Specifcimpairment
Portfolio impairment

Classification

Loans and receivabes
At elected fair value
Held-to-maturity

Maturity analysis - gross advances
On demand to one month

One month to six months

Six months to one year

One year to five years

Greater than five years

Specific and portfolio impairments

2005
Reconciliation of movements in group specific
and portfolio impairments for bad and doubtful debts.

Specific impairment

Balance at beginning of year
Charge to the income statement
Bad debts written off

Balance at end of year

171

98
439
708

10 176
10 594
2 042
12 840
6 479
| 136
43 267

(234)
(73)
42 960

40 208
2175
577
42 960

2 300
2 991
3456
20 233
14 287
43 267

258
102
(126)
234

17

610
629

7619
8 285
2 000
12 934
4 661
| 432
36 931

(258)
(44)
36 629

34 074
2 555

36 629

3542
2 046
2 609
14774
13 960
36 931

388
164
(294)
258

90
88
309
487

9 88l
7 899
| 816
LI
5328

2|
36 056

(184)
(46)
35 826

33 074
2175
577
35 826

2163
2123
3299
14830
I3 64l
36 056

218
80

(14
184

34

17

467
484

7 500
5597
| 785
10613
3 68l
62

29 238

(218)
(44)
28 976

26 546
2430

28 976

3512
332
I 774
Il 425
1195
29 238

243
163
(188)
218
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6. Advances (continued)

Portfdio impairment

Balance at beginning of year
Charge to the income statement
Balance at end of year

To meet minimum regulatory provision requirements, the following
additional regulatory reserve is maintained.

7. Loans to group companies

Loans (from)/to holding company - Investec Limited

Loans to fellowsubsidiaries

Redeemable preference share investment in Investec Limited
Redeemable preference share investments in fellow subsidiaries

Loans to group companies are classified as loans and receivables.

Loans to fellowsubsidiaries are interest bearing, with no fixed terms of
repayment.

The yield of the redeemable preference shares is market related.

44 35
29 9
73 44
433 455
(1) 3551

3218 3412

2113 | 652

3135 1933

8 455 10 548

44

46

400

(12)
5082

| 933
7 003

35

44

378

2735
3395

| 933
8 063
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8. Property and equipment
Group

2005

Equipment

Furniture and vehicles
Investment properties
Leasehold improements
Operational properties

2004

Equipment

Furniture and vehicles
Investment properties
Leasehold improements
Operational properties

2005

Carrying amount at beginning of year

Additions
Disposals
Impairment losses
Depreciation

Carrying amount at end of year

2004

Carrying amount at beginning of year

Additions
Disposals
Impairment losses
Depreciation

Carrying amount at end of year

(7

(33)
62

44
21

(15)
(6)
44

62
I8
(23)
8
®)
44

656
556
(649)

M

562

229
13
15

17
378

222
11
563

17
916

(174)
(69)
o)
(12)
(257)

(160)
(67)
(1
2

(23(;)

36

55
44
15

121

62
44
562

17
686

686

45
(575)
(12)
23)

[21

816
610
(689)
(12
(39)
686
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9. Ordinary share capital

Authorised
105 000 000 (2004: 105 000 000) ordinary
shares of 50 cents each.

Issued
31 700 000 (2004: 31 700 000) ordinary
shares of 50 cents each.

The unissued shares are under the control of the directors
until the next annual general meeting.

10. Compulsorily conve rtible debentures
Issued

3573 994 (2004 - 3 573 994) unsecured subordinated compulsorily
conertible debentures of 50 cents issued at a premium of R78.50 each.

Interest is paya ble six monthly in arrears on 3| January and 31 July each year

at a rate of 15.25%.

The compulsorily convertible debentures will convert into Investec Bank
Limited ordinary shares, on a one for one basis, on 31 July 2008. The
company at its discretion, may at the request of the holder convert at an
earlier date.

The Investec Bank Limited shares arising out of the conversion have been
sold forward by the holder thereof to Investec Limited in exchange for

3 573 994 Investec Limited ordinary shares.

Nil (2004 - 5 000 000) Class A unsecured subordinated compulsorily

conwertible debentures of 50 cents issued at a premium of R159.50 each, net

of issue expenses.

Nil (2004 - | 000 000) Class A Series Il unsecured subordinated
compulsorily convertible debentures of 50 cents issued at a premium of
R159.50 each, net of issue expenses.

Nil (2004 - | 500 000) Class B unsecured subordinated
compulsorily convertible debentures of 50 cents issued at a premium of
R199.50 each, net of issue expenses.

Interest was paya ble six monthly in arrears on |5 June and 15 December of
each year at a rate of 5% per annum for Class A and Class A Series Il and

129 per annum for Class B debentures.

The Class A and Class A Series |l debentures were convertibk into Investec
Bank Limited ordinary shares at a 3.5 for one basis on |5 December 2004.
Class B debentures were convertible on a 2.8 for one basis on the same day

resulting in the issue of 2 250 714 Investec Bank Limited shares.

282

282

797

160

300

282

282

797

160

300
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10. Compulsorily convertible debentures (continued)

The 2 250 714 Investec Bank Limited shares arising out of the conversion
have been sold forward by the holders thereof to Investec Limited in
exchange for Investec Limited ordinary shares.

On 15 December 2004, the Class A, Class A Series Il and Class B

debentures terms were amended (with the permission of the holders thereto
and the South African Reserve Bank) whereby the compulsorily conve rtible
debentures were changed to redeemable debentures.

This was effected to achieve a capital reduction in Investec Bank Limited and
resulted in a buyback of debentures in place of a conversion and

subsequent share repurchase and cancellation.

2 000 000 (2004 - 2 000 000) Class C unsecured subordinated compulsorily
conwertibe debentures of 50 cents issued at a premium of R199.50 each, net
of issue expenses. 399 399 399

Interest is payable six monthly in arrears on 30 September and 31 March of
each year at a rate of | 1% per annum for Class C debentures.

The Class C debentures will convert into Investec Bank Limited ordinary
shares on a 2.3 for one basis on 3| March 2008.

All the convertibe debentures are issued as part of the group's employee
share ownership initiatives.

Total compulsorily convertible debentures 681 | 938 68|
I 1. Perpetual preference shares

Authorised
70 000 000 (2004 - 15 000 000) non-redeemabl e, non-cumulative,
non-participating preference shares of | cent each.

Issued

15 000 000 (2004 - 15 000 000) non-redeemabl e, non-cumulative,

non-participating preference shares of | cent each, issued at a premium of

R99.99 per share. | 491 I 491 | 491

Preference shareholders will be entitled to receive dividends, if declared, at a
rate of 75% of prime of the issue price of the preference share held.
Prefeence shareholders receive dividends in priority to

any payment of dividends to the holder of any other class of shares

in the capital of the Company not ranking prior or pari passu

with the preference shares.

An ordinary dividend will not be declared by Investec Bank Limited
unless the preference dividend has been declared. If declared,
prefeence dividends are paya ble semi-annuallyat least seven
business days prior to the date on which Investec Bank Limited

p ays its ordinary dividends, if any, but shall be payable no later than
120 business days after 31 March and 30 September respectively.

399

| 938

| 491

38



Notes to the financial statements

12. Reserves

Share premium 4732 4732
Retained earnings | 446 1010
Regulatory reserve 433 455
Foreign currency revaluation reserve 14 19
Cash flow hedging reserve (17) 10

6 608 6226
13. Subordnated debt

RI' 961 million (2004 - RI 961 million) Investec Bank
Limited 16% local registered unsecured subordinated
bonds due 2012. Interest is paid six monthly in arrears
on 31 March and 30 September at a rate of 16% per

annum. The settlement date of the bonds is 31 March
2012. | 961 | 961

R1 000 million (2004 - RI 000 million) Investec Bank Limited

V02 subordinated 12.55% unsecured callable notes. The

notes maturity date is 31 March 2013 but the company has

the option to call the notes on 31 March 2008. If not called,

the notes will switch to a floating rate of three month JIBAR plus

300 basis points paya ble quarterly in arrears until maturity. | 000 | 000

2961 296l

The only event of default in relation to the subordinated
debt is the non-payment of principal or interest. The
only remedy available to the holders of the subordinated
debt in the event of default is to petition for the
winding up of the company. In a winding up no amount
will be paid in respect of the subordinated debt until

all other creditors have been paid in full.

4732
661
400

(17)
5777

I 961

| 000

296l

4732
429
378

10
5554

I 96l

I 000

2961
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14. Redeemable preference shares

Redeemabk preference shares

Maturity analysis

On demand to one month
One month to six months
Six months to one year
Greater than one year

Redeemabe preference shares are classified as non trading liabilities.
The yield of the redeemable preference shares is market related.

I5. Deposits and other accounts

Category analysis

Deposits and loans from banks

Demand and savings deposits

Fixed and notice deposits

Negotiable certifates of deposit

Client savings accounts

Liabilities in respect of repurchase agreements
Negative fair value of derivatives

Settlement liabilities

Creditors and other accounts

Classification
Trading

Non trading

At elected fair value

Maturity analysis

On demand to one month
One month to six months
Six months to one year
Greater than one year

* Included in trading category in the prior year

| 655

100
510
231
814
| 655

4010
9725
32 189
8 983
2 408
5750
8 725
| 456
| 246
74 492

12 060
62 407

25
74 492

37 56
24 08l
6 236
6614
74 492

I 740

133
36
639
932

| 740

4163
10 745
34 399

2 087

| 452

2 885

8 933

| 889

I 313
67 866

10 204
57 662

67 866

35737
17711
8 958
5 460
67 866

3922
8912
31 759
8 983
2 462

| 98I
8 555

| 456
855

68 885

I'1 940
56 945

68 885

36 471
22 273
6211
3930
68 885

3965
10211
33 691

2087

I 505

660

8 339

| 889

870
63217

9610
53 607

63217

34192
17 297
8 838
2 890
63217

40
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16. Taxation

16.1 Taxation

Income taxation payable

Deferred taxation liability (refer to note 16.3)
Indirect taxes payable

16.2 Deferred tax asset
Income and expenditure accruals
Arising on STC credits

16.3 Deferred tax liability

Unrealised fair value adjustments on financial instruments
Other temporary differences

Deferred tax liability

Net defe rred tax liability

Reconciliation of net deferred tax liability
Opening balance

Charge to the income statement

Closing balance

Deferred tax assets are recognised to the extent it is like ly that profits will
arise in future periods. The assessment of the likelihood of future profits is
based on past performance and current projections. Deferred tax assets are
not recognised in respect of capital losses as crystallisation of capital gains

and the eligibility of potential capital losses is uncertain.
17. Interest

17.1 Interest received

Cash and short-term funds
Short-term negotiable securities
I nvestment and trading securities
Advances
Intergroup/intercomparyloans

Net foreign currency losses

17.2 Interest paid

Demand and savings deposits
Fixed and notice deposits
Negotiable certificates of deposit
Repurchase agreements

Other deposits and loan accounts
Intergroup/intercomparyloans

Funding costs allocated to trading profits

267
189

Il
467

10
88
98

187

189
91

72
19
91

843
388
38

4 849
659
6777
(15)
6762

760
2 376
438

| 840
273

5 687
(637)

5 050

64

74

(6)
132

71

74
72

37
35
72

741
572
25
4498
809
6645

o4
6551

| 076
2 844
182
3

2 040
168
6313

(1 071)

5242

258
173

440

88
88

173

173
85

71
14
85

833
376
7
3811
526
5553
6
5559

741
2 355
438

| 084
I 14
4732

(637)

4095

43

71

@)
107

71

71
71

38
33
71

735
563
32
3754
643
5727
©)
5718

| 051
2813
182
3

I 565
80
5694

(1 070)

4 624
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18. Other income and operating expenses

18.1 Other income comprises:

Commissions and fees - anruity

Principal transactions and trading income
Gross principal transactions and trading income
Funding costs allocated to trading profits
Commissions and fees - deal

Dividends received

(Loss)/proft on sale of subsidiaries

Income from subsidiaries

18.2 Operating expenses comprise:
Personnel remuneration

Pension and provident fund contri butions (defined contributions)
Audit fees

Statutory audit fees

Under provision from prior year

Other services

Directors' emoluments paid by subsidiary
Executive directors' reruneration **
Non-executivedirectors' remuneration **
Depreciation and impairment of fixed assets
Premises

Equipment

Business expenses

Marketing expenses

19. Taxation

Taxation on income

South Africa

- current taxation

- adjustments in respect of prior year current taxation

- deferred taxation

- deferred taxation adjustment on normal tax rate adjustment*

Foreign current taxation
- Mauritius
- Botswana

Secondary taxation on companies
Total tax charge for the year

Tax rate reconciliation
Income before taxation as per income statement
Less : Debenture and bond interest

368
433
1 070
(637)
204
106

@

I 119

809
41
18
17

26
21

35
I'10
54
127
76
| 296

249
237
218

23
*)

12
Il

249

| 404
214)
| 190

227
495

| 566
(1071
198

39

3

962

629
36
28
22

19
16

39
11
50
100
64
| 076

125
105
50
20

35

20
Il

131

| 022
(268)
754

337
405
| 042
(637)
203
109

| 054

771
41
16
I5

26
21

35
93
49
106
74
I 211

231
23|
217

17
©)

231

I 225
214)
[ Ol

197
445
1515
(1 070)
172
12

550
| 376

598
36
26
21

19
16

36
105
44
77
63
| 004

78
78
45

33

78

| 294
(268)
| 026

*  The normal rate of taxation applicable to South African entities has been reduced to 29%. This change is eflective from

| April 2005 for Investec Bank Limited and its South African subsidiaries.

** Further information see note 26
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19. Taxation (continued)

Total taxation charge in income statement
Less: secondary taxation on companies
Total taxation on income

Effective rate of taxation

The standard rate of South African normal taxation

has been affected by:

- dividend income

- foreign earnings**

- deferred taxation adjustment on normal tax rate adjustment*
- other permanent differences

*The normal rate of taxation applicable to South African entities has
been reduced to 29%. This change is effective from | April 2005 for
I nvestec Bank Limited and its South African subsidiaries.

** Includes the effect of amulativetax losses and other
permanent differences relating to foreign subsidiaries.

20. Headline earnings attributable to ordinary shareholders

Calculation of headline earnings

Earnings attributable to ordinary shareholders
Headline adjustments

Loss/(proft) on disposal of subsidiaries

Loss on the impairment of owner occupied property
Headline earnings attributabe to shareholders
Prefeence dividends payable

Compulsorily convertible debenture interest

Headline earnings attributabe to ordinary shareholders

21. Dividends

on fully paid odinary shares
Declared and paid

on perpetual prefe rence shares
Declared and paid

22. Cash flow information

22.1 Cash generated by operating activities
Net income before taxation

Adjusted for:

Depreciation and impairment losses
Impairment on advances

Headline adjustments (see note 20)

Fair value adjustments

249
249

20.9%

3.0%
2.0%
0.3%
3.8%
30.0%

| 154
14

12
| 168
(131)
214)
823

395

I31
526

| 404

35
|31
@7)

| 543

131

()
125

16.6%

14.7%
5.9%
(7.2%)
30.0%

890
3)
3

887

22)

(268)

597

500

22
522

I 022

51
|73
3)
(67)

| 176

23|
23|

22.8%

3.1%

0.3%
3.8%
30.0%

994

994
(131)
(214)

649

395

131
526

| 225

35

82

(82)
| 260

78
78

7.6%
25.3%

(2.9%)
30.0%

1216

| 216
2
(268)
926

500

22
522

| 294

45
107

(|oé)
| 338
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22. Cash flow information (continued)

22.2 Income tax paid

Income tax payable and deferred tax balances at beginning of year
Amounts charged to income statement

Taxation balance for group companies disposed of

Income tax payable and deferred tax at end of year

22.3 Dividends paid
Current year dividend paid

22.4 Net funds arising on disposal of group businesses
Cash and short-term funds

Short-term negotiable securities

Investment and trading securities

Other assets

Advances

Loans to group companies

Property and equipment

Intangibe assets

Deposits and other accounts

Taxation

Foreign currency translation reserve

Net assets disposed of

Proft on disposal

Proceeds on disposal of group companies

Less cash on hand on date of disposal

Net cash inflow from disposal of group companies

22.5 Movement in income earning assets
Short-term negotiable securities
Investment and trading securities
Advances

Other assets

(136)
(249)

35é
Q7)

(526)

(1 599)
521

(6 326)
12

(7 392)

(57)
(131
|

136
Gh

(522)

50
123
|
3
406
98
2
|
(557)
0)
5
131

134
(50)
84

| 954
(7 064)
(455)

(6 855)
(12 420)

(114)
@31

34?;
@

(526)

(1 632)
4012
(6 758)

76
(4 302)

(38)
(78)

I14

(522)

| 88l
(7 561)

319
(6 158)
(11519)
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23. Contingent liabilities and commitments

Guarantees and letters of credit
Acceptances on behalf of clients
Other

Operating lease commitments
Annual commitments in respect of non-cancellable operating leases

Lease properties

Within one year

Between one and five years
Over five years

The above represents gross rentals on operating leases which expire
in April 2024.

23.1 Preference shares to the value of RI 655 million (2004 - Rl 740 million)
hawe been issued by subsidiaries in respect of which Investec Bank Limited
has granted a put option to the holders in event of default by the issuer.

| 894
3395

578
5 867

38l

['10
560
3 14l
38l

| 363
2379

833
4575

3422

86
581
2755

3422

| 687
3294

576
5557

3811

110
560
3 14l
3811

291
2 185
816
4292

3422

86
581
2755

3422
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24. Related party transactions
Transactions, arrangements and agreements involving directors
and others:

Particulars of transactions, arrangements and agreements entered into by
the group with directors and connected persons and companies controlled
by them and with officers of the company.

At year end, 6 directors had outstanding loans from Investec Bank Limited.
For loans to related parties, normal credit parameters are applied.
Loans-Imestec Bank Limited 47 37 42

HS Herman has a 13.25% holding in Taaibos Square (Pty) Ltd.

A loan was provided to the entity by Investec Bank Limited

on an arm's length, fullysecured basis as follows:

Taaibos Square (Pty) Ltd - 70 -

FTiti has a | 1% holding in Tiso Group. At 31 March 2005 Investec
Bank Limited group provided the foll owng total advances to Tiso Group
on an arm's length basis. 98 97 -

MP Malungani has a 59.2% holding in Peu Group (Proprietary) Limited.
At 31 March 2005Investec Bank Limited group provided the followng
total advances to Peu Group (Proprietary) Limited on an arm's length basis. 213 193 -

S Koseff, GR Burger, B Kantor, B Tapnack, HS Herman, PRS Thomas,

DE Jowell, DM Lawrence have an interest in Spurwing-P Investments
Limited and Spurwing-L Investments Limited, which jointly amount to

a holding of 47.05% and 22.95% respective ly.

Loans are provided to these entities by Investec Bank (Mauritius) Limited
on an arm's length, fullysecured basis as follows:

Spurwing-P Investments Limited 41 71 41
Spurwing-L Investments Limited 12 20 12
All of the above loans are included in advances to customers.

The group's personal account trading policy requires all employees who
participate in securities transactions to deal on an arm's length basis

through Investec Securities Limited. This has no material effect on either
Investec Securities Limited or the group's earnings. Directors' portfolios are
subject to management fees on an arm's length basis. Particulars of

directors' dealings in Investec Limited and Investec plc shares are recorded in a
register held at the Registered Office of the Company which is available for
inspection.

Transactions with other related parties of the group
Any dealings with regard to investments in unit trusts or the asset management
division occur at arm's length.

37

70

20

46
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25. Changes in accounting policies and other prior year adjustments

25.1 Prior year reclassifications

I nvestments in preference shares were classified under investment and
trading securities in the prior year. To achieve better disclosure, the
comparatives have been adjusted to reflect these assets as advances.
Followng from the consolidation of the staff share scheme in the

I nvestec Limited financial statements, to achieve fairer presentation, loans to
the staff share scheme have been reclassifed from other assets

to intergroup balances.

The effect of the restatements at 3| March 2004 is as follows:

- Decrease in investment and trading securities - (903) - -
- Increase in advances - 903 - -
- Decrease in other assets - (780) - (780)
- Increase in intergroup balances - 780 - 780

There is no effect on reserves
26. Directors’ remuneration

A remuneration committee comprising non-exe cutive directors is responsible for determining the overall reward packages of
executive directors. The policy on remuneration packages for non-exe cutive directors is agreed and determined by the board.

Policy on executivedirectors' and employees' remuneration

Our philosophy is to employ the highest calibre individuals, who are characterised by integrity, intellect and innovation and who
adhere and subscribe to our culture, values and philosophies. We strive to inspire entrepreneurship by providing a working
environment that stimulates extraordinary performance, so that executivedirectors and employees may be positive contributors
to our clients, their communities and us.

We reward executivedirectors and employees for their contri bution through payment of an industry competitive annual
package, a variable performance reward and ownership in the form of share incentive scheme participation. Overall rewards are
considered as important as our core values of work content (greater responsibility, variety of work and high level of challenge)
and work affiliation (entrepreneurial feel to company and unique culture) in the attraction, retention and motivation of

emplopees.

We have a strong entrepreneurial, merit and values-based culture, characterised by passion, energy and stamina. The ability to live
and perpetuate our values, culture and philosophies in the pursuit of excellence is considered paramount in determining overall
reward leels.

Both the type of people the organisation attracts, and the culture and environment within which they work, remain crucial in
determining our success and long-term progress.

The key principles of our revuneration policy for eecutivedirectors and employees, which was applied during the financial year,

are as follows:

* Reward programmes are designed and administered to align directors' and employees' interests with those of stakeholders

* Reward programmes are clear and transparent, in order to retain individual interest in, and identification with, our short- and
long-term success.

* Total rewards comprise a fixed and variabe component.

* A significant proportion of rewards, including annual and long-term incentive components, are explicitly linked to the
performance of the business and the individual business units. We recognise the performance of the business and the
individual. As indicated above, qualitativeand quantitative issues form an integral part of the determination of reward levels.
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26. Directors’ re muneration (continued)

* Reward levels are targeted to be commercially competitive, on the followng basis:
- The most relevant competitive reference points for reward levels are based on the scope of responsibility and
individual contributions made.
Appropriate benchmark, industry and comparable organisations' renuneration practices are reviewed regularly.
For executive directors, the FTSE UK Speciality and Other Finance firms provide the most appropriate benchmark.
- For employees, a combination of firms from the JSE Financial 15 and the FTSE UK Speciality and Other Finance sector
offer the most appropriate benchmark.
In order to avoid disproportionate packages across areas of the group and between executives, adjustments are made
at any extremes to ensure broad internal consistencies. Adjustments may also be made to the competitive positioning
of pay components for individuals, in cases where a higher level of investment is needed in order to build or grow
either a business unit or our capability in a geography
* Total compensation (base salary, pension, benefits and incentives) is targeted to the relevant competitive market (see
above) at upper quartile levels for superior performance.

During the year, the committee's external advisors reviewed the remuneration levels and structure for the executive directors.
This indicated that base salaries are below median levels and consequently, the key principle of targeting an upper quartile level
of compensation for superior performance is unlikely to be achievable within the current revuneration structure. It is the
committee's intention to review this policy for the 2006 financial year: As part of this review, the committee, with assistance from
its advisors, plans to assess the appropriateness of the quantum of, and balance between, fixed and variable revuneration.
Howe\er, based on the committee's belief of delivering a significant proportion of rewards linked to the performance of the
business, executive directors' base salaries are not expected to increase significantly Thus the objective of upper quartile levels of
total compensation will be achieved through higher performance linked variabk pay.

Executivedirectors - policies on the components of re muneration and employment

The reward package for executive directors and employees comprises:
* Base salary and benefits

* Annual boruses

* Long-term share incentive plans

The committee reviews the elements of the reward package relative to appropriate benchmarks and other comparable
organisations, the value of individuals in perpetuating our values and culture, and the possible replacement cost of such
individuals.

The elements of the reward package, as listed above, are discussed below and the components for each director are detailed in
tabks that follow.

Base salary and benefits
Salaries are reviewed annually and reflect the relative skills and experience of, and contribution made by, the individual.

It has been the company's policy to seek to set salaries at median market levels. However, annual salary increases for eecutive
directors have in the recent past had more regard to salary increases within the company than median external market levels.

Benefits are targeted at competitive levels and are delivered through flexible and tailored packages. Benefts include pension
schemes; life disability and personal accident insurance; medical cover; and other benefts, as dictated by competitive local market
practices.

Annual bonu's

Annual bonuses are closely linked to business performance, based on target business unit performance goals determined in the
main by Economic Value Added (EVA) profit performance against pre-determined targets. These targets have been in force, and
unchanged, for the past few years and are subject to periodic review, with varying levels of return required for each business unit
reflecting the state of market maturity, country of operation, risk, capital invested (capital intensive businesses) or expected
expense base (fee based tusinesses). Individual annual incentive levels are allocated from the EVA pool, based on individual
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26. Directors’ re muneration (continued)

performance, as determined by the committee. Furthermore, as discussed previously, qualitative issues are integral in the
determination of annual bonuses.

In this regard, if business and individual performance goals are achieved or bettered, the variable element of the total reward
package is likely to be substantially higher than the relevant target market. This is in order to ensure that overall reward levels are
finallypositioned at the upper quartile level for superior performance. In certain circumstances, therefore, the annual bonus may
be more than 100% of the base salary.

Long-term share incentive plans
We have a number of share incentive plans that are designed to link the interests of directors and employees with those of
shareholders and long-term organisational interests, through performance and risk-based equity grants.

The committee does not currentlyintend to grant share options to executivedirectors and with the maturing leveraged equity
plans, the committee will be reviewing its policy on long-term incentives within the review of executive directors' compensation
noted above.

Policy on non-executivedirectors' remuneration

Non-executive directors receive fees for being a member of the Investec Bank Limited board and fees are also paya ble for any
additional time committed to the group including attendance of certain other meetings. Furthermore, non-executive directors
may not participate in our share option and our long-term share incentive plans. Prior to the implementation of the group's Dual
Listed Companies (DLC) structure in July 2002, certain non-executivedirectors did participate in Investec Group Limited's (now
I nvestec Limited's) share incentive plans.

The following table shows a breakdown of the annual re muneration (excluding equity awards) of directors for the year ended
31 March 2005:

Executive directors

S Koseff (Chief Bxecutive Oficer) | 183269 4 000 000 5183 269 3 966 960
B Kantor (Managing Director) 347 675 3669 127 4016 802 2 862 038
GR Burger (Group Risk and Finance Director) I 125 000 4 750 000 5 875 000 4756 250
DM Lawrence (Deputy Chairman) I 575 000 2 113497 3 688 497 2 606 782
B Tapnack | 032 000 | 598 700 2 630 700 2 176 933

5262 944 16 131 324 | 21 394 268 16 368 963
Non-executivedirectors

HS Herman (Chairman) | 261 262 - I 261 262 872 094
SE Abrahams 883518 - 883 518 707 977
DE Jowell 973 787 - 973 787 883 977
MP Malungani 382778 - 382 778 283 644
DR Motsepe 39 000 - 39 000 13 000
Dr. MZ Nkosi 91 100 - 91 100 72 000
PRS Thomas 667 68l - 667 681 551 867
FTiti 407 070 - 407 070 59 958
RAP Upton - - - 45 000

4706 196 - 4706 196 3489517

Total in Rands 9 969 140 16 131 324 | 26 100 464 19 858 480
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26. Directors’ re muneration (continued)

The following table shows directors' shareholdings in Investec plc, Investec Limited and Investec Limited prefe rence shares as at

31 March 2005:

Executive directors

S Koseff (Chief Executive Officer)

B Kantor (Managing Director)

GR Burger (Group Risk and Finance
Director)

DM Lawrence (Deputy Chairman)
B Tapnack

Non-executive directors
HS Herman (Chairman)
SE Abrahams

DE Jowell

MP Malungani

DR Motsepe

Dr. MZ Nkosi

PRS Thomas

F Titi

RAP Upton

Total number

Note:

871 997
100

445 361
132794
58 503

255 205

60 000

137 162

1961 122

1 087017
100

605 460
202 431
106 996

380 079
8 000
62 340

156 219

2 608 642

181 386 185 636 - - 3000 3000

[ 050 000 | I 195288 - 70 904 - -
80 977 85227 - - - -

19 260 19 260 - - - -

8 099 | 303 - | 900 - I 000

48 905 48 905 - - 135 135

| 545778 | | 545778 - - - R
51191 51191 - - - -
364 000 308 000 - - - -

3 349 596 | 3 440 588 - 72 804 4135 5135

* The total number of Investec plc and Investec Limited shares at 31 March 2005 was 74.6 million and 44.0 million respective ly.

* The market price of an Investec plc share as at 31 March 2005 was £15.55 (2004: £10.89).

* The market price of an Investec Limited share as at 31 March 2005 was R178.00 (2004: R125.30).

* In November 2003, Investec Limited concluded an empowerment transaction with Tiso Group (Tiso), Peu Group (Proprietary) Limited
(Peu), a broad based Entrepreneurship Development Trust and an Employee Share Trust in terms of which they acquired a 25.1% stake in
the issued share capital of Investec Limited. MP Malungani is the Chairman of Peu and F Titi is the Chief Executive Officer of Tisa

The following table shows directors' interest in the Investec Limited Security Purchase and Option Scheme Trust as at

31 March 2005:

B Tapnack 4391

Note:

2 579

| April 2004
— to 20 June 2012

* The shares in the table above were held in terms of the Investec Limited Share Purchase Scheme, for which the director had a liability for
any related scheme debt. No options have been allocated to directors in terms of this scheme.
* B Tapnack settled his share liability on 9 March 2005 when the market value was R188.00 per Investec plc share and R186.00 per Investec

Limited share.
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26. Directors’ re muneration (continued)
The following tables shows directors' interest in options as at 31 March 2005:

Investec plc shares

Executive
directors
S Koseff 20 Dec 2002 R111.96 33 000 8 250 - 24 750 | 20 Dec 2005 to
20 Mar 2008
B Kantor 20 Dec 2002 £7.93 50 000 I'l 554 - 38 446 20 Dec 2005 to
20 Mar 2012
GR Burger 20 Jun 2002 R164.50 63 000 - 15750 47 250 20 Jun 2005 to
20 Dec 2002 RIT1.96 33 000 8 250 - 24 750 20 Mar 2008
DM Lawrence | 20 Jun 2002 R164.50 31 500 - 7 875 23 625 20 Dec 2005 to
20 Dec 2002 RIT1.96 23 100 5775 - 17 325 20 Mar 2008
B Tapnack 28 Jun 2002 R164.50 31 500 - 7 875 23 625 20 Dec 2005 to
20 Dec 2002 RIT1.96 23 100 5775 - 17 325 20 Mar 2008
Investec Limited shares
Executive
directors
S Koseff 20 Dec 2002 R111.32 |7 000 4250 - 12 750 | 20 Dec 2005 to
20 Mar 2008
GR Burger 20 Jun 2002 R164.50 37 000 - 9 250 27 750 20 Jun 2005 to
20 Dec 2002 RITI.32 17 000 4250 - 12 750 20 Mar 2008
DM Lawrence | 20 Jun 2002 R164.50 18 500 4 625 13875 | 20 Dec 2005 to
20 Dec 2002 RITI.32 I'1 900 2975 - 8 925 20 Mar 2008
B Tapnack 20 Jun 2002 R164.50 18 500 4 625 13875 | 20 Dec 2005 to
20 Dec 2002 RITI.32 I'1 900 2975 - 8 925 20 Mar 2008
Note:

No new grants were made during the financial year. The market price of an Investec plc share as at 3|1 March 2005 was £15.55
(2004: £10.89). A total of 74.6 million Investec plc shares were in issue as at 31 March 2005. The market price of an Investec
Limited share as at 31 March 2005 was R178.00 (2004: R125.30). A total of 44.0 million Investec Limited shares were in issue as
at 31 March 2005.

Details with respect to options eercised:

* S Koseff exercised his options and received 8 250 Investec plc shares and 4 250 Investec Limited shares on 21| February 2005,
when the share price was R174.99 and R172.99 per Investec plc and Investec Limited share, respectively The performance
conditions with respect to these options were met.

* B Kantor exercised his options and sold | | 554 Investec plc shares on |5 March 2005, when the share price was £16.45 per
Investec plc share. The performance conditions with respect to these options were met.

* GR Burger exercised his options and received 8 250 Investec plc shares and 4 250 Investec Limited shares on
21| February 2005, when the share price was R174.99 and R172.99 per Investec plc and Investec Limited share, respectively
The performance conditions with respect to these options were met.
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26. Directors’ re muneration (continued)

* DM Lawrence exercised his options and sold 5 775 Investec plc shares and 2 975 Investec Limited shares on 3 January 2005,
when the share price was R186.50 per Investec plc share and R186.50 per Investec Limited share. The performance conditions
with respect to these options were met.

* BTapnack exercised his options and sold 5 775 Investec plc shares and 2 975 Investec Limited shares on 6 January 2005, when
the share price was R187.01 per Investec plc share and R186.50 per Investec Limited share. The performance conditions with
respect to these options were met.

Details with respect to options lapsed:

* GR Burger forfeited options in terms of the scheme rules in respect of 15 750 Investec plc shares and 9 250 Investec Limited
shares on 20 September 2004.The share price on 20 September 2004 was R129.50 per Investec plc share and R128.50 per
Investec Limited share.

* DM Lawrence forfeted options in terms of the scheme rules in respect of 7 875 Investec plc shares and 4 625 Investec
Limited shares on 20 September 2004.The share price on 20 September 2004 was R129.50 per Investec plc share and
R128.50 per Investec Limited share.

* B Tapnack forfeited options in terms of the scheme rules in respect of 7 875 Investec plc shares and 4 625 Investec Limited
shares on 20 September 2004.The share price on 20 September 2004 was R129.50 per Investec plc share and R128.50 per
Investec Limited share.

L everaged equity plans

A group of senior and executive managers, including certain directors, who have or can have a significant impact on the business,
have been granted participation in leveraged equity plans known as Fintique Il and Fintique lll, details of which are outlined
below.

Fintique Il

Fintique Il was constituted on 31 July 1996, via a special purpose vehicle (SPV), initiallyavailabeto 235 selected eecutives, senior
managers and directors. Participants acquired units in the SPV, where the underlying instruments are compulsory convertible
debentures, which convert into 886 Investec shares for every | 000 units in Fintique Il

The scheme was funded through:
* Cash contributions from participants.
* The upfront sale of the income stream on the debentures and the right to the redemption proceeds.

Fintique Il participants have a right to receive a combination of Investec plc and Investec Limited shares on maturity of the
scheme on 31 July 2008. They also have an obligation to pay any potential shortfall on maturity, for which they signed a personal
surety.

All the units in Fintique Il were fully vested as at 31 July 2002. As at 31 March 2005, the unit holder had a liability of R69.93 per
share. A total of 4.0 million units were issued in terms of the scheme, conwerting into approximately 3.5 million shares.

Fintique [lI

Fintique Ill was constituted in the British Virgin Islands on 15 December 1998, via its own SPV, initiallyavailabe to 500 selected
executives, senior managers and directors. Participants acquired units in the SPV, where the underlying instruments were
compulsory convertible debentures, which equated to 763.2 Investec shares for every | 000 units in Fintique Ill. The acquisition
of the units by each participant was funded from a number of sources. On maturity of the scheme, participants had an oHigation
to settle their respective portion of the outstanding loans after which they would be eligible to acquire and/or sell the shares
that were awarded in terms of the scheme.
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26. Directors’ re muneration (continued)

Fintique Il matured and all units of the scheme became free of restriction and thus “fullyvested” in the sense that the term is
used in the UK on |5 December 2004. A total of 9.5 million units that were issued in terms of the scheme represented
approximately8.8 million shares on a gross basis. On |5 December 2004 participants in the scheme had an obligation to pay an
amount of R102.38 or £5.45 per share to settle their respective portion of the outstanding loan obligation relating to their unit
holding. The closing market price of an Investec plc share and an Investec Limited share on |5 December 2004 was £15.90 and
R167.30, respectively.

The following table shows directors' attributable interest in Investec plc and Investec Limited shares through a leveraged
equity plan called Fintique Il as at 31 March 2005:

Executive directors

S Koseff 122 800 183 684 72 121 107 879 I Apr 2005 to
31 Jul 2008

B Kantor 122 800 - 72 121 144 921 I Apr 2005 to
31 Jul 2008

GR Burger [0l 171 125 904 59 417 73 943 I Apr 2005 to
31 Jul 2008

DM Lawrence 47 445 47 445 27 865 27 865 I Apr 2005 to
31 Jul 2008

B Tapnack 50 236 33491 29 504 19 669 I Apr 2005 to
31 Jul 2008

Non-executive

directors

HS Herman 78 145 90 209 45 895 52980 I Apr 2005 to
31 Jul 2008

Notes:

All the shares to which the directors are entitled in terms of the Fintique Il scheme are fully tradeable and so “fullyvested” as the
term is understood in the UK and can be taken up at a price of R69.93 per share, based on the valuation of the scheme as at 3|
March 2005. The market price of Investec plc shares and Investec Limited shares as at 3|1 March 2005 was £15.55 and R178.00,
respectively While the combined Investec plc and Investec Limited share entitlement will remain unchanged, the mix of Investec
plc and Investec Limited shares may vary from time to time.The directors are at risk for any shortfall on maturity of the scheme.

* S Koseff acquired entitlements in terms of the Fintique Il scheme to 60 884 Investec plc shares and 35 758 Investec Limited
shares on 2| February 2005, for a cash amount of R104.27 per share plus a future liability of R79.00 per share.

* B Kantor took up his entitlement in respect of 50 000 Investec Limited shares in terms of the Fintique Il scheme on |5 March
2005 for a cash amount of R188.50 per share, by settling the appropriate liability in respect of the shares taken up.The 50 000
Investec Limited shares are now disclosed under beneficial and non-beneficial interest on page 50. The mix of Investec plc and
Investec Limited shares was amended within the scheme structure.

* GR Burger acquired entitlements in terms of the Fintique Il scheme to 24 733 Investec plc shares and 14 526 Investec Limited
shares on 2| February 2005, for a cash amount of R104.27 per share plus a future liability of R79.00 per share.

* B Tapnack disposed of entitlements in terms of the Fintique Il scheme to 16 745 Investec plc shares and 9 835 Investec Limited
shares on |5 March 2005.

* H Herman acquired entitlements in terms of the Fintique Il scheme to 12 064 Investec plc shares and 7 085 Investec Limited
shares on 2| February 2005, for a cash amount of R104.27 per share plus a future liability of R79.00 per share.
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26. Directors’ re muneration (continued)

The following table shows directors' attributable interest in Investec plc and Investec Limited shares through a lereraged

equity plan called Fintique Ill as at 31 March 2005:

Executivedirectors
S Koseff

B Kantor

GR Burger

DM Lawrence

B Tapnack

Non-executive directors
HS Herman

SE Abrahams

DE Jowell

PRS Thomas

Total number

Notes:

245 428

170 504
101 385
117151

186 933
15 264
22 896
19 080

878 641

* As discussed on pages 52 to 53, Fintique Ill became a fully vested scheme in terms of the scheme structure on

I5 December 2004. Due to the leveraged nature of the scheme, the directors' entitlement to Investec shares was 72.83% per

unit on maturity of the scheme.

245 428

245 428

* The above share entitlements are shown prior to the settlement of the directors' share of the outstanding loan obligations in
terms of the scheme of an amount of R102.38 or £5.45 per share. As discussed on pages 52 to 53, the participants in the
Fintique Ill scheme were eligible to acquire and/or sell their shares received in terms of the scheme on |15 December 2004
after settlement of their loan oHigation. The above net share entitlement received by the directors is now reflected as part of

their beneficial and non-beneficial shareholdings as shown on page 50.

27. Capital adequacy statement

The regulatory capital of the bank as reported to the
South African Reserve Bank is detailed below:

Primary capital (Tier I)
Secondary capital (Tier 2)
Total

Less : Impairments

Net qualifying capital

Risk weighted assets (banking and trading assets)

Capital adequacy ratio

6 76l
4285
I'l 046

91
10 555

54 194

19.5%

6 429
5 640
12 069

573
Il 496

57 967

19.8%

54
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28. Principal subsidiary companies

Direct subsidiaries of Investec Bank Limited

Investec Bank (Mauritius) Limited ~  Banking institution R 281 630 447 100 280 280 I 145 939
Grayinest Limited I nvestment holding R 1 000 100 | I - 6
Reichmans Limited Trade financing R 10 100 60 60 419 391
Investec Holdings (Botswana) Ltd o  Inwestment holding Pula 360 75 3 56 (30) -
SIB Investments Limited I nvestment holding R 1485 100 ¥ 557 - (561)
Secfn Finance Ltd I nvestment holding R 200 100 -k -k - -
Securities Equities (Pty) Ltd I nvestment holding R 26 500 000 100 -k - 7 7
Sechold Finance Services (Pty) Ltd I nvestment holding R 1 000 100 -k - (242) 286
KW]J Investments (Pty) Ltd I nvestment holding R 100 100 - -* 650 146
AEL Investment Holdings (Pty) Ltd I nvestment holding R1 000 100 -* -k 778 233
Investpref Ltd I nvestment holding R 1 000 100 -k -k 69 41
Vesque Limited Finance & investment| R 2 236 200 100 ¥ -* - 2
Pvt Mortgages | (Pty) Ltd Securitised vehicles 77 77 (41) (100)
Pvt Mortgages 2 (Pty) Ltd Securitised vehicles 98 98 (52) 5h
Other -* -* 57 6l
519 129 2 760 1400

Details of subsidiary and associated companies which are not material to the financial position of the group are not stated
aboe.

~ Mauritius
o Botswana

* less than RI million

29. G roup derivative instruments
Financial instruments, including derivatives and risk disclosure

Fair values

The fair value of a financial instrument represents the present value of the positive or negative cash flows which would have
occurred if the rights and obligations arising from that instrument were closed out by the group in an orderly market transaction
at year end. The group’s trading book comprises treasury bills, settlement accounts, debt securities, equity shares, short positions
in securities, and derivativs as well as secured customer loans and deposits. The fair values of listed and pudiclytraded securities
held for investment purposes (comprising debt securities and equity shares) are disclosed under the relevant balance sheet note.

Derivatives

The group enters into various contracts for derivatives both as principal for trading purposes and as customer for hedging
foreign exchange and interest rate exposures. These include financial futures, options, swaps and forward rate agreements.The
risks associated with derivative instruments are monitored in the same manner as for the underlying instruments. Risks are also
measured across the product range in order to take into account possible correlations. Included in the table below are all
derivative instruments entered into by the group at 31 March 2005.

Notional principal
The notional principal gives an indication of the group's activity in the derivatives market and represents the aggregate size of the
total outstanding contracts at year end.This figure cannot be used to assess the market risk associated with the position.
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29. G roup derivative instruments (continued)

Derivativepositions

Foreign exchange derivatives
Forward foreign exchange
Currency swaps

OTC options bought and sold
OTC derivatives

Exchange traded futures

Total

Interst rate contracts

Caps and floors

Swaps

Forward rate agreements
OTC options bought and sold
OTC derivatives

Exchange traded futures

Total

Equity and stock index derivatives
OTC options bought and sold
Exchange traded futures

Exchange traded options

Total

Commodity derivatives

OTC options bought and sold
Commodity swaps and forwards
Total

Collateral receved/paid

Trading derivatives included in assets/liabilities

31 725
5961
3248
40 934

40 934

Il 359
241 823
469 872

3198
726 252

6 467
732719

850
8 108
835
9793

9 768
952
10 720

[ 095
919
140

2 154

2 155
33
5653
686
34

6 406

6410

898

906

674
62
736
@17)

9 490

| 085
85
90

I 260
173

| 433

40

6 174
700
18
6932

6939

882

882

665
123
788

(1317)

8 725

42 418
Il 664
6 507
60 589

60 589

7136
262 296
726 482

7 321

| 003 235
101 703
| 104 938

142 600
381

| 248
144 229

5054
| 901
6 955

3114
I 565

864
5543

5543

27
4163
744
23
4 957
21
4978

| 525
| 534

665
4

669

(1 607)

1117

3244
283
321

3848

3848

40
2753
552
38
3383
I5
3398

I 830
| 836

38
208
246

(395)

8 933

Included in interest rate contracts above are interest rate swaps entered into for fair value and cashflow hedging purposes. These
specifc derivatives form part of the group's management of its interest rate profile. The cash flow hedges have been entered into
to hedge a portion of the anticipated future dividend payments on perpetual preference shares from 2014 to 2032.The fair
value hedges have been entered into to hedge a portion of the fi xed rate subordinated debt to minimise the interest rate gap.
Included in the equity and stock index derivatives is the fair value of embedded equity derivatives of R56 million.

56
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30. Asset quality, specific and general provisions

Total loans and advances to customers (gross of impairments)
Managed book
Net loans and advances to customers

Income statement impairment charge

Total provisions
Specifc impairment
Total general provision
Regulatory reserve
Portfolio impairment

Gross non-performing loans
Security
Net non-performing loans

Adequacy of provisions

Specifc impairment as a % of total loans and advances to customers
Portfolio impairment as a % of net loans and advances to customers
Total impairments as a % of total loans and advances to customers
Total impairments as a % of gross non-performing loans

Total impairments as a % of net non-performing loans

Specifc impairment as a % of net non-performing loans

43267
(932)
42335

(131

234
506
433

73
740

422
(247)
175

0.54%
1.20%
1.71%

175.36%
422.86%
133.71%

36 931
(998)
35933

(173)

258
499
455

44
757

714
(539)
175

0.70%
1.39%
2.05%
106.02%
432.57%
147.43%
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31. Group currency profile

The group currency profile analyses the consolidated assets and liabilities in terms of their originating currencies.
These totals are then expressed in South African Rands. Consequentlythis profile does not reflect any off balance sheet hedges
entered into by the group.

Assets
Cash and short-term funds 10716 60 2 389 27 29 13221
Short-term negotiable securities 7 982 - - - - 7 982
Investment and trading securities 16 076 (45) (1 409) 211 96 14929
Other assets 403 \ 301 - 3 708
Advances 40 879 466 | 295 280 40 42 960
Loans to group companies 8 385 (196) 334 (68) - 8 455
Property and equipment 119 - - - 2 121
84 560 286 2910 450 170 88 376
Equity and liabilities
Share capital and reserves 6 624 - - - - 6 624
Compulsorily convertibe debentures 681 - - - - 68|
Redeemabk preference shares | 491 - - - - [ 491
Subordinated debt 2961 - - - - 2961
Interest of minority shareholders in subsidiaries - - - - 5 5
Redeemabk preference shares | 655 - - - - | 655
Deposits and other accounts 70 695 181 3270 282 64 74 492
Taxation 472 - - - (5) 467
84 579 181 3270 282 64 88 376

Closing exchange rates used in the above table:
US Dollar $1 = R6.22  British Pound £1 = RI1.73 European Euro €1 = R8.07
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31. G roup currency profile (continued)

Assets

Cash and short-term funds
Short-term negotiable securities
I nvestment and trading securities
Other assets

Advances

Loans to group companies
Property and equipment

Equity and liabilities

Share capital and reserves

Compulsorily convertible debentures
Redeemable preference shares

Subordinated debt

Interest of minority shareholders in subsidiaries
Redeemable preference shares

Deposits and other accounts

Taxation

Closing exchange rates used in the above tade:
US Dollar $1 = R6.37  British Pound £1 = RI1.67

9023
6 304
17 626
138

34 38l
10 385
683
78 540

6242

| 938

I 491

296l

29

I 740

63 745
127

78 273

European Euro €1 = R7.78

96
(237)
6
469
168

502

2 386
32

(1 765)

482
I 691

(15)

2811

I3

Il 764
6 336
I5 807
629
36 629
10 548
686
82 399

6 242
| 938

| 491
2 96l
29

| 740
67 866
132

82 399
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32. Supplementary risk information
Liquidity gap at 31 March 2005

Cash and short-term funds
Short-term negotiable securities
Investment and trading securities*
Other assets

Advances

Loans to group companies
Property and equipment

Assets

Equity
Subordinated debt
Liabilities*

Equity and liabilities

Liquidity gap

Cumulativeliquidity gap

Liquidity gap at 3|1 March 2004

Cash and short-term funds
Short-term negotiable securities
Investment and trading securities
Other assets

Advances

Loans to group companies
Property and equipment

Assets

Equity
Subordinated debt
Liabilities

Equity and liabilities
Liquidity gap

Cumulativeliquidity gap

12 994
2 487
13 607

280
7 472
2993

39 833

38 406
38 406

| 427

| 427

Il 694
2 848
14 372
126
3542
156

32739

35737
35737

(2 998)

(2 998)

187

| 057
47
104
147

7

| 549

16 191
16 191

(14 642)

(13 215)

3488
167
58
| 082
215

5010

14 081
14 081

© 071)

(12 069)

| 434

88
66
40

| 628

8 032
8 032

(6 404)

(19 619)

447
)

| 867
263

2 609

3630
3630

(1 021)

(13 090)

40
530
39

16
2207

2832

6 467
6 467

(3 635)

(23 254)

4
214
25

2 609
976
3 828
| 257

9 090
10 347

(6519)

(19 609)

I 0I5
808
193

18 881
5377
26 274

5

5 848
5853

20 421

(2 833)

66

281
136
13871
I 028
66
15 448

710

4273
4983

10 465

(9 144)

| 459
428
27
14187
38

121
16 260

8 796
296
| 670
13 427

2 833

326
252
I3 658
7910
619
22 765

7733
2961
2927
13 621

9 144

13221
7 982
14929
708
42 960
8 455
121

88 376

8 801
296l
76 614
88 376

I'l 764
6 336
15 807
629
36 629
10 548
686
82 399

9 700
2961
69 738
82 399

* Positive fair value of derivativs of R9 490 million and negative fair value of derivatives of R8 725 million have been included in
the O-Imonth column under investment and trading securities and liabilities respective ly.

The above reflects contractual maturities adjusted for management's expectatation of actual maturities based on known

behavioural patterns.
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32. Supplementary risk
information (continued)

Repricing gap at 31 March 2005

Cash and short-term funds 2677 9392 - 40 - - 112 10544 | 13221
Short-term negotiable securities 3213 2 168 54 125 928 | 398 96 4769 7982
I nvestment and trading securities 10 523 I 235 69 828 | 784 374 16 4406 14929
Advances 578 | 27833 620 2106 7527 4296 - | 42382 42960
Other assets 127 8 676 9 Il 106 28 327 9 157 9284
Assets 7118 | 49 304 752 3110 10 345 6 096 I 651 | 71258 88376
Equity - I 491 - - 686 - 6 624 8 80 8 801
Subordinated debt - - - - - 296l - 296 2 961
Liabilities 11983 47689 5925 6 085 2317 | 594 1021 | 64631 | 76614
Equity and liabilities 11983 49180 5925 6 085 3003 4 555 7645 | 76393 88376
Effect of internal hedges” - 2 829 3859 (1699) (4989 - -

Interest rate gap 5135 2953 (1314)] (4674 2353 | 541 (5994

Cumulative repricing gap 5135 8 088 6774 2 100 4453 59%4 -

Repricing gap at 31 March 2004

Cash and short-term funds 1294 10400 - 4 66 - -| 10470 | Il 764
Short-term negotiable securities | 917 2325 22 58 738 | 242 34 4419 6 336
I nvestment and trading securities |5 647 75 2 7 32 I 43 160 | 15 807
Advances - 21076 744 | 374 7 824 5579 32| 36629 36629
Other assets 17 9312 612 - - - 1922 | 11846 Il 863
Assets 18875 | 43188 I 380 | 443 8 660 6822 2031 | 63524 82399
Equity - | 491 - - I 257 681 6271 9 700 9 700
Subordinated debt - - - - - 2961 - 2961 2961
Liabilities 10 162 | 43709 3316 7 843 | 439 | 123 2146 | 59576 69 738
Equity and liabilities 10 162 | 45 200 3316 7 843 2 696 4 765 8417 72237 82399
Effect of internal hedges”™ - 7889 316 1190 (7 375)| (2 020) -

Interest rate gap 8713 5877 | (1620) (5210)] (14l 37 | (6386)
Cumulativerepricing gap 8713 14590 | 12970 7 760 6 349 6 386 -

~ All derivativeinstruments have been included at fair value in the trading column.To the extent that internal derivative hedges have
been entered into between the non trading book and the trading book the effect of these are reflected in the respective repricing
buckets. On the balance sheet all internal derivatives are eliminated and therefore this line item only reflects the transfer of risk from
the non trading book to the trading book. The risk within the trading book is managed within the parameters which is fully discussed
in the risk management section of the group’s Annwal Report.

For information regarding the groups' risk management policies and other risk information, please refer to the group’s Annual
Report for the year ended 31 March 2005.
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Investec Bank Limited

Notice of Annual General Meeting

Notice is hereby given that the annual general meeting of

I nvestec Bank Limited will be held at 09:00 on Monday,

8 August 2005 in the board room, 2nd floor, 100 Grayston

Drive, Sandown, Sandton to transact the followng tusiness:

I. To receive and adopt the annual financial statements for
the year ended 3| March 2005.

2. To re-appoint Emst & Young and KPMG Inc. as joint
auditors and fix their remuneration.

3. To sanction the interim and final dividends paid on the
ordinary and preference shares for the year ended
31 March 2005.

4. To sanction the debenture interest paid for the year ended
31 March 2005.

5. To sanction the interest paid on the VOl bonds and V02
class A notes for the year ended 31 March 2005.

6.1 To re-elect the directors by way of a single resolution.
6.2 To elect directors. Messrs S EAbrahams, S Koseff,
B Kantor; G R Burger and B Tapnack retire by rotation
in terms of the articles of association and being
eligible, offe- themselves for re-election.
For brief biographical details of the directors to be re-
elected, please refer to page 23 of the Annual Report.

7. To approve the remuneration of the directors for the year
ended 3| March 2005.

8. To place all the unissued ordinary and preference shares
under the control of the directors as a general authority in
terms of section 221 of the Companies Act, 1973, who are
authorised to allot and issue such shares in their discretion
until the next annual general meeting, subject to the
provisions of the Companies Act, 1973, the Banks Act,
1990, and the Listings Requirements of the JSE Securities
Exchange South Africa.

9. To consider and, if deemed fit, to pass with or without
modification the followng resolutions as special resolutions
of the company:

Special Resolution No. I:

*  Resolved that in terms of Article 4(a)(i) of the Articles of
Association and with effect from 8 August 2005, | nvestec
Bank Limited hereby approwes, as a general approval
contemplated in Sections 85 and 89 of the South African
Companies Act of 1973, the acquisition by Investec Bank
Limited or its subsidiaries from time to time, of the issued
ordinary shares and non-redeemable non-aumulative non-
participating preference shares, upon such terms and
conditions and in such amounts as the directors of
Investec Bank Limited or its subsidiaries may from time to
time decide, but subject to the provisions of the
CompaniesAct, 1973, the BanksAct, 1990 and the Listings
Requirements of the JSE Securities Exchange South Africa,
provided that this general authority shall be valid until the
next annual general meeting, and shall not extend beyond
I5 (fifteen) months from the date of passing of this special
resolution.

The reason and effect of this special resolution is to grant a
renewable general authority to Investec Bank Limited to acquire
ordinary shares and non-redeemable non-cumulative non-

participating preference shares which are in issue from time to
time in terms of the Companies Act, 1973, the Banks Act, 1990
and the Listings Requirements of the JSE Securities Exchange
South Africa, for the repurchase by Investec Bank Limited or a
subsidiary of Investec Bank Limited, of Investec Bank Limited
shares

The directors of Investec Bank Limited have no present intention
of making any purchases, but believe that Investec Bank Limited
should retain the flexibility to take action if future purchases were
considered desira ble and in the best interests of its shareholder.

Special Resolution No. 2:

* Resolved that subject to the provisions of the Companies
Act, 1973, the Banks Act, 1990 and the Listings
Requirements of the JSE Securities Exchange South Africa,
the articles of association of the company be and are
hereby cancelled in their entirety and substituted with new
articles of association attached hereto, as initialled by the
Chairman for identification purposes and forming part of
this resolution.

The reason for the special resolution is that the company wishes
to incorporate the amendments made to the existing Articles of
Association into a single consolidated document.

The effect of the special resolution will be that all the
amendments to the old Articles of Association will be incorporated
into the Articles of Association which are to be adopted.

A copy of the new Articles of Association is aailabe for inspection
at the registered address of the company during business hours.

Litigation statement

In terms of section | 1.26 of the JSE Listings Requirements, the
directors, whose names appear on page |7 of the Annual
Report of which this notice forms part, are not aware of any
legal or arbitration proceedings that are pending or
threatened, that may have or have had in the recent past,
being at least the previous 12 (twelve) months, a material
effect on the group's financial position.

Praxies

Holders of the non-redeemable non-curulative non-
participating preference shares, debentures, VOl bonds and
IVO2 Class A notes shall be entitled to attend the meeting but
not to vote on any of the resolutions.

A member of the company entitled to attend and vote at this

meeting is entitled to appoint a proxy to attend, speak and, on
a poll, to vote in his/her stead. A proxy need not be a member
of the company.

Completed proxies must reach the registered office of the
companyat least twenty-far hours before the time appointed
for the meeting.

By order of the board.
S Noik
Company Secretary

Sandown

|0 May 2005
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Investec Bank Limited
Form of proxy: Ordinary shares

Form of proxy for annual general meeting

I nvestec Bank Limited,
(Reg. No. 1969/004763/06)

I/'We

of

being a holder(s) of | ordinary shares in Investec Bank Limited

do hereby appoint

of

or failing him

of

or failing them, the chairman of the meeting as my/our proxy to vote for me/us and on my/our behalf at the annual general
meeting of members of the company to be held on Monday, 8 August 2005 at 09:00 and at any adjournment thereof.

Please indicate by entering the number of shares held in your name in the appropriate spaces how you wish your votes to be cast.
Unless this is done the proxy will vote as he thinks fit.

Investec Bank Limited In favour of | Against Abstain

I. To receive and adopt the audited annual financial statements

2. To reappoint the auditors and fix their remuneration

3. To sanction the dividends paid

4. To sanction the debenture interest paid

5. To sanction the interest paid on the IVOI and IVO2 bonds

6.1 To handle the re-election of the directors by way of a single resolution.

6.2 To re-elect directors:
Messrs D M Lawrence, M P Malungani, P R S Thomas and F Titi and
Ms D R Motsepe are the directors retiring by rotation in terms of the Articles of

Association at the conclusion of the Annual General Meeting

7. To approve the remuneration of the directors

8. To place the unissued shares under the control of the directors

Signature Date

A member entitled to attend and vote at the annual general meeting is entitled to appoint a proxy (who need not be a member of
the company) to attend and speak and to vote in his place. In the event of a poll a member or his proxy shall have one vote for
every share held.

Notes
| Prefeence shareholders are entitled to attend the annual general meeting, but not vote threat.
2 The date must be filled in on this form of proxy when it is signed.
3 This proxy must be received by The Company Secretary, Mr S Noik.
c/o Group Secretarial, 4th Floor; Zone 5, 100 Grayston Drive, Sandown, Sandton, 2196
PO Box 785700, Sandton, 2146
not later than 24 hours before the commencement of the meeting.
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