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ZARIO 000 000 000 
Domestic Medium Term Note Programme 

Under this ZAR 10000 000 000 Domestic Medium Te rm Note Programme (the " Programme"), Invcstcc Bank Li mited 
(the "Issuer") may. from time to time, issue notes ([he "Notes") that arc subject to the terms and condi tions 
r'Terms a nd Conditions") contai ned in Ihis Programme Memorandum. Any other {Cml S and conditions nO( contained 
in the TemlS and Condi tions that arc applicable to any NOles. replacing or modifying the Terms and Conditions, will be 

SCI fort h in a pricing suppleme nt (the "Applicable Pricing Supplemene). Save as sci oul herein. the NOles will not be 

subject to a minimum or maximum malUrity period and the maximum aggregate principal amount of all Notes from timc 
10 lime outstanding will not exceed ZARIO 000 !xx> 000. 

The Programme has been listed by the Bond Exchange of Soulh Africa ('·BESA'). Note.<; may be listed on BESA or any 
successor exchange or on such other or further exchange as may be detennined by the Issuer and the relevant authority 

.md subject 10 the applicable ruling laws. Unlisted Notes may also be issued under this Programme. Notes which were 
not originally issued under this Progr.lmmc may (provided they are amendt."d to be documented in lemlS or the 
Programme) be lis ted under the Programme. Details o f the Notes. including the aggregate principal amount of Notes. 
interest (if any) payable in respect of NOles and the issue price of Notes will be set fo rth in the Appl icable Pricing 
Supplemcnt. The Applicable Prici ng Supplement of the' Notes to be listed on BESA will be deliv.::Ted to BESA and the 
Ce nlral Depository Limited (as defined under "Form a/Notes'') on or before the date of issue of such Notes and the Notes 
may be traded by or through members of BESA from the date specified in Ihc Applicable Pricing Supplement. The Issuer 
may detcnnine thai particular Notes will not be lis ted on BESA or any other exchange and in Ihat case, no Appl icable 
Pricing Supplement will be delivered lO BESA . 

The Issller may detenni ne that Notes may be issued in a form and on terms not contemplated by the Terms and 
Conditions, in which case a supplementary programme memorandum. if appropriate. will be made available which will 
descri be (he lenus and conditions upon which slIch Notes will be issued. -



The Issuer (l(·cepl.f responsibility fo r tile informatioll contained ill tl/i.f Pmgmlllllle fl,1emorandlllll . To Ihe best of Ille 
knowledge (lild belilif of Ihe IS.~lwr. the Isslier Iwdll,~ taken (II/ reasonable j;(/fe Tn ensure rilm such is fh e cose. the 
informMlr)ll cOlllaillcd ill Illi~· Programme Mcmomlllfllm is cO/.,.eCI and does 1/01 omir all)"lhi//g reasonably likely lU 

maTerially (lifi.'cr the imporr 11".mell ill/ormatioll . 

The Inlier, hal'i"g made all reaso//llble enql/iries. alld han·".I: /(Ikell a/l I"casOIwble care. cOl/firms thar fh is Programme 
MemorandulIl (il/eludillg the ISSIl('r Disclosure SlIpplemel1l il/corporatell herein) COl/wil,s or il/corporatcs al/ 
ill/Orll/(!/ioll that is reasonably lIlaterial il/ the COlllext of Ilu.' issile al/d the offeri" g of Norl'S. that the illf(>/"f//aTio/l 
co/!/ailled or i/lcO/poratell ill thi.~ Programme Memorandum is tme alld aCCllrllfC iI! all mmerial respects and is I/Ot 
imended to be mislelldillg. that IIII' Opilliolls al/d the illtemiolls expressed in this Progmmme MemomlllJlf1ll are honestly 
heft! (/lid thai there are I/U other /acu. the omission of which H"tJullimake this Pmgrwllllle Memorandllm or /l ily of such 
il/formution or e.lpressilm of all)' such upiniol/.f or i/!lel/lioll.l· misleadillg ill ally IIl llterial respecl.This Progrumme 
Memoral/dllm is to he relld ill l"OlljUIICli(J11 wilh all dm ·lllllel/ t~· whiell tire deemed /(I be il/(·orporatt'd ht'rein by reference 
(see .. DOCII/llellf.~ In ("orpomied bv Reference ,. O il p(l,~e 4). 

This Pro/:ralllme MelT/orlll/dum shall be read tlIl(l cOllstrlled 011 the basis thm sllch dOClIIIWIlfS are il/corporaled inco lind 

form part of this I'rogr(l/ Il llle MemOH/lldlllll. 

The Dealers (as defin(,(/lIl1der ·"Terms (/1/(/ ContlitiOlIS of ti,e NOles· } and olher professional (ll/l'iul"S willl/ot sepamtelv 
w rify rhe info rmation COl/willed hereill. Accordingly. 11 0 representation. lL"(lrranty Of lfIulertaking. e.rpress or implii'd, is 
made lind I/O respOluibilit)" is acc:eptel/ by /h e Deait'rs or other professiolllli adl'isers lIS to the accuracy or completeness 
of the illformflfion comained ill rhis Programme Mell/orandllm or any other inforlll<lfioll pmvided by rhe Issller. The 
Dealers IIlId professiOlwl adl,isef.1 do /wt accept allY liability ill relmiol/ to the information comaillell ill this Programme 
Memorandum or allY other illformatioll provided by Ihe Issuer ill cOllnection ,,"ith the Programme. 

No person has beell authorised to giw: allY illformlllioll or to make (IllY representlltioll Iw r (·olltailled ill or IWI ("Olls i.l·tent 
with this Programme Mel//o!"t/lldll lll m· (/II)" other illfor/l/UI/on suppli(>(/ ill connection with the Prvgmmme allli. if gh·en 
0 1" made, such illfor/l/atiol/ or represellfatioll IIIUSt II()/ he relied IIplJII as htlvillg heell alllh()ri.~cd hy Ihe Issller 

Neither Ih is Pmgl"l1/1lllle A1emurw!llufII I/or allY other il/formatillll .~lIpplied ill cOl/nectioll lVilh Ihe I'rogramme is intel/detl 
to pm)·ide (./ hI/sis fo r lilly credit or other el'liluatioll . or should be n m sidered liS II recommendaTion by the Issller thm 
allY recipiclIf of th is P1vgraml/le MelllOl"O/ululII or lilly OTher illformatioll SllppliCli ill cOllnectioll with the Programme. 
slwuld pl/!"t:hase lllly Notel". 

Each persoll cOlllempllllillg the purchase of W I)' Notes should make its U WII illdepelldellf im·cstigatiOll of Ihe fill(11Icil/i 
conditiOIl amlllJjilirs. alld its OWII appmiSll1 oflhe creditwonhine.u. 0/ the I.uller. Neilher thi.f Prog /"{//II/11e Memommlum 
/wr ally orh/:'l· inforlllation .wPI)lied ill cOllllecrion wilh the Programme COllsliflltes l/ll offrr or illI'itati(J/! by or 011 behalf 
of the Is.wer to all)' person 10 .flI!JscrUJe for or to purchase allY NOles. 

The dl'"lil·er), of tll is Programme Mell/oram/llm (Joes lIot at all)' time imply that the inforllllllion ("(m ll/illed herein 
cOl/cerning thc Is.mer is correct at 01/)" lime .~/ibselJue lll /0 the datI'" hereof or thm 011.1' other jil/lll/cial ~·tlltemeIllJ or II/h er 
illfurmation sllpplielJ ill COlllleelioll with thl' Progralllme is correct as at allY till/c sub.\·equem to rlli' da le indic(lied ill Ih e 
(/OCI/mellt ("oMainillK the .rame. Im·esf(J1"S shouftl reviell', amollg orhen, the most feee'" lIoll -consolidated and/o/" 

consoUl/arel/ fi llal/cial ~·tlIlCllwnts of the Issuer when deciding 'W·I, ether or /lot to purchase al/Y Noles. 

This Programme Memorandum does not COl/slitllte an offer to sell or the solicillltion of WI offer to bllY ally NOles ill 
ally jurisdictioll to ally person to ",,110m il i~· IlIIlawful to make the offer or solicitatiOlI ill S/lch jllrisdictioll (see 
"SlIbscriptioll alltl Sale'· 011 page 42). 

rhe distribution of tI,is Programme Memorandum and Ihe offer or sale of Notes may be restricted by law ill cerl(lin 
jurisdictions. The Issuer does not represellllhllt this Programme Memorandllm ma.y be law/ully dislribule(l. or llial 
any Notes may be lawfully offered. ill compliallce ""illl lIny applicable registralioll or oiJler requiremell/.\· ill ally such 
jurisdiction, or pl/l"Sllallt to all exemption ami/able thereunder, or assumes ally responsibility for facilitating lUI)" sllch 
distribution or offerillg. III particlllar, I/O ac/ioll has been /okell by the Issuer which ","ould permit a public offerillg of 
allY Notes or distribution of tllis documeJlt il! allY jurisdiction wllere action for that pllrpose is required. Accordingly. 
110 Noles lIlay be offered or sold, directly or illdirecti)'. alld neither this Programme ,Wel1lorandul1l /lor ally 
allvertisement or oIlIer offerillg malerial lIIay be distributed or published ill all)' jurisdictioll, except ,IIIder 
cirCUlllslalll::es dwt will rewlt jn compliance with IIny applicable laws and reglllatiolls. 

Tile (/iSlrihutioll of This Programme Memurandum alld the offer v r ~·Il/e of Notes 111(1), be re~"lI"i<·, e(1 by la ll" ill cerTaill 
j llrisdicliom·. Persolls illll) whose I)VHeHioll Thil· Programme Memol"(/I/(I"/II or (lilY NOles come /IIust ill/orm tht'lIIseil·cs 
ailo/ll. llIulobsef"I"C. allY sllch restricti(JIU·. 1/1 parliCIlI(ll; /hel·e (Ire restrin/o/ls 0 11 the disr ribulio/l of tllis Progmmme 
Memorandum alld the ojj"'" 0,. sale of Notes ill the United States of Amt'rica, the Unitelf Kil/gdom lind III(' RepulJlic of 
Sowll ;VriclI. 



Notes hal'e not been al/d will not be registered ullder the Vllited Statrs Securities Act of /933 (the " Securities Act"), 
NOles may /lot be Qfferl!d, soltl or deli l'ered WiThill IIII! Vnited Stales of America or to U, S. persons except in 
accordance with Regulation S ullder Ihe Securitie.~ Act. 

Alf references ill rhis c/o('lfmefIT l() "Rands ", "ZAR ", "South AfricfllI Rand ", .. R " alld "celli " refer to tflc Cllrr/! II{,,), vi 
Ihe R'-IJ!/h/ic of SOIl Th Afril.'ll and all refel'l'lIces to "U.S, Dolfar", "USS" or "Dollars" shall b.- a referellce to Ihe 
currency of the Ulliud SllItes of AmericlI. 

!Vher.- a ll)' term is definell ll'ilhin the comexl of allY partin/lur elause or section ill this Programme it1emoral/dum, the 
ternl 50 defined, unless it is d ear from lite c/au.re or sectiOIl ill questioll that tlte term so de filled has limited opplicmion 
to the relevwll c!wue o r .feCliml, shull bear the meanillg cueribed to il fo r all p/lrpose.f ill Ihis Programme Memorlllu/lIm, 
unless qualified by fhe Terms alld coudilions ojal/y particll iar Tml1che of NOles (as defined in fhe Terms alld COl/diTiolls) 
as St' f O/l t ill the Applicable Pricing Supplement or ull le.u the context mhenl'ise requires. £ tpressiol/s defined ill this 
Programme MelllOl'lmtill 1ll shall bear Ihe same mellllings in SI/IJf)lemell ts to this Programme Memoralldum ),'hich do n01 
lhemseh'es contuill fheir 011'11 definit ioll s, 

[,. cmmection with tile issue alld distributioll of any Trllll clie of Notes, tlte Issuer may, subject to the terms and 
conditions for stabilisation contained in the Appli('ll ble Pricing Suppiemtmt, over-allot or effecttTansactions which 
stllbilist or mailltain tile market price of thl' Notes of tile Series (as defined in the Terms and Conditions) of which 
such Tranche forms part at a lerel which might not otherwise prel'oiL Such Siobiiising, if commenced, may be 
discontillued at any time. Such stabilising shall be carried om in auordallct' with all al'p/icoble laws alld regulations, 

, 
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DOCUMENTS INCORPORATED BY REFERENCE 

T he following documents shall be deemed 10 be incorporated in. and to foml pan of. this Pro2 ramme Memorandum: 

(a) Anncxures A. B. C. D and E and all other supplemenL~ to this Programme Memorandum circulated by the I S ~lIe r 

fmm time to time: 

tb) the publ ished audi ted AnnUli] Financial Statements, :lIld notes thereto of the Issuer in respect of further lin:lllcial 
years, as and when such become available; and 

(c) each Pricing Supplement relating to any Notes. 

save that any statement contained herein or in a document which is incorporated by reference herein shall be deemed to 
be modified or superseded for the purpose of this Programme Mcmor:mdum to the extent that a S!iltcmcnt contained in 
any such subsequent document which is deemed to be incorporated by reference herein modifies or supersedes sueh 
e,lrl ier statement (whether expressly. by implication or otherwise). 

The Issuer will, in connection with the listing of Notes on BESA, or on such other exchange or funher c}lchangc or 
e)(changes as may be selected by the Issuer. and for so long as any Note remains outs tanding (md listed on such e}lchange, 
publish a new Programme Memorandum or a fUriher supplement to the Programme Memorandum on the occasion of 
any subsequent issue of Notes where there has been: 

(a) a mate rial adverse changc in the condition (fi nancial o r otherwise) of the Issuer which is not lhen refl ected in thc 
Programme Memonmdum or any supplemcnt to thc Programme Mcmorandum: or 

(b) any modification of the Icnns of the Programme which would then make the Programme Mcmorandum inaccurate 
or misleading. 

Any such new Programme Memoromdum or Programme Memorandum as supplementcd shall be deemed to have becn 
substitutcd for the previous Programme Memorandum from the dute of its issue. 

The Issuer may appoint one or more llcalcr 10 place the Notes under the Programme from time to time. which 
appointment may be for a specific issue or an ongoi ng basis (each a "Deale r '" and together the " Dea lers") by signature 
of a Subscription Agreement between it and sueh Dealer or Dealers. 

T he Issuer shall act as the Calculation Agent. unless the Issuer elects to appoint, in relation to u particular Tr<J llchc or 
Series o f Notes, another cmity as Calcuhuion Agen1. in respect of that Tranche or Series o f NOles. The Issuer may 11lso 
elcct to appoint, in relat ion to a particular Tranche or Series of Notes. another entity to ac t as an agent to a ttend 10 the 
lransfer of Notes, the issue of Certificates and related mattcrs ,IIJ{UOr another entit y as a paying agent to attend to the 
surrender o f Certi ficates and the paymcnt of amounts due in respect of the NOles, in each case in respect of that Tranche 
or Serie$ of Notes. In each suc h instance in which another entity is appointed to pcrfonn such functions. the Issuer shall 
conclude an agency agreement with such other e ntity or entit ies . 

The Issuer will provide, free of charge. to each person to whom a copy of the Programme Memorandum has been 
de livered, upon request of such person. a copy of any of the documents deemed to be incorporated herein by rderence. 
unless such documents have been modified or superst:ded. Requests for such documents should bc directed to the Issuer 
at its rcgis tt:red office as st:t Ollt herein. 
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GENERAL DESCRIPTION OF THE PROGRAMME 

Under the Programme. the Issuer may from lime to time issue NOles dcnominalcd in the currency specified in the 
Applicable Pricing Supplement. The applicable tcmlS of any Notes will be SCI nUl in the TemlS and Condilions 
incorporated by reference ima lhe Notes. as modified and supplcmcmcd by the Applicable Pricing Suppiemclll relating 
10 the Notes and any slIppJememary Programme Memorandum. 

A surnTn(lry of the Programme and the Terms and Conditions appcurs below. 

This Programme Memorandum will only apply to NOles issued under the Programme in an aggregate principal amount 
which docs nOI exceed ZAR 10 000 000 000 or its cquivaicm in weh other cU ITcncics as the NOleS are issued. unless such 
amount is increased as sct out relow. For the purpose o f calculat ing the aggregate principal amount of NOles issued under 
the Programme from time to lime: 

(ll) the ZAR equivalen t of 1':oles denominated in another cUITency shall be determined at or about the time at which an 
agreement is reached for Ihe issue of ~uch NOles as between the Issuer and the relevant Dcaler(SJ on the basis o f the 
spot rate lit such time for the sale of such ZAR amoun t against the purcha.~e of such currency or unit of account in 
the Johannesburg inter-bank foreign exchange markets, as <Iuoted by lilly 1cad ing bank selected by the Issuer; 

(b) the amount of Indexed Notes and Pal1ly Paid Note~ (each as defined in the Temls and Condi tions) shall be calculated 
by reference to the original principal amount of such Notes land. in Ihe .:ase of Partly Paid NOles, reg:lrdless of the 
subscription price paid): and 

(c) the amount of Zero Coupon Notes (as defined in the Terms and Conditions) and other Notes isslied at a discount or 
premium shall be calculated by reference to the net subsniption proceeds recei ved by the Issuer for the relevant 
issue. 

In the event that the Issller issues unlisted Notes. or any NOICS arc listed on any exchange other than BESA. the Issuer 
shall. no later than the last day of the month of such issue . inronn BESA in writ ing of the aggregate principill amount 
and scheduled maturity date in respect of such Notes. 

From time to time thc Issuer may wish to increase the llggregate principal ilmount of the NOles that may be iss Lied under 
the Programme. Subject 10 the TC(luiremenlS of BESA and/or any such other exchange or exehilngcs on which the Notes 
may be listed or in tenns of any applicable law. the Issuer may, without the consent of NOieholdcrs. increase the 
aggregate principal umounl on the Notes that may be issued unde r the Programme by delivering a notice thereof to 
Noteholders in accordance with Condition 19 of the Tem15 and Conditions. Upon such notice be ing givcn. all references 
in the Programme Memorandum or any other agreement. deed or document in relat ion to the ProgrJ.mme. to the 
aggregate princip;I) amount of the Notes, shalt be and shall be deemed 10 be references to the increased aggregate 
pri ncipal amoum. 
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SUMMARY OF THE PROGRAMME 

The jol/owillg summary does flol pur/JOrI to be complele and is lakell jlVm, will is qllll/ified by. ,lit' remaimlf'l" of this 
Programme Memommlllffl wltl. ill relarioll /0 "ll' [emu and CQr/ditiolls oj all)' plIrlicllillr Tranche oj Notes. the Applicable 

Pricing Stipp/emt'llt. 

Issuer 

Blocked Rand 

Tra nsfer Agent, 
Cllkulation Age nt and 
Paying Agent 

Currencies 

Denomination of Noles 

Description of Programme 

Distribution 

Form of Notes 

Go,'crning Law 

Intcrest Period(s) or 
Interest Payment Date(s) 

Issue Price 

Listing 

Maturities 

6 

lnvestec Bank Li miled (Registration number 1969/(04763/06); 

Blocked Rand mlly be used fo r the purchase of No les. su bject [0 South African 
Ex.ch::mge Control Regulations; 

the Issuer. unless the Issuer elects to appoint. in relation to a particular Tranche 
or Series of NOles, another enti ty as Transfer Agent, Calculation Agent or 
Paying Agent. as Ihe case may be, in the place o f the Issuer. in which event the 
ot her entity shall act in such capacity in respect or that Tnmche or Series of 
Notes: 

South Arrican Rand or, subject to a ll applicable laws and. in the case of Notes 
listed 00 BESA. the rules of BESA. io such other currency as specified in the 
Applicable Pricing Supplement; 

Notes will be issued in such denominations as may be ind icated in thc 
Appl icable Pricing Supplement: 

l.n\'cSlec Bank Li mited ZAR 10 000 000 000 Domcstic Medium Ternl Note 
Programme: 

Notes may be offered by way of private placement or any other me:I1lS pcrmi llcd 
by law as detennined by the I ~suer and reflected in the Applicable Pricing 
Supplement: 

The Notes will be issued in the fornl of Regi stered Notes. Bearer Notes or Order 
Notes as described in "Fo ,-", oflhe NOles" below; 

The NOles will be gove rned by. and construed in accordance with the laws of 
the Republic of South Arrica: 

Such period(s) or date(s) as may be indicated in the Applicable Pricing 
Supplement; 

Notes may be issued on a fu lly-paid or a partly· paid b3sis and al om issue price 
which is ill their principal amou nt or at a discount to. or premium over. their 
principal amount as ind icated in the Applicab le Pricing Supplement: 

Thc Programme has been listed by BESA. Notes issued under the Progr,lnllllc 
m;]y be listed on BESA (or on a successor exchange 10 BESA or such other or 
fu rther e.u;imngc ur exdmllgcs as 111>1 )' be sdcued by the Issuer in rdation to 

such issue). Unlisted NOles may also be issued under the Programme. Notes 
which wcre not originally issued under lhi~ Programme may (provided they arc 
amended to be documented in terms of the Prol!ramme) I)e listed under the 
Programme. The Applicable Pricing Supplement in respect of a Tranche will 
speci fy whether or not such NOles will be listed and. if so. on which exchange; 

Such maturity as indicated in the Applkablc Pricing Supplemenl (subject to any 
malllrit)' as m:ly be required by BESA andlor any such exchange or e)(changcs 
on whil:h the Notes may be listed Of in tenTIS of aoy law). The 1'\otes :Ire nOI 
subject to any minimum or max imum maturily: 



Ncgativ{' Pledge 

Noles 

Noleholder(s) 

Redemption 

So long as any Senior Notes remai n Outstanding. the Issuer undertakes nOt to 
secure any Relevant Debt (as defined in Condition 7 or the TenllS and 
Conditions). without al the same time granting security in respect of those 
Senior N'otcs equ;}lly and mteably with such Relevant Debt or providing such 
other security as may be approved by Extraordinary Resulution (as defined in 
the TemlS and Condi tions) of the holders or Senior Notc.~; 

Notes may comprisc: 

Fixed Rate NOles: Fi xcd Rate Notes will bear interest at a fixed interest rate, as 
indicated in the Applicable Pricing Supplement, and more full y described in 
Condition 8.1 of the Terms and Conditions 

Floating Rate Note ... : Floating Rate Notc~ will bear inlClt.'§t as illuicaltd ill II .. : 
Applicable Pricing Suppleme11l and more fu lly described in Condition 8.2 of the 
Temls and Conditions 

Zero Coupon Noles: Zero Coupon Notes will be offered and sold at a discount 
to thci r principal amoum or at par and will not bear interest other than in the 
case of late payment 

Indexed Not!!s: paym!!nts. in respect of interest on Indexed Inrc.rest NOles or in 
respect of principal on Indexed Redemp[ion Amount Notcs. will be calculated 
by reference to such index andlor fomlUla as may be indicated in the Appiic;}blc 
Prici ng Supplement 

Mixed Rale Noles: Mixed Rate Notes will be .. r in[crest O \ 'cr rcspective periodS 
at the rates applicable for any combination o f Fixcd Rate Notcs, floating Rate 
Notes, Zero Coupon Notes or Inde:<ed Notes. cach as specified in the Applicable 
Prici ng Supplemcnt 

Instalmenl Notes: Ihe Applicable Pricing Supplement in respeci or each issue 
of Notes that arc redeemable in two or more instalments will set out the dates 
on which, and the amOllnLS in wh ich. such NOles may be redeemed 

Partly Paid Noles: the Issue Price of Parlly F-.Iid Notes will be payable in two 
or more instalments as set out in the Applicable Pricing Supplement 

Exchangeable Notes: NOles which may be redeemed by the Issuer in cash or 
by the delivery of securities as specified in the Applicable Pricing Supplemcnt 

Senior Notes: Notes bearing the characteristics described under "StaTUS of 
Senior Notes" below 

Subordinated Noles: Notes bearing the characteristics described under "Status 
alld ChamClcristics of Subonlinllted Nor!'.\''' bl.'-Iow 

Oth er Noles: terms applicable to Notes other than those specifically 
contemplated under this Programme Memorandum will be SCI out in the 
Applicable Pricing Supplement: 

The holders of the Registcred NOles (as recorded in the Rcgister) andlor Bearers 
of Bearer Notes andlor the Payees of Ihe Order Notes; 

The Applicable Pricing Supplement relating to e<Jch Tranche of Notes will 
indicate either: 

(a) [hal the Notes may only be redeemed prior to thC'ir stalcd m<Jluri ty (other 
than in ~pccified ins talments, if applicable) for laxm ion reasons or 
following an Event of Default): or 

(bJ that such NotC's will be redeemable at the option of the Issuer ( in rdalion to 
Subordinated NOles identified in the Applicable Prici ng Supplemcnt as 
constituting secondary capi tal or tertiary ('apital in accordance with the 
Banks Act. 1990) andlor the Noteholders (in the case of Senior Notcs only). 
upon giving not less than 15 nor more than 30 days' irrevocable notice 
(or such other nOlic~ period. if an)'. as is indicated in the Applicable Pricing 
Supplement) 10 the NOIeholders or the Issuer. as the case may be, on a date 
or dates specified prior to such stilled maturity and at a pricc or prices and 
on such tcrms as arc indiciued in Ihe Applicable Pricing Supplement: 
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R~gister 

Settlement 

Selling Restr ictions 

Size of the Programme 

Stamp Duty 

Status and Characteristics 
of Su bordinated Noles 

Status of Senior Notes 

8 

If Condition 6.4 is specified in the Applicable Pricing Supplement as bei ng 
applicable, the Issucr shall be enti tled. by not icc to thc Notcholdcrs, to defcr the 
due date for pCl),ment o f any principal or interes t in respect of such Notes where 
required or requested by the Sou th African Registrar o f Banks to do so and for 
such period and subject to such conditions as the Registrar of Banks may 
prescribe; 

The Applicable Pricing Supplement may provide that Notes may be r .... payabk 
in two or more instalments of such amounts and on such dates as indicated in 
the Applicable Prici ng Supplement: 

The Register mllintaincrl hy the Issuer in term" of the Terms :mrl (:onrlitinns: 

Notes listed on BESA will be issued, cleared and settled in accordllnce with thc 
rules of BESA through the UNEXcor electronic sculemenl system; 

There are selling restrictions in relation to the United States, the United 

Kingdom and the Republic of South Africa and such other restrictions as may 
be required to be met in relation to an offering or sale of a particular Tranl'he of 
Notes which may be included in the Applicable Pricing SupplelllcllI (sec 
"SlIbJCriptiol1 Gild Sale" on page ~2): 

Up to ZAR 10 000 000 000 outstanding at any time . The Issuer may increase the 
amount o f the Programme in accordance with the Programme Memorandum: 

In terms of prevailing South African legislation, no slamp duty is payahle by the 
Issuer o n the original issue of listed Notes qualifying as marketable securities 
and on the transfer of any such NOles listed by any s tock exchange licensed in 
terms of the Stock Exchanges Control Act, 1985 or listed by any financial 
exchange (including BESA) as dcfincd in the Financial Markets Control Act, 
1989. Bearer Notes ur OrUcr NOles which arc nOl listed and which qualify 
as marketable securi ties. wil l att ract s tamp duty upon original issue and upon 
transfer. Notes which qualify as bills of exchange or promissory notes will not 
auract any slamp duty: 

SubordinalCd NOles will constitute direct, unconditional , unsecured and 
subordinated obligations of the Issuer and will rank pari passll among 
themselves and will rank at least pari paSSl1 with all other present and future 
unsecured and subordinated obligll tions o f the issuer, save for those that have 
been accorded preferential rights by law. Subject to applicable law. in the event 
of lhe dissolution of Ihe Issuer or if the Issuer is placed into liquidation or 
wound up then and in any sllch event the claims of the persons entitled to be 

paid amounts due in respect of Subordinated NOles shall be subordinated to all 
olher claims in respect of any other indebtedness of the Issuer e;\cept for other 
Subordi nated Indebtedness (as defined in Condition 6 of the Terms and 
Conditions). Accordingly, in any such event, and provided as aforesaid, no 
amount shall be el igible fo r setting-off or shall be payable 10 any or all the 
persons entitled to be paid amounts due in respect of those Subordinated Notes 
until a ll OIher indebtedness of the I.ssucr which is admissible in any such 
dissolution, liquidation or winding-up (other than Subordinated Indebtedness) 
has been paid or discharged in full ; 

Unless otherwise specified in the Applicable Pricing Suppleme nt, Senior Notes 
will consti tute d irect. unconditionaL unsubordinated and unsecured obligations 
of the Issuer and will nmk pari panu among themselves and (save for certain 
debts required \0 be preferred by law) equally with all other unsecured 
obligations (other than subord inated obligations. if any) of the b SlIcr from time 
to time outst:ltlding; 



Taxation 

Terms and Conditions 

As al Ihe dale of issue of Ihis Programme Memorandum all payments in respcci 
of Ihe Notes will be made w ithout withholding or deduct ion for or on account 
of ta;>;cs Icvied in South Africa. If withholding lax or such olher deduction is 
requircd by law. then Ihc Issuer will. subject 10 Ihe exceptions in Co nd ition 12 
of the Tenns and Conditions. pay slIch additional amou nt s as shall be necessary 
in order that Ihe net amounts rece i\'cd by the NOicholdcrs after such withholding 
or deduction shall equal the rcspecti vc amounts of principal and interest which 
would otherwise have been payable in respecl of the NOles in Ihc absence o! 
such withhold ing or deduction; and 

The terms and conditions of the Notes set out below. 
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FORM OF THE NOTES 

Notes may be iss ued in Regis tered. Bearer or Order f01ll1. as specified in the Applicable Pricing Supple ment. 

The Notes may be lis ted on the Bond Exchange of South Africa. a licensed fimlllc ial exchange in terms orthe Financial 
MarkeLS Control Act. 1989 ("BESAn) and/or a successor exchange to BESA or such other or furthe r exchange or 
exch;:mges as the Issuer may select in relation to an issue and approved by BESA or any o ther such exchange. 
Each Tranche of Notes listed on BESA will be issued in accordance with the telms and condi tions sct OUI below in this 
Programme Memorandum (the "Terms and Conditions" ) in the fo rm of a single certificate. without interes t coupons 
\lhe "Global Cer t ificate"), which will be lodged and immobiliscd in The Central Depos itory Lirnllcd (Keglslration 
number [99[100094 [/06), or its nominee, operating in tCrulS of the Custody and Administration of Securities Act, [992 
(or any succes~or Act thereto) (the "Central Depository"), which fonns p .. rt of the .sc1t1cmem system of BESA, 
This will entail that lhe N01e_~, represented by the G lobal Cenific:llc, will be deposited with and registered in the name 
of. and for the account of the Central Deposi tory. 

All NOles not represented by a Global Cenificate, including Bearer Notes and O rder Notes (e .. ch defined below) shall be 
issued in definitive form r' lnd ividua l Cert ificate" ). 

Listed Registered Notes 

Benciicial interests in Notes wh ieh arc lodged in the form of the Global Certificate in the Centr.d Depository 
!"1Jeneficial Interests") may, in temls of ex isling law and praCliee, be transferred through the Central Depos itory by way 
of lxxlk entry in the securities accounts of the participants in the Central Depository ('"Participa nts"), who are also 
approved by BESA \0 act itS Scltlcment Agents and thl'rcfore pcrfonn electronic settlement of both funds ,md se rip on 
behalf o f nlilrket participants. A cenificate or other document issued by a Partic ipant as to the principal amount of such 
Beneficiallnlcrest in Notes s tanding to the accounl of any person shall be prima jacie proof o f such Benefir:iaI Intercst. 

Beneficial lnlerests in Notcs may be exchanged. wi thout charge by the Issuer, for Individual Certificates in accordance 
with the provisions of Condition 15 of thc Tcrms and Condi tions. The Notes represented by thc Global Certifie;ltc and 
Individual Certificates will be registered in thc names of the Notcholders in the register of Notcholders maintained 
by the Issuer (the ·'Register"). The Issuer shall regard the Rcgister as the conclusive record of title to the Notes. 
The Cen tral Depos itory shall be recognised by the Issuer as the owner of the Notes represented by toc Global Cen ificale 
and the regis tered holders of Individual Certificates shall be recognised by the I.ssuer llS the owncrs of the Notes 
represented by such Individual Cenificales, 

Bearer and Order Notes 

Notes issued in bearer fonn (" Bearer Notes") or in order foml ("Order Notes") and which arc interest bearing shall, 
if indicated in Ihe Applicable Pricing Supplement. have interest coupons ("Coupons") and. if indicated in the Applicable 
Pric ing SupplemcnI, talons fo r further Coupons (,'Talons") auached on issue. Notes repayable in instalmen ts shall have 
receipts r 'Receip ts") for the payment of the ins talments of princ ipal (other than the final instalmem) attached on issue. 

Title to Bearer Notes andlor RCC'c ipts. Coupons and Talons attached on issue to the Certificate evidencing such Bearer 
Notes will pass by delivery o f such Cert ificate, Receipt. Coupon or Talon (as the case may be). Title to Order Notes 
andlor any Receipts. Coupons and Talons .1Ilached on issue to the Ccrtificate evidencing such Order Note, will pass 
by way of endorsement and delivery of such Certificate, Receipt, Coupon or Talon las t.he case may be). 
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PRO FORMA PRICING SUPPLEMENT 

Set OUI below is the form of Pricing Supplement which will be completed for (.'ach Tranche of Notes issued under thc 
Programme: 

INVESTEC BANK LIM ITED 

(Rcgis/rU/io/l IIIlmm-r 196910(0763107) 

(/11"'}'l}orllled ",ith limi/ed Iiubili,-" ill rhe Republic of Sow/! Africa) 

Issue of [Aggn:glltc f'rincipill Amount of Tranche 1 lT itlc of NotesJ 

Under its ZAR 10000000 000 Domestic Medium Term Note Programme 

This document const itutes thc Pricing Supplement relating to thc issue of Notes described herdn . Tenns used herein ~ha ll 

be deemed to be defined as such for thc purposes o f Ihc- tenns and conditions CTerms and Conditions" ) sct forth in Ihc 
Programme Memor::mdum dated 12 Febmary 2003 tlhe "Programme Memorandum"), Thi s Pricing Supplement must 
be read in conjunction with the Programme Memorandum. To the extent that there is any con nict or inconsi stency 
between the wntents or this Pricing Supplement and Ihe Programme Memor.mdum. the provisions or this Pricing 
Supplement shall prevail. 

DESCRIPTION OF THE NOT ES 

I . Issuer 

2. Senior NOles or Subordinated l\"otes 

:t (a) Tranche Number 

(b) Series Number 

4. Aggregate Principal Amount or Tranche 

5. Imerest/Payment Basis 

6. Fonn of i'\OIes 

7. Automatic/Optional Co nversion from one 
InlercsllPayment Basis to another 

S. Issue Dale 

9. Business Centre 

10. Additional Business Ccn tre 

II. Principal AmOlml pe r Note 

12. Specified Denomination 

13. Issue Price 

14. Interest Commenccment O:lIC 

15. Maturity Date 

16. Spcciiied Currency 

17. Appl icable Business Day Convention 

I!S. Calculation ABent 

hl\'eSlec Bank Limited 

[Fixed RatcJFloating Rale!Zero 

Coupon/Indexed Notes/Partly 
Paid Notesll.ns ta lment NOles/other1 

I Registered NOles/Bearer 
NOles/Order Notes ] 

l insen details including date foreonversionJ 

FFloating Rate Business 
Day/Following Businc~s 

Day/Modified Following 
Business Day/Modified 
Following Business Day 
Adjusted/Preceding Business 
Day/olher convention ­
insert details ] 

" 



19. Paying Agcnl 

20. Specified office of tne Paying Agent 

21. T r:msfcr Agent 

22. Final Redemption Amount 

PARTLY PArD NOTES 

23. Amount of eaen payment comprising tne 
Lssue Price 

24. Date upon which each payment is 10 be 
mndc by NOlcnolder 

25. Consequences (if any) of failure to make 
:my such payment by NOIeholder 

26. Interest Rate to accrue on the first and 
subsequelll instalmellls after the due dale 
for paymem of such instalments 

lNSTALM.ENT NOTES 

27. Instalment Dates 

28. Instalment Amounts (expressed as a percentage 
of the aggregate Principal Amount of tne NOles) 

FIXED RATE NOTES 

29. (a) Interest Ratc(s) 

(b) Interest Payment DJle(s) 

(c) Initial Broken Amount 

(d) Final Broken Amoulll 

(e) Any other Icnns relJting to thc 
part icular mcthod of calculati ng interest 

FLOATING RATE NOTES 

30. (a) 1.llteres! Payment Date{s) 

(b) Interes t Period(s) 

(c) Definitions of Business Day (if differelll 

from thai sel Olll in Condition I ) 

(d) interes t Ratc(s) 

(e) Minimum Interest Rate 

(f) Maximum Interest Rate 

(.g) Other tenns relating 10 the method of 
calculat ing interest (e.g .. Day Counl 
Fraction. rounding up provis ion. if 
different from Condition 8.2) 

3 1. Manner in which Ihe Interest Rate is to be 

32. Margin 

33. If ISDA Determination 

(a) Floating Rale 

" 

(b) Floating RllIe Option 

(c) Designated Maturity 

(d) Reset Date(s) 

1 percent 

) percenl 

{Dates/Periods] 

[Datcs/Periods] 

[ I 
[ 

] percent 

J percent 

J percent 

IISDA Determination/Screen Rate 
dctcmlined DctcmlinationJothcr (inscrt det,lils) ] 

[(+1-)· percent to be added to/subtracted from the relc\'ant 
(lSDA R:ltciReferencc Raid) 



34. If Screen Determ ina tion 

(a) Refere nce Rate (incl uding relevant ~riod 

by refe rence to which the Interest Rate 

is to be calcu lated) 

(b) Interest Dcten ni nation Date{s) 

(c) Relevant Screen Page and Reference Code 

35. If Imerest Rate to be calculated Otherwise 
than by reference to 33 or 34 above. insert basis 
fo r determ ining Interest RatclMarginJ 
Fall back provisions 

36. C llculation Agem (if not the Issucr) 

MIXED RATE NOTES 

37. Period(s) during which thc interest rate for the 
Mi;.:cd R:llc Notes will be (as applicable) thai fo r: 

(a) Fixed Rate Notes 

lb) Floming Ratc Notes 

(c) Indexed Notes 

(d) Other Notes 

The interest rate and olher pert inent de tails 
are set o ut undcr the head ings relat ing to the 
applicable forms of Notes 

ZERO COUPON NOTES 

38. (a) Implied Yield 

(b) Referencc Price. 

(c) Any other formula or bas is for 
dClemlining amount(s) payable 

INDEXED NOTES 

39. la) Type o f Indexed Notes 

(b) IndcxlFormula by rdcrcnce 10 which 
I.nterest Ratcllnterest Amount (dekte as 
applicable) is 10 be dctermi ned 

tc) Manner in whic h the Interest Ratcllnterest 
Amount (delete as applicable) is 10 be determ ined 

(d) Interest Period(s) 

(e) Inte rest Payment Datels) 

(I) Calculation Agent (i f not the Issuer) 

t~:) Provis ions where calculation by reference 
to Index andlor Formula is impossible 
or impracticable 

EXCHANGEABLE NOTES 

40. Mandatory Exch;mge appl j cable'~ 

4 1. Notcholdc rs' Exchange Right applicable? 

.. n . Exchange Securities 

43. M,m ner of detcml ining Exchange Price 

44. Exchange Period 

[c.g. ZA R .. JI BA R .. SAFEXI 

J percel11 [NACAj (NACS] INACM) LNACQl LOlher 
method o f compounding ] 

[ I 

II.ndexcd Interest NOlesllndexed Redemption 
Amount Nolcsj 

I I 

[Yes/Nol 

[YcslNoJ 



-'5 . Other 

OTHER NOl"J':S 

46. If the NOles arc not Partly Paid Notes. 
Instalment Notes. Fi)'ed Rate l'\OIes. 
Floating Rail' NOles. Mixed R:lIe NOles. 
Zero Coupon Notes or Indexed Notes. 
o r if the Notes are a combination o f any 
o f the aforegoing, sct out the relevant 
description and any addi tion:11 Tcrms and 
Conditions rd Hing to such Notes 

PROVISIONS REGARDING REDEMPTIONIMAT URI TV 

47. Prior consent o f Registrar of Banks required 
for any redemption prior to the MOlturity Date 

48. Issuer's Optionlll Redemption: if yes: 

la) Optional Redempt ion Datc(s) 

49. 

(b) Optional Redempt ion Amount(s) and method, 
if any. of calculation of such amount(s) 

(cl Minimum Period of Notin' (if different 
to Condition 11.3) 

(d) If red..:emahle in part: 

Minimum Redemption Amount(s) 

Higher Redemption Amount,s) 

(e) Other tem)s applicable on Redemption 

Redemption althe option of the Noteholders: if yes: 

(a) Optional Redemption Date(s) 

(b) Optional Redemption Amount(s) and 
melhod. if any. o f calculation of such amount(s) 

tc) Minimum period of notice (if d ifferent to 
Cond ition 11.4) 

(d) If redeemable in part : 

Minimuill Redemption Amount(s) 

l-f igher Redemption Amount(s) 

(el Other terms appJieablc on Redemption 

If) Anaehpmjol"ma put notice(s) 

50. Early Redemption Amount{s) payable on 
rcrlcmption for taxation reasons or on 
Event of Default (if required): JJ 110 insen: 

(a) amount payable; or 

(b) method of calculation of amount payable. 

GENERAL 

51. Qual ification of Notc~ as Secondary Capital 
under the Ban ks Act. 1990 

52. Qual iJicntion o f NOles as Teniary Capital 
under the Ban ks Act. 1990 

53. Condition 6.4 to apply (dderral or interest 
Olnd princ ip:ll paymcnts)? 

54. Addition:.l sel ling restric tions 

55. (a) International Securities Numberi ng (lSIN ) 

(b) StUt:k Cude 

I Yes/No I 

[YesINo] 

rYes/No ] 

[ [ 

[YeS/No I 

(Ycs/No] 

[YcsINol 

[YesINol 



56. Financial Exchange 

57. If syndicated . names of managers 

SR. Receipts attached? If yes. number of 
Rece ipts attached 

59. Coupons attached? If yes. number of 
Coupons attached 

60. T310ns attached? I f yes. number of Talons 
3ttached 

61. Credit Rating assigned 10 NOles as at Issue 
nate (if :lny ) 

62 . Stripping of Receipts andlor Coupons 
prohibited as provided in Condition 16.4? 

63. Govern ing \;lw (i f the laws o f South Africa 
are lIot applicable) 

64. Other Bankin~ Jurisdictio n 

65 . Surrendering of Notes 

66. Last Day 10 Regis ter 

rYes/ No] 

I I 
[YeslNo] 

I I 
[YeslNo] 

r I 

I 

[Yes/No] 

1 days after the date on which the Cert ifi cate in 
respect of the Note to be redeemed has been surrendered 
10 the Issuer 

lor t I. which shall mean that the Register 
will be closed from each Last Day 10 Register to the next 
applicable Payment Day or [ 10] days prior to the actual 
redemption dale 

Application i ~ he reby made to list this issue of Notes pursunnllO the approval of the ZARIO 000 000 000 Domestic 
Medium Ternl Note Programme of Invcstee Ban k Limited as from [insert date]. 

INVESTEC HANK LIMITED 
Issuer 

By ' ___ _ ____ _ 
Director duly awho6sed 

Ry' ________ _ 
f)ireClOr dilly aurhor;set/ 
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TERMS AND CONDITIONS OF THE NOTES 

The following are Ihe Terms (lilt! CrmdiliQIIS of Ihe NOles /Q be issued by IiiI' Issuer. Nores will be issued ill ;"diddull/ 
Tral/che,l" which. lOge/her WiTh utile,. Trtll! ches. may fo rm a Series of NOles. The Applicahfe Pricing Supplement 
ill relmioJI 10 un>, Trallcht' of Notes may specify mller tcrms umf cont/itiolls which slwff. to the e.l'lel1l ;)'0 spcL'ljied or /() 
fhe I!.~telll illColIsislelll with Ihe following Terms alld COl/diliolls, replace or modify IIII' followill!: Terms amI COl/di/iolls 
for the purpose of Sllch Tranche o!Nnre.l'. The Applicable Pricing SlIpplemem will (,I' artached 10 e(/ch Global Certificate 
alld Illtlil'id/lal Certificate. 

J. lNTERPRETATION 

16 

I.n these Terms and Conditions, unless inconsistent with the COI1\C)([ or scparmcly defined in [he Applicable Pricing 
Supplement, the followi ng expressions shall have Ihe follow ing meanings: 

"Agency Agreement" 

"Applica ble Pricing Supplement" 

"Applicable Proced ures" 

"8ea~r" 

"Bearer Note" 

"Beneficiallntel"t'st"" 

"RES"" 

"Business Da)''' 

"Calculation Agent" 

"Central Depository" 

"Certifica te" 

the agency agreement (if any) to be entered LnlO between the Issuer. the 
Tran sfer Agenl, the Calculation Agent and the Paying Agent if the Issuer 
is not acting in any of the aforemen tioned capacities: 

the Pricing Supplement relating to each Tranche of Notes; 

the rules and operating procedures for lhe time being of thc Central 
Depository. SeHlement Agents and BESA. as the case lllay be: 

the bearer of a Ceniflcate evidencing a Bearer Note or of a Reccipt or 
Coupon attached to such Cenificate on issne; 

a Note payable 10 the Bearer thereof. transferable by way of delivery in 
accordance with Condition 16.1 :lnd the term "Bearer NOle" shall include 
the righlS to payment of any interest or principal repre.~ented by a Coupon 
or Receipt (if any) a!lached on issue to the Certificate evidencing such 
Bearer Nole: 

the undividcd sh:lrc of a co-owner of the Notes represented by a Global 
Certificate as provided in section -1 of the Custody and Administrlllion of 
Securities Act. 1992; 

the Bond Exchange of South Africa. a licensed financ ial exchange in 
tenns of the Financial Markets Control Ac\. 1989 or any exchange which 
operates as a successor exchange to BESA: 

a day (otiler lhan a Saturday or Sunday or public holiday within the 
meaning of thc Public I-Iolidays Act, 1994) which is a day on which 
commercial banks sell Ie ZAR payments in Johannesburg or any 
Additional Business Cen tre specified in the Appl icable Pric ing 
Supplemelll, save that if the Specified C urrency is not ZAR, "Business 
Day" shall mean a day lother than a Saturday or Sunday) which is a day 
on which commercial banks and fore ign exchange markets settle 
payments in thc principallinancial centre of the Specified Currency and 
in each I I I any) Addi tional Business Centre, save further that if the 
Applicable Pricing Supplement so prov ides, "Business Day" shaH include 
a Saturday : 

the issucr. unless thc Issuer elects to appoint. in relat ion to a particular 
Tranche or Series of NOles, :lnothcr entity as Calculation Agen t in respect 
of that Tranche or Series of Noles: 

The Centrnl Depository Limited (Registration nllmber 19911000941 /06). 
or iL't nominee . operating in tenns of the Custody and Adminis tration of 
Securities Act. 19!J2 (or any successor Act thereto). or any additional or 
alternate depository approved by the Issuer: 

a Global Ccrtilicate or Individual Ccnifieate: 



"Coupon" 

"Dealer" 

"Early Redemption AmounI" 

"Endorsement" 

"Endorsement in Blank" 

"[\'ent of Der:lulf' 

"Exchangeable Notes" 

"Exchange Period" 

"Exchangc Pricc" 

"Exchange Secu r ities" 

"Ext raordinary Resolution" 

"Final Redemption Amount" 

"Fixed Rate Notcs" 

"Floating Rate Notes" 

"G lob:tl Certificate" 

"G roup or Notcholders" 

"Implied Yidd" 

'lndcxed Interest Notes" 

~n interest coupon evidencing title to an interest payment in respect of an 
interest bc<lring Note which is a Bearer Note or an Order Note, aHached 
10 the Ceni!icme evidencing such i ntere~t bearing Note and <lny reference 
to a Coupon shall, unless the contcxt othcrwise requ ires, be deemed to 

include a reference to ;1 Titlon: 

any De~kr. as may be appointed under the Programme from time to time, 
whidl appointment may be for a specific issue or on an ongoing basis , 
subject to the Issuer's right to term inate !.he appointment of any Dealer; 

the amount, as set out in Condition 11.5, at wh ich the Notes will be 
rcdecmed by the Issuer pursuant to the provisions o f Cond ition 11.2 
andlor Condition 14; 

an ·'indorse ment ". mUfilfis /II /lwlll/iJ. within the meani ng of the Bills of 
ExchangeAcl. 1964; 

an Endorsement which speci fi cs no named Payee; 

an evcnt of default by the Issuer as set out in Condition 14: 

Notes which may be redeemed by the Issuer in the manner indicated in the 
Applicable Pricing Supplement by the delivery to the Noteholdcrs of cash 
or of so many of the Exchange Securities as is detennined in at'cordance 
wi th the Applicable Pricing Supplement: 

in rcspe('t of Exchan!;eablc Notes to which the Noteholders' Exchange 
Right applies (:IS indicalcd in the Applicable Pricing Supplement), !.he 
period indicated in the Applicable Pricing Supplement during which such 
right may be exercised: 

Ihe amount determined in accordance with the manner dc.<;cribed in tbe 
Appl icable Supplement. accordi ng to which the number of Exchange 
Securities which may be delivered in rt'demption of an Exchangcable 
Note will be dctcmlined; 

the securities indicated in the Applicable Prici ng Supplement which may 
be delivered by the issuer in redemption of Exchangcable Notes to the 
value of the Exchange Price; 

a resolution passed al a meeting. (duly convened) of the Noteholders by 
a majori ty consisting o f not less than 66.6% of the persons voting thereat 
upon a show of hands or if a poll be duly demanded then by a majo rity 
consisling of nOlless than 66.6% of the votes givcn on such poll: 

the amount of pri ncipal specified in Ihe Applicable Pric ing Supplement 
payable in respect o f each Notc upon Ihe Maturity Date: 

Notes which will bear interest at the fixed Interest Rate, as indicated in the 
Applicable Pricing Supplement: 

Notes which will bear intcrest as indic:Jted in the Applicable Pricing 
Supplement and more fully described in Condition 8.2: 

the s ingle Certificate. without interest coupons. registered in the name of 
the Central Depository and repre1>cnting those NOles issued in ICnTIs of the 
Terms :md Conditions which are lodged and imrnobilised in the Central 
Depository olhe r than those NOles represented by the In dividual 
Certi ficates; 

the holders of a Series or Notes or. where appropriate, the holders o f 
different Series o f NOles: 

the yield accruing on the Issue Price of Zero Coupon Notes, as specified 
in the Applicable Pricing Supplement: 

Notcs in rcspect of which the [ ntcrc~t Amount is (':Jlcu lated by reference 
to such index and/or formula as indicated in the Applicable Pricing 
Supplemcnt: 
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"I ndexed Notcs" 

" Indexed Redemption 
Amount Notes'" 

" Individual Ce rtificate" 

"Instalment Amount"" 

"Instalmcnt Noll's" 

"Interest Amount'" 

"I nterest Commencement Date" 

"Interest Payrnl'nt Date" 

" Intert"st Per iod" 

"I nterest Rate" 

"I nvestee Group" 

"ISDA" 

'"ISDA Definitions" 

"Issuer" 

"Last Day to Register " 

'"Mandatory Exchangc" 

"Mixt:'d Rate Notes" 

an Indexed Interest Note andlor an Indexed Redemption Amount Note. as 
applicable; 

Notes in respect of which the Final Redemption Amount calculated by 
reference to an index andlor a [orulUb as may be indicated in the 
Applicable Pricing Supplement: 

(a) in respect of Registered NOles: a Note in the definitive registered foml 
of a single Certificate and. in respect of Registered Notes which are 
listed. being a Certificate exchanged for a Beneficial Interest in the Notes 
represented by the Global Certificate in accordance with Condition 15 
;.md any fu rther Certificate issued in consequence o f a transfer thereof; 

(b) in respect of Bearer Notes: a Note in the definitive bearer form of a 
single Certificate togcther with Coupons and/or Receipts. if applicable; 

(c) in respect of Order Notes: a Note in the definitive order form of::J single 
Cet1ificate together with Coupons and/or Receipts. if applicable; 

the amount expressed as a percentage of the Principal Amount of an 
Instalment Note, being an insmlmcm of principal (other than the tinal 
instalment) on an l.nsI<llment Note; 

Notes issued at the s'lme date but redeemed in Instalment Amounts by thc 
Issuer on an amortised basis on di fferent Instalment Dates (as indicated in 
the Applicable Pricing Supplement); 

the amount of interest payable in respect of each Principal Amount of 
Fixed Rale Notes. Floating Rate Notes and Indexed Notes, as determi ned 
in accordance with Condition 8. 1. 8.2F and 8.4, respectively; 

the firs t date from which interest on the NOles, other than Z<!ro Coupon 
NOles, will accrue, as specificd in the Applicable Prici ng Supplement: 

the Interest Payment Date(s) specified in th<!Applicable Pricing Supplement 
or if no express Interest Payment Date(s) is/are spec ified in the Applicable 
Plicing Supplement. the last day of the Interest Period commencing on the 
precedi ng Interest Payment D::Jte. or, in the case of the first Interest Payment 
Date. commencing on the Interes! Commencernem Date: 

the period(s) in respect of which inlerest accrues on Notes other than Zero 
Coupon Noles and falls due for payment on the appl icable Interest 
Payment Date: 

the rate or rates of interest applicable 10 Notes other than Zero Co upon 
Notes as indicated in the Applicable Pricing Supplement; 

the Issuer. its holding company and any subsidiaries of its holding company; 

In ternat ional Swaps and Derivatives Associat ion. Inc; 

the 2000 ISDA Definitions as published by ISDA (as amended. 
supplemented, revised or republishcd from time to time): 

Investec Bank Limited (Registration Ilumber 1969/004763/06); 

with respect to a particular Series o f Notes (as reflected in the Applicable 
PriCing Supplement), the last date or dates preceding a Payment Day on 
which the Transfe r Agent will accept Transfer Fomls and record the 
trallsfer of NOIe.~ ill the Register for thai part ic ular Series o f Notes and 
whereafter the Register is closed for furthe r transfers or entries until the 
Payment Day; 

if indicated in the Applicable Pricing Supplement. the oblig::Jtion of the 
Issuer to redcem Exchangeable NOles on the Maturity Date by delivery 01 

Exchange Securities to the rcle"::Jnt Noteholdcrs of Exchangeable Notes; 

Notes which will heM interest over respective periods at ditTering Interest 
Rates applicable to any combination o f Fixed Rate NOle~. Floating Rate 
Notes or Indc~ed NOles, each as indicated in the Applicable Pricing 
Supplement and as more fully described in Condition 8.3 : 



"NACA" 

"NAC!\'I" 

"NACQ" 

"NACS" 

"Noteholders" 

"Noteholders' Exchange Right"' 

""Notes" 

"O rder Note" 

"Outstanding" 

"Participants" 

"Partly Paid Notes" 

nominal annual compounded :mnually; 

nominal annual comrlounded monthly; 

nominal annual compounded qu:m erly: 

nomin~ 1 annual compounded scmi-:.mnually: 

the holders o f the Registered Notes (as recorded in the Register) andlor 
the Bearers of the Bearer Notes andlor th¢ Payees of Ihe Order Notes; 

if indicated as applicable in lhe Applicable Pricing Supplement, th.: right 
o f NOieholders of Exchangeable Notes to elect to receive delivery o f the 
E;o;change Securities in lieu of cash from thc Issuer upon redempti on of 
such Notes; 

the notes issued or to be issued by the Issuer under the Programme ,md 
represented by a Certificate together with Receipts andlor Coupons (if any): 

a Note payable 10 the Payee thereon , mmsferable by way of Endorsement 
and delivery in accordance with Condit ion 16.3 and the ternl "Order 
Note" shall include the rights to interest or principal represented by a 
Coupon or Receipt ( if any) allached on issue to the Certilicate evidencing 
such Ordcr Note; 

in relation to the Notes. all the NOles issued uther than: 

(a) those which have been redeemed in full; 

(b) those in respect of which the date for redemption in accordance with 
the Ternls and Condit ions has occurred and the redemption moneys 
wherefor {including all interest (if any) accnled thereon to the date for 
such redcmption and any intcrest (if any) payable under the Tenns 
and Conditions after such date) rcmai n available for payment against 
prcsentation of Certificatcs; 

(c) those which have been purchased and cance lled as provided in 
Condition II ; 

(d) those which have become prcscribed under Condition U: 

(e) Notes represented by those mutilmed or defaced Cen itieates which 
have been surrendered in exchange for replacement Ccni ficate~ 

pursuant to Condition 15: 

( I) (for thc purpose only of determining how many NOles are Outs tanding 
and wi thout prejudicl': 10 their S1alllS fo r any olher purpose) those 
Notes represented by Certificates alleged to have been lost, stolen or 
destroyed and in respect of which replacement Certificates have been 
issued pursuam to Condition 15. 

provided thai for each of the fo llowing purposes. namely: 

( i) the right to allend lltld vote at any meeting of the Noteholdcrs; and 

(ii) the determ inat ion of how many and which Notes are for the li me 
being Outstanding for the pllrposes of Conditions 20 and 2 1, 

all; 

(i) Notes ( i f any) which arc for the ti me being held by the Issuer (subject 
to any appl icable law) or by any person for the bcnefit of Ihe Issuer 
and not cancelled shall (unless lmd unti l ceilsing to be so held); 

(ii) Receipts and Coupons. 

be deemed not to be Outstanding; 

deposi tary institut ions accepted by the Centml Dcpo.~ it ory as panicipants 
in tenns of the Custody and Admi ni strat ion of Securit ies ACI, 1991; 

Notcs which arc issued with the Issue Price partly paid and whieh I s~ue 

Price is paid up fully by the NotchQ!dcr in instalmellts (:IS illdieilled in the 
Applicable Pricing Supplemcllt); 
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" Paying Agent" 

"Payment Day" 

"Pri ncipal Amount"' 

" Programme" 

"Receipt" 

"Register" 

"Registered Note" 

" Rcgislrar of Banks" 

"Relcvant Dalc" 

"Repn-scntalive" 

"Senior Notes" 

"Series" 

"Settlement Agent" 

"Subordinalt'd Notes" 

'''Talon'' 

"Terms and Conditions" 

"Tr .. nche" 

a person retlected (ei lher as the subscriber or by wlly or Endorsement) as 
the payec on II Certificate evidencing an Order Note or II Receipt or 
Coupon attached thereto on issue and to whom such Celtifil'atc. Receipt 
or Coupon tas the case nllly be, has been delivered: 

the Issuer. unless Ihe Issuer eJects to appoint. in relation to a particular 
Tram:hc or Series of Notes, anothe r entity as Paying Agent. in wh ich event 
that other enlity shall act as Paying Agent in respect of that Tranche o r 
Series o f Notes; 

any day which is a Business Day and upon which a payment is due by thc 
Issuer in respect of the Notes: 

the principal amoun t of each Note specilied in the Applicable Pricinll 
Supplemcnt: 

the ZAR 10 000 000 000 Domestic Medium Term NOll' Programme under 
wh ich the Issuer may from time to time issue Notes: 

a receipt evidencing title 10 paymen t of an Instalment Amount payable on 
an Instalment Notc which is a Bearer Note or Order Note. atlached upon 
issue to the Certificate evidencing such Instalment Note: 

Ihe regis ter mainlained by the Issuer in tenns of Condition 17; 

a Note issucd in registered form and transferable in accordance with 
Cond ition 16.1: 

the Registrar of Banks in accordance with the Banks ACI, 1990: 

in respect of .1IlY payment relating to thc Notes. the date Oil which such 
payment first becomes duc. execpt that. in rdation to monies payable 10 the 
Central Depository in accordanee with these Tcnns and Conditions, it means 
the fi rst date on which (i) the full amount of ~uch monies have been received 
by the Centnll Depository. (ii) such monics arc available (or payment to the 
holders of Be_neficial Interests and ti ii ) noticc to that effect has been duly 
given to such holders in accordance with the Applicable Procedures: 

a persoll duly authorised to act on behalf of a Noteholder. the Tmnsfer 
Agent and the Paying Agent who may be regarded by the Issuer (acting in 
good fai th) as bei ng duly authorised based upon the taci t or express 
representation thereof by such Representative. in the absence of express 
notice to the contrary from such Noteholder; 

Notes issued with the status set out in Cond ition 5 and being subject to the 
negative pledge sct OUl in Condition 7; 

a Tr.mche of Notes together with any fu rther Tranche or Tranehes of 
NOles wh ich an:: 

(i) expressed to be con.~ol i dated and fonn a si ngle series; and 

Oi) idemieal in all respects (including as to listing) except for their 
respecti\'e Issue Dates. Interest Commeneeml'nt Dates and/or Issue 
Prices: 

a Participant. approved by BESA in temlS of the rules of BESA to pcrfonn 
cleetronic sculcment of both funds and scrip on behalf of market p.1rticipanls; 

Notes issued with the status and characteristics scI out in Condition 6: 

a talon entitling the holder to receive further Coupons in relation to an 
interest bearing Bearer Note o r Order Note. if indicated in the Applicable 
Pricing Supplement, attached to the Certificatc e\·idcncing such interest 
bearing Note: 

the tenns and condi tions incorpor.lled in th is section headed "Terms and 
Conditions of the Notcs" and in accordance with which the Notes will be 
issued: 

in relalion to any particular Series. all Notes which arc idcntic,,1 in all 
respects (including as to listing); 
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''Tr ansfer Agent"· the Issuer. unless the Issuer elects to appoint. in relation to a particular 
Tranche or Series of Notes. another emity as Transfer Agent in accordance 
with the Agency Agreement (if any). in which event that other entity shall 

act as an Transfer Agent in respect of that Tranche or Series o f Notes; 

'Transfer Form" the wrinen foml for the tr.lnsfcr of a Registered Note, in the fonn apprm'ed 
by Ihe Transfer Agent. and signed by the transferor and transferee: 

the law fu l currency of the Rcpublic of South Africa, being South African 
Rand, or any successor currency; 

"ZAR·JlBA R·5AFEX" tht, mid-market rate for deposits in ZAR for a period of the Designated 
Maturity (as indicated in the Applie<lble PriCing Supplement) which 
appears on the Reuters Screen SAFEY Page as al 12:00. Johannesburg 
time on the relevant date; <lnd 

"Zero Coupon Notes" NOles whic h will be offered and sold at a discount to their Principal Amount 
or at par and will not bear interest Olher than in the case of late payment. 

2, ISSUE 

2.1 

~.2 

Subject to the prior coment of the Registmr of Banks (to the extent required), Notes may be issued by the 
Issuer in Tranehes pursuant to the Prog ramme. A Tranche o f Notes may, together with a fu rt her Tranche 
or Tranchcs. fonn a Series of Notes issued under the Programme. 

The Notcholders arc d<!emed to have knowledge of, and arc enti tlcd to the bene!]! of, and are subject to, all 
the prov isions of the Applicable Pricing Supplement. 

The Applicable Pricing Supplement for each Tranche of Notes is (to the exte nt relevant) incorporated herein 
for the purposes of those 1'\ote5 and supplemcnts these Terms and Conditions. The Applicable Pricing 
Supplement may specify other terms and conditions which shall. to the extent so specified or 10 Ihe e",tent 
inconsistent with these Terms and Conditions , replace or modify these Terms and Conditions fo r the 
purposes of those Notes. Capitalised e"'pressions used in these Tenns and Conditions and nOI here defined 
.~ hall be;Jr the mean ing assigned 10 them in the Appl icable Pricing Supplement. 

~.4 Copies o f the Applicable Pricing Supplement arc available for inspcl:tion al the registered oflice of the Issuer. 

J. FOR~'I AND DEN01\-HNATION 

J. l General 

Listed Notes issued in reg istered fonn will be issued in the form of a Global Cenificatc, which will 
be. deposited with and registered in the mllne of. and for the account of the Cenlfai Depository. An owner 
of a Beneficial Interest in the Notes represented by the Global Cenificate ~hall be entitled to exchange such 
Beneficial Interest fo r an Individual Cenificalc in accordance with Condition 15. 

All payments in relation to the NOles will be made in the Spcci!icd Currency. 

Each Nute shall be a Senior Note or a Subordin;Jled Nute. as indicated in the Applicable Pricing Supplement. 
Any Notc may be a Panly Paid Nolt. I.nstalment NOte or an Exchangeable Note. 

Each Note. whether a Senior Nore or a Subordinated Note. may be a Fixed Rate Kote. a Flaming Rate Note. 
a Zero Coupon Note . an Indexed Interest Note, an Indexed Redemption AIl1Qunr Note. 11 Mixed R>lle Note 
or a combination of any of the foregoi ng or such other types of Note as may be dctcnnincd by the Issuer. 
as indicated in the Applicable Pricing Supplement. 

Notes will be issued in suc h denominatiolls as mily be detennined by the Issuer and as indicared in the 
Applicable Pricing Supplement. 

Listed and/or unli~ted NOles may be issued under the Programme. Notes which were not origimlily issued 

under this Prog.nl1nme may lprovided Ihcy are ill11endcd to b.! documented in temlS of the Programme) 
be listed under the Programme. 
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3.2 RegistcN!d Notes 

E;ICh Tranche of Registered Notes listed o n BESA will be issued in the foml of a Global Certitlc:Jtc. which 
will be deposited with and registered in the name of, and fo r the account of the Central Depository. An owner 

o f a Bencficial Intcrest in the Notes represented by the G lobal Ceni!lcale shall be entitled to exchange such 
Beneficial Interest for an Individual Cenilicale in accordance with Condition 15. 

3.3 Beart'r Notes and Order Notes 

Bearer Notes or Order Notes will be evidenced by Indi vidual Certificates. Bearer Notes or Order Notes . other 
than Zero Coupon Notes, will have Coupons and (if indicated in the Applicable Pricing Supplement). Ta lons 

attached to the Certificmc on issue . Instalment Notes which are Bearer Notes or Order Notes will h<lvc 
Receipl<; attached to the Certificme on issue. 

4. TITLE 

4.1 Registen.'iI Notes 

Subject as sct out bel ow. lit Ie 10 the Registered Notes will pass upon registrat ion o f transfer in the Rcgista 
in accordance with Condition 16.1 . The Issuer may deem and tre:lt the regis tered holder o f any Registe red 
Note as the absol ute owner thereof (whethe-r or nOI overdue and notwithstand ing any notice of ownership 

or wri ting the reon or noticc of any previo us loss or theft thereot) for al l purposes and sh:l ll not be bound 
to enter any trust in the Register or to take notice of or to accede to the execution of :Iny trust (express. 
implied or const ructive) to which any Note may be subjcct. 

4 .2 Beanr Notes 

Til le to Be:lrer Notes (including rights to Instalment Amounts :lndlor interest (hereon. as applicable) wi ll pass 

by delivery of the Cenifi cate evidencing such Note or of the Receipt :Indlor Coupon relating thereto, as the 

case may be. in accordance wi th Condi tion 16.2. The Issuer. the Transfer Agent and the Paying Agent may 
deem and treat the Bearer o f any such Cenificate. Receipt or Coupon as the absolute owner thereof (whelher 
or nOI overdue and notwiths tanding any nOlice of ownership or writing the reon or notice of any previous loss 

or theft thereof) fo r all purposes. 

-Ll Order Notl'S 

TItle to Order Notes (including rights to Instalment Amounts andlor interest the reon, as applicabk) will 

initi:llly pass by Endorsement and delivery of the Ceni fl cate evidencing such Note or o f the Receipt :lndloT 
Coupon relating thereto.:IS the case may be. in accordance witb Condition 16.3. A ny Certificate evidencing 

an Order Note or such Receipt or Coupon upon which the last Endorsement is an Endorsement in Blank shall 
be treated :IS a Bearer Note. for so long as not subject to further Endorsement. 

The Issuer and the Transfer Agent may deem and Ire:lt the person who from the face of thc Certificate. 
Receipt or Coupon relating to :In Order Note appears to be the P:lyee thereto as the absolute owner lhereof 
(whether or not overdue and notwilhstanding any notice of ownership or nolicc of any previous loss or the ft 

thereof) for all purposes and paymem to such person or their Represenwth·c shall discharge the Issuer from 

al1l iabililY \0 the Payee in re lation 10 such Certifica1e, Reccipt or Coupon. as the case may be. e\'en if sueh 
EnLl()f~ement ha.~ been forged or made without authori ty. 

Providcd thc Issuer pays any amount due upon prese llta tion and surrender of a Cenific:ltc ev idencing an 
Order Note, or any Receipt or Coupon :luached thereto on issue. in good faith, it shall not be incumbenl upon 

the Issuer or the Transfer Agent to determine or prove that the Endorsement of the P:lyee making such 

Endorsement was milde by or under the authority of {he person whose Endorsement it purports to be. 

5. STATUS OF' SENIOR NOTES 
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Senior Nott's arc direct. unconditional. un subordinated and unsecured obligations of the Issuer and rank 

pnri passu among thcmselves and, subject to Condition 7 and save for cenai n debts requi red to be prcferred by 
law. ran k equ:llly wi th all other presen1 and future unsecured and unsubordinated obligations of the Issuer from 

time to time owing. 



6. STATUS AND CHARACTERISTICS RELATING TO SUBORDINATED NOTES 

6.1 Subordinatcd Notcs constitute direct. uneonditionlll , unsecured and subordinatl'd oblig:ltions of the lilsucr 
and rank f)(lri }m.UII among themseh'es and at leas t pari passlI wilh all other present and fu ture unsecured 
and subord inated obligations of the Issuer. save for those th"t have been accorded prcfercmial rights by law. 

6.2 Subject 10 :lpplicable law. in the event o f the dissolution o f the I s~uer or ifl he Issuer is placed into liquidation 
or wound-up. the claims of Ihc p.::rsons entitled to be pa id lltnOunts due in respect of Subordinmed Noles shall 
be subordinated to all other claims in respect of any other indebtedness of the Issuer except for other 
Subordinated Indebtedness (as dcfined below). Accordingly. in any such evellt, and provided as aforesaid. no 
amount shall be eligible fo r seiling-otT or shall be payable to any or all the persons entitled to be paid 
amounts due in respect of Subordinated Notes in respect of the obl i~ations of the Issller thereunder until all 
mher indebtedness of the Issuer which is admissible in any such dissolution. insoh'ency or winding-up (olher 
than Subordinatcd Indebtedness) has been p.lid or discharged in ful l. 

6.3 "Subordinated Indl'htednt'"Ss" me::ms for the purposes of this Condition 6 any indebtedness of the Issuer. 
including any guar.lI1tcc given by the Issuer. under which the right of payment of the pcrson(s) enti tled 
theretO is, or is expressed to be. or is required by any present or future agreement of the Issuer to be. 
subordinated 10 thc rights of all unsubordi natcd creditors of the Lssuer in the e\'cnt of the dissolution, 
winding- up or placing into liquidation of the Issuer. 

6.4 In the case o f Suhordinated Notes in relatio n 10 which thi~ Condition 6.4 is spcci lied in the Applicable 
Prking Supplement as being applicable. the Issuer shall be entitled. by notice in writing to the Noteholders 
(a '"Defer ral NOlice··). to defer the due date for payment of any principal or interest in re$pect of such Notes. 
and. accordi ngly. on the giving of such notice. the due date for payment of such principal or interest 
(the "Deferred Payment") shall be so deferred and the Issuer ~hall not be obliged \ 0 make paymenlthereof 
on the date upon which such Deferred Payment would otherwise have bL'"Come due and payable. alld such 
deferral of payment shall not constitute an Event of Defau lt. The Issuer may not g ive a Deferra l Notice 
L'xcept where the Registrar of B"nks has required or requested a Deferred Payment for such period and 
subject to such condit ions as the Registrar of Banks may prescribe. Interest at Ihe intercst Rate will accrue 
on principal deferred as aforesaid. save that such interest shall only bet'ome due and payable at such lime as 
the principa l in respect of which it has accnlcd becomes due and pay"ble as sct out hereunder. Promptly upon 
being satisfied that the Registrar of Banks will not object to the. payment o f the whole or any part of any 
Deferred Payment. the Issuer shall give written notice thercof (a ""ayment Notice") to the Noteholders and 
the relevan t Deferred Payment (or the appropriate part of it) and any accrued inte r~s r as aforesaid .<>hall 
become due and payable on the fifth Busi ness Day after the date of such Payment Notice. In addition. all 
De ferred Paymcnts which remain unpaid upon the Issuer being placed into liquid;lI ion or being wou nd-up 
shall become due and payable upon such occurrence. When more lhan olle Defe rred Payment remai ns 
unpaid. payment in pan thereof shall be made pro I"u/(/ accord ing to the amounts of such Deferred Payments 
remaining unpaid and of any accrued interest as aforesaid remaining unpaid. 

7. NEGATIVE PLEDGE 

7. 1 This Condition 7 shall apply only 10 Senior Notes. For as long as any Senior Notes remain Outstanding. lhe 
Issuer undertakes not to create or permit the crealion o f any Enc umbrance (as defined below) oyer [lny of iL~ 
present or fUi ure assets or revenues to secure any presenl or future Relevant Debt (as defined below) without 
at the same time sccuring all Senior NOles equally :lnd rateably with sllch Re levant Debt or providing such 
other sccurity as may be approved by Extraordinary Resolution of the holders o f those Senior Notes . unless 
the provision of any such security is waived by an Extraordinary Resolution of the holders of those SeniQr 
Notes. The Issuer shall be entitled but not obliged. to fonn . or procure the formation of. a trust or lnlSts or 
appoi nt. or procure the appoi ntment of. an agent or agenL~ to hold :lny such rights of sec urilY for the benefit 
or on behalf of such Noteholdcrs. 

7.2 For the purposes of this Condition 7: 

fa) "Encumbrance" means lmy mortgage . pledge. hypothecation. assignment. ecssion- in -se"curirmem debiri. 

dcposit by way of security or (lny other agreement or arrangement (whether conditional (1f not and 
whether relating to exi ~ting or to future assets). having the elTecl of providing a security interest to a 
creditur or any agreement or arrangement to give any roml of securily to a creditor but excl uding 



S(a!utory preferences :lIld any security interest aris ing by operation o f law. any Encumbrance on or with 

respect to the rcce iY'lbles of the Issuer which is created pursuant to any securitisation scheme or like 
arrangement or any Enc umbrance created Ollef any as~ct acqui red. developed or constnlctcd by the 

Issuer providing that the Re1cvaJJl Debt so secured shall nO! exceed the bmwJide arm's length market 
value of such assct or the cost of stich acquisition, development or construct ion (including all intcrest 
and other linance ch:lrges. any adj ustments due 10 changes in circumstances and other charges 

reasonably incidcmal to such cost, whether contingent or OIherwi~) whcn sueh market value or cost 
both apply, the higher or the tWO; and 

(b) " Relevant Debt'· means any present or future indebtedness of the Issuer in the form o f. or ITpresented 

by any bond. note. bill. debenture issued by the Issuer and listed on a fimmeial or stock exchange but 
e"duding allY optioll Of warrant ill n.;~pt.."Ct uf UIlY s lMIl.: VI' im.lc.\ or ,my writlen ;.Il;knuwh.:dgemcm uf 
indebtedness issued by the Issuer to the South African Reserve Bank. 

8. lNTEREST 
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8.1 tntcrest on Fixed Ra te fliot t.' s 

Except jf o therwise specified in the Applicable Pricing Supplement, interest on Fixed Rate Notes w ill be. p<lid 
on a six-monthly basis. on the Lnterest Payment Dates. 

Each Fixed Rate Note bears interest on its Principal Amount (or, if il is a Panly Paid Note. the amount paid 

up) from (and including) the Interest Commencement Date at the rate(s) per annum equal 10 the Interest 
Ratc(s). Such interest shal l fall due for payment in arrears on the Lntercst Payment Dale(s) in each year rind 

on the date of early redemption in accordance with Condition I I or the Mawrity Date. as the case may be . 

if ei thcr such date docs not fall on an Interest Payment DlItc. T he first payment of interest wil l be In<lde on 

thc Interest Payment Datc next following the Interest Commenccment Date. 

Unless olhcT\vise specilied, thc interest in respect of any six-monthly l>eriO<i shall be calc ulated by dividi ng 
the Interest Rate by two and multiplying the product by the Principal Amount (or. if it is a Pan ly Paid Note. 
the amount p,) id up). provided that: 

(a) if an lni tial Broken Amount is specified in the Applicable Pricing Supplement, then thc fi rst Interest 
Amount shall equal the Initial Broken Amount specified in the Applicable Pricing Supplement; and 

(b) if a Final Broken Amount is specified in the Applicable Pricing Supplement. then the fi nlll Intcrest 
Amount shall equal lhe Final Broken Amount. 

Save as provided in the preceding paragraphs, if i nter~st is required to be calculated for a period other than 

one year (in the case of annual intercst payments) or other than six months (in the case of semi-annual 
intere.st payments), as the case may be. such interest shall be calculated on the basis of the actual number 
of days in such period divided by 365. 

8.2 Interest on Floating Rate Notes 

A. 11II<"eSI Pl1ymem DfIles 

Each Floating Rate Note bears interest 011 its Principal Amount (or, if it is ;,l. Partly Paid Note. on the amount 
paid up) from (and incl uding) the IntereSt Commencement Date lit thl! ratc equal to the Interest Rate. 
Such interest shall run due for puyment in arrears on the hucrcst Payment D;J!~ (lS) in each year and on the 

date of early redemption in accordance with Condition I I or the l\'1aturity Date. as the case may be. if either 
such date does not fa ll on an Interest Paymclll Date. The fi rsl payment of inter cst will be made on the Interest 

Payment Date next following the Interest Commencement Date . 

B. Inrcr<'Jt RUle 

The Intcres t R,lle payable from time to time in respeci of the F1oatin,g. Rate Notes will be detcmlilled: 

(a) on Ihe basis of ISDA Detennination: or 

(b) un thc b:lSis or Scre('11 Rate Dctenni natiun; or 

(c) on such other basis as mil)' be dete rmined by the fssuer. 

alJ as indic;1\ed in the Appl ic:Jblc Pricing Supplemcnt. 



C. ISDA DetermillariOIl 

Where ISOA Dctcnllin;nion is sJX'Cified in the Applicable Pricing Supplement as the manner in which the 
Interest Rate is to be detennincd, the Imeres t Rate for each Interest Period will be the relevant ISOA Rate 
(as defined below) plus or minus las indicated in th!.! Applicabl<: Pricing Supplement) the Margin (if any). 

For the purposes of this Condition 8.2C: 

"ISDA Ralt·" for an Interes t Period means a mtc equal to the Floating Rate that would be dctemlined 
by such agent as is speci fi ed in the Applicnble Pricing Supplement under a notional interes t rate swap 
transaction if Ihat agent were acting as Calculation Agent for thaI swap transaction under the tcnns o f 
an agreement incorporating Ihe ISDA Definitions and under wh ich: 

(a) the Floating Rate Option i ~ as specified in the Applicable Pricing Supplemem: 

(b) the Designated MaturilY is the period specified in th!.! Appl ic:lbJc Pric ing Supplement; and 

(e) the relevant Reset Date is either (i) if the applicable Floati ng R3te Option i~ based on the 
ZAR-JffiAR-SAFEX on the first day of that Interest Period; or (ii) in any other case. as specified in 
the Appl icable Pricing Supplement. 

" Floaling R~le". ·'Floaliog R~le Oplion··. "Dl'Signated Malurity" and ··Reset Date·· have the meanings 
given to those expressions in the [SOA Definitions. Other expressions used in this Condition S.2C or in the 
Applicable Pricing Supplement (where ISO" dctenninatinn is spec ified) nOI expressly defined shall bear the 
meaning given to Ihose expressions in the ISDA Definitions. 

When Ihis Condition 8.2C appl ies. in respect of each Interest Period such lIgent as is spec ified in the 
Applicable Pricing Supplement will be deemed to have discharged its obligmions under Condition S.2F 
in respec t of the uetcnnin31io n of the Interest Rate if it has detcnnincd Ihe Interest Rate in respecl of such 
Interest Period in the manner provided in this Condition 8.2C. 

D. Screen Ratc De/erminatiun 

Where Screen R3tc Determin .. tion is specified in the Applicable Pricing Supplement as the manner in which 
the Interest Rate is to be detennined. the Interest Rate for each Intcrest Period will, subject as pro\' ided 
below. be either: 

(a) the o ffered quota lion (i f there is only one quotation on the Rclevllllt Screen Page): or 

(b) the arithmetic mean (rounded if necessary [0 the fifth decimal place. with 0.00005 being rounded 
upwards) of the offered quotations. 

for the Reference Rate(s) which appears or appear as the case may be. on the Rele\'ant Screen Page 
as at 12:00 (Johannesburg time) on the Interest Detennination Date in question. plus or minus (as indicated 
in theApplicablc Pricing Supplement) the Margin (if any). all as determined by the Calculation Agent. If five 
or more suc h offered qU0l.1t ions are available on the Relevant Screen Page the highest (or. if there is more 
than one such highest quotation. one only of such quotations) and thc lowest (or. if there is more than one 
such lowest quotation. one o nly of such quotations) shall be disregarded by such :lgent for the purpose 
of detennining the arithmetic mean (rounded as provided above) of such offered quolilt ions. 

If the Relevant Screen PlIge is nut avail .. blc or if. in the case o f (a) above in this Condition 8.2 D. no such 
offered quotation appears or. in the case of paragraph Ib) above in this Condition 8.2D. fewer than three such 
o ffered quotations appear. in each case at the time specified in the preceding paragraph . the Calculation 
Agent shall requcst the princip31 Johannesburg office of each of the Reference B3n ks (as deli ned below) 
to pro\' ide the Calculation Agent with iL~ offcred quotation (expressed as a pcrccnlaEe rale pcr annum) for 
the Referem'e Rate at approx imately 12:00 (Johannesburg lime) on the Interest Determination Date in 
question. If IWO or more of tile Reference Banks provide the Calculation Agent with such offered quotations, 
the Interest Rate for such Interest Period sh:lll be the arithmetic mean (rounded if necess31)' 10 the fifth 
decimal place with 0,00005 being roumlcd upwards) of such olTered quotatjon.~ plus or minus las 
appropriate) the Margin (if anyl, all as determined by the Calculation Agent. 

If the Interest Rate cannot be detcmlincd by applyi ng the provisions of the preceding paragraphs of this 
Condition 8.2D. the Intcrest Rate for the relevant Intcrest Period shall be the mtl' per annum .... ·hich the 
Calculation Agent detcrmines as being the arithmetic mean (rounded if neccs~ary to the lifth decimal pillee, 
with 0.00005 being roundcd Upw3rdS) of the ratcs. as communicated 10 (and III the request of) thc elk!!13tion 
Agcnt by the Rl'ferenl·c Banks or any two or more of them. llt which such banks offered. m approximately 
I ~:OO (Johanncsburg lime) on the relc\'::lIlt IntereSI OCtemlinatioll Dale. in respect o f deposits in an amount 
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approximately equal to the Principal Amount of the Notes o f the re1evil nL Series. for a period equa l to tbat 
which would have been used for the Reference Rate. to Rcfe rem:e Ba nks in the Johannesburg inler-bank 
market plus or minus (as approprilltc) the Milrg in (if any). (f fewer than two of the Reference B,mks provide 
the Calculation Agent with s llch offered rates. the Interest Rate for the relevant Interest Period will be 

determined by the Calculation Agenl as the arithmetic mean (rounded as provided above) of the r.;tcs for 
dcposits in <In <lmoullt <lpproximil tcly C(IUalto the Principal Amount o f the Notes of the relevant Series. for 
a periCKl equal to that which would have been used for the Reference Ratc, quoted at approx imately 12:00 
Johannesbu rg ti me on the relcvanl Imeres t Deleml ination Date. by fOUf leading banks in Joh<l llnesburg 
(se lected by the Cakul<ltion Agent and appro\·cd by the Issuer) plus or minus (as appropriate) the Margin 
(if any). If the Interest Rate cannot be detemlined in accordance with the foregoing provisions of this 
parag.raph. the Interes t Rate shall be detennined as at the last preceding Interest Detennination Date 
(though substituting. where a dilTercm Margin is to be applied to the relevant Interest Period from that which 
:Jpplic:d to the l<ls t preceding Interest Period. the Margin relating to the relevant Interes t Period, in place o f 
me Margin relating to Ulat las t preceding Interest Period). 

If the Referencl' ROl Le from time to time in respect of Floating Rate Notes is speci fi ed in the Applicable 
Pricing Supplement as being other than the ZAR-l1BAR·SAFEX rate. the Inte rest Rate in respect of such 
Notes will be determined. in the manner provided above, or as may be provided in the Applicable Pricing 
Supplement. 

"Rderence Ranks·· means for the purpOSeS of this Condi tion 8.2 0 four leading banks in the South African 
inter-bank market selected by the Calcu lation Agent and approved by the Issue r (whcre the Issl1er docs not 
act as the Calcu l::n io n Agent). 

E. Minimum lIlIlVor MaximulII Imerest RllIe 

If the Applicable Pricing Supplement specifies a Minimum Interest Rate for any Interest Period. thcn the 
Interest Rate for such I.ntcrcst Period shall in no e\'cnt be less than such Minimum Interest Rate andlor if il 
speciftes a Maximum Interest Rate for any Interest Period, then the Interest Rate fo r s llch Interest Period 
shall in no e\'ent be greater than such Maximu m Interest Rale. 

F. Determillat iull oj II/te res / Hale alld L·alcu/u.rioll oj IlIIel"l's/ AIIIOlillt 

The Calculation Agent will , in the case of Floating Rate Notes. at or as soon as practicable after each time 
at which the Interest Rale is to be deteml ined, detemline the Interest Rate and enleulate the lmerest Amount 
for the relevant Interest Period. Unless stated othe rwise in the Applicablc Prici ng Supplemen t. cach Interest 
Amount shall be calculated by multiplying the Interest Rate by the PrinCipal Amoum, then multipl ying Lhe 
product by the appl icable Day Count Fraction and rounding the resultant product to the nearest cent. half 
a cent being rounded upwards. 

"Day Count Fraction·· means, in respel't of the calculll tion of the Interest Amount fo r any Interest Period: 

(1l) if " 111·· is speci fied. I; 

(b) if "AduaU36S". ··Actl365'·. " AetuaUArtuai'" or "Act/Act'" is specifted in the Applicable Pricing 
Supplement, the ((etu,,' numlx:r of days in thc Interes t PcriCKl in rcsl>'-~t of which paymen t is being 
made divided by 365 (or, if any portion of that Imerest Period fal ls in a leap year, the sum of (I) the 
aew:!1 number of days in lhat portion o f the Interest Period t:,Hing in a le'lp yeil r di vided by 366 
llnd ( ii) the actual number of days in that portion of the Interest Period falli ng in a non· leap year 
divided by 365); or 

<q if "A clual1365 (Fixed)"·, ·'Act/365 (Fixed,.·, " A/J65 (Fixed)" or ·'A1365"··· is specified in the 
Appl icable Pricing Supplement, the actual number of uays in the Interest Period in respect of which 
payment is ocing made divided by 365; or 

(d) if··Al·tuaUJ60", ·'AcI/360" or ·'A/360'" is specified in the Applicable Pricing Supplement. the actual 
number of days in the Imerest PeriCKl in respcn of which payment is being made di vided by 360: 

0' 

(e) if ··30/360·· . ··360/36()'· or '"Bond Basis'· is spcciiico in the Applicable Pricing Supplement. the 
number of days in the Inte rest Period in respect of which payment is being made divided by 360 
(the numlx:r uf days to be calculillcd on the basis of it year of 360 days with 12 lO-day months 
(unless (i) the I"st day of the Interest Period is the 3 1st day of a m{)nth but the ftrs t dllY o f lhe Imerest 
Period is a day other than the 30th or J lSI day of a month. in whic h (;asc thc month that incl udes 



that last day shall not be considered to be shorte ned 10 a 30-day month or (ii) lhal I:ISI day of the 
lmerc~t Period is the last day of the month of February, in which case the month of February shall 
not be considered 10 be lengthened to a 3D-day month»): or 

(0 if "30EJJ60" or "Eurobond Basis" is specified in the Applicable Pric ing Supplement. the number 
of days in the Interest Period in respect of which payment i.~ bei ng made divided by 360 (the number 
of days to be calcul<lled on the basis of a year of 360 days with 12 30-day months. wilhom regard 
to the dale of the lin;t d;ty or las t day of the Interest Period unless. in the case of the filial Interest 
Period. the Interest Payment Date is the last day of the month of February. in which case the month 
of February shall not be considered to be lengthened 10 a 3D-day month): or 

tgl such other calculation method as is spc<.:ified in the Applicable Pricing Suppkmen1. 

G. Notification oj IlIIeres/ Ratl! alld Imeres/ AmoulII 

The Calculation Agent (or ~uch other agent a~ is speei lied in the Applicable Pricing Supplemcnt) will cause 
the Interc.<;t Rate and each Interest Amount fo r each Intcrest Pe riod and thc relevant Interest Payment Date 
to be nOlificd to the Issuer. the Paying Agent. the Transfer Agent ami the Notcholden; in respect of any 
Floating Rate Notes which any Bearer Notes or Order Notes, any Financ ial Exch,tngc on which the rclevunt 
Floating Rate Notes are for the time being listed and any central securities dcpository in wh ich Ccnificates 
in resl)(':ct of the notes are itlll11obilised. as soon a.~ possible after their detenninat ion but not late r than the 
rourth Business Day thcreaft er. Each Interest Amoun t and Interest P:lyment D'llc so notilied may 
subscquemly be amended ~or appropria te .1ltemativc arrangemcnts made by way of adjustment) in the even t 
of an extension or shorteni ng of the Imerest Pc riod. Any such amendment will be promptly notified to the 
I s~uer. the Paying Agent. the Transfer Agent and the Noteholders in respect of any Floating Rate Notes wh ich 
are Bearer Notes or Order Notes, each Financial Exchange on which the relevant Float ing Ratc Notes arc for 
the tiTTlC being lis ted and any celltnil securities depository in which Ccrti iicntcs in respect of thc Notes arc 
immobilised. 

1-1 . Cerliji('mes /0 ill' Final 

All cenificates. communications, opmlOns. delenninations. calculations, q uotations and decisions givcn. 
expressed, made or obtained for thc purposes orthc prov isions of this Condition 8.2 by the Cdculillion Agent 
shall. in the absence of wilful deceit. bad faith, manifest error or dispu te as set out hcreunder, be binding on 
thc Issuer. the Calculation Agent. and all Notcholdcrs. and no liabi lity to the Issuer, or the Noteho ldcrs shall 
attach to the Transfer Agent, the Calculation A!lent or the Payi ng Age.nt (as the case may b.!) in connection 
wilh the e.wreise or non-exercise by it o f its powe~. duties and discretions pursuant to such provisions. 
Whe re the Issuer acts lIS the Calc ulation Agcnt and in the event that Noteholders holding not less than 25 ~, 
in Aggregate Principal Amount, of the Notes for the time being Outstanding, deliver a w ri tten notice of 
objection to any detennination made by the Issuer, 10 the ISsuer within tive Business Days of notifi cation o f 
the Intcrest Rate and l.nlen.=S\ Amount in ,l(cordance with Condition 8.2G. such dctermination shall nOt be 
regarded as fina l and upon such notification, the Issuer shall request the chief executive officer for the time 
bei ng of BESA to appoint an independent third party to make such dctenniTlation. Such independent third 
party shall make such delennination promptly as an expert and not as an arbitrator and their determination. 
in thc absence of wilful deceil, bad fail h or manifest error. shall be binding on the Issuer and all Note-holders. 
and no liabil ily 10 thc issuer. or the Noteholders shall attach to such th ird p<lny in connection with thc 
exercise or non-exercise by il of its powers, dutie~ and discretions pursuan t to such provisions. The cOSIS o f 
procuring ::md efrecting such determi nation shalt be borne by the Issuer in the eV1'1it that Ihl' determination 
of such third party differs from that ofthc Issuer as Calculation Agent and shall be borne by the Note-holders 
d isputing such detenllination by the issuer in the event that Ihe detemlination of sueh third party con finns 
that of the I.ssuer i15 Calculation Agent. 

S.3 Mixed Rale Notes 

The Interest Rate payable from lime to time on Mixed Rate Notes shall be lhe Inler("J t Rate paY<lble on the 
fonn of interest bCllring Note ( be it a Fix<!d Rate NOIe. Flo;Iling Rate Note or Indexed Note) specifi ed 
for each respective period. each liS spcl'ilied in the Applicable Pricing Supplement. During each such 
applicable period. the Imerest Rale on the Mixed Rate Notes shall be detcffilined and fall due for payment 
on the basis that such Mixed R;lIe NOles arc Fi.;ed Rate Notes. Floating Rate l'\otes or lndc'-ed Kote.s. as the 
case may be. 
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8.4 Ind e.'(ed Notes 

I.n the case of Indexed NOles. if the Interest Rate or Interest Amount falls to be determined by reference to 
an i ndc.~ andlor a formula, such rate or amount of imerest payable in respect of each Imerest Pc riod shall be 

dcten nincd in the manner specilicd in the Applicable Prici ng Supplcment. Any intcrest so accruing shllil fall 
due for payment on the applicable Interest Payment Datc(s) in each year and on the Jute of early redemption 
in accordance with Condition II or thc Maturity Date. as thc case may bc, if either such date docs not fall 
on lln Imerest Payment Date. 

8.5 Partly Paid Notes 

In the case of Partly Paid Notes (other than Partly Paid Notes which arc Zero Coupon NOles). inlerest will 
accmc on the paid-up Principal Amount of such Note~ llnd otherwise a.<J specified in the Applicable Pricing 

Supplement. 

8.6 Accrual or Interest 

Each Note (or in the case o f the redemption of part only of a NOic. that part only of such Note) will cease 
to bear interest (if any) from the date o f its redemption unless. upon due presentation thereoL pllyment 
o f principal is improperly withheld or refused. III such event. intere~t will accrue at the SAFEX O vernight 
Deposit Rate (to be found on the Reuters Screen SA FEY page as at [2:00 (Johannesburg time) on the 
presentation dale or ,lily successor fat e) until whichc\'er;s thc earlier of: 

(a) the date on which all amounts due in res~t of such Note huve been paid: and 

(b) in respect of Notes evidenced by a Global Certific<l te. the d,L tc on which the full amuun t of the mo neys 
payable has been reccived by the Central Depository and notice 10 th<l t effect has been given 
to Noteholders in llccordancc with Condition 19. 

In the event that the SAFEX Ovcrnight Deposit Rate is not ascerta inable from the relevant screen page a t the 
time contem plated above. the Calcu lation Agent shall follow the procedure contemplated in Condition 8.20 
to as(;ertain lL rate. 

8.7 Business Day Convention 

If any lnterest P,Lyment Date (or other date) which is specified in the Applicable Pricing Supplement to be 
subject to adjustment in accordance with a Busi ness Day Convcnt ion would otherwisc fall on a day which 
is not a Business Day, then, i f the Business Day COllvemion specified is: 

(a) the "'Floati ng Rate Busin ess Day Convention". such Interest Payment Date (or other date) shall 
in any case where Interest Periods arc specified in accordance with Condition S.2A. be postponed to the 
next day which is a Busi ness Day unless it would thereby fall into the next calendar month. in which 
cvent: (i) such Interest Payment Dmc (or other date) shall be brought forward to the first preecding 
Bus iness Day and (ii) each subsequent In terest Payment Date (or othcr date) shall be the last Business 
Day in the month which falls the number of months or other period specified as the Interest Period in 
lhe Applicable Pricing Supplement after the preceding applicable Interest Payment Date (or other date) 
has occurred; or 

(bJ the "Following Rusiness Day Com·ention'·. such Interest Paymenl Date (or other date) shall be 
postponed 10 the next day which is a Business Day; or 

(e) the ·'/I.1odifit'd Following 8usinl"Ss Day Conn'nl ion'", such [mefest P-.J.ymenl Date (Of olher date) shall 
be poslponcd to the m:xt day ..... hich is a Business Day unless it would thereby fall into the next calendar 
momh. in which event such Imerest Payment Dale lor other slLch date, shall be brought forward to the 
tirs t preceding Business Day: or 

(d) the "Preced ing Business Day Convention'". such Interest Paymcm Date (or other date) ~ha ll he brought 
forward 10 the li rst preceding Business Dny. 

9. PAYMENTS 

9, 1 l>a~' lI1ents - Registered Notes 

Onl y Notcholdcr.; rellcctcd in the Register at 17:00 (Johannesburg time) on the rclevmll Last Day to Register 
shall be cntitled to payments or interest and/or principal. 



9.2 P3yments - He3n.'r Notes 

Payments of interest in respect of Bearer NOles will be made 10 the Bearer only against presentation and 
surrender by the Bearer or its Representative of the rele"ant Coupon or (in respect of interest bearing Beare r 
Notes issued without Coupons) only against prcscntation by the Bearer Of its Representative of the rclevant 
Ccrtifi eaic. 

Payments o f Instalment Amoums in respect of Bearer NOles will be made to the Bearer only following 
presentation and surrender by the Bearer or its Repre,;.enta tive of the rclevant Receipt. Payments of the /inal 
instalment of principal in respect of Bearer Notes wi ll be made 10 thc Bcarer on ly following presentat ion and 
surrender by the Bearcr or its Represell tative of the Certitieate evidencing such Bearer Notc.'i. 

Upon su rrender as aforesaid, the Bearer or its Ro:.'prcsentative sh:d l be req uired 10 nominatc in writing to Ihc 
Paying Agent a bank account within the Republic o f South Afriea (or any Other Banking Jurisd iction 
spel' ified in the Applicable Pricing Supplement) into which the relevant payment must be made and providc 
details of its address (being an address within the Republic of South Africa or any other Banking Juri sdiction 
specified in the Applic .. ble Pricing Supplement). 

9.3 P3yments - Order Notes 

Payment~ of interest in respect of Order NoteS will be made to the P<lYcc only following prcsenllL tion and 
surrender by the Payce or its Represcntative of the relevant Coupon. 

Payments of Instalment Amounts in respect of Order Noles will be made to the Noteholder only follow ing 
presentation and surrender by the Payee or 11$ Representative of the relevant Receipt. Payments of the final 
in .~talment of principal in respect of Order Notes will be made to the PuyeI.' only following presentation and 
surrender by the Payee or its Representative of the Certificate ev idencing such Order Nutes. 

Upon presentation andlor surrender as aforesaid. the Payee or ils Represcntati\'c shall be required to 

nominate in writing to the Pay ing Agent a bank at-count within the Republic of South Africa (or any Other 
Banking Jurisdiction spec ificd in the Applicable Pricing Supplement) into which the relevant payment must 
be made and provide details o f its address (being an address within the Republic of South Africa or any other 
Banking Jurisdiction specified in the Appl icable Pricing Supplement ). 

9.4 MeUlOd uf Payment 

Payments of interest and principal will be made in ZAR by electronic funds tmnsfer. 

If tnc Issuer is pre'lcnted or reslricted di rcctly or indirectly from making any payment by electronic funds 
transfer in accordance with the preccding paragraph (whether by rcason of slrike. lockout. fire , explosion. 
fl oods. riot. W,lr, accident, <lc t of God, embargo, legislation. sho nage of or breakdown in fac ilities. civil 
commotion. unres t or d isturbances. cessation of labour. Government intcrference or control or any other 
cause or contingency beyond the control of the Issuer). the Issuer shall make such payment by cheque 
(or by such number of c heques as may be required in accordance wi th applicable banking law and pract ice) 
(0 make payment of any such amounts. Sueh payments by cheque shall be sent by post 10: 

(a) the address o f the Noteholder of Reg istered NOles as set fo rth in the Regi ster or. in the case o f joint 
Noteholders of Registered Notes. the lIddrcss set fonh in the Register of that one of them who is first 
named in the Re.gis[er in respect o f that N(){c; 

(b) the address nominated by the Bearer or the Payee in respect of Bearer Notes or Order Notes, as the case 
may be, upon surrcnder in accordance with Condi tio n 9.2. 

Each such cheque shall be made payable to the relevant Notcholder or. in thc case of joint Noteholdcrs of 
Registered Notes, the fi rst one of [hem named in the Register. Cheques may be posted by ordinary post. 
provided that neither [he I ~suer nor the Paying Agent shall be responsible for any loss in trllnsmission and 
the postal authorities shall be deemed to be the agent of thc Notcholders for the purposes of all cheques 
postcd in tenos o f this Condition 9.4. 

In thc caSe of joint Noteholders of Registered Notes payment by electron it· funds t.ransfer wi ll be made 10 
the account of thc NOieholder tim named in the Register. Payment by electronic t mn.~ fer to the Noteholder 
li rst mlllled in the Rcgister shall discharge the lssuef of its relc 'lant paymcnt obligations under Ihe Notes. 

Payments will be subject in all cases to any taxation or other laws. direeth'cs and regu l:lIions applicable 
thercto in the place o f payment. but without prejudice to the provisions o f Condit ion 12. 



9.5 Surrender of Certilicates, ReCl!ipLs and Coupons 

No payment in respect of the linal redemption or a Registered Note ~ha l l be made unti l ten days after the 
date on which the Certiii cate ill respect of the Note to be redeemed has been surrendered to the P[lyingAgem. 

Payments or interest in respect of Bearer Notl!s or Orde r Notes shall be made in necordanl"e with 
Condition 9..l only follow ing surrender of the relevant Coupon to the Paying Agent. 

Payments of Instalment Amounts in respect o f Ins tal ment Notes which are Bearer Notes or Order Notes shall 
be made by the Issuer in accordance w it h Condition 9.4 only following surrender of the relevant Receipt 
to the Issuer. 

No payment in respect of the final redemption of a Bearer Note or Order Note shall be made unli l the 
later of: 

(a) the Re levant Date: and 

lb) the date on which the Certificate in respect o f the Note to be redeeml!d has been surrendered to the 
P:lying Agent. 

Upon final redemption as afore. .. aid. all unmatured Coupons rcl:l ting to Bearer Notes Or Order Notes . as the 
case may be, lwherner or not surrendered with the relevant Certi ficate) shall become void and no payment 
shall be made thereafter in respect of them. 

Documents required to be presented and/or surrendered to the Issuer in accordan('e with these '['<!nns and 
Condi tions shall be so presented and/or surrendered at the office of the Pay ing Agem spec ified in the 
Applicable Pricing Supplement. 

9.6 Pa)'ment Day 

If the dale for payment of nny amount in respect of any Note is not a Busi ness Day and is not subject 
to adjustment in accordance with n Business Day COlwemion. the holder thereof shall not be entitled to 
payment unt il the next following Payment Day in the rele\'ant place for payment and shall not be entitled 
to further interest or other payment in respect o f such delay. 

9.7 Interprelation of principal and interesl 

Any reference in these Tenns and Conditions 10 principal in respect M the Notes shall be deemed 10 include. 
as applicable: 

tal any additiOnal amounlS which may be payable with respect to pri ncipal under Condition 11: 

(b) the Final Redemption Amount of Ihe Notes or the E.1.rly Redemption Amoun t o f the Notes, as the case 
may be; 

(c) the Optio nal Redemption AmounI(s) (if any) oflhe Notes; 

(d) in relation to Instalment Notes. Ihe Instalment Amounts: 

(e) in relation to Zero Coupon Notes. the Accrued Face Amount (as defined under Condition 11 .5); :lnd 

( r) any premium and any other amounts which mily be payable under or in respect o f the Notes. but 
exclud ing fo r the 3void31lce of doubt. imerest. 

Any refere nce in these Terms and Conditions to interest in respect of the Notes shall be deemed 10 include. 
as applicable, imy addit ional amounts which may be payable wilh respcrtlO interest under Condition 12. 

10. EXCHANGE OF TALONS 

On or after the Interest Payment Date on whkh the final Coupon (comprising the Coupon attached to the relevant 
Ct!rtificatc relating to thc latest Interest Payment Date in respect of that Series of Coupons) maturcs. but not later 
man the dute for prescri ption (in a<:cord:mcc with Condi tion 13) of the T:Ilons which may be exehan~ed for 
the respective Coupons. the Talon (i r ;my) i1ttm:hcd to the rclL'vant Certificate upon issue. may be surrendered al 
the specified office o f the Lssuer in exchange ror further Coupons, including (if such furthe r Coupons do not includ.:: 
Coupons to. and including, the final date for the payment of intcrest duc in respect of the NOles to which they 
p<:rt:lin) il further Talon. subject 10 the provision.s of Condition 13. Each Tulon shull. for the purposes of these Tcmls 
:Ind Conditions. be deemed to milWre on the Interesl Payment Dale on which the final Coupon issued relalive 
10 snch Talon matures. 



II. REDEMPTION AND PURCHASE 

Il.l At m atu rity 

Unless previously redeemed or purchased and t-ancclled as specified below. each NOh! will be redeemed 
in the Specified Currency by the Issuer at its Final Redemption Amount specified in, or detennined in the 
manner llpec ified in. the Applicable Pricing. Supplement on the Maturity Date. 

I 1.2 Redemptio n for tax reasons 

Notes may be redeemed at the option of the Issuer. subject to the consent or the Registrar of Banks. to the 
extent required. at any time ( in the case of Notes other than Floating Rate Notes or Indexed Notes or Mixed 
Rate Notes having an Interest Rate then detennincd on a floalin!; or indexed basis) or on any Interest 
Payment Date (in the case 01 rtoating Kate Notes, Inde}led Notes or Mi }led Rate NOles), on givi ng not less 
than 30 nor more than 60 days' notice to the Noteholders prior to such redemption. in accordance with 
Condit ion 19 (whit'h notice shall be irrevocable). ifthe Issuer is of the reasonable opinion that: 

la) on the occasion of the nex.t payment due under the Notes. the Issuer has or will bo..."'Come obliged 
to pay <ldditional amounts a~ provided for or referred to in Condit ion 12 as a result of any chrmge 
in or amendment to. the laws or regulations o f the RepUblic o f South Africa or any political 
subdivision or any authority thereof or therein having power 10 tax. or any chnnge in the application 
or oflicial interpretation of such laws or regul3tiolls. whieh change or amendment becomes effective 
on or after the Issue Dnte; and 

(b) such obligation ennnOl be avoided by the Issuer taking reasonable measures available 10 it. 

provided that 110 such nOlice of redemption shall be given earlier than 90 days prior to the earliest date 
on wh ich the I s~uer wou ld be obliged to pay such addi tional amounts were a payment in respect o f the 
Notes then due. From the date of publication of illly notice of redemption pursuant to this Condi tion 11.2. 
the Issuer shall make available ill its regis tered orticc, for inspection by any holder of Notes so redeemed. 
a certificate signed by two au thorised signatories o f the Issuer stating that the Issuer i .~ entitled to effect such 
redemption and sell ing fo rth a statement of facl" shOwing that the conditions precedem to the right of the 
Issuer so to redeem have occurred, and an opinion of independent leglll advisers of recognised standing 
to the effect that the Issuer has or will become obliged to pay such additional amounts as a result of such 
t'hange or amendment. 

Notes may be redeemed by the Issuer in accordance with this Condition I J .~ in whole or in parI. 
A redemption in pan may be effected by the Issuer: 

la) notwithstanding Ihat such partial redemption may not enti rcly avoid such obligation to pay add itional 
amounts as provided for or referred to in Condit ion 12; and 

(b) mutaTis 1II1IT!llldis in the manner described in Condition 1 1.3. prov ided that the references to the giving 
of not ice therein and to the Minimum Redemption Amount and the Higher Redemption Amount 
therein shall be dis regarded for sueh purposes. 

Notes redeemed for tax rcasons pursuanl to this Condition J 1.2 will be redeemed at: 

(a) thei r Early Redemption Amount referred to in Condition 11.5, together (if appropriatc) with interest 
accrued from (and including) the immediately preceding Interest Payment Date to (but excluding) the 
<lute of redemption: or 

tb) as specified in the Applicable Pricing Supplemen t. 

11.3 R~dcmpt ion a t the o ption o f t he Issu e r 

If the Issuer is speci fied in the Apptic.!blc Pricing Supplemen t as having an option 10 redeem. the Issuer 
shall be emit led. subject to consent of the Reg istrar or Banks, to the eXlcnll1'quired, having given: 

(a) not les ~ than 15 and not more than 30 days' notice l(l the NotehOlders in accordance wi th 
Condition 19; and 

(b) not less than seven days before giving the notie&: referred to in (a) abuve, notice tu Ihe TrilOsfer Agent. 

(which notices sh<lJl be irrevocable) redeem all or some o f the Notes then Outstanding on the Optional 
Redemption Date/s) and at the Optional Redemption Amount{s) spo...--c ificd in. or detemlincd in the manner 
~pcc i iied in. the Applicable Pricing Supplement together. if appropriate. with interest accrued from (and 
including) the immediately preceding Imerest Payment Date to (but excluding) Ihe Optional Redemption 
Dtlle(s). 
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Any such redemption amoulll for redemption in part must be of a principal amoum equal to or greater than 
the Minimum Redemption Amount orcqualto or less than 'l Higher Redemption Amount. bOlh as indicnted 
in the Applicable Pricing Supplement. 

In the case of a partial redemption of Note..,. the Notes to be redeemed r'Rcdccnmblc Notes") will 
be selected: 

(a) in the case of Redeemable Notes represented by Individual Certificates individually by lot: 

(h) in the case of Redeemable Notes represemed by a Global Certificate in accordance with the Applicable 
Procedures. 

nnd in each case not more than 30 days prior to the date tixed for redemption (such date of selection being 
hereinafter called the "Seleclion Date" ). 

A list of the serilll numbers of the CertificlIIes (and in the case of Redeemable NOles which lITe Bearer Notes 
or Order NOles. the Receipts andlor Coupons) will be published in accordance with Condition 19 nOllcss 
than 15 days prior to the date fixed for redemption. 

No exchange of Beneficial Interests in Notes represented by the Global Certifieatc for Individual 
Cenificlllcs will be pcnnitted during the period from and including the Scle<:tion Date to nnd including the 
date fixed for redemption pursuant to {his Condi tion 11.3 and notice to th,lt effect shnll be given by the 
Issuer to the Notcholders in the notice to Noteholders contemplated in the first pamgraph (a) above in this 
Condition 11.3. 

Holders of Redeemable Notes shall surrender [he Cert ificates together with Receipts and Coupons (if any) 
representing the Notes in accordance with the provi sions of the notice given to them by the issuer 
as contemplHted in the first par.lgraph (3) abuve in this Condition 11.3. Where only a portion of the Notes 
represented by such Certiiic<Jtes, Rece ipts and Coupons (as applicable) arc redeemed. the Transfer Agcnt 
shall deliver new Certificates. Receipts and Coupons (as applicable) to such Noteholders in respect of the 
balance of the Notes. 

II A Redemption at the option of NOleholders of Sen ior Notes 

If Noteholders of Senior Notes are specified in the Applicable Pricing Supplement as having an option 
\0 redeem nny Senior Notes, such Noteholders may, subject to consent of the Rcgislfar of Banks to the 
extent required. redeem Senior Notes represented by an Individual Certificate. by delivering to the Issuer 
in areord:mcc with Condition 19. a duly executed notice ("Put Notice"). at least 15 days but not more than 
30 days, prior to the applicable Optional Redemption Date. For redemption in part. the redemption amount 
speci fied in such Put NOlice in respect o f any such Note must be of a princip.al amount equal to or greater 
than the Minimum Redemption Amount or equal to or less than the Higher Redemption Amount, each as 
indicated in the Applicable Pricing Supplement. 

The redemption of Senior NOles represented by a Global Certificate shall take place in accordance wi th [he 
Applicable Procedures. 

Where a Noteholder redeems Senior NOles represented by an Individual Certificate. such Noteholder shall 
del iver the Individual Certificate. IOgether with Receipts andlor Coupons (if any). to the Tr.lnsfer Agent for 
cancellation by attaching it to a Put Notice. A holder of an Individual Certificate shall specify it.~ payment 
details in the Put Notice for the purposes of payment of the Optional Redemption Amount. 

The Issuer shall proceed to redeem such Notes (ill whole or in part. as [he case may be) in accordance with 
the lemlS of the Applicable Pricing Supplement. at the Optional Redemption AmoullI and on the Optional 
Redemption Date, together. if appropriate, with interest accrued fmlll (and includ ing) the immediately 
preceding Interest Payment Dale to (but excluding) the Optiol1al Redemption Dale(s). 

The delivery of Put Notices shall be required to take place during normal ofliee hours of the Issuer. 
Put Notices shall be available from the registered ollke of the Issller. 

Any Put Notil"e givcn by a holder of any Senior Note pursuant \0 this Cundition 11.4 shull be irrevocub1c 
except where after giving the notice but prior to the due dale o f redemption an Event of Defaul t shall have 
occurred and be continuing in which event such NOI.eholdcr. at its option. may clect by notice to the Issuer 
to withdmw the nOliee given pursuant to this paragraph and instead to declare such Senior Notc forthwith 
due and paY;lble pursuant to Condition 14. 

The Issller shall have no liability \0 remedy any defects in any Put Notice or bring any such dcferts to the 
attentiun of any Noteholder. 



11.5 Early Redcmption Amounts 

For the purpose of Condition 11 .2 and Condition 14 (and otherwise as stated herein). the Notes will be 
fedeemed at the Early Redemption Amount cakulated as follows: 

la) in the case of Notes with n Final Redemption AmOUll t equal to the Principal Amount, at the First 
Redemption Amount thereof: Of 

(b) in the case of Notes (other than Zero Coupon Notes) with a Final Redemption Amount which is or may 
be less or greater than the Issue Price, to be detennincd in the manner spc-citied in the Applicable 
Pricing Supplement. at that Final Redemption Amount or. if no such amount or m:mner is so specified 
in the Prici ng Supplement. at the ir Princip,11 Amount: or 

(c) in the case of Zero Coupon Notes. at an amount (the "Accrued Face Amount"') cqual to the sum 
of (i) the Reference Pricc and (ii ) the product or the Implied Yi eld being applied to the Reference Price 
from (und including) the Issue Date to (but excluding) the date fixcd for redemption or. us the c:lse may 
be. the date upon which such Note becomes due and payable. or such other Ufllount as is prov ided in 
the Applicable Pricing Supplement. 

Where such calculation is to be made for a period which is not a whole number of years. it shall be 
calcu lated on the bas is of actual d,IYs elapsed divided by 365, or such mher calculation basis lis may 
be specilicd in the Applicable Pricing Supplement. 

11.6 Instalment Notes 

Instalment Notes will be redcemed at the InslUlmcnt AmOLmts and on the. Inst.almcnt Dates. In the case 
o f early redemption in accordance with Cond it ions 11.2 or 14 . the Early Redemption Amount will be 
detennined pursuant to Condition 11.5. 

11.7 Par tly Paid Noles 

If the Notes a~ Panly Paid Notes, they will be redeemed. whether at m:ilurity. early redemption or 
otherwise. in ::Iccordance with the provisions o f this Condition I I and the Appl icable Pricing Supplement. 
In the case of early redemption in accordance with Conditions 11.2 or 14, the Early Redemption Amount 
will be dctcnnined pursuant to Condition 11 .5. 

11.8 Exchangeable Notes 

If the Notes are Exchangeable Note!;, they will be redeemed, whether at maturity. early redemption 
or otherwise in the lll::lllner indicated in the Appl icable Pricing Supplement. 

Exchangeable Notes in respect of whic.h Mandatory E.\change is indicated in the Applic::Ib!c Pricing 
Supplement as applying. or upon the exercise by the Noteholder of the Notehohlcr's Exchange Right 
(if applicable). will be redeemed by the Issuer delivering to each Noteholdcr so many of the Exchange 
Securit ies as arc required in accordance with thc Exchange Price. The delivery by the Issuer of the 
Exchange Securities in the manner set out in the Applicable Pricing Supplement shall constittlle 
the ill .I'pedt.' redemption in full or such Notes. 

11.9 PUl'Chases 

The Issuer may at <lny time purchase Notes (i ncluding .111 unmatured Coupons and Receipts) at any price 
in the open market or otherwise. In the event of the Issuer purchaSing Notes. such Notes may lsubject 
to restrictions or any applicable law) be held, resold or. at the option of the ISsuer. cancelled. 

11.10 Cancellalion 

All Notes which arc redeemed will fonhwith be I:ancelled. \Vherc only a portion of NOIC~ represl.!nted 
by a Certificate are cancelled. the Transrer Agent shall deliver a Certificate to such NOieholder in respect 
of the balance of the Notes. 

11.11 Late payment on Zero Coupon Notes 

If the amou nt payable in respect of any Zero Coupon Note upon redemption of such Zcro Coupon Notc. 
pursuant to Condition I [ or upon its becoming due and repayable as provided in Condition 14. 
is improperl y withheld or refused. the amount due aod repayable in respect of such Zero Coupon Note shall 
be the amount calculated as providcd in par.lgraph lc) of Coodition 11.5, as though 1he references therein 
to the date fixed ror the redemption or the date upon which such Zero Coupon Note becomes due and 
payable were replaced by references 10 the dat.:: on which all amou nts due in respect of such Zero Coupon 
Note havc been paid. 
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12. TAXAT10N 

As at the date o f issue of this Programme Memorandum. all payments of prindpal or interest in respect o f the 
Notes will be made without withholding or deduction fo r or on accoum of any present or future taxes. duties. 
assessments or governmental charges ('· ta:\:es·') o f whatcvcr n;JIU re imposed or levied by o r on behalf of the country 
of domicile (or residence fo r tax purposes) of lhC" Issuer or any pol itical subdivision or any mllhority thereof 
or thC"rein ha\'in!; power to ta,"(, unless such withholding or deduction is required by bw, The payment of any taxes 
by the Issuer as an agent or representative lax payer for a NOieholder shall not constitute a withholding 
or deduct ion for the purposes o f this Condition 12. In the t!vent of any such withholding or deduction in respect 
of taxes levied or imposed on interest or principal payments 011 Debt Ins truments (as ddi ncd Ix:low). the Issuer 
will pay such additional amoums as shall be necessary in order that the net amounts received by the Noteholders 
aner such withholding or deduction shall equal the respective amounts of principal and interest which would 
othcrwise have been receivable in respect of the NOll'S. as the case may be, in the absence of such withholding 
or deduction except that no sl1ch ::Jdditional amounL~ shall be payable wilh respect to ::Jny Note: 

(a) held by or on behalf of a Noteholder. who is liable for such taxes in respen of such Note by reason 
of it having some cOtmeclion with the country of domicile (or residence for tax purposes) o f the Issuer other 
than the mcre holding of such Note or the receipt of principal or interest in respect thereof: or 

(b) held by (1r on behalf of a Noteholder which would not be liable or subjet'( to the withholding or deduct ion 
by complying with any statutory requirement or by making a declaration of non·residenec or other s imil;Jr 
claim for exempt ion 10 the rclevam Ia..\: authority; or 

(c) where such withholding or deduction is in respecl of taxes levied or imposed on interest or principal 
payments only by virtue of the inclusion of such payments in the Taxable Income or Taxable Gai ns (e;Jch as 
defined below) of allY Noteholder: or 

{d) where (in the case of any paymem of principa! or interest which is conditional on su rrender of the rctev(lnl 
Cert ificate in accordance with thesc Tenns and Condilions) the relevant Certi ficate is surrendered for 
payment more than 30 days after the Rclevam Date except to the extent that the relevant Notcholder would 
have been enti lled to an additional amount on presenting the Certificate for payment on l>uch thi rtieth day; 
0' 

(el if such withholdi ng or deduction arises through the exercise by revenue authorities of special powers in 
respect o f tax defaulters. 

For the purposes of this Condition 12: 

(i) ·'Debt Instrument"' means any "illsrrumelll'· as defined in section 14J(11 of the Income T(lx Act. 1962 
(the ·'lncome tax AcC"); 

(ii) ·'Taxable Income·' means any "llIxuble income·· as defined in section I of the In..:ome Tax Act; and 

(iii) 'Taxa ble Gain·· means any "{Wiahte copital goi,,'· as defined in paragraph I of Sched ule 8 to the 
Incomc Tax Act. 

13, PRESCR.IPTION 

In the absence of act ion for the interruption of prescription , claims against thc Issuer under the Note~. Receipts ;Jnd 
Coupons will prescribe within a period ofthrce years after the Re!cvalll Date therefor. save that claims againstth.:: 
Issuer under any Ce n ificalc, Receipt or Cou!X)n consl i t utin~ a "bill of excJwlIge or olher Iwgotillble illslrulllt'Il(' 
in accordance wit h section I I of the Prescription Act. [969 will prcscribe within a period of six years from the 
Relevant Date thereof. 

14. EVENTS OF DEFAULT 
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14.1 Senior Nol es 

An Event of Default in relation 10 Senior Notcs shall ,llise if anyone or marc of the following e"cnts shall 
have occu rred and be contin uing: 

(a) the Issuer fails 10 pay any amount due and paYilble in respect of any of the NOles and the failure to pay 
has continued for more than seven Business Days follow ing the ser .... ice 011 thc Issuer of a written notice 
requiring that breach to be remedied; or 

(b) thc Issuer fail l> to perfonn or observc any of ill> other obligmions under any of the Notes and such 
fai lure has cOnli nued for 1he period of 30 calendar d;JYs following the servicc on thc Issuer of a written 
nOlice requiring that breach to be remedied. (For these purposes. a failure to perfonn or obser .... e 
an obli~ation shall be deemed to be remediable notwithstanding thatlhc failure results from not doing 
an aCI or thing by a particular time .); or 



lc) the Issuer fail s 10 obtain any con.~ent. license. approv<ll or authorisation now or hercaner necessary 
to enable the Issuer 10 comply with its obligations under thc Programme or uny such consent. license. 
approval or authorisation ceases to remain in full force and eOcrl. restllting in the Issuer being unable 
to perform any of its obligtltions under the Notes or the Programme. and SUdl failurc or cessation 
continues fo r more than 10 Busi ness Days after tflc Issucr becomes aware of such evem; or 

(d) the granting of an order by any competent court or authority for the liquidation, winding-up. 
dissolution or judic ial management of the Issuer. whether provisionally (and not dismissed 
or withdrawn wilhin 30 days thcreon or finally, or the placing of the Issuer under volunlary liquidation 
or curatorship. provided Ihat no [i(luidation. curatorship. winding-up. dissolution or judicial 
management shall constitute an c\'ent of de faull if (i) the liquidation. winding-up dissolution or 
judicial managemem is for purposes of effecting an amalgamation. merger. demer~cr. consolidalion. 
rcorgimisation or other similar arra ngement within the Investcc Group: or (ii) the liquid:lIion, 
winding-up_ dissolution or judicialmanagemcnt is for purposes of e!Teeting an mnalgamation. merger. 
uemergcr. consolidation. re,organismion or other similar armngcmenl. the tcnns of which were 
approvcd by Extraordinary RcsolUlion of Noteholders before the date of the liquidation. winding-up. 
dissolution or judicial management. 

Upon the happening of such an Event of Dcftlult. then any holder of Senior Notes may. by written notice 
10 the Issuer at its registercd officc. effcclive upon Ihe date of receipt thereof by the Issuer. dedare thc Notes 
held by such NOIcholdcr to be forthwith due and payable whereupon those Notes shall become forthwi th due 
and payable at: 

(a) the Early Redemption Amoun t. tog.ether with accrued inte rest ( if any) to the dale of p<lyment: or 

(b) <IS specified in the Applicable Pricing Supplement, 

provided that no such action may be taken by a holder of Senior NOles if the Issuer withholds or refuses to 

make any such payment in order to comply with any law or regulmion o f the Republic o f South Africa or 10 

comply with any order of a court of competent jurisdiction. 

14 ,2 Subordinated Notes 

Subject 10 Condition 6.4 (i f applicable). an Evenl of Dcf:lU h in relation to Subordinated NOles shall arise 
if any onc or more of the event s contemplmed in Condition 14. I(a) or (d) shall have occurred nnd be 
continuing, Upon the happening of such an Event of [)cfault. any holder of Subordinated Notes may. by 
wrillen notice to the Issuer at its registered office. effective upon the date o f receipt thereof by the Issuer, 
declare the Subordinated Notes held by such holder to be forthwith due and payable whereupon Ihos.:: 
Subordinated Notes shall become forthwith due and payable at the Early Redemption Amoun t together with 
accrued interest (if any) to the dale o f payment. 

15. DELfVERY. EXCI-IANGE AND REI'LACE"U':NT OF NOTES 

15.1 Upon thc issue o f Bearer NOles, Order Notes. unlis ted R.::gistered Notes or upon notice from a Participant 
PUrsU,lOt to Cond ition 15.3 requesting thc exchange o r partial exchange of a Benefic ial Interest in Notes 
rcpr.::sented by a Global Certificate{s) for an Individual Certiric3te(s), Ihe Transfer Agent shall deliver thc 
relevant Indi\·idual Cenificate(s) in accordam'e with the Terms and Condi tions. 

15.2 Lislcd NOles o f elleh Tram:oc issucd in regis tered foml will initially be issued in thc fOml of the Gtobal 
Certificate and will be lodged and immobilised in the Central Depository, 

15.3 Any person holding a Beneficial Interest in the r\ot.::s represented by the Global Certificate may, in lemlS 
of Ihe Applicable Procedures and through its nominated Participant, direct a written request to thc Tr:ms fer 
AEent for an Individual Cenilicate representi ng the number of Notes to be delivered by the ISSuer 
in C'xchangc for such Beneficial Interest. T he u£grcgate of the Principal Amount of the Notcs represented 
by such Indi vidual Certificate shall be equivalent 10 the amount of ~ ueh Beneficial Interest. T he Tran~fer 

Agent sha ll deliver such Indi\' idual Ceni fkate upon such writtcn request no later than 14 days after receiv ing 
the written requcst of the holder of such Beneficial lnterest in accordance with the Appl icable Procedu res. 
pro-..ided that_joim holders of a Benc fi cia l lmerest shall be en titled to rece ive on ly one Individual Certificate 
in respect of that joint holding and del ivery to one uf those joim holder:> shall bc delivery to all of them . 
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15.4 Upon the receipt of a wriuen request for deli .... e!] of an Individual Ccnificate in tenns of Condition 15.3. the 
G lobal Cenificate shall. in terms of the Applicable Procedures, be presented to the Transfer Agent for 
spliuing and a new Global Certificate for the balance ofthc Notcs ( if any) still held by the Central Depository 
shall be delivered [ 0 the Central Depository. The original Global Ccrtiflcate shall be cancel led and retained 
by the Transfer Agent. 

15.5 Certificates and any Rcccipts and/or Coupons in relation to Bearer Note~ or Order Notes shall be provided 
(whether by way of issue. delivery or exchange) by the l!;suer without charge, save as otherwise provided 
in these Ternls and Conditions . Separ.ue costs and expenses relating to the provision of Cert ilkates andlor 
the transfer of Notes may be levied by o ther persons. such as a Settlement Agent, under the Applicable 
Procedu res and such costs and e:<penses shall not be bome by the Issuer. The costs and expenses of delivery 
of Certificates. Receipts andlor Coupons otherwise than by ord inary po~t (if any) and. if the Issuer shall so 
require. taxes or governmental charges or insurance charges that lIIay be imposed in relation to such mode 
of de li very sh::ll1 be bome by the Noteholder. 

15.6 Any person becoming enti tled to Notes in consequence of the death. sequestrat ion or liquidation of the 
holder of such Notes may upon producing such evidence that he hold~ the positiOll in respect of which 
he proposes to ::Ict under this paragraph or of his tide as the Issuer and the Transfer Agent sh:.ll require. 
be registered himself as the holder ufsueh Notes or. subject to the requirements of the Applicable Procedures 
::Ind of this Condition 15. m::ly transfer such 'otes. T he Issuer and the Paying Ag.ent shall be entit led to retain 
any amount payable upon the NOles to wh ich any person is so ent it led until such person shall be registered 
as aforesaid or shall duly transfer the NOles. 

15.7 If ,my Cenificate. Receipt or Coupun is mutilated. defaced. stolen. destroyed or lost it may be replaced at the 
regis tered office of the Issuer or the MIke of the Transfer Agent specified in the Applicable Pricing 
Supplement. on payme nt by the claimant of such costs and expenses as may be incurred in connection 
therewith and the provision of such indemnity as the Issuer may reasonably require. Mutilated or defaced 
Certilkates. Receipts or Coupons must be surrendered before replacemen ts will be issued. 

16. TRANSFER OF NOTES 
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16.1 Transfer of Registt!red ~otes 

Beneficial Interests in the Registered Notes may be transferred in temlS o f the Applicable Procedures in the 
Central Depository. In order fo r any transfer of Registered Notes to be effected through the Regis ter and for 
the transfer to be recognised by the Issuer. each transfer o f a Reg.istered Note: 

(a) must be embodied in the Transfer Form; 

(b) must be signed by the relevant Noteholder and the tr:lOsferee, or any authorised representatives of that 
registered Noteholder tm(Vor transfer(.'C': 

(c) shall only be in lhe Specifi ed Denomination or a multiple thereof a nd conseq ucntly the Issuc l' will not 
recogni se any fraction of the Specified Denom ination; and 

(d) mllst be made by way of the del ivery of the Transfer Form to the Transfe r Agent together with the 
Cen ifieate in question for ca ncellation o r, i f o nly part of the Notes represented by a Cenificate 
is transferred. a new Certificate for the balance will be delivered to the transferor and the t'anee!k-d 
Certificate will be retained by the Tmnsfer Agent. 

The transferor of any Registered Not<!S represented by a Ceflifi catc shall Ix: deemed to remain .he owner 
thereof until the transfe ree is registered in the Reg ister liS the holder thereof. 

Before any transfer is regi~ tcred alt relevant trans fe r taxes (if ~lOy) must have been paid and such e\'idcnee 
must be furnished as the Issuer may reasonably req uire as l(l the Identi ty and title of the transfero r ilnd the 
trans feree. 

The Transfer Agent will , wi thin three Business Days o f receipt by it of a va lid Transfer Folm (or such longer 
period as may be requi red 10 e01llply with any applicable fiscal or other laws. regul alions or Applicable 
Procedures), ,\U thelllicate nnd deliver to the tr.ms ferec (at the risk of the transferee) a new Certificate 
in respect o f the Notes transferred. 

No trans fer will be registered while the Register is closed. 

In the event o f a panial redemption of Note.~ under Condi tions 11.3 or llA the Transfer Agent shall not 
be re<luired: 



(a) in tenns of Condition 1 1.3. to rcgi!>lcr the transfer of llny Notes during the period beginning on the 
tenth day before 1he date of the partial redemption and ending on the date of the partial redemption 
(both inclusive): or 

(b) in terms of Condition 11 .4. to regis ter the transfer of any Note, or part of 11 Note, c;;Jllcd for partial 
redemption. 

16.:! Trausfer of Hearer Notes 

Bearer Notes (including rights 10 Instalment Amounts and/or interest thereon . as applicnble) mny be 

transferred by the deli\'cry of the Certilicate evidencing such Bearer Note or the rele\'anl Receipt or Coupon 
relating thereto. as the case may be. Where the last Endorsement o n a Certilicnle evidencing an Order Note 
or a Receipt or Coupon relut ing thereto is an Endorsement in Blank, then such Certi ficate. Receipt 
or Coupon, as the case may be, shall be treated as evidencing a Bearer Note. 

16.3 Trunsfer of Ordl'r Notes 

Order Notes (including rights to Instalment Amounts andlor interest thereon. as applicable) may be 
transferred by the Endorsement of the Ccrtificate evidencing such Order Note o r Receipt or Coupon relating 
therelO, as the case may be, by the old Payee and the delh'ery o f sllch Certificate, Receipt or Coupon 10 the 
new Payee. 

16.4 Prohihition on stripping 

Whe re so sfK"cified in the Applicable Pri cing Supplement. Bearer Notes or Ordc.r Notes which arc issued with 
Receipts andlor Coupons llttachcd and which arc redeemable al the option of the Issuer andlor Noteholders 
shall be issued subject to the condit ion that the relevant Notes (induding rights to InStalment Amounts and/or 
intcrest thereon , as applicable) may only be transferred 10 a single tr.l.Ilsfcrcc at a time and accordingly that 
the various rights in respect of sllch Notes may not be stripped and transferred to various trllnsferccs 
at difTe."rent times. 

17. REGISTER 

17.1 The Registe r shall be kept at the registered ofiice of the Tran~fer Agent. The Register shall contain the name. 
address, and bank account details of the registered Noteholders. The Register shall set out the." Principal 
Amount o f the Notes issued to such Noteholder and shall show the date of such issue. The Register shall 
reflect the number of Notcs iss ued and Omstanding, whether they are Registered Notes. Bearer Notes 
or Order Notcs and the serial number of Certificates issued in respet' t of NOles. The Register shall be open 
for inspection during the nonnal business hours of the Transfer Agent to any Noteholder or ;lny person 
authorised in writing by any Noteholdcr. The Transfer Agent shall nOi be obliged to record any transfer while 
the Registc r is closed. The Transfer Agent shall not be bound to enter any trust into the Register or to take 
notice of :'Iny or to accede to any trust executed. whether exprcss or implied. to which any Note may be 

su bject. 'Ine Register shall be dosed from the Last Day to Registcr until each Payment Day of pri ncipal and 
interest in respect of the Notcs. as the ease may be. 

17.2 The Transfer Agent shall alter the Register in respect o f any change ornamc. address or bank accollnt number 
01 any oflhe Noteholders of :1IIy Keglstcred Notes of which it is notilicd in accordance with these Tcmls and 

Condilions. 

18. TRANSFER AGENT, CALCULATION AGENT AND PAYING AGENT 

18.1 Thc Tr.msfcr Agent, Calculation and Payi ng AgenL~ act solely as thl! agent or the Issuer :'Ind do not assumc 
any obligat ion towards or relationship of agency or trust fo r or with any Noteholdcrs. 

18.2 The Issuer is entitled 10 vary or temlinate the appoint ment of the TrOlns fcr Agent. CaJculntion Agclll and 
Paying Agent and/or apl)()int additional or other agents and/or approve any change in Ihe specifi ed o ffice 
through wh ich any agell\ acts. provided th;.)\ there will at all times be a Tr.allsfer Agcnt. Calculation Agent 
and a Paying. Agent v,'ith a spccined offi ce in such place as may be rC(lu in:d by the Applicnb!c Procedures. 

37 



18.3 All nocifications. opinions. detemlinations. eel1ificales. calculations. quocations and decisions given. 
C~p(cssed, made or obtained for the purposes of the discharge by the Transfer Agent. the Calculation Agent 
and Paying Agent of their functions in accordance with the Tcnns and Conditions. whether by a Reference 
Bank or such agent shalL (in the absence of willful defaul t. negligence. bad faith or milnifcst error) be 
binding on the Issuer. the Tr:lnsfcr Agent. the Calculation Agent. the Paying Agent and the Noteholders and 
(i n such absence as aforesaid) no liahility to the Noteholdcrs shall attach to the Issuer. the Reference Banks. 
the Tnm~fer Agent. the Calculation Agcnt and Paying Agent in connection with the exercise or non e;.;ercisc 
by them of their respective powers. duties and discretions in that regard. In the evellt of any dispute of any 
such detemlination. the relev<lnt detc mlination shall be referred 10 the chie f executive officer for the lime 
being of BESA. who shall make such determination as an expert and not as an arbitralOr and whose decision 
shall be final and binding on 311 relevant parties. 

18.4 To tne extent that th~ Issuer acts as Transfer Agent. the Calculation Agem or Paying Agent all references in 
these Temls and Conditions to: 

(a) any action. conduct or functions in such role shall be underSI()(xl to mean that th<.' Issuer shall perform 
such action, conduct or function itself; :md 

(b) requirements for consultation, indemnilication by or of. paymem by or to. delivery by or to. notice by 
or to. consent by o r to or agreement between the Issuer and such Transfer Agent. Calculat ion Agent or 
Paying Agent (as the case may be) shall be disregarded to the extent !.hat Ihe Issuer performs such role. 

19. NOTICES 

19.1 All notices to Noteholders in respect of Registered Notes shall be sent by reg istered mai l or delivered 
by hand to their addrcsscs appearing in the Register. Any such notice shall be deemed to have been given on 
the founh day after Ihc day on which it is mailed and on the day of delivery if delivered. In the cvcnt of there 
being any Individual Certific,ltes (whether evidencing Registered Notes. Bearer Notes or Order NOles) 
in issue. such notices shall be published, not earlier than four days after the date of posting of such notice 
in terms of this clause (i) in all Engli sh language daily newspaper o f general circulation in the Republic 
of South Africa and (ii) and for so long as the Notes arc listed on BESA or such other Financial Exchange 
upon which the Notes arc listed. a daily newspaper of general circulation in the city in which BESA or such 
other Financial Exch.mge is si tuated. and any such notices shall be deemed to have heen given o n Ihe date 
of first publication . 

19.2 For as long as any of the :'\IOIeS ure represented by a Global Certilicate. all nOlices to holders of Beneficial 
Interests in NoteS represented by the Global Cenificate shall be by way of the delivery o f the relevam nOlice 
to the Central Depository and BESA or such O1her exchange on which Ihe Notes are listed for 
communication by them to such holders of BenefieiallntercSl on Notes represented by the Global Cenificate. 

19.3 A notice to be given by any Noteholder to the Issuer shall be in writing and g i\'en by lodging (ei ther by hand 
dcl i\'ery or posting by regis tered mail) that notice, IOgether with a l'ertified copy of the relevant Certilicatc. 
Coupon or Receipt with the applicable- Transfer Agem. The Issuer may change its registered office upon prior 
writ ten notice to Noteholders speci fying such new registered office. For so long as any of !.he Notes are 
represented by a Global Certificate, notice nwy be given by any holder of a Beneficial Interest in Noles 
repre.sen ted by a Globul Certificate to Ihe Issuer via the rclevanl Settlement Agent in accordance with the 
Applicable Procedures. in such manner as the Issuer and the relevant Seulcmenl Agent may approve for Ill is 
purpose. Such notices shall be deemed to have been received by the Issuer. if delivered by hand. on the 
second Bu~iness Day aCler being hand delivered. or. if sent by registered mail. seven days !lfwT posting. 

20. MEETINGS OF NOTEI:IOL.DERS 

20.1 The Issuer or a Noteholdcr may. at any time and upon at least 14 dll}'s' prior notice. convene a meeting 
of any Group of Notcholders to consider any mailer affecting their interests. Such meetings may be convened 
by Ihe Issuer o r Noteholders holding not less than 25%. in principal amount. of the Notes 
in such Group fOrlne time being Outstanding. Such nOlice shall specify the place oftne meeting. which Sh3JJ 
be in the Rcpublic of Soulh Africa. and the date and time thereo f. 

20.2 The quonlm at any meeting of Notcholdcrs aI which a re.~olut ioll other Lh311 an Extraordinary Resolu tion is 
to be passed shall be one or more Noteholders. present or by proxy. holding or represeming nOt less than 
onc-<Iuartcr in principal anlount of the Notes of such Group for the lime bClng Outstanding. The quorum at 



any meeting of Nmeholders fo r passing an Extraordinilry Resolution is one or more Noteholders. present or 
by proxy. holding o r representing not Jess than a clear majority in principal ilmollnt of the Noteholders or 
such Group for the time being Outs tanding. or at any adjourned meeti ng one or more Noteholders. present 
or by proxy, holding or rcpreset1li ng whatever the princ ipa l amount of the Notes so held or represented . 
except that at any meeting or adjourned meeting the business of which ineludes S(X-'Cial Mll lters (as ddined 
below) the necessary quorum for passing an Extraordinal)' Resolution wi ll bc o ne or more persons. present 
or by proxy. holding or representing not less than two-thirds in principal amoun t of the Notes o f such Group 
for the time being. or a t any adjourned such meeti ng not less than one thi rd. in pri ncipal amount of the Notes 
of such Group for the time being Outstanding. An EXlrJonlinary Resol ut ion p<lssed at any meet ing of the 
Notcholders shall be binding on all the Noteholders. whether or not they arc present at the meeting. 

20.3 Every director or duly appoilllcd representative of the Issue r may attend and speak il t iI meeting 
o f Noteholders o f such Group. but shall not be ent it led to "ote in respect of NOics held by lhe Iss Li e r. 
The Issuer shall havc no entitlement to vote a~ iI Notcholdcr in respect of ilny Notes held by il. 

The ch;)irperson of the meeting shall be appointed by lhe Issuer. The chairperson shall be emi tled 
to detennine the entit lement of any person to be present ilt and vote 011 any meeting of such Group 
o f Noteholders. ind uding the validi ty of any proxy ilnd the chairperson's decision. in the :lbsence of fmud 
or mani fcst error. shall be linal and binding on all panics directly affected thereby. Subject to the remaining 
provisions o f this Condition 20. the procedures to be followed at the mecting shall be detemli ned by the 
t'hairpcrson . In the event of an equality of \'OleS, the chairperson shall h;)ve a casting vote. 

'10,4 E:lch NOieholder th;)1 is presem in person or by proxy ilt il meeting of such Group of Notcholders sha ll have 
one vole fo r each Spec ified Denomination hcld by such Noteholder. The Noteholder in respect of the Notes 
represented by the Global Certificate shall vote at ilny such meeting on behalf of the holders of Beneficial 
Interests in such NOles in accordance with the Appiic;)b1c Procedures. 

20.5 T he instrument appointing a proxy shall be in writing and signed by the appointer or il~ authorised agent 
or if the llppointer is a company or any other body corporate (i nclud ing a benefit. pension. prov ident or ;)ny 
other similar fu nd) by ils authorised ofiiccr or agent. All necessary authori ties shall be attached to the proxy 
in origi nal fonn or in the form of a duly ccn ified copy. Such in SlfUmenl shall enlille a proxy to speak 
at a meeting. A person appointed to act as a prox y need not be a Noteholder. 

20.6 The in ~ trument appointing a proxy and the power of attorney or other authori ty (if any) under which it is 
s igned. or a duly certi!1ed copy of ~mch power of altornc),. shall be deposited with the Issuer not less than 
twen ty- four hours before the time appointed for the meeting or adjourned meeti ng (or in the event of;) poll. 
before the time appointed for the taking of the poll), fll iling which the instrume nt o f proxy shall not be treated 
as valid. 

20.7 For the purposes of Ihis Condit ion 21, "Special Matters" means any: 

COl) modi fi cation of a Maturity Date o r Interest Payment D:lle; 

(b) reduction or cancellation o f the amount o f pri ncipal or the mte of interest payable in respect of the 
Notes; or 

(C) modi!1eation of the majority o r q uorum required for the passing of an Extraordinary Resolution. or a 
modificmion of the definition of "Special Matlers '·. 

2 1. l\'IODlflCATION 

2 1.1 No modificalion of these Temls and Condi tions may be effected without the wri tten agreement of the Issuer. 
T he Issuer may effect. wi thout the consent o f the relevant Group o f Noteholders any modificati on of the 
Temls and Conditions which i.~ o f a form<ll , m inor or technical ",lture or is made 10 correct <l man ifest error 
or to com pI)' with mandatory provisions of the law of the jurisd iction in which the h suer is incorporated. 
A ny such modi ticll tion shall be binding on the relevant Group of Noteholders and any SUdl modi fi cation shall 
be notilied to the re leva nt Group of Noteholders in accordance with Condi tion 19 as soon as p racticnble 
thereafter. For thc avoid:mcc of doubt. the provisio n of :lny rights of securit y to or for the benefit of :lIly 
Group of N(){eholders in acconJ:mce with Condition 7. 1 or lhe exen;isc by the Issuer of its ri~hu; under 
Condition 18 sh'll l notcon~tilUte a modification of tht·~c Tenns ilnd Conditions. 
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21.2 Save as provided in Condi tion 2 1. J. no modification of these Terms and Conditions may be eft"t."Cted unless: 

(a) in writing and signed by or on behal f of the Lssuer and by or on behalf of the Noteholders holdin.g not 
less than 75%. in principal amount. of the NOles in that Group for the time being Outstanding: Of 

(h) sanctioned by an Extraordi nary Resolution. 

22. FURTHER ISS UES 

The Issuer shall be al liberty fro m time III lime without Ihe consent o f the Notcholders 10 create and issue further 
Notes having temls and conditions the S;Jmc as any of the other Notes issued under the Programme or Ihe same in 
all respects S;tVC ror the amou nt ;t nd d;ttc of the first payment of irueres t thereon. lhe Issue Price and the Issue D;tle. 
so that the further NOles shall be consolid,lted to form a s ingle Series with the O Ulst;tllding NOles. 

23. GOVERNI NG tAW 
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The provisions of the Progr;Jmme Mcmor,mdum and the Notes arc governed by, and shall be construed in 
aceord,mec wi th. the laws of the Republic of South Africa. 



USE OF PROCEEDS 

The net proceeds from each issue of Notes will be appl ied by the Issuer for its general corporate purposes or:ls otherwise 
may be described in the relevant Pricing SupplemcnL 



SUBSCRIPTION AND SALE 

T hc Notes will be dist ributed by [nvestee bank LimitcO (In..: " Issuer" ) 3n(UOr any person appointed as dealer by thc Issuer 
in Icnns of a Programme Agreement (if any) relming 10 the Programme. The Issuer andlor allY such l)Cfson are referred 
10 in this section titled "SubscriptiQII 011(1 Sale" as "Dealers". 

Repuhlic of South Africa 

Each Dealer has representcd and :tgreed that it wi I] not solic it any olTers for subsc ription for the Notes in contravention 
of the Companies Act. 1973. or the Banks Act. 1990. 

Uni tl-d States 

The NOles have nOI been and will nOi be regislered under thc United States Securities Act and may nOI be o ffercd or sold 
within Ihc United Sl<ltcs or to, or for Ihe account of or henefi t of. U.S. persons except in certain transactions exempt from 
the registration requirements of Ihe US Securities Act. Terms used in this paragraph have the mea nings given to them by 
Regulalion S under the US Securities Act. 

Each Dealer agrees that it will nol solicit olTcrs for the subsc ription for. or deli vcr. any Note~ within the United Stales or 
to. or for the account or benefit of, US persons. 

United Kingdom 

Each Dealer has represented. warrallted and agreed that (i) in relation 10 Notes which have a maturity of one year or 
more. il has nol olTcred or sold and will not o fFe r Of sell any such Notes to pcnons in the United Kingdom prior 10 

admission of such Notes to listing in accordance with Pan IV of the Financial Services Market AcL 2000 (the "FMSA"). 
except IO persons whose ordinary activities involve thcm in acqu iring. holding, mamlging or disposi ng of investments (as 
principal 0 agenlJ for the purposes of their bu.~inesses or otherwise in circumstances which have not resulted and will not 
result in an offer 10 thc public in the United Kingdom within the meaning of the Public Offers o f Securities Regulations. 
1995 or the FMSA ; (ii) in relalion to Notes which have a maturity of one year or more. it has nO! offered or sold and. 
prior to the expiry of a period o f six months from the Issue Date. will not ofFer or sell any such NOles to persons in the 
United Kingdom. cxcept 10 persons whose ordinary activit ies involve it in acquiring. holding, managing or disposing of 
investments (as principal or agent) for Ihc purposes of their businesses or otherwise in circumslances which have not 
resulted ilnd win not result in an orfer to lhe public in Ihe Unitcd Kingdom within the meaning. of Ihe Public Orfer of 
Securities Reguliltions. 1995; (iii) it has on ly commun icated or caused to be communicaled and will only commun icate 
or causc to be communicated any invitat ion or inducemem to engage in investment activilY (w ithin the meaning of 
section ~1 o f the FMSA) received by it in connection with the i ~sue of such Notes in ci rcumslances in which 
section 21(1) of Ihe F1vlSA docs not apply 10 the issuer and (iv) it has complied and will comply with all applicable 
provi sions of the FMSA with respect to anything done by it in relation to the Notes in. from or OIherwise involving the 
United Kingdom. 

General 

Each Dealer represents that NOles may at any time lawfully be sold in compliance with any applicable reg i ~t r;ltion or 
n1h~r re!'juircmenl s in any juri~diction . or pursuant to any exemprion ~vai];lhle 1hereunder or a<;sWllf'_" any rl' <;pon~ihi lir y 

for facilitating such sale. 
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SETTLEMENT, CLEARING AND TRANSFERS 

Words used ill thi,~ sectiull hcalled "Settlement. Clearing and Tralls/er.\'" shall bear the .fame meaninBS as lisa! in the 
Terlll.\' lind Conditio lls. eXCelJllO the t:'.Ilcnl tl1m they lIrt' separately de/illed ill rfli.r .\'cL",ioll o r this is cfl'ar/v inappropriate 

from the C(lII/('.\I. 

GLO BAL CE RT IFICATES 

Notes issued in registered rOml (,'Registered Notcs") and listed on BESA (as defi ned be low) will initilllly be issued 
in the form of a single Global Ccni ficate (the "G lobal Certificate") which will be lodged and imrnobiliscd in 
The Central Depository Limited, a company registered as a cenlr;!) securi ties dcposilOry in lemlS of the Custody and 
Administration of Securities Act. 1992, or its nominee (thc "Central Depository"), wh ich forms part o f the sett lement 

system of the Bond Eltehange of South Africa, a licensed linancial ellchange in terms o f the Financial Markets Control 
Act. 1989 ("MESA"). The Central Depository will be the sole Noteholder in respect of the Global Certi fica te. 

The Central Deposilory holds Notes subject to the C ustody and Adm inistrat ion of S.:cu rit ies Act. 1992 and the Rllle~ 

of the Central Depository. The Rule:; of the Central Depository as at the date of this Programme Memorandum arc 

as published by the Registrar of Financial Markets in Government Gazelle No. 17637 of 6 December 1996. 

Whi le the Notes <.IfC held in the Central Depository under thc Global Cert iri c<.I[e. the Central Depository will be re tlected 
as the Notcholder in the register maintained by the Issuer (the "Register"). Accordingly, in tenns of the Terms and 
Conditions relating 10 the Notes. all amounts to be paid and all rights to be ellereiscd in respect o f Ihe NOles held in the 

Central Depository. will be paid to and may be exercised only by the Central Depository. for the holders of Beneficial 
Interests in the Notes held by tile Centml Depository under thc Global Certificate. 

The Central Depository ma intains uecounts only fo r the part icipants in the Central Depository (" Participants"). 
The Partieipums are also approved seu lcment agents of BESA, As at the date of this Programme Memorandum, the 
seu lement agents arc the Somh African Reservc Bank. ABSA Bank Limited . Fi rstRand Bank Li mited. Nedcor Bank 
Limited and T he Standard Bunk of South Africa Limited (" Settlement Agents" ). The Part icipants arc in turn required 
to maintain sceuritie.~ uccounts for their clients, The dients o f Participants may incl ude thc holders of Bencliciallnterests 
in Ihc Notes represented by the Global Certificate ("Beneficia l Interests") or the ir custod ians. The clients of Participants. 
as the holders of Benc!iciallnterests or as custodian.~ fo r such holders. may exercise the ir rights in respect o f the Notes 

held by them in the Central Dcpository only through the Partic ipants. Euroclear Bank SAIN.V .. as operator o f the 
Euroelear System and Clearstream Ban ki ng sociele allollyme (C learstream, Luxembourg) may hold Notes through their 
BESA Sett lement Agen t. which is current ly l be Standard Bank of SOll th Africa Limited. 

Transfers of Beneficial Interests in the Central Depository to and from cl iems of Participants. who are also Settlement 
Agents, occur by book entry in the securities accounts of the d iems with Sell lemenl Agents. Transfers among 
Participants of Notes held in the Central Depository occu r through book entry in thc Purticipan t's central secu rity 
3ccoums with the Central Depository. 

Benc.ficial Interests in Registered Notes may be exchanged fo r Notes in definitive regis tered form 
("I ndividual Cer tificates" ) in accordance with the Temls and Conditions. T ransf.::rs of Registered Notes represented by 
an Ind ividual Certificate may be' made only in accordance with the Temls and Conditions and may be subject to Ihe ru les 
and operating procedures for Ihe time bei ng of the Central Depository. ScttlC'mefll Agents and BESA. 

Paymems of interest and principal in respect of Notes represented by the Global Certificate. or any other Notes 
represented by a Certificate immobilised in the Central Depository and registered in the nllme of the Central Depository 
("Re-Immohilised Certifica te"), will be made in accordance with Conditioll 9 of the Terms and Condit ions to the 
Central Depository. or such ot her registered holder of the Glob<.ll Certiiieate o r Ihe Re-I mmobiliscd Certificate, as 
the case may oc. as shown in the Register and the Issuer will be dist'hurged by proper payment to, or to the order of the 

registered holder of the Certificate in respect of each amount so paid. Each of the pe rsons shown in the records of 
the Cent fill Depository and the Panicipants as the holders of Beneficial Interests. as the case may be, shall look solely 
10 Ihc Cen tral Depository or the Participant. as the ca:.c may be. for such person's shares of such payment so made 

by the Issuer 10, or to the order of. the registered holder of such Global Certificate or Re Immobilised Certificate. as the 
ease may be, 
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INDIVIDUAL CERTIFICATES 

All Notes not represented by a Global Certificate. including Bearer Notes and Order Notes. (each as defined below) shall 
be issued in definitive form ("Individual Certificates"). 

Notcs issued in bearer form or order CHearer Notes"). lind which arc interest bearing. have interest coupons 
r'Coupons") and. if indicatcd in the Applicllblc Pricing Supplement. talons attached on issue. Notes repayable in 
in:;(a lments have receipts ("Receipts") for the payment o f the instalments of prinCipal (other than the tinal instlllmcnt) 
attached on issue. 

Title \0 Bearer Notes andlor Receipts. Co upons and Talons attached on issue to the Ccrtificate evidenc ing such Bearer 
Note will pass by dcli"ery of such Cenificate, Rece ipt. Coupon or Talon (as the case mlly be). Title to Order Notes amVor 
any Re ceipts, Coupons and Talons !lUached o n iss ue to the Certifica te evidenc ing such Order Notc. arc tranl!lferablc by 
way of endorsement and delivery of such Certifkate , Receipt. Coupon or Talo n (as the case may be). 

Payments of interest and principal in respect of Individu:ll Certificates will be made to NOleholders in ;}ccord;}ncc with 
Condi lion 9 of Ih..: Terms <lnd Conditions . 
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GENERAL INFORMATION 

AUTI-10 RISATION 

ANN EXURE A 
as al 12 Fe bruary 2003 

All consents. approvals, authorisations or other orders of all reg ulatory authorit ies requi red by the Issuer under the laws 
of the Republ ic of South Africa have been given fo r the establishment of the Programme and the issue of Notes and for 
the lssuer. Tmnsfer Agent. Ca lculation Agent and Paying Agent to undertake and perfonn their respective obl iglttions 
under the Notes. 

SU BSCRI PTION AND SALE 

At the date of this Programme Memorandum no arrange r or dealers have been appoinlcd by the Issuer in respect of 
the Programme. Thc Issuer shall. in accordance with all applicable law. offer Notes for subscription as SCI out in thc 
Applicable Pric ing Supplcmene No issue of Notes under the Programme will be undcrwriucn. 

The Issuer docs not represent that Notes may at any time lawfully be sold in compl iance with any applicnblc registrat ion 
or other requiremcnts in any jurisdiction. or pursuant 10 any exemption available thereunder or nssu me~ any 
responsibi lity for facilitating sllch sale. 

LISTING 

The Programme has been listcd by BESA. Notes issued under the Programme may be listed on BESA or such other 
or rurther exchange(s) as may be selected by the Issuer and approved by .BESA or any successor exchange. 

DOCUMENTS AVA l LABL.E 

So long as Notes arc in issue under thc Programme. copies of the following documents will. when publi shed, be available 
from the registered office of the Issuer: 

(a) the audited Annual Financial Statements. and notes thereto. of the Issuer in respect o f the two li nancial years ended 
31 March 200 1 and 2002. as well as the publi~hed audi ted Annual Fi nanc ial Statements, and notes ther..:[o of the 
Issuer in respect of fu rther fi nancial years, as and when such become available: 

(b ) a copy of this Progfllmmc Memorandum {i ncludi ng the Annexuresl; 

(c) the Programme Agreeme nt and Agency Agreemem ( i f any); and 

(d) any fUIllTe supplements 10 this Programme Memorandum <lnd any fUllI rc supplements to the Annexures and any 
other docu ments incorporated herein or thercin by reference. 

CLEA RING SYSTEMS 

The Notes will be cleared and sett led in accordance with the rules of BESA and the Central Depository. o r their 
successors. The Universal Exchange Corporat ion Limited C'UNEXcor·'), the operator of the UNEXcor electronic 
clearing sy.~tem. is appointed by BESA to match, clear and facili tate the sett !ement of tr.lllsact ions conduded on BESA. 
The Notes may also be accepted for clear:.lIlee through any addi tional cte<lring system liS mllY be selected by [he Issucr. 

SETTL.EMENT AGEI\'TS 

AS at the date of this Progmmmc Memorandum. the BESA recognised Seulemcnt Agents, who arc also Part icipants. are 
The South African Reserve Bank. ABSA Bank Limited, FirstRand Bank Li mited, Ncdcor Bank Limited and Thc 
Sl:mdard Bank of South Africa Limited. Euroclear and Clcars(rcarn will SClIlc offshore transfcrs through SOUlh African 
Scu kment Agents. 

MATERL>\.L CHANGE 

Save as di sclosed in this Programme Memor.mdurn. there has been no material change in the financial or trading position 
o r the Issuer since 3 1 March 2002. 

LITIGATION 

S:we as disclosed herein. the Issuer is not engaged (whethcr as defendant or otherw ise) in any legal. arbitration, 
administration or other proceed ings. (hc results of which might ha\'e or have had a material etl eet on the financ ial 
position or the operations of the issucr, nor is it aware of any such proceedings being thrcalcned or pending. 



AUDITORS 

ANNEXURE A 
as at 12 February 2003 

KPMG Incorporated and Ernst & Young have ;lcled ;IS the auditors of the financial statements of the Issuer for the 
fi nancial years ending 31 March 200 I and 2002 and, in respect of Ihese years, issued unqualified audit reports in respect 
of the Issuer. 

NON ·SOUTl-l AFRICAN RESIDENT NOTEHOLDERS AND EMIG RANTS FROM T ilE COMMON 
MONETARY AREA 

T he infonnation below is not intended as advice and it does nOi purpon to describe all of the considerations that may 
be relevant to a prospective purchaser of Notes. Prospective purchasers of Notes that are non·South Afri can residents 
or Emigrants from the Common Monetary Area arc urged to seck further professional advice in regard to the purchase 
of Notes under the Programme. 

B[ oc ked Rand may be used for the purchase of Notes . Any principal amounls payable by the Issuer in respect of the 
Notes purchased with Blocked Rand may not. in temlS of the Exchange Control Regulations of [961, be rem itted out 
of SOUlh Africa or paid into ;lny non-South African resident's bank ;lccount. For the purposes of th is clause, B[ocked 
Rand arc ddined as funds whit'h may not be remiued oul of South Afric,1 or paid into a non-South African resident's 
bank account. 

EMIGRANTS FROM THE COMMON MONETARY AREA 

Any Individua[ Cenifit-ales issued to Noteholders who nrc emigranlS from the Common Monel3ry Area will be endorsed 
"emigrant". In the evcnt that thc Beneficial Interest in NOles is held by an emigrant from thc Common Monetary Area 
through the Central Depository and its relevant Sellierncnt AgenlS, the securities account of such Emigrant will be 
designated as an "emigrant" account. Such restrictively endorsed Individual Ccrtilkatcs shall be deposi ted with an 
authorised foreign exchange dealer eomrol1ing sllch emigrant's blocked assets. 

Any payments of intcrC$1 or principal due 10 an em igrant Noteholder will be deposited into such emigmnt's B[ocked 
Rand account, as maintained by an authorised foreign exchange dealer. 

NON·RESlm:NTS OF THE COMMON MONETARY AREA 

Any Individual Cerlificates issued 10 Noteholders who arc not resident in the Common Monetary Area will be endorsed 
" I/OII -resident". In the event that NOles arc held by a non-resident of the Common Monetary Area through the Central 
Depository and its relevant Participants, the securities account of such Noteholder will be designated <I S <I "lIoll -resident"' 
account. 

For the purposes of these paragr.lphs, the Common Monetary Area includes the Republic of South Afriea_ the Republic 
of Namibia and the Kingdoms of Lesotho and Swaziland. 

IMPAIRMENT OF BANK'S CAPITAL IN RESPECT OF NOTES QUALIFYING AS SECONDARY CAPITAL 

Regulation 21(9) of the Capital Adequacy Regulations (Government nOlice R111 2, Government Gazelle 2 1726. 
8 November 1000) published under section 90 of the Banks Aet, 1990 provides thtu the acquisition of any Notes 
qualifyi ng as Secondary Capil:ll by a bank.:I~ dclined in the Banks Act, 1990, or by a non_banking subsidiary of a bank 
shall be regarded as an impairment of the (;apital of the bank in question, in an amount equal to the book value of such 
NOles by that bank when it calculates its capital adequacy requirements, 

DEFERRAL OF PAYMENTS OF PRJNCIPAL AND ll'U[REST IN RESPECT OF NOTES QUALIFYING ,\S 
TERTIARY CAPITAL 

T he regulations re lating to eapit,l] adequacy requirements for banks ' trading activi ties and financial instruments 
(Government Notice RIOSS. Government Gazette 6268, 2 [ August 1998) published under sect ion 90 of the Bank s Act. 
1990, prm'ide th;lt in the event that the qualifying capita! (as delined therein) of a bank issuing Notes qualifying as 
Tertiary Capital falls below the prescribed minimum amount. the RegisLIar of Banks may require that interest and 
principal payments in respect of such Notes be deferred fo r slich a period of time and subject to such conditions, if any. 
that the Regist rar of Banks m,lY deem fil. 

, 
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The comlllnus below are imended us a gelle /'o/ gllie/e TO the positioll, as til 1/11< dale oJ tlte Prog ramllle Memorandum. 
u"der Ille lillI's of the Republic of SOIlIIl Africa ("South Africa "). The COllfelllS of lhis sec.' lioll htaded "Soulh AIriam 

Taxatioll" '/0 /lot CO /lSlitlUc' lax udl'ice alld pernms ",ho arc ill 1111.1' (IO/cbl as to Iheir lUX posilion shouM emf.511lt fllei/ 
professiol/(Il advisers. 

Words u.H'd ill tlris secrion shaff h(JI'e tire some meallings (IS defined in the Terms and Conditions, unleu 'hey are defi/It'd 
in rf,is sectioll or Ihis is clearly illf.lPproIJl·iale from Ihe COlllext. 

STAMP DUTY ON CREATION AND TRANSFER OF NOTES 

In terms of the Stamp Duties Act. 1968 (the "Stamp l)utiesAcf'): 

(a) the orig inal issuing of a listed Note being an interest-bearing debenture o f a company is exempt from the paymelll 
of st<jmp duty; 

(b) the issuing of a Certi ficate in respc(;t of Notes in su bstitution of a similar Note Certificate which has been withdrawn. 
cancelled or lost, docs not aUrJ.ct stamp duty; 

(c) the registration of the transfer of any Note. being an interest-bearing debenlUre of a company. is excmpt from the 
payment of stamp dUly or other transfer duty if the Note is lis ted on any financia l c;-;changc as defined in the 
Financial Matkets Control Act. 1989; and 

(d) Notes which qualify as bills of exchange or promissory notes (and not as marketable securi ties) do not allrae! stamp 
duty. 

INCOME TAX 

Nature of any issue diseoum 

Any issue discount to the face "a lue of the Notes will be treatcd as interest for t3.'1( purposes and will be deemed to at'crue 
to the Noteholdcr on a day-to-day basis unti l maturity. The amount to be included in the Noteholder'S taxable in(;ome is 
normally calculated on a yield to maturity basis. 

POSITION IN RESPECT OF THE CURRENT TAX YEAR 

With effect from I January 200 1. the basis of taxation in the Republic of South Africa changed from a source basis to a 
residence basis. Consequent on th is change: 

(al a person ordinarily residcnt in the RepUblic of South Africa will, $ubjcct to any available exempt ions, be taxed on 
their worldwide income; and 

(b) a person not ordinarily resident in the Republ ic of South Africa will , subject to any available c;t.;cm ption or any relief 
under any applicable Double Taxation Treaty. be taxed in the Repub lic of South Africa on the basis of the incomc 
received by them or accrued or deemed to accrue to them from a South African source or dee med South African 
source. 

With cffect from I October Zoo l. any subsequen t disposal o f the Notes by a NOteholder prior to the ir rcdemption may 
be subject to Capital Gains Tax. 



ANNEXURE C 
as at 12 Februar y 2003 

ISSUER DISCLOSURE SUPPLEMENT AND DFl)CRrPTION OF INVESTEC BANK LIMITED 

INVESTEC BANK LIMITED 
R<"gislralWII "umber J969/f)().176J11)6 

(1I,e<>'I"Jwred ... "b lill/iud li"bili,,· ill Ih" Rt'""bli(' Qf Sm"h Afrie,,' 

ZAR lO 000 000 000 Domestic Med ium Term Note Programme (the "Programme") 

Th is document constiwtes the Issuer Disclosure Supplement relating to the Prognlmme. This Issuer Disclosure 
Supplement forms pan of the Programme Memorandum dated 12 February 2003 {the "Programme Memor a ndum"). 
The in fonnation sel out below in this Issuer Disclosure Supplement. together with the b313nee of the Programme 
Memorandum and as read with all documents which arc deemed to be incorporated herein by reference (sec " DoCl/lllcIIIS 

Incorpor(llcd by Refel1'lIce·· ). contains or incorporates all information which is material in the context of the issue lind 
the offering of Notes. 

The ISSller will. in connection with the listing of the Notes on BESA. or 011 sut'h other exchange or fu rther exchange o r 
exchanges as may be selected by the Issuer. so long as any Note remains outstanding and listed on such exchange. 
publ ish a new Programme Memorandum or a new Issuer Disclosure Supplement on the occasion of any subsequent issue 
of Notes in the evenl of: 

(3) a material adverse change in the condition (financial or otherwise) of the Issuer which is not then rellected in the 
Programme Memorandum: 

(b) any modilication of the termS of the Programmc which would then make the Programme Memorandum inaccumtc 
or misleading. 

Any surh new Programme Memorandum or Issuer Disclosure Supplemem shall be deemed 10 have been substituted for 
the previous Programme Melllomndum or Issuer Disclosure Supplement, as the case m<ly be, from the datc of their issue. 
To the exlCIll that there is any confl ict or inconsistency bctween the contents of this Issuer Disclosure Supplement and 
the balance of the Programme Mcmorandum, the provisions of this Issuer Disclosure Supplement shall prevail. provided 
that to the extcm that there is any conll ict or inconsislcncy betwee n the coments of this Issllcr Disclosure Supplement 
and any Pricing Supplement. the contents of such Pricing Supplement shall prevail 

I. DESCRIP'f10N OF INVESTEC Bt\NK LIMITED 

1.1 Introd uction 

Investec Bank Limited (the "Ba nk") is a whOlly-owned subsidiary of Investec Limited (formerly I.nvestec 
Group Limited) ("Inveslec'·). invcstec and its subsidiaries are jointly referred to as the '·G roup". Investcc is 
currently one of the 30 largest companies listed on the JSE Securities Exchange South Africli and thc fifth 
largest banking group in South Afrie3. 

lnvestec Bank Limited is a specialist b:lllking group that provides a diverse rangt· of fin .. n.:i .. ] products .. nd 
services to a niche client base in South Africa. Botswana and Mauri tius. T hc B;l11k is orgllllizcd as a nctwork 
comprising three principal business divisions. Private Banking. Investment Ban kin g and Treasury and 
Specialised Fi nllnce . 

. 2 H istory 

lnvcstec was incorporated as a leasing company in Johannesburg in 1974. I.nvestcc employs approximalely 
3000 people in Southern Africa. 

lnvcstcc·s strategic goals and objectives 3re motivated by Ihe desire 10 develop an efficienl and integrated 
busi ness through the active pur~ui l of clearl y eSlablishcd core competencies in its principal business areas. 
In this regard. some signifll'ant c\'enL~ in the history of In \'estec in Southern Afri ca incl ude: 
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1980 Investee acquires a han king licence. which enables it to ex pand its ac ti vities beyond leasing and 
instalment finance illlo corporate and professional banking, treasllry. corporate finance and project 
[inance. 

1986 Mctboard Limited. a trust company establi shed in 1937. merged with Investcc. T his developmelll adds 
portfol io managemelll, a partici pating mortgage bond scheme and an in-house unit trust to the g rowing 
range of products and services o ffered by Investee. Investec Holdings Li mited is listed on the JSE 
Securities Exchange South Africa C'JSE··). 

1988 Inves\ec is listed on the JSE. 

1990 Invester acquires propeny management company I Kuper & Company (Proprietary) Limited. 
Corporate Merchant Bank Limited (fo rmerl y I-l ill Smnuell\:len:hant Bank Limited) and leading trilde 
[inunce company Reichmans Limited. 

1991 Investee forges a strategic alliance with li fe u~urance comp.my Fedsure Holdings Limi ted . through the 
creation of cross shareholdings. 

1994 Investee acquires control of the listed securities trading group Sechold Limited. 

1995 Investee acquires stockbroking company Solms & Company Incorporated and becomes an active 
member of the JSE Sec urities Exch.mge South Africa. 

1996 Investee acquires loc"l s tockbroker. Fergnson Bros. Limited. This is then integrated with other tfilding 
activities to form lnvestec Securities Limited. 

1999 Im 'estee acquires the Johannesburg Retail Stockbroking di vision of HSBC Simpson Mc Kie 
(Proprietary) Limited. 

2000 lnvestec buys the professional banking book of Mercantile Bank Limited in South Africa. 

invcstec buys the private client asset management business of Quyn Martin Asset Milnilgement m 
South Africa. 

Investee acqui res the private cl ient loan portfol io of McCarthy Bank in South Africa. 

2001 I.nvestee acquires the insurance and !inancial services businesses o f Fedsure Holdi ngs Limill'd. 

Investee acq uires Merrill Lynch Soulh Africa private client oper;\lion in Cape Town. 

1.3 Organisational Structure 

During the 2001 fman cial year. with the consent of the South Africiln Resl.'rve Bilnk. the Bank was 
restructured. Thi s resulted in the sale o f its miljor subsidiaries (induding the majority of its international 
subsidiaries) to its ho lding company, Investec Group Li mited (now Investee Limiled) and 10 other fellow 
subsidiaries. The Bank remained the holding company of. ilmong others. the Group's SOll th African bank ing 
operations (i ncl uding private banki ng. treasury and specialised finance , and investment banking activities). 
Rcichmans Limited, Investee Bank (:\huritius, Limited and lnvcstce Holdings t Bolswana) Limited. 

Reflected in the carnings of the Bank during the 200 I fi nancial year is a o nce off adjustment rel ating to the 
restructure. The earnings eapilbility ofthe Bank. however, was nO! diluted d ue to the re~tructure as none or llle 
activities and operations of the business units were affe l' teu. As a result of the restructure. the rcgulalOry 
capital ofl he Bank as l'el>Ofted to Ihe South Africtln Reser'l'c Bank was sub~tantiill1y strengthened. 

Funhennorc, in November 200 1. Investee announced thai it had obtained permission from the Mi nis ter o f 
Finance ilnd the Somh African Reserve Bilnk to establish a Dual Listed Companies (" DLC'·) Structure wilh 
linked companies listed in London and Johannesburg. The implementation of the DLC structure has nO! 
affected the activities. operations or earnings capability of the Bank. which has remai ned il wholly-owned 
subsidiary of Inveslcc. 
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A c ircular 10 Invcstec Holdings Limited ('·'nhold") and lnvestee Group Limited (""IGL··) members regarding 
the establishment of a OLC S lru~' ture was issued on :!O June :!OO:!. In summary. some of the salient features of 
the OLe SllUClUre include: 

The Inhold pyramid struclUTe. which had been in place since IGL lisled on the ]SE in 1988. was not 
considered appropriate under the changed circumstances. and Inhold unbundled its entire shareholding in 
IGL to Inhold members. At the record date for the Inhold unbundling , lnhold members received 86.04 IGL 
ordinary shares for every 100 Inhold ordinary shares held. With effect from 19 July 2002 Inhold ordinary 
shares were suspended on the JSE and the del isling o f Inhold from the JSE took place on 26 July 2002. 

In tems of the OLe Siructure, IGL has retained all ils businesses in continental SOUlhem Africa and 
Mauritius and ils primary listing on the JSE. 

IGL has been renamed lnvestec Limited. 

Most of IGL's other businesses were placed into a UK company, (nvestec Pic, and were unbundled from 
lGL after the close of business on 19 Ju ly 2002. T he mechanics of the lG L unbundling were arranged in 
such away Ihat fo r every 100 ordinary shares held by an lGL shareholder. he/she received 37 TGL (lnvestec 
Limited) .. nd 63 Invcslee Pic shares i.e. 100 instruments. 

Investcc Pie has been lislcd on the London Stock E;<;change and has a secondary lisling on the J5E. 

See below a simplified illustration of the DLe suueture. 

Separate legal entities <Iud listings, but bound together by the terms of their articles of association, 
con lraclUal agreemenlS and mechanisms. Th is ensures. in sofar as possible. Ihat the economic and therefore. 
market value,. or a share in one company will be the same as the economic and market value of a share in 
the other. 

Unifi ed Boards of Directors and management - the. implementalion of Ihe OLC structurc docs nol in any 
way change the way in which Inllcslec man .. gcs its business. 

Investec and lnveSlec Pie will continue to operate as if II were a single unified economic crllcrprisc. 

Shareholders have common economic and voting interests as if ]nvestec Limited and Investee Pie were a 
single company: 

- equivalent dividcnds on a per shure basis: 

- joinl cleclorate <lnd class ri ght \'oling. 

CredilOrs :Ire how-ever Ii ng-fenced to either IllVcslCC Limited or Illvestec Pie as the re arc no cross guarantees 
bclwecn Ihe compa nies. 

The OLC strllcturt' is a very exciting development for Inveslec <lnd is a major slepping-~Ione in allowing the 
Group to fulfil its mission o f bet'oming one of the world's kading specialist banking groups. 

3 
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The follow ing is a simplified illustration or the DLC Structure: 
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Sp;:c ial 

Con"ertinlr 
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Sh,.,..,~ Sh:UC 5 

Spec,al 
VOl,"~ 

SlIar ... 

In"~stc~ Pic In,·e.tcc Limited 

1"shannSntl l\g1\Cemcnt I 
I ";"o· Solll11 Aflic~1I ()pcrations I I SOUlhcrn African OpcrdtlOn~ I 

Nolf: On tOC [n"l·,ICC Pic silk. the [n,·".,I<'C Pic Special Votmg Sharc IS 11M ... to ,cHloet the \'Otes ca.,. by In"cstec Limilcd member... On 
lhe Invcstce timited .• i.k . th"- [o",,-sICC Limil"-d Special Converting Shares all: u~d to reHcet the. vote, C~SI by "",e,tee !>Ie 
sharehol.krs and therefore Ihere is no In"cstce Limited Special VO{in ll Silarc. 

1.5 Activities or Investec: Bank Limited 

The Bank's structure comprises three highly focused busi ness units being PrivllIe Banking. Investment 
Banking and Trcasury and Specialised Finance. Each division focuses on providing specialised products and 
services to defined target markets. Furthermore, the Bank's head office provides certain Group-wide 
integration functions such LIS risk management, information tcchnology. finance, investor relations, marketi ng. 
human resource:; and org.mizationa l development. It also has respons ibility for the Group's central fundi ng as 
well as other activities. such as trade finance. 

1.5.1 Pril'ate Balllei"g 

The Bank providcs a rangc o f pri\'ate banking services. targeting sc1eel. high income and high net 
wonh individuals. The products and services provided by the Private B<lnking business principally 
comprises structured finance and specialised lending activities: trust and fiduciary services: banking 
sen·it·cs; investment management; and private client investment banking, The Bank seeks to position 
its private banking operations in low volume, high value adviSOr)' market. The Group's Directors 
believe that one of the Bank's strengths is its ability to origi natc new business by levemging off the 
SlIong client relationships it has been able to establish through iL~ lending activities. The Bank believes 
that this operating model positions it more favourably during limes of hi gh market volatility compared 
10 private banks that are dependent on the more traditional assct-gathering model. 

The Bank operate-to one o f Soulh AfT;,'''''; leading private bank.'l. offering comprehensive weulth 
management services to its target client base. T he Bank achieved its current m;trkct status primari ly by 
leveraging off its ~trong residential and commcreiallending and deposi l taking operations. Ln 1998. it 
built upon Ihis platfonn with the addit ion of stmctured finance activities. as well as tntSt and fiduciary 
services, investment m::magement services and private el iem investment banking. The Bank targets and 
offers scrvit,cs and products to three d is tinct market segments. These. comprise individuals with 11 nc t 
asset value of at least R50 million and investible assels o f at IC<lst R I5 million: private clients with a 
net asset \'alue of at [cast R5 mil lion and minimum earnings or at least R I million; and professionals 
and others with high earnings potenti:t!. 

As at 31 March 2002. the Bank's private banking operation had a loan portfolio of R 14 billion, rctail 
deposits orR6,7 billion and assets under management of R5,4 billion. The Bank has received a number 
or accoladc~. including the PricewaterhouseCoopcrs' peer rating as the number one private bank in 
Southem Africa in the last two years. 
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The Bank engages in a range of investment bankin:; activ ities including corporate linanee. direct 
investments and pri vate equity. 

1.5.2. I CorpOral1! fillance 

Since 1999. there has been relatively li tlle domestic capital markets act ivity in South Afrie,l. 
Accordingly, the Bank has focused on the development of its domestic linanci<ll <ldvisory 
bus inesJ; . in particular with respect to public and private mergers and acqui .~ilions , 

divestitures, rcstroctu rings. spin-oITs, jOint vemures <lnd sha~ buy-backs. and the provision of 
innovative and crcati \'e deal structures and :ldv iee. It has acted for approximately 20% of 
South Africa 's top forty JSE-listed corporatio ns and in 2001 actcd on 39 trans:lct ions with a 
combined v,l luc of approximately R25 billion ,md W<lS ranked by the most recent Emst & 
Young su r\'ey as having advised on the highcst volume and val ue of transactions undertaken 
during the 200 1 calendar ye<lr. 

1.5.2.2 Direo i lll'e.wIII:ms 

As a result of its in-depth market knowledge and local experti ,~e . the Bank is well- positioned 
to ev;tluute direct invcsllncnt opportunities that arc primarily sou rced by the corporate finance 
department. In the pOlS\' when <In appropriate investment case has been presented . the Bank 
has made selective, opportu nistic investments on an independent basis predominantly in JS E­
lis ted. as well an unlisted. South African companies. These investments have been made 
primarily on a passive basis. and tnc Bank's risk profile with respect to these investments is 
conserviltivc . As at 3 1 March 2002. the South African di rect investments portfolio had a 
market value o f R598 mill ion. 

1.5.2.3 Pril'ate eqllity 

The Bank also actively secks out select, opport unistic investments as princip,11 ill unlisted 
South African companies. The private equity division applies ils extensive knowledge of the 
South African market. together with risk managcme11l techniques. to its invcstment analysis 
when making its investment decisions. As at 3 1 March 2002. the private equity portfol io had 
an aggregate market value of R25 million. 

1.5.3 Treusury and Specialised Finallce 

[nvestec Bank Limited's Treasury and Specialised Finance- division provides a wide range of products. 
services and solU1ions 10 select corporate clients. public sector bodies and financial institutions. The 
division undertakes the bulk o f the Bank 's proprictary !rilding activities. All non-private client deposi t 
laking. corporate and public sector lending, structuring and proprietary trading activities :Ire transacted 
through the divis ion. 

The division h<ls eight product areas that :Ire divided equally between Bank ing Activities and Financial 
Market Activi ties. The division 's Banki ng Activities comprise stnlelurcd finance. treasury, financial 
produt'ls. and project and resource fi nance. These ac ti vities tend to be more stable. and arc gencmlly 
the greatest contributors of revenues and operating profit to the division. The Financial Market 
Activi ties comprise of commodities trading. foreign ellch::lflge trading. interest rates ITildi ng and equity 
d(' ri~' a ti ves. The.""" ac tivities. nl though potentially lucrati ve. tend 10 be more volati le. T he B:lOk has 
establ ished itse lf as a leadi ng player ill South Africa ill a number of these banking and fi nanci al market 
activi ties. 

1.5.4 Group Services alld Other A.clil'itie~· 

Group Scrvices and Other Activi ties consists primarily of the followi.ng threc components : 

1.5.4. 1 CI!IJlml C OIlS 

Central Costs is made up of functional areas which provide services centrally across all of 
I nvestec·s business operations. Consistent with Investec's philosophy o f opcrati ng as a si ngle 
organization. Central Costs provide integrati ng mechanisms b('(ween the business operations. 
A.~ these services do not lonn part of the Group's principal operating divisions. their costs arc 
generally not allocated to any of those dh'isions. 

, 
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Central Costs include Investec's head olliee. Group Risk ManugclllenL internal :ludit und 
compliance. Group Information Technolog.y. Group Finance. Investor Relations. Group 
Marketing. and other Group support services. such as 1cgul. hum~lll resources. organisational 
development. company secretarial. tax, infom lation centre. regulalOry and faci lities. 

1.5.4 .2 Cell/ral Flmdillg 

lnvestee has a business model of maintaining il central pool of capit:ll with the aim of ensuring 
that economies of scale with respect 10 corporate investments. funding and overall 
management arc obtained. lnvestec employs various sources of funding, the dctcnnination of 
which depends on the spec ific financial and slratcgic requi rements it faces at the relevant 
point in time. The funds raised are applicd IOwards the making of acquisitions. the funding of 
centrul services and debt oblig;ltions. and the purchase of corporate assets and investments not 
allocated 10 the Group's principal operating divisiollS. 

1.5.4.3 Orher Acril'iries 

Other Activities comprise those operations which arc ei thcr better managed separately due to 
the specific experti se which would be diluted if incorporated and split aeross the busi ness 
operat ions or that do not fan into one of Illvestcc's principal business divisio ns yet and have 
been grown organ ically by Invcstcc or retained fo llowing acqui si tion due to their profitability 
and diversifying effect 011 Investec's income streams. 

1.5.5 Inlem ariOllll1 Trade Fillallce 

Investee acquired its International Trade Finance busi ness, Reiehmuns. in South Africa in 1990. 
International Trade Finurlce offers trade and asset finance and factoring ser\'ice~ to medium sized 
privately owned businesses invol ved m'linly in manufactu ring. trading and wholesale distribution. in 
order to provide working capital to fund the growth o f these businesses. Services provide by 
Imemational TrJ.de Finance include impon and expon fi nance and receivables finance. as well as 
instalment sale and rental facilities. International Trade Finance operates predominantly in South 
Africa and also has operations in Switzerland. 

1.6 Strategy 

The Bank 's s trategy is guided by the Group's o\erall strategic objectives. Investec's str:lIcgy is to be onc of 
the world 's Ic:ld ing speciulist banking groups. differentiated and driven by a passionate commitment to its 
distincti ve culture and its people. Inves!cc pursues its strategy through an empha..~is on: 

Reinforcing a specialised allli focused a/JpfOadl. An esse ntial pillar of Investee's s trategy is thut it does not 
seek to be all things to all people. lnvestee continues to build well-defined businesses foc used on serving 
the needs of select market niches where il can compele effectively. Invcstec will continue 10 concentrate on 
building business depth mther than breadth. In its relentless pursuit of cl ient satisfuction . Inveslec strives to 
be the best r~t her than the biggest. 

Pur.l'llillg gnJl\·th opporrllllitio. lnvestee intends to enhance and expand its capability within the markets in 
which it operations. both organically and opponunistieally through the acq uisi tion of complementary 
businesses where appropriate oppon uni ties ari se . Specifically. [nvcSlcc intends to maintain its strong 
posit ion in its core markets while continuing to pursue significant opponunities by leveraging o ff its 
existing platforms. Inveslec will take ad vantage o f acquisit ion opportunities as they ;Ifl se o n the baSIS that 
they either bolster Im'estec's critical mass of existing businesses or al low it to enter new markets considered 
to be of strategic val ue . 

- Ln'cnlgillg Gr(J1/i' skills. Invcstec encourages ami exploits synergics across markets and divisions in order 
to develop a comprehensive and efficient cross-border capabili ty. An ability 10 effectively integrate an 
increasi ngly complex organization und exploit a cullure that fosters unse lfish collaboration in the pursuit of 
Investec's performance is cent ral to Inves tec's strJ.tcgy. 

Pl'lpetllativlI of {1II'csrec's CII/fllre. Investec seeks to attract and retai n highl y wlented professionals by 
maintai ning: a working environmclII thilt s timulates high performance and encoumges a creative and 
ent Teprcnc ll rial ('uhure. The careful selection of people. their ongoing education and uncompromising 
commitment to Invcstec's stated va luc~ will continue to be a disti ncl ive characteristic of Investee's culture 
and drivc. 
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Regulatory Bodies (Registrar of 8~nks, l'inancial Sen<i<:es 8oard, JSE. FSA and equivalents in other jUrisdictions) 

2. 1 In troduction 

The govern::mce structure detailed above has been established on a Group wide basis and operates consistently 
across key subsidiaries and operations of the Group. 

In keeping with the principles of good govcmancc, the Board of Directors of the Bank. (the "Boar d"). 
compriscs of a majority o f non-executi ve directors. Non-executive directors are individuals of a high cal ibre, 
diverse backgrounds 'lI1d expenise and provide objcctivity and independcnt insight 10 Board deliberations and 
dec ision-making processes. 

2. 1.1 Composition oj the Board 

The Board composition of the Bank is l.~ follows: 

NOII -Exel:/lfil'c Chairman: Hugh SHennan (6 1) 

Deputy Clwirmall: 

Chief ExeclIf iw Office r: 

Mal/aging Director: 

David M Lawrence (5 1) 

Stephen Koscft· (50) 

Bernard K:.mlor (52) 
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NOJ/-Execm;,·c /J;reClors: Sam E Abrahams (63) 
Reg S Berkowitz (65) 
Donn E Jowell(60) 
Ian R Kantor (55) 
David Kupcr (67) 

£~cclltivt' Directors: 

Peter M Malungani (44) 

Dr Renosi D Mokate (44) 

Dr Morley Z Nkosi (67) 
Pt"Ir.r R S Thorn:ls (57) 

Russel A P Upton (67) 
Daphne R Motsepe (45) 
Fani Titi (40) 

G lynn R Bu rger (45) 
Rlch<lrd P M A Forlee (41) 
Sam Hackncr (46) 

Andy W J Lei th (42) 
M Carole L Mason (41) 
David M Nurek (52) 
Bradley Tapnac,", (55) 
Richard J Wainwright (40) 

ANNEXURE C 
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Board meeti ngs arc convened at least four times per annum :lIld adequate Board in folTll<l tion is 
prepared to allow c n cctivc deliber;u ion. 

T he Board conti nually assesses both quantitative and qualitat ive performance issues. It is supJXll1ed in 
this regard by comprehensive fi nancial reporting, risk managcrnenl. intcmal audi t and regulatory 
compliance procesS\!s which provide the Board with as.~u rance and information regarding developing 
industry trends. 

Non-executive directors participate in key Board sub-commi\lees in order 10 ensure that they remain 
su itably infomled to adequmely and effect ively d ischarge their responsibilities. 

2 .. 2 Board A.PP/linlmeliIS 

The selection and appointment of directors is considered a serious matter, which the Board addresses 
as 11 whole. D irectors arc subject to re tirement by rOiation. and no fixed term eontrac[s are entered into . 

., 1.3 The Chairman 

The chairman is a non-executive director and the roles of chief executive officer (" CEO" ) and 
chairman arc sepamte. 

1.1.4 Execurh'e Maflagemem 

Executive management meet at least fort nightly in Group Management or Group Operations forum 
and a t least eight ti mes a year as a Global Management Forum. which covers all ju risdictions. These 
forums identify and discuss key strategic issue,') and opportun ities facing business uni ts and the Group 
as a whole. 

2.1.5 Succession Planni"g 

As part of the succession planning process, the Group develops and maintains a substantial pool o f 
talent from which executives and sen ior managemcllI can be sourced. 

2.1.6 Board Committees 

Various Board commillecs arc in place \0 suppon the effecti ve discharge of the Board responsibilities. 
The committees h:lvc temlS of refcrem:e and arc composed of appropriate ski lled members. Non­
exel"utivc Board members arc assigned to these commillces \0 remain abreast of de'ielopmems. 

2.1.7 A.udit Committee 

The audit commi Hec in the Group is emrenched and mmure and is dcscribelilatcr in this document. 



2. 1.8 [n ler llal CQI/trol 

ANNEXURE C 
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The Board recognises its responsibility to ensure that adcqu;ue and effective systems of internal control 
and risk management. considering the nature and complex ity o f the Group are implemented. monitored 
and assured by independent risk tn:1nagement. internal audit and compliance functions as well a~ the 
independent external auditors 

In addition the Board is required to report annually to the South African Reserve Blmk in tenns of the 
Banks An. 1990 that the Board has assessed the process of governance. including risk management 
and internal comrols. This report is required to be audi ted by the ex ternal aud itors. 

The Board subscribes to a philosophy of providing meaningful. transparent. timely and accurate 
communication to stakeholders. This include.~ open and act ive dialogue with regUlators and 
supervisors in all the jurisdictions in which hwestec operates. 

1 1.9 Reporting 

The audit committee reviews both annual and interim financial results and related communication. As 
part of thi s process consideration is g ivcn 10 a(;CU ralC and meaningful disclosure. compliance with 
consi~tently applied accounting policies and is carried out with duc consideration of Ihe principles of 
a going eOllcem. 

2.1.10 Vlt/ues 

The Group has a strong culture of cntrendled values, which forms Ihe behavioural framework. These 
are embodied in a written statement and arc continually reinforced by an in-house dedicated 
organisational development division. Where appropriate, the Group subscribes to industry codes of 
practice. 

1.1.11 Share Dealillg 

Directors and staff dealings in shares are subject to a define d policy and process and appropriate closed 
periods apply during price sensitive periods. 

2.1 . [2 GOVerllallCe Disclosure 

As a public, listed regulated banking group. the Group Annual Report contains comprehensive 
disclosures of the governance philosophy and processes. 

3. GROUP AUDIT COMMITTEE 

The Group Audit Commine.:: comprises non-executive di rectors. with a non-executive director as c hairman, and 
meets at least six times a year. A number of senior managers are invited (or required by the A udit Committee 
Charter) to atte nd the Group Audit Committee meetings. These include the Chief Executive Officer of the Group, 
the Managing Director. members of the finance, operational risk . imemal audit and compliance divisions. and the 
Chief Technology Qftlcer. Representatives of the respect ive firms of external auditors have pennanent invitations 
and attend meetings as a matter of course . In addition, the chuirnlall has the rig.ht to call in any other employee of 
Ihe Group who is able 10 ass ist the committee on un ad hm' basis. The Group Audit Committee is supported by the 
uudit sub-committees established for all significant business operations, dcsigned to assess, implemcnt and report 
on the operational internal control env iro nment. Non -executive directors have "wllire (:Q/ds" to attend all the 
mcetings of these "arious committees and at least one non-executive director is assigned to each sub-commi ttee in 
order to promote integration of the whole system. The Group Audit Committee reviews the s ignificant issues raised 
in all the Audit Sub-Committees. The duties and responsibilities of the Group Audit Comm ittee are se t out in a 
wri1tcn charter approved by the Bourd and (in brief summary) include: 

Review accounting policies and changes in accounting policies. 

Review of the adequacy and effectiveness of internal controls and management infonnation. 

Review of suggested improvements to disclosure. 

Review of annual and interim finaneiltl reports and accounts. 

Review and consideration of areas of judgement. external adjus tmellls. the going coneem s tatement and 
compliance with n,1tion31 and illlernational accounting standard~. 

Review of the Internal Audit Charter and plans. review o f the pcrfonnanec of the internal audit function and the 
interaction o f that fUIlL,tion with the external auditors. 

Review the pnX"csscs intended to secure sta!Utory and regulator), (;ompliance and compliance with internal codes 
of ethics and conduc\. 
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- Re"iew of the extern;tl iluditors' audit plilll, discussioll with them of the seope and cost of the annual audit. 
discussion of problems if encountered and of management letters and statutory rcporn. 

The Audit Commitlee Chaner is reviewed annually, 

The risk. and compliance managers, the internal aud itors, the respective finns of e,\temal auditors, the nOll-executi ve 
directors and the various supervisory and ref!ulatory bodies all have unrestricted access to the chainnilll of the Group 
Aud it Committee and to each other. They submit formal reports to the Group Audit Committee at its meetings 
throughout the year. 

4 RISK MANAGEl\'IENT 

10 

Ris k. managemenl is of critical importance to the Group as it understands that in most transactions risk. is 
unavoidable. Over the years. the Gro up has sought to ingrain a comprehensive and independcnt risk management 
process 10 consistently identify, understand and properly manage rish at all times. This ensu res that the Group 
assumes a tolerable risk profile in its pursuit of growth in all areas of business in which it operates. Furthermore, the 
Group conti nues to entrench a cultu re of risk awareness, eomrol and compliance in its core activities. 

The Group has sought to comply wilh imcrnational best praCliee in risk management. While each business unit is 
primarily responsible for managing risk associated with its business. an independent centralised division - Group 
Risk Management - manages the Group's risk.The primary objectives of Group Risk Management arc: 

to be the custodian of the Group's risk management culture: 

\0 set or approve risk standards and limits and to emure that these standards are consistently implemented: 

\0 aggregme exposures across all classes of risk; 

to co-ordinatc risk managemelll ac tivities across the organisation. covcring all legal entities and jurisdictions; and 

to facilitate various risk committees as mandated by the Board. 

Group Risk Management operates within a matrix structure, in li ne with the Group's philosophy, to ensure that all 
risks arc deal t with using the llppropriate processes. The Group seeks to ensure that Group Risk Management 
divisions which have international responsi bi li ty. arc both lclCillly responsive, yel globally aware. to ensure that all 
ini tiat ives and businesses operate within the Group's defined risk paramete rs and objectives. 

Group Risk Management has grown into a funct ion thllt aims to meet the internat ional needs of the Group and 
operates in conjunction with a number of committees, fomms (md teams dedicated to the management of risk. 

Committee 

Board Ri~k Re ~'i ew Committee 
("BRRC") 

Executive Risk Review Forum 

Group Credit Commiuce 

Countly Risk Forum 

Function 

T he BRRC acts as agent of the Board to ensure all del·i~ ions of the 
Board in respec t of risk management pol icies and procedures arc 
implemented and monitored and that the risk management structure is 
appropriate with the allocation of requi red resources and suffic ient budget. 
The I3RRC prm'idcs regular reports to the Board detailing lhe effectiveness 
o f the risk control framework and adherence to regulatory requiremen ts. In 
addition. the BRRC cnsures that there is an ongoing process of risk and 
control ident ification, particularly in line with any changes to business 
objectives. 

A Board approved committee that meets weekly to review and evaluate the 
most significant risks the Group faces in the ordinary eomS<! of it 's business 
(credi t. market. balance sheet management. opcrationlli. lcg.tl and 
reputational) . It t'nsu reS thm lim its are adhered to and agreed 
recommendations to mitigate risks arc implemented. It reeei \ 'es a weekly 
report from Group Risk Management to assist it in the review and 
recommendation process. 

Considers and approves the granting of credi t to counterpanies in excess of 
the mandates grantcd to divisional and other credi t forums on a global basis. 

Considers and manages risks associated with the country in which the Group 
assumes exposure. 



Committee 

Group Market Risk Forum 

Group Balance Shect Management 
Committees 

New Product Forum 

Group Deal Forum 

Function 
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Manages market risk by identifying and quanti fying risks, on the basis o f 
current and future expcctat ion~ and ensuring that trading occu rs within 
defined parameters. The forum is responsible for consolidating risk o n a 
global basis. 

SClS and reviews the Group's funding and liquidity framework and 
policies and ensures compli:Lnce with these. It also mandates the regional 
Asset and Liabil ity Comm ittees ("ALCO") to managc liquidity ri sk in line 
with the Group's pammelers. The fo rum is responsible fo r consolidating risk 
on a global basis. 

Considers and approves Iht' risk issues inherent in all new business that the 
Group is considering enteri ng. A new business is one thaI either exposes the 
Group to a new produci or market that it has not Imdcd in prcviously or a new 
geogmphie location in which the Group has nOi operated . 

Considers. appro\'cs and mil igates the ri sks inherent in ;IIlY acquisition, 
disposal or other transaction Ihal the Group is considering. 

Ass f'ssmelll of Ris!.:s. Polides al/d Procedures 

In the ordinary course of business opcr<ltions, the Group is cxposed to a number of risks. The most significant arc 
credit. markel. balance sheet man<lgcmcnt. operationa l, legal and repulational risk. The processes to measure, 
monitor and mitigate these risks are described below: 

4 .1 Risk Management Framewor k 

investec Limited - Board of D ireclOrs I 
t t 

Board R ,s~ Rev iew Gr01Jp ,'udit and 

C"mmmee 
Sllb· ,\lldit 
C..,mmiuc-<: 

t 
Grou,) Ri.<k Ma"agcmcnl 

(consQ' idu ion of in formal inn) 

Cf"dn Risk Market Ri sl; 
Team T~;1m 

L.:.gaV ~1 ~n.ll,at>ilhy 
Opt:r.ltion.U Inle rn;t\ I)ocumenlary ~hn3£emcnl Ri,t Team Audit 

Compliunce 
R,sk Team Team 

t t t t t 
t 
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As specified earlier, the governance structure detailed above h:lS been establ ished on a Group-wide basi s and 

opemles consistently across key subsidia ri es and operations of the Group. including the B:lnk. 

4 . .:! C redit Risk 

The credit risk section of Group Risk Management. supervised by the Group Credit Committee, meaSures and 
manages the extension o f cred i\. 

Credit risk represenls the loss the Group might incur if a counterparty or is~uer of securities or other 
instruments the Group holds, fails to pcrfoml its contractual obligations 10 the Group. C redil and counterpllny 
risk is incu rred both in the traditional areas of banking and by virtue of the Group's trading activities. 

Credi t philosophy :md policies an:, developed and guided centrally by Group Risk Management. III 

co-operation with the Group 's c){ecutivc directors and operational management. The credit process is, within 

presc ribed limits. decentralized throughout the regions in which the Group operatcs . Central and rcgionill 
c redit forums have been established with predetermined authority lim its and quorums for conducting busin{'ss. 

The Group Credit Commi uee approves transactions above the regional authori ty thresholds. The members o f 
the credit forums are nominated credit officers. drawn from se nior management, executive and non-executive 
directors. and are independent of those extending credit. Sector and industry specialists are included where 
appropriate. Credit fac ilit ies. irrcspective of size, are always extended o n the bas is of consensus. No facili ties 
may be establishcd on the judgment o f on ly one cred it officer. 

The Group's fundamental principles to milnage cr{'dit risk include: 

Adherence 10 the Group's lending philosophy. 

A clear definition of the Gro up 's target market. 

A qualitative and qUilnt itativc assessmcnt of the creditwonhiness of the Group' s coul11erparties. 

Appropriate credi t granting criteria. 

An anal ysis of relatcd risks, including those associated with concentration. 

Prudential limits. 

Proactive and regular monitoring 0 1" exis ti ng and potential exposures once faci lities have been approved. 

A high level of executive and non-executive involvement in decision-making and review. 

The Credit process operates as follows: 

T he credit philosophy and policies arc gu ided centrally by Group Risk Management in co-operation with 
the Group's executive directors amI operation management. 

The process is decentralized twithin prescribed limits) throughout the regions in which the Group operates. 

The ce ntral and regional credit forums have been established with predetermined authority levels and 
quorums for conducting business. 

AU credit decisions are forum based. 

Members of the fonuns are nomi nated credit o fficers. drawn from senior management. exe('utive and non­
executive di rectors. and are independent of those extending credit. Sector and industry specialists are 
indud.-::d wher.-:: appropriate. 

- Faci li ties. irrespective of size. arc ..... >.:tended on the basis of conse nsus. No facil it ies are established 011 the 
judg{'ment of on ly one credit of/kef. 

Outcomes arc based on un:lI1imous. and not m:ljority views. 

All facilitie s :Ire assessed 011 the basis of formal wrillcn proposals 

Although external asscssments may be used as credit 1001s, all decisions arc based o n the Group's own 

credit process and analys is. 

Limits arc ~ct per countcrparty and groups of connected counterpanies. with rel~rcnce to aggregate 

exposurc, taking il1lo account diffcrcllItypes of ex posure in both thc banking il nd trading book and on and 
off the b"l<lncc shect. The limits sct afl' detailed by product, with a maximum tcnor specified. 

Limits arc reviewed at least annually. 
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III addition 10 the Group Credit Committee. the followi ng specialist forums h(lVC been eS\(lblished to assist in 
measuri ng and monilOring credit risk: 

Intensive Care Commillec. which manages assets at ri sk. 

- W:l!chlist Commince. wh ich overseas ;:lI1d manages exposures in arrears that require (ldditional attent io n 
:lnd supervision 

Country Risk Forum. which considers and man ages risk assoc iated with the coun tries in which the Group 
assumes exposure. 

T he Group uses the key principles of equivalent lending risk. ("ELK"), to monitor and measure c redit 
exposures. ELR is defi ned as an aUempt to translate the credit risk on trc:lsury products into banking 
product equ ivalent tenns, i.e. what size/v'llue loan has the same credit risk liS the treasury product being 
evalumcd. 

The ELR calculation incorpor.ltes both cumulative mark-to-m<lrket and 'In elemcnt of potential futurc credit 
exposure. C·PFE"). The Group incorporates a measure of PFE because the credit exposure of treasury 
products is strongly correlated to the volatility of the relevant market f(lc[or.;. Since it is diffic ult in many 
instances [0 reduce credit exposure once i[ has been inculTed. it is necessary to adju st the e:o;posurc :I t inception 
of the deal to take imo account potential fUlUre movements in amounts owed by counterparties as a result of 
market moves. 

T he Group's credit risk team has considerably enhanced methods for measuring lmd mon itoring credit risk,:lt 
both a product and portfol io level. across the Group. RICOS , a global credit risk management system from 
AIgorithmies, a leading supplier of risk managemcm software, used to monitor credit limits and exposu res. 
h(ls been implemented over the last three financial years in SOUlh Africa. 

Other credit system-related developments incl ude the CUlTCnt implementation of a new credit adm inistration 
system ('·iCAS·'). This is a global imranct based appl ication that has been developed to manage the 
preparation, approval and compliance with specific conditions during the credit proposal administration 
process. T he application uses Documentum to provide document management and distribute work-now 
management func tionali ty to assist in the automation of the credit administrat ion process and documentation 
of the necessary compliancc control s. 

One of the primary objectives of the analytics and methodology area o f credit risk has been [0 devclop an 
internal credit risk model. An internal credit scoring/rating model has been implemented for corporates in 
Soulh Africa. In addition, management has also incorporated a defauh probabili ty model in order to assess 
credit risk e.x pos ures under stressful condi tions (the Credit Monitor Model from the KMV Corporation). Using 
a combination of information from the Credi t Monitor Model and RICOS , the credit risk division has the 
ability to calculate individual ri sk val ues. for example, expected loss val ucs per transaction per counterparty. 
To prov ide aggregate risk mea~ures on a portfol io basis. the credit risk team h(ls also purchased Portfolio 
Manager from the KMV Corporation . This soft ware will provide thc supplementary infonnati on such a.~ 

macro-economic variables, default correlation data and sovereign rcl(lled quantities that are required to 
measure credit risk on a ponfolio basis. In addit ion the software will provide a mech(lnism that can be used to 
dctennine the econom ic capital requirements of the bank and the resulting c(lpital allocation framework to be 
used for risk-;Idjusted pricing and other strategic purposes. 

Additional work is to be undertaken on an internal credit rat ing model to e nsure the most eflicient use o f 
regulatory capital unde r the Bank o f International Sett lements New B(lsei Capi tal Accord proposals. 

-1.3 Non-l'errorming Loans 

The Board approved policy on non'pcrfomling 101lns incorporates the following: 

An exposure is classified as non-performing when there is a proSpeCI of non-recovery of in terest or capital 
or it is deemed imprudent to bring imercst to accoullI . T here is no fonnula driven approlleh but the re is :1 
documented prov ision policy for non-perform ing loans. Th is also covers arrCill'S. specific and general 
prO\·isions. 

Exposures in arrears are continually scrut iniscd. Bascd o n [his scruti ny, if it becomcs evident thOl\ the 
accou nt requi res additional supervision ;md auention it will be ind uded in the managed book a nd fall undcr 
the "Watchlist Committce", comprising members of the Group Credit Committee ami the cred it risk 
division. Unless the re are reason(lbk prospects o f recovering inte rest and capital in fu ll. the accounts arc 
dassified as non-perfonning. Each indiv id ual exposure that is in arrears is lIssesscd on its merits and 
cl;tssificd accordin!;ly. 
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The " Warchlisr Commillee" assesses perceived andlor actual deterioration in a coumerpan's credit risk 
prolile, T he " watehlist" is managed and monitored on an ongoing basis, with review by the Board and the 
BRRC. 
Interest is charged on non-pcrfomli ng accounts, The correspond ing amount is not brought to income but 
credited to a suspended i ntere~;t provision, 

- A specific bad debt provision is made when there is a probabil ity that the Group will nOt be <lble to collect 
the full amount of capital and interest due, 

The amollnt of the provision is dele-nn incd after taking into accoum' 

The value of the asset or other collate ral securing the debt. 

The value of other assets owned by the debtor aftcr giving consideration to secured and unsecured 
liabilities, 

The value of any secu rities or gUilr,lIl tees given in re spect of the debt. 

The amount. if any, al ready raised as a provision for suspended interesl. 

A general provision is made in respect o f all debtors other than those where a specific provision has been 
made. 

4.4 Market Risk 

Market risk refers to the potential for change in the market \'al u\! o f a portfolio of financia l instruments 
(includi ng dcri\'a ti ves) caused by i.ld vcrse movemcnts in market factors such as interest and fo re ig n exchange 
rates, equity. bond and commodity prices, volatili ty and credit spreads. 

Market risk exists where thc Group ha~ taken on principal trad ing positions. TIlese positions resull from 
proprietary tradi ng, market making, arbitrage, underwrit ing and investments in the commodity, fo reign 
exchange, cquity, capital and money markets. The Group activcly tradcs in the following markets in SOUlh 
Africa: 

Domestic money market: 

Domestic capital markcL~; 

Equities and equity indices; 

Foreign exchange: and 

Commodities. 

The market risk team. supervised by the Group Market Risk Forum. manages market risk by identifying and 
quantifying risks, on the basis of current and fu ture expectations and ensuring thaI tradi ng occurs with in 
defined parameters. 

4.4.1 Mallagem ellt of Market Risk 

An independent, centralised market risk func tion manages ;lnd reviews the Group's markct risk ;lcross 
all gcographic locations on a day-to-day basis. lIS trad ing positions arc markcd-to-market daily by 
pricing models that apply mid-market \'al uations. All appropriate risk measurement indicatnrs and 
figures arc calcu lmed using automated processes. 

Thc G roup ulso mon itors tradi ng aCli\' ilies through the establishment of uppropriatc limits. These arc 
determined by the Group's risk appeti te both for the murkets andlor prod ucts traded. the liquidity and 
maturi ty of the market and the Group's desired risk/ret urn prOfile. T he Group Market Risk Forum and 
the Board approvc trading limits. 

4.4 .2 Measuremell/ of Market Risk 

The Group measures markct risk using a combination of sensitivity analys is, historically simulated 
Value at Risk. ("VaR'"), and stress testing. VaR is a stutis tically baSt.-d teChn ique which estimates the 
potential loss which could occu r on :.I trading portrolio due to movements in market rates over a 
sptcified time horizon and to a given level of confidence. t\ series o f Sl ress tests arc applicd to 


































































