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OLD MUTUAL INSURE LIMITED

{Incorporated in the Republic of South Africa with limited liability under registration number 1970/006619/06)

ZAR1,000,000,000
Unsecured Subordinated Callable Note Programme

Under this ZAR1,000,600,000 Unsecured Subordinated Callable Note Programme (the Programme), Old Mutual Insure Limited
(the Issuer) may from time to time issue notes (the Notes) and in the case of Notes listed on the Interest Rate Market of the JSE
{as defined herein) or such other Financial Exchange(s) (as defined herein) as may be determined by the Issuer and the relevant
authority, the debt listings requirements of the JSE Limited (the JSE) or such other Financial Exchange(s), that are subject to the
terms and conditions (the Terms and Conditions) contained in this programme memorandum (the Programme Memorandum).
Any other terms and conditions not contained in the Terms and Conditions that are applicable to any Notes, replacing or
modifying the Terms and Conditions, will be set forth in a pricing supplement (the Applicable Pricing Supplement).

Capitalised terms used in this Programme Memorandum are defined in the section of this Programme Memorandum headed

“Terms and Condifions of the Nofes”, unless separately defined, and/or in relation to a Tranche of Notes, in the Applicable
Pricing Supplement.

As at the Programme Date, the Programme Amount is ZAR1,000,000,000. This Programme Memorandum will apply to the
Notes issued under the Programme in an aggregate outstanding Nominal Amount which will not exceed ZAR1,000,000,000

unless such amount is increased by the Issuer pursuant to the section of this Programme Memorandum headed "General
Description of the Programme”.

The Notes may comprise, without limitation, Fixed Rate Notes, Floating Rate Notes, Mixed Rate Notes, Zero Coupon Notes
andfor such combination of the foregoing Notes and/or such other type of Notes as may be determined by the Issuer and the
relevant Dealer(s) and specified in the Applicable Pricing Supplement. Notes will be issued in individual Tranches which,
together with other Tranches, may form a Series of Notes. A Tranche of Notes will be issued on, and subject to, the Termns and

Conditions, as repiaced, amended and/or supplemented by the terms and conditions of that Tranche of Notes set out in the
Applicable Pricing Supplement.

This Programme Memorandum has been approved by the JSE on 13 November 2017. A Tranche of Notes may be listed on the
Interest Rate Market of the JSE or on such other or additional Financial Exchange{s) as may be determined by the Issuer,
subject to all Applicable Laws. Unlisted Notes may also be issued under the Programme. Claims against the BESA Guarantee
Fund Trust may only be made in respect of the trading of Notes listed on the Interest Rate Market of the JSE in accordance with
the rules of the BESA Guarantee Fund Trust. The holders of Notes that are not listed on the Interest Rate Market of the JSE will
have no recourse against the JSE or the BESA Guarantee Fund Trust. Unlisted Notes are not reguiated by the JSE. A copy of
the Applicable Pricing Supplement relating to a Tranche of Notes which is to be listed on the Interest Rate Market of the JSE will
be delivered to the JSE and the CSD, before the Issue Date, and the Notes in that Tranche may be traded by or through
members of the JSE from the date specified in the Applicable Pricing Supplement, in accordance with the Applicable
Procedures. The settlement of frades on the JSE will take place in accordance with the electronic setttement procedures of the
JSE and the CSD for all trades done through the JSE. The placement of a Tranche of unlisted Notes may (at the sole discretion
of the Issuer) be reported through the JSE reporting system, in which event the settlement of frades in such Notes will take
place in accordance with the electronic settlement procedures of the JSE and the CSD for all trades done through the JSE. The
setlement and redemption procedures for a Tranche of Notes listed on any Financial Exchange (other than or in addition to the
JSE) will be specified in the Applicable Pricing Supplement.

Application will be made to the Registrar (as defined herein), in terms of section 23(1)a) read with paragraph 7{2) of Schedule 2
to the Short-Term Insurance Act and the proposed implementation of SAM, for the Notes to be issued under the Programme.
The Notes may be issued on a continuing basis and be placed by one or more of the Dealer(s) specified under the section
headed “Summary of the Programme” and any additional Dealer(s) appointed under the Programme from time to time by the
Issuer, which appointment may be for a specific issue or on an ongoing basis. References in this Programme Memorandum to
the “relevant Dealer” shall, in the case of Notes being (or intended to be) placed by more than one Dealer, be fo all Dealers
agreeing io place such Notes.

Particular attention is drawn to the section entitled Investor Considerations/Risk Factors on pages 75 to 81 below.

Arranger and Dealer
Nedbank Limited
(acting through its Corporate and Investment Banking division)
JSE Debt Sponsor
Nedbank Limited

{acting through its Corporate and Investment Banking division)

Programme Memorandurm dated 13 November 2017.



GENERAL

Capitalised terms used in this section headed “General” shall bear the same meanings as used in the
Terms and Conditions, except fo the extent that they are separalely defined in this section or are
clearly inappropriale from the context.

The Issuer accepts full responsibility for the accuracy of the information contained in this Programme
Memorandum, and all documents incorporated by reference (see the section of this Programme
Memorandum headed *Documents Incorporated by Reference”), except as otherwise stated herein. To
the best of the knowledge and belief of the Issuer (who has taken all reasonable care to ensure that
such is the case} the information contained in this Programme Memorandum is in accordance with the
facts and does not omit any fact which would make any statement false or misleading and all
reasonable enquiries to ascertain such facts have been made. This Programme Memorandum
contains all information required by law and the debt listings requirements of the JSE.

The JSE takes no responsibility for the contents of this Programme Memorandum, any Applicable
Pricing Supplements, or the annual reports of the Issuer (as amended or restated from time to time),
makes no representation as to the accuracy or completeness of any of the foregoing documents and
expressly disclaims any liability for any loss arising from or in reliance upon the whole or any part of
this Programme Memorandum, any Applicable Pricing Supplements, or the annual reports of the
Issuer (as amended or restated from time to time).

The Issuer certifies that to the best of its knowledge and belief there are no facts that have been
omitted which would make any statement false or misieading and that all reasonable enquiries to
ascertain such facts have been made as well as that the Programme Memorandum contains all
information required by faw and the debt listings requirements of the JSE. The Issuer shall accept full
responsibility for the accuracy of the information contained in the Programme Memorandum,
Applicable Pricing Supplements and the annual financial report, the amendmenis to the annual
financial report or any supplements from time to time, except as otherwise stated therein.

This Programme Memorandum is to be read and construed with any amendment or supplement
thereto and in conjunction with any other documents which are deemed to be incorporated herein by
reference (see the section of this Programme Memorandum headed "Documents Incorporated by
Reference”) and, in relation to any Tranche (as defined herein) of Notes, should be read and
construed together with the Applicable Pricing Supplement. This Programme Memorandum shall be
read and construed on the basis that such documents are incorporated into and form part of this
Programme Memorandum.

The Arranger, the Dealer(s), the JSE Debt Sponsor or any of their respective Subsidiaries or Holding
Companies or a Subsidiary of their Holding Company (Affiliates), other professional advisers named
herein and the JSE have not separately verified the information contained herein. Accordingly, no
representation, warranty or undertaking, express or implied, is made and no responsibility is accepted
by the Arranger, the Dealer(s), the JSE Debt Sponsor nor any of their Affiliates or other professional
advisers as to the accuracy or completeness of the information contained in this Programme
Memorandum or any other information provided by the Issuer. The Arranger, the Dealer(s), the JSE
Debt Sponsor, or any of their Affiliates and other professional advisers do not accept any liability in
relation to the information contained in this Programme Memorandum or any other information
provided by the Issuer in connection with the Programme.

No Person has been authorised by the Issuer to give any information or to make any representation
not contained in or inconsistent with this Programme Memorandum or any other document entered
into in relation to the Programme or any other information supplied by the Issuer in connection with the
Programme and, if given or made, such information or representation must not be relied upon as
having been authorised by the Issuer, the Arranger, the Dealer(s), the JSE Debt Sponsor, or any of
their Affiliates or other professional advisers.

Neither this Programme Memorandum nor any other information supplied in connection with the
Programme is intended to provide a basis for any credit or other evaluation, or should be considered
as a recommendation by the Issuer, the Arranger, the Dealer(s), the JSE Debt Sponsor, or any of
their Affiliates and other professional advisers that any recipient of this Programme Memorandum or
any other information supplied in connection with the Programme should subscribe for, or purchase,
any Notes.



Each Person contemplating the subscription for, or purchase of, any Notes should determine for itself
the relevance of the information contained in this Programme Memorandum and should make its own
independent investigation of the financial condition and affairs, and its own appraisal of the
creditworthiness of the Issuer and its subscription for, or purchase of, Notes should be based upon
any such investigation as it deems necessary. Neither this Programme Memorandum nor any
Applicable Pricing Supplement nor any other information supplied in connection with the Programme
constitutes an offer or invitation by or on behalf of the Issuer, the Arranger, or any Dealer(s) to any
Person to subscribe for or to purchase any Notes.

Neither the delivery of this Programme Memorandum nor any Applicable Pricing Supplement nor the
offering, sale or delivery of any Note shall at any time imply that the information contained herein is
correct at any time subsequent to the date hereof, or that any other financial statements or other
information supplied in connection with the Programme is correct at any time subsequent to the date
indicated in the document containing the same. The Arranger, the Dealer(s), the JSE Debt Sponsor, or
any of their Affiliates and other professional advisers expressly do not undertake to review the
financial condition or affairs of the Issuer during the life of the Programme. Investors should review,
inter afia, the most recent financial statements, if any, of the Issuer, when deciding whether or not to
subscribe for, or purchase, any Notes.

Neither this Programme Memorandum nor any Applicable Pricing Supplement constitutes an offer to
sell or the solicitation of an offer to buy or an invitation to subscribe for or purchase any Notes. The
distribution of this Programme Memorandum and any Appticable Pricing Supplement and the issue,
sale or offer of Notes may be restricted by law in certain jurisdictions. Persons into whose possession
this Programme Memorandum or any Applicable Pricing Supplement or any Notes come are required
by the [ssuer, the Arranger, the Dealer(s), the JSE Debt Sponscr and other professional advisers to
inform themselves about, and observe any such restrictions. For a description of certain restrictions on
offers, sales and deliveries of Notes and on the distribution of this Programme Memorandum or any

Applicable Pricing Supplement and other offering materially relating to the Notes, see the section
headed “Subscription and Sale”.

None of the Issuer, the Arranger, the Dealer(s), the JSE Debt Sponsor nor other professional advisers
represents that this Programme Memorandum may be lawfully distributed, or that any Notes may be
lawfully offered, in compliance with any applicable registration or other requirements in any such
jurisdiction, or pursuant to an exemption available thereunder, or assumes any responsibility for
facilitating any such distribution or offering. In particular, no action has been taken by the Issuer, the
Arranger, the Dealer(s), the JSE Debt Sponsor or other professional advisers which would permit a
public offering of any Notes or distribution of this document in any jurisdiction where action for that
purpose is required. Accordingly, no Notes may be offered or sold, directly or indirectly, and neither
this Programme Memorandum nor any advertisement nor other offering material may be distributed or
published in any jurisdiction, except under circumstances that will result in compliance with any
Applicable Laws and regulations. The Dealer(s) have represented that all offers and sales by it will be
made on the same terms.

The Notes have not been and will not be registered under the United States Securities Act of
1933 (as amended) (the Securities Act). Notes may not be offered, sold or delivered within the
United States or to U.S. Persons (as defined in Regulation S to the Securities Act) except in
accordance with Regulation S under the Securities Act. In addition, there are restrictions on
the distribution of this Programme Memorandum in South Africa, the European Economic
Union and the United Kingdom. For a more complete description of certain restrictions on the
offering, sale and delivery of Notes and distribution of this Programme Memorandum, see the
section of this Programme Memorandum headed “Subscription and Sale” below.

In connection with the issue and distribution of any Tranche of Notes under the Programme, the
relevant Dealer(s), if any, that is specified in the Applicable Pricing Supplement as the Stabilising
Manager (or any Person acting for the Stabilising Manager) may, if specified in that Applicable Pricing
Supplement and only if such stabilising is permitted by the debt listings requirements of the JSE and
approved by the JSE, over-allot or effect transactions with a view to supporting the market price of the
Notes at a levei higher than that which might otherwise prevail for a limited period. However, there
may be no obligation on the Stabilising Manager (or any agent of the Stabilising Manager} to do this.
Such stabilising, if commenced, may be discontinued at any time and must be brought to an end after
a limited period. Such stabilising shall be in compliance with all Applicable Laws, regulations and rules.



The pricelvield and amount of a Tranche of Notes to be issued under the Programme will be
determined by the Issuer and the relevant Dealer(s) at the time of issue in accordance with prevailing
market conditions. '
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DOCUMENTS INCORPORATED BY REFERENCE

Capitalised terms used in this section headed "Documents Incorporated by Reference” shall bear the
same meanings as used in the Terms and Conditions, except to the extent that they are separately
defined in this section or are clearly inappropriate from the context.

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

(a) all amendments and/or supplements to this Programme Memorandum prepared by the Issuer
from time to time;

(b) each Applicable Pricing Supplement relating to any Tranche of Notes issued under the
Programme;

{c) the audited annual financial statements of the Issuer for each financial vyear
ending 31 December 2014, 2015 and 2016 together with such statements, reports and notes
attached to or intended to be read with such financial statements and the published audited
annual financial statements, and notes thereto, of the Issuer in respect of further financial
years, as and when same become available;

{d) the interim financial statements of the Issuer for the financial year ending 30 June 2017,
together with such statements, reports and notes attached to or intended to be read with such
interim financial statements and the interim financial statements, and notes thereto, of the
Issuer in respect of further financial years, as and when same become available; and

{e) and/or this Programme Memorandum which will be electronically submitted through the Stock
‘ Exchange News Service (SENS) or similar service established by the JSE, to SENS
subscribers, if required,

save that any statement contained in this Programme Memorandum or in any of the documents
incorporated by reference in and forming part of this Programme Memorandum shali be deemed to be
modified or superseded for the purpose of this Programme Memorandum to the extent that a
statement contained in any document subsequently incorporated by reference modifies or supersedes
such earlier statement (whether expressly, by implication or otherwise),

The Issuer will, for as long as any Note remains Ouistanding, provide at its registered office as set out
at the end of this Programme Memorandum, without charge, to any Person, upon request of such
Person, a copy of this Programme Memorandum and any documents which are incorporated herein
by reference, unless such documents have been modified or superseded, in which case the modified
or superseding documentation will be provided, including the most recently obtained beneficial
disclosure report made available by the Participant to the CSD. Requests for such documents should
be directed to the Issuer at its registered office as set out at the end of this Programme Memorandum.
In addition, this Programme Memorandum and the constitutive documents of the Issuer will be
available at the registered office of the Issuer as set out at the end of this Programme Memorandum.

This Programme Memorandum, any amendments and/or supplements thereto, the Applicable Pricing
Supplements relating to any issue of listed Notes and the audited annual financial statements and the
interim financial statements of the Issuer are also available on the lIssuers website,
hitp/fwww.cldmutual.co.zalinsure. In addition, this Programme Memorandum, any amendments
and/or supplements thereto and the Applicable Pricing Suppiements relating to any issue of listed
Notes will be filed with the JSE which will publish such documenis on its website at
hite:/iwww.jse.co.za. This Programme Memorandum does not constitute an offer or invitation by or on
behalf of the Issuer, the Arranger and the Dealer(s) or their Affiliates, the JSE Debt Sponsor or other
professional advisors to any Person in any jurisdiction to subscribe for or purchase any Notes,

The Issuer will, for so long as any Note remains outstanding and listed on the Interest Rate Market of
the JSE, publish a new Programme Memorandum or a supplement to this Programme Memorandum,
as the case may be, if:

{i) a change in the condition (financial or trading position) of the Issuer has occurred which is

material in the context of the Notes so listed and the Issuer's payment obligations thereunder;
or



(i) ~ an event has occurred which affects any matter contained in this Programme Memorandum,
the disclosure of which would reasonably be required by Noteholders and/or potential investors
in the Notes; or

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

(iv) this Programme Memorandum no longer contains all the materially correct information required
by the Applicable Procedures,

provided that, in the circumstances set out in paragraphs (iii} and (iv) above, no new Programme
Memorandum or supplement to this Programme Memorandum, as the case may be, is required in
respect of the Issuer’s audited annual financial statements if such audited annual financial statements
are incorporated by reference into this Programme Memorandum and such audited annuat financial
statements are published, as reguired by the Companies Act, and submitted to the JSE.



GENERAL DESCRIPTION OF THE PROGRAMME

Capitalised terms used in this section headed “General Description of the Programme” shall bear the
same meanings as used in the Terms and Conditions, except to the extent that they are separately
defined in this section or this is clearly inappropriate from the context.

The Issuer may from time to time issue one or more Tranches of Notes under the Programme,
pursuant to this Programme Memorandum, provided that the aggregate outstanding Nominal Amount
of all of the Notes issued under the Programme from time to time does not exceed the Programme
Amount.

A Tranche of Notes may be listed on the Interest Rate Market of the JSE or on such other or additional
Financial Exchange(s) as may be determined by the Issuer, subject to Applicable Laws. Unlisted Notes
may also be issued under the Programme. The Applicable Pricing Supplement will specify whether or
not a Tranche of Notes will be listed and, if so, on which Financial Exchange. If the Issuer issues a
Tranche of unlisted Notes or a Tranche of Notes is listed on any Financial Exchange other than (or in
addition to) the JSE, the Issuer will, by no later than the last Day of the month of issue of that Tranche
of Notes, inform the JSE in writing of the aggregate Nominal Amount and the Maturity Date (if any) of
that Tranche of Notes.

This Programme Memorandum and any supplement will only be valid for the issue of Notes in an
aggregate Noeminal Amount which does not exceed ZAR1,000,000,000.

From time to time the Issuer may wish fo increase the Programme Amount. Subject to the Applicable
Procedures, ali Applicable Laws and the Programme Agreement (as defined in the section headed
"Subscription and Sale”), the Issuer may, without the consent of Noteholders, increase the Programme
Amount by delivering a notice thereof to the Noteholders in accordance with Condition 17 (Notices) of
the Terms and Conditions, and to the Arranger, the Dealer(s), the JSE and the CSD. Upon such notice
being given to the Noteholders and the conditions set out in the Programme Agreement to exercise
this right having been met, all references in this Programme Memorandum (and each agreement,
deed or document relating to the Programme and/or this Programme Memorandum) to the
Programme Amount will be, and will be deemed to be, references to the increased Programme
Amount set out in such notice.

As at the Programme Date, the Issuer is rated. The Programme is not rated but may, after the
Programme Date, be rated by a Rating Agency on a national or international scale basis. A Tranche of
Notes may aiso, on or before the Issue Date, be rated by a Rating Agency on a national or
international scale basis. Unrated Tranches of Notes may also be issued. The Rating assigned to the
Issuer and/or the Programme and/or the Notes, as the case may be, as well as the Rating Agency(ies)
which assigned such Rating(s), will be specified in the Applicable Pricing Supplement. A Rating is not
a recommendation to subscribe for, buy, sell or hold any Notes. A Rating of the Issuer and/or the
Programme and/or a Rating of a Tranche of Notes may be subject to revision, suspension or
withdrawal at any time by the Rating Agency.

This Programme Memorandum will apply to all Notes issued under the Programme on or after the
Programme Date are subject {o the provisions described herein.

A summary of the Programme and the Terms and Conditions appears below.



SUMMARY OF THE PROGRAMME

The following summary does not purport to be complete and is taken from, and is qualified in its
entirety by, the remainder of this Programme Memorandum and, in relation fo the Terms and
Conditions of any particular Tranche of Notes, the Applicable Pricing Supplement. Words and
expressions defined in the Terms and Conditions shall have the same meanings in this summary.

PARTIES

Issuer Old Mutual Insure Limited (registration number
1970/006619/06), a public company with limited liability duly
incorpeorated in accordance with the company laws of South
Africa.

Arranger Nedbank Limited, acting through its Corporate and
Investment Banking division (registration number
1951/000009/06), a public company with limited liability and
a registered bank duly incorporated in accordance with the
company and banking laws of South Africa (Nedbank).

Dealer(s) Nedbank andfor any additional Dealer(s) appointed by the
Issuer from fime to time, which appointment may be for a
specific issue or on an ongoing basis.

Transfer Agent Nedbank, and/or such other entity appointed by the Issuer
as Transfer Agent, in which event that other entity will act as
Transfer Agent, as specified in the Applicable Pricing
Supplement.

Paying Agent NIS or such other entity appointed by the Issuer as Paying
Agent, in which event that other entity will act as Paying
Agent, as specified in the Applicable Pricing Supplement.

Calculation Agent Nedbank, or such other entity appointed by the Issuer as
Calculation Agent, in which event that other entity will act as
Calculation Agent, as specified in the Applicable Pricing

Supplement,

JSE Debt Sponsor Nedbank, or such other entity appointed by the Issuer from
time to time.

CSD Strate Proprietary  Limited  {registration number

1908/022242/07), a private company with limited liabiity
incorporated in accordance with the company laws of South
Africa and registered as a central securities depository in
terms of the Financial Markets Act or such additional,
alternative or successor central securities depository as may
be agreed between the Issuer and the relevant Dealer(s).

JSE the JSE Limited (registration number 2005/022939/06), a
public company with limited liability incorporated in
accordance with the company laws of South Africa and a
licensed financial exchange in terms of the Financial
Markets Act or any exchange which operates as a
successor exchange to the JSE.



GENERAL.
Blocked Rands

Clearing and Settiement

Deferred Payment

Denomination

Description of Programme

Distribution

Form of Notes

Governing Law

Interest

Interest Period(s)/Interest Payment
Date(s)

issue and Transfer Taxes

Blocked Rands may be used to subscribe for, or purchase,
Notes, subject to the Exchange Control Regulations.

Each Tranche of Notes which is held in the CSD will be
issued, cleared and settled in accordance with the
Applicable Procedures through the electronic settiement
system of the CSD. The CSD acts as the approved
electronic clearing house, and carries on the role of
matching, clearing and facilitation of settiement of all
transactions carried out on the JSE. Each Tranche of Notes
which is held in the CSD will be cleared by Participants who
will follow the electronic settlement procedures prescribed
by the JSE and the CSD (see the section of this Programme
Memorandum headed “Settlement, Clearing and Transfers
of Notes").

Payment may be deferred in certain circumstances as
further set out in Condition 8.3 (Deferred Payment).

Notes will be issued in such denominations as may be
agreed by the Issuer and the relevant Dealer(s) and as
indicated in the Applicable Pricing Supplement, save that
the minimum denomination of each Note will be such as
may be allowed or required from time to time by the ceniral
bank or regulator or any laws or regulations applicable to
the Notes.

Old Mutual Insure Limitied ZAR1,000,000,000 Unsecured
Subordinated Catlable Note Programme.

Notes may be distributed by way of private placement,
auction or bookbuild or any other means permitted under
South African law, and in each case on a syndicated or non-
syndicated basis as may be determined by the Issuer and
the relevant Dealer(s) and reflected in the Applicable Pricing
Supplement.

Each Tranche of Notes which is listed on the Interest Rate
Market of the JSE and each Tranche of unlisted Notes will
be issued in uncertificated form, and will be held in the CSD.
The heolder of a Beneficial Interest may exchange such
Beneficial Interest for Notes in certificated form represented
by an Individual Certificate (see the section of this
Programme Memorandum headed “Form of the Notes”).

The Notes will be governed by and construed in accordance
with the laws of South Africa in force from time to time.

Notes may be interest-bearing or non-interest bearing.
Interest {if any) may accrue at a fixed rate or a floating rate
or other variable rate or be index-linked, and the method of
calculating interest may vary between the Issue Date and
the Maturity Date.

The Interest Rate, Interest Payment Date(s) and Interest
Period(s}, f any, applicable to a Tranche of Notes will be
specified in the Applicable Pricing Supplement.

As at the Programme Date, no securities transfer tax or any
similar tax is payable in respect of the issue, transfer or
redemption of the Notes (see the section of this Programme
Memorandum headed “South African Taxation”). Any future
transfer duties and/or taxes that may be introduced in
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Issue Price

Listing and Approval

Maturities of Notes

Notes

respect of (or may be applicable to) the transfer of Notes will
be for the account of Noteholders.

Notes may be issued on a fully paid or a parily paid basis
and at their Nominal Amount or at a discount or premium to
their Nominal Amount as specified in the Applicable Pricing
Supplement.

This Programme has been approved by the JSE. Notes
issued under the Programme may be listed, subject to the
JSE's approval, on the Interest Rate Market of the JSE or
on such other or additional Financial Exchange(s) as may
be determined by the Issuer and the relevant Dealer(s),
subject to alf Applicable Laws. Unlisted Notes, which are not
regulated by the JSE, may also be issued under the
Programme. The Applicable Pricing Supplement will specify
whether or not a Tranche of Notes will be listed and, if so,
on which Financial Exchange(s).

Application will be made to the Registrar, in terms of section
23(1)(a) read with paragraph 7(2) of Schedule 2 to, the
Short-Term Insurance Act and SAM, for each issuance of
Notes under the Programme.

Such maturity(ies) as specified in the Applicable Pricing
Supplement. The Notes are not subject to any minimum or
maxtmum maturity.

Notes may comprise:

Fixed Rate Fixed Rate interest will be payable in

Notes arrears on such date or dates as may be
agreed between the Issuer and the
relevant Dealer(s), as indicated in the
Applicable Pricing Supplement and on
redemption, and will be calculated on the
basis of such Day Count Fraction as
may be agreed between the Issuer and
the relevant Dealer(s).

Floating Rate Floating Rate Notes will bear interest

Notes calculated at a rate determined: (i} on
the same basis as the floating rate under
a notional interest rate swap transaction
governed by an agreement incorporating
the ISDA Definitions; or (ii) on the basis
of a reference rate appearing on the
agreed screen page of a commercial
quoting service; or (i) on such other
basis as may be agreed between the
Issuer and the relevant Dealer(s), as
indicated in the Applicable Pricing
Supplement.

The Margin {if any) relating to such
Floating Rate Notes will be agreed
between the issuer and the relevant
Dealer(s) for each issue of Floating Rate
Notes, as indicated in the Applicable
Pricing Supplement.

Floating Rate Notes may also have a
maximum interest Rate, a minimum
Interest Rate or both, as indicated in the

11



Notehoiders

Zero Coupon
Notes

index-Linked
Notes

Mixed Rate
Notes

Instalment
Notes

Partly Paid
Notes

Exchangeable
Notes

Other Notes

Applicable Pricing Supplement.

The Interest Period for Floating Rate
Notes may be 1 (one), 2 (two), 3 (three),
6 (six} or 12 (twelve) months or such
other period as the Issuer and the
relevant Dealer(s) may agree, as
indicated in the Applicable Pricing
Supplement.

Zero Coupon Notes will be issued at
their Nominal Amount or at a discount fo
it and will not bear interest (except in the
case of late payment as specified).

Payments (whether in respect of interest
on Indexed Interest Notes or in respect
of principal on Indexed Redemption
Amount Notes and whether at maturity
or otherwise) will be calculated by
reference to such index and/or formula
as the Issuer and the relevant Dealer(s)
may agree, as indicated in the Applicable
Pricing Supplement.

Mixed Rate Notes will bear interest over
respective periods at the rates applicable
for any combination of Fixed Rate Notes,
Floating Rate Notes, Zero Coupon Notes
or index-Linked Notes each as specified
in the Applicable Pricing Supplement.

The Applicable Pricing Supplement will
set out the dates on which, and the
amounts in which, Instalment Notes may
be redeemed.

The Issue Price wili be payable in two or
more instalments as set out in the
Applicable Pricing Supplement.

Exchangeable Notes may be redeemed
by the Issuer in cash or by the delivery of
securities, as specified in the Applicable
Pricing Supplement.

Terms applicable to any other type of
Notes that are approved by the JSE, or
its successor, or such other or further
exchange or exchanges as may be
selected by the Issuer in relation to an
issue of listed Notes, or as agreed
between the Issuer and the relevant
Dealer(s) in respect of unlisted Notes,
will be set out in the Applicable Pricing
Supplement.

The holders of Notes which are recorded as the registered
Noteholders of those Notes in the Register. The CSD will be
named in the Register as the registered Noteholder of each
Tranche of Notes which is held in the CSD. Each holder of
Notes which is represented by an Individual Certificate will
be named in the Register as the registered Noteholder of

such Notes,
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Rating

Redemption

As at the Programme Date, the issuer is rated. The
Programme is not rated but may, after the Programme Date,
be rated by a Rating Agency on a national scale or
international scale basis. A Tranche of Notes may also, on or
before the Issue Date, be rated by a Rating Agency on a
national or international scale basis. Unrated Tranches of
Notes may also be issued. The Rating assigned to the Issuer
and/or the Programme and/or the Notes, as the case may
be, as well as the Rating Agency(ies} which assigned such
Rating(s), will be specified in the Applicable Pricing
Supplement.

A Rating is not a recommendation to subscribe for, buy, sell
or hold Notes and may be subject to revision, suspension or
withdrawal at any time by the Rating Agency. Any adverse
change in the Rating of the Issuer and/or the Programme
and/or a Tranche of Notes, as the case may be, could
adversely affect the trading price of all or any of the Notes.
Any amendment in the Rating of the Issuer and/or the
Programme and/or a Tranche of Notes, as the case may be,
after the Programme Date, will be announced on SENS.

A Tranche of Notes will, subject to the Applicable Pricing
Supplement, be redeemed on the Maturity Date, as set out
in Condition 9.1 (Redemption at Maturity), unless a
Regulatory Deficiency Redemption Deferral Event has
occurred.

If so specified in the Applicable Pricing Supplement, the
Issuer may, subject to the prior written approval of the
Registrar, redeem the Notes of any Tranche at any time
prior to the Maturity Date following the occurrence of a
change in law and/or for tax reasons, as set out in Condition
8.2 (Redemption for Tax Reasons), or unless otherwise set
out in the Applicable Pricing Supplement.

If “Early Redemption at the Option of the Issuer’ is specified
as applicable in the Applicable Pricing Supplement or
pursuant to Condition 9.3 (Redemption af the Option of the
Issuer), the Issuer may, subject to the prior written approval
of the Registrar, having given not less than 30 (thirty) Days
nor more than 60 (sixty) Days irrevecable notice (or such
other period of notice as may be specified in the Applicable
Pricing Supplement} to the Noteholders in accordance with
Condition 17 (Notices), redeem the Tranche of Notes on any
Optional Redemption Date(s), or unless otherwise set out in
the Applicable Pricing Supplement.

if the Auditors, in accordance with Condition 9.4 (Farly
redemption following the occurrence of a Capital
Disqualification  Event), determine that a Capital
Disqualification Event has occurred and is continuing, the
Issuer may at its option (but subject to the prior written
consent of the Registrar) (i} redeem the Notes in a Tranche
on the Capital Disqualification Event Redemption Date, at
the Early Redemption Amount, together with interest
accrued to the Early Redemption Date or (i) substitute the
Notes for Qualifying Tier 2 Securities, as set out in Condition
9.4 (Early redemption following the occurrence of a Capital
Disqualification Event).

The Applicable Pricing Supplement may provide that Notes
may be repayable in two or more instalmenis of such

13



Selling Restrictions

Size of the Programme

Specified Currency

Stabilisation

Status and Characteristics relating
to Notes

amounts and on such dates as indicated in the Applicable
Pricing Supplement.

The distribution of this Programme Memorandum and/or any
Applicable Pricing Supplement and any offering or sale of or
subscription for a Tranche of Notes may be restricted by law
in certain jurisdictions, and is restricted by law in the United
States of America, the United Kingdom, the European
Economic Area and South Africa {see the section of this
Programme Memorandum headed “Subscription and Sale™).
Any other or additional restrictions which are applicable to
the placing of a Tranche of Notes will be set out in the
Applicable Pricing Supplement. Persons who come into
possession of this Programme Memorandum and/or any
Applicable Pricing Supplement must inform themselves
about and observe all applicable selling restrictions.

As at the Programme Date, the Programme Amount is
ZAR1,000,000,000. This Programme Memecrandum will only
apply to Notes issued under the Programme in an
aggregate outstanding Nominal Amount which does not
exceed the Programme Amount. The Issuer may increase
the Programme Amount in the manner set out in the section
of this Programme Memorandum headed “General
Description of the Programme”. The Programme Amount at
the time of the issue of any Tranche of Notes will be set out
in the Applicable Pricing Suppiement,

South African Rand.

In connection with the issue and distribution of any Tranche
of Notes under the Programme, the Dealer(s), if any, that is
specified in the Applicable Pricing Supplement as the
Stabilising Manager (or any Person acting for the Stabilising
Manager) may, if specified in that Applicable Pricing
Supplement and only if such stabilising is permitted by the
debt listings requirements of the JSE and approved by the
JSE, over-allot or effect transactions with a view to
supporting the market price of the Notes at a level higher
than that which might otherwise prevail for a limited period.
However, there may be no obligation on the Stabilising
Manager (or any agent of the Stabilising Manager) to do
this. Such stabilising, if commenced, may be discontinued
at any time and must be brought to an end after a limited
period. Such stabilising shall be in compliance with all
Applicable Laws, reguiations and rules.

The Notes constitute direct, unconditional, unsecured and
subordinated obligations of the issuer and will rank pari
passu among themselves and will rank at least pari passu
with all other present and future unsecured and
subordinated obligations of the Issuer, save for those
obligations that have been accorded a preference by law.

Subject to Applicable Law, in the event of an Issuer
Winding-Up the claims of the Persons entitled to be paid
amounts due in respect of the Notes shall be subordinated
to, and rank in priority of payment below, all claims of
Senior Creditors in respect of any other indebtedness of the
[ssuer but shall rank (i) at least pari passu with aill Parity
Obligations; and (ii) in priority to all Junior Obligations, to
the extent that, in any such event, and provided as
aforesaid, no amount shall be eligible for setting-off or shall
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Taxation

Terms and Conditions

Use of Proceeds

Withholding Taxes

be payable to any or all of the Persons entitled to be paid
amounts due in respect of the Notes in respect of the
obligations of the Issuer thereunder until aill other
indebtedness of the Issuer which is admissible in any such
dissolution, fiquidation, winding-up or business rescue
proceedings (other than indebtedness in respect of Parity
Obligations) has been paid or discharged in full.

A summary of the applicable tax legisiation in respect of the
Notes, as at the Programme Date, is set out in the section of
this Programme Memorandum headed “South African
Taxation". The summary does not constitute tax advice.
Potential investors in the Notes should, before making an
investment in the Notes, consult their own professional
advisers as to the potential tax consequences of, and their
tax positions in respect of, an investment in the Notes.

The terms and conditions of the Notes are set out in the
section of this Programme Memorandum headed “Terms
and Conditions of the Notes”. The Applicable Pricing
Supplements may specify other terms and conditions (which
may replace, modify or supplement the Terms and
Conditions) in relation to specific terms and conditions of the
Notes of any Tranche of Notes issued.

The Issuer will use the issue proceeds of the Notes for its
general corporate purposes, or as may otherwise be
described in the Applicable Pricing Supplement.

In the event that any withholding tax or such other deduction
is required by law, then the Issuer will, subject to certain
exceptions as provided in Condition 10 (Taxation), pay such
additional amounts as shall be necessary in order that the
net amounts received by the Noteholders after such
withholding or deduction shall equal the respective amounts
of principal and interest which would otherwise have been
receivable in respect of the Notes, as the case may be, in
the absence of such withhotding or deduction.

15



FORM OF THE NOTES

Capitalised terms used in this section headed “Form of the Notes" shall bear the same meanings as
used in the Terms and Conditions, except to the extent that they are separately defined in this section
or are clearly inappropriate from the context.

Notes issued in certificated form

All certificated Notes will be represented by a single Individual Certificate in registered form. Notes
represented by Individual Certificates will be registered in the Register in the name of the individual
Noteholders of such Notes.

Subject to the Applicable Laws, title to Notes represented by Individual Certificates will be freely
transferable and will pass upon registration of transfer in accordance with Condition 13.2 (Transfer of
Notes represented by Individual Certificates) of the Terms and Conditions.

The Issuer shall regard the Register as the conclusive record of title to the Notes represented by
Individual Certificates.

Payments of all amounts due and payable in respect of Notes represented by Individual Certificates
will be made in accordance with Condition 8 (Payments) of the Terms and Conditions to the Person
reflected as the registered Noteholder of such Notes in the Register at 17h00 (South African time) on
the Last Day to Register, and the payment obligations of the Issuer will be discharged by proper
payment to or to the order of such registered holder in respect of each amount so paid.

Notes issued in uncertificated form

A Tranche of Notes which is listed on the Interest Rate Market of the JSE may, subject to Applicable
Laws and Applicable Procedures, be issued in uncertificated form in terms of section 33 of the
Financial Markets Act.

Notes issued in uncertificated form will not be represented by any certificate or written instrument. A
Tranche of Notes issued in uncertificated form will be held by the CSD in accordance with the
Applicable Procedures.

Beneficial Interests in Notes held in the CSD

A Tranche of Notes which is listed on the Interest Rate Market of the JSE will be issued in
uncertificated form and held in the CSD. A Tranche of unlisted Notes may also be held in the CSD.
While a Tranche of Notes is held in the CSD, the relevant Pariicipant(s) will be named in the Register
as the registered Noteholder(s) of the Notes in that Tranche.

The CSD will hold each Tranche of Notes subject to the Financial Markets Act and the Applicable
Procedures. All amounts to be paid and all rights to be exercised in respect of Notes held in the CSD

will be paid to and may be exercised only by the CSD for the holders of Beneficial Interests in such
Notes.

The CSD maintains central securities accounts only for Participants. As at the Programme Date, the
Participants are Citibank N.A., South Africa Branch, FirstRand Bank Limited, Nedbank Limited,
Standard Chartered Bank, Johanneshurg Branch, Société Générale, Johannesburg Branch, The
Standard Bank of South Africa Limited, and the South African Reserve Bank. Beneficial Interests
which are held by Participants will be held directly through the CSD, and the CSD will hold such
Beneficial Interests, on behalf of such Participants, through the central securities accounts maintained
by the CSD for such Participants.

The Participants are in turn required to maintain securities accounts for their clients. Beneficial
Interests which are held by clients of Participants will be held indirectly through such Participants, and
such Participants will hold such Beneficial Interests, on behalf of such clients, through the securities
accounts maintained by such Participants for such clients. The clients of Participants may include the
holders of Beneficial Interests in the Notes or their custodians. The clients of Participants, as the
holders of Beneficial Interests or as custodians for such holders, may exercise their rights in respect
of the Notes held by them in the CSD only through their Participants. Euroclear Bank S.A/N.V. as
operator of the Euroclear System (Euroclear) and Clearstream Banking, société anonyme,
(Clearstream Luxembourg) (Clearstream) may hold Notes through their Participant.

In relation to each Person shown in the records of the CSD or the relevant Participant, as the case
may be, as the holder of a Beneficial Interest in a particular Qutstanding Nominal Amount of Notes, a
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certificate or other document issued by the CSD or the relevant Participant, as the case may be, as to
the outstanding Nominal Amount of such Notes standing to the account of any Person shall be prima
facie proof of such Beneficial Interest. The relevant Participant will be treated by the Issuer, the
Paying Agent, the Transfer Agent and the CSD as the holder of that Qutstanding Nominal Amount of
such Notes for all purposes.

Subject to the Applicable Laws, title to Beneficial Interests held by Participants directly through the
CSD will be freely transferable and will pass on transfer thereof by electronic book entry in the central
securities accounts maintained by the CSD for such Participants. Subject to the Applicable Laws, title
to Beneficial Interests held by clients of Participants indirectly through such Participants will be freely
transferable and will pass on transfer thereof by electronic book entry in the security accounis
maintained by such Participants for such clients. Beneficial Interests may be transferred only in
accordance with the Applicable Procedures. Holders of Beneficial Interests vote in accordance with
the Applicable Procedures,

The holder of a Beneficial Interest will only be entitied to exchange such Beneficial Interest for Notes
represented by an individual Certificate in accordance with Condition 11 (Exchange of Beneficial
Interests and Replacement of Individual Certificates) of the Terms and Conditions.
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PRO FORMA APPLICABLE PRICING SUPPLEMENT

Set out below is the form of Applicable Pricing Supplement that will be completed for each Tranche of
Notes issued under the Programme: '

OLDMUTUAL

INSURE

OLD MUTUAL INSURE LIMITED

{Incorporated in the Republic of South Africa with limited liability under registration number 19706/006613/08)
Issue of [Aggregate Nominat Amount of Tranche] [Unsecured Subordinated] Notes
Under its ZAR1,000,000,000 Unsecured Subordinated Callable Note Programme

This Applicable Pricing Supplement must be read in conjunction with the Programme Memorandum,
dated 13 November 2017, prepared by Old Mutual Insure Limited in connection with the Old Mutua!
Insure Limited ZAR1,000,000,000 Unsecured Subordinated Callable Note Programme, as amended
and/or supplemented from time to time (the Programme Memorandum).

Any capitalised terms not defined in this Applicable Pricing Supplement shall have the meanings

ascribed to them in the section of the Programme Memorandum headed “Terms and Conditions of the
Notes”.

This document constitutes the Applicable Pricing Supplement relating to the issue of Notes described
herein. The Notes described herein are issued on and subject to the Terms and Conditions as
amended and/or supplemented by the Terms and Conditions contained in this Applicable Pricing
Supplement. To the extent that there is any conflict or inconsistency between the contents of this
Applicable Pricing Supplement and the Programme Memorandum, the provisions of this Applicable
Pricing Supplement shall prevail.

PARTIES
1. Issuer Old Mutual Insure Limited
2. Dealer(s) [ i
3. Managers [ ]
4, Debt Sponsor [ ]
5. Paying Agent [ ]
Specified Office { ]
6. Calculation Agent { ]
Specified Address [ ]
7. Transfer Agent [ 1
Specified Office [ ]
PROVISIONS RELATING TO THE NOTES
8. Status of Notes Unsecured Subordinated
9. Form of Notes {Listed/Unlisted] Notes, issued in [uncertificated
form and held by the CSD)/[certificated form
represented by an Individual Certificate(s)]
10. Series Number [ ]
11. Tranche Number [ ]
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12.

13.
14,

15.

16.
17.
18.
19.
20.
21,
22,
23.

24.
25.
26.

27.

Aggregate Nominal Amount:

(a) Series
(b}  Tranche
Interest

Interest Payment Basis

Automatic/Optional Conversion from
one Interest/Redemption/Payment
Basis to another

Issue Date

Nominal Amount per Note
Specified Denomination
Specified Currency

Issue Price

Interest Commencement Date
Maturity Date

Applicable Business Day
Convention

Final Redemption Amount
Last Day to Register
Books Closed Period(s)

Default Rate

FIXED RATE NOTES

28.

(8) Fixed Rate of Interest

(b}  Fixed Interest Payment
Date(s)

(c) Fixed Coupon Amount(s)
(d} Initial Broken Amount
{e) Final Broken Amount

H Interest Rate Determination
Date(s)

(o) Day Count Fraction

(h}  Any other terms relating to the
particular method of
calculating interest

FLOATING RATE NOTES

29.

{a) Floating
Date(s)

(b) Interest Period(s)

Interest Payment

[ ]
[ ]
[Interest-bearing/Non-interest-bearing]

[[Fixed Rate/Floating Rate/Zero Coupon/Index-
Linked/Partly Paid /Instalment] Notes/other]

fInsert details including date for conversion)

]
]
]
]
]
]
]

[Floating Rate Business Day / Following Business
Day / Modified Following Business Day /
Preceding Business Day / other convention —
insert details)

[ ]
[ ]

The Register will be closed from [...] 1o [...] and
from [...]to {...] (all dates inclusive) in each year
until the Maturity Date

[ ]

[ ] percent. per annum [payable
[annually/semi-annually/quarterly] in arrear]

[ ] in each year up to and including the
Maturity Date/other

[ 1peri ] in Nominal Amount
[ ]

[ ]
[

] in each year
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30,

31.

32.

33.

34.

35.

(c)  Definition of Business Day (if
different from that set out in
Condition 1) (Interpretation)

(d) Minimum Rate of Interest
(e) Maximum Rate of Interest

(f) Other terms relating to the
method of calculating interest
(e.g.: Day Count Fraction,
rounding up provision)

Manner in which the Rate of Interest
is to be determined

Margin

If ISDA Determination

(a) Fleating Rate

(b)  Floating Rate Option

(¢} Designated Maturity

(d) Reset Date(s)

(e) [SDA Definitions to apply
If Screen Rate Determination:

(a) Reference Rate (including
relevant period by reference
to which the Rate of Interest
is to be calculated)

{b) Interest Rate Determination
Date(s)

{c) Relevant Screen Page and
Reference Code

If Rate of Interest to be calculated
otherwise than by ISDA
Determination or Screen Rate
Determination, insert basis for
determining Rate of Interest/Margin/
Fallback provisions

Calculation Agent responsible for
calculating amount of principal and
interest

ZERO COUPON NOTES

36.

(@) Implied Yield
{b)  Reference Price

(c)  Any other formulz or basis for
determining amount(s)
payable

[ ] percent per annum

[ 1 percent per annum

[ ]

[ISDA Determination !

Determination/other — insert details]

Rate

[(...} basis points to be added to/subtracted from

the relevant ISDA Rate / Reference Rate]

[
[
[
[
[

[ ]

[ ] Percent[NACA] [NACM] [NACQ] [NACS]

[other method of compounding]

[ ]
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PARTLY PAID NOTES

37. (8) Amount of each payment { |
comprising the Issue Price

(b) Dates upon which each [ ]
payment is to be made by
Noteholder

(c) Consequences (if any) of [ 1
failure to make any such
payment by Noteholder

(d} Interest Rate to accrue on the [ 1 percent per annum
first and subsequent
instalments after the due date
for payment of such

instaiments
INSTALMENT NOTES
38. instaiment Dates [ ]
39, Instalment Amounts (expressed as a [ ]

percenfage of the aggregate
Nominal Amount of the Notes)

MIXED RATE NOTES

40. Period(s) during which the Interest
Rate for the Mixed Rate Notes will
be (as applicable) that for:

(@) Fixed Rate Notes [ 1

(b) Floating Rate Notes [ ]

{c)  Index-Linked Notes [ ]

(d}  Other Notes [ 1
41, The Interest Rate and other

pertinent details are set out under
the headings relating to the
applicable forms of Notes

INDEX-LINKED NOTES

42. (a) Type of index-Linked Notes [Indexed Interest Notes / Indexed Redemption
Amount Notes]

(b)  Index/iFormula by reference to [ ]
which Interest Rate / Interest
Amount is to be determined

{(c) Manner in which the Interest [ |
Rate / Interest Amount is to
be determined

(d) Interest Period(s) [ 1
(e} Interest Payment Date(s) [ 1
(fi  Provisions where calculation [ ]

by reference to Index and/or
Formula is impossible or
impraciicable

(g) Definition of Business Day (if [ ]
different from that set out in
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Condition 1 {(Interpretation))
(h}  Minimum Rate of Interest
{i) Maximum Rate of Interest

() Other terms relating to the
method of calculating interest
{e.g.: Day Count Fraction,
rounding up provision)

EXCHANGEABLE NOTES

43, (@) Mandatory Exchange
applicable
{b)  Noteholders’ Exchange Right
applicable
(¢) Exchange Securities
(d) Manner of determining
Exchange Price
(e) Exchange Period
) Other
OTHER NOTES
44, If the Notes are not Partly Paid

Notes, Instaiment Notes, Fixed Rate
Notes, Floating Rate Notes, Mixed
Rate Notes, Zero Coupon Notes,
Index-Linked Notes or
Exchangeable Notes or if the Notes
are a combination of any of the
aforegoing, set out the relevant
description and any additional Terms
and Conditicns relating to such
Notes.

[ ] percent per annum

[ 1 percent per annum

[ ]

[Yes/No]

[Yes/No]

PROVISIONS REGARDING REDEMPTION/MATURITY

45,

46.

Prior consent of Registrar required
for any redemption prior to Maturity
Date

Redemption at the option of the
Issuer:

if yes:
(a) Optional Redemption Date(s)

{(by  Optional Redemption
Amount(s) and method, if any,
of calculation of such
amount(s)

(¢} Minimum period of notice (if
different from Condition 9.3
(Redemption at the Option of
the Issuer)

(d)  If redeemable in part:

Minimum Redemption
Amount(s)

Higher Redemption

Yes

[Yes/No]

22



47.

48.

Amount(s)

(e) Other terms applicable on
Redemption

Redemption/substitution at  the
option of the Issuer on the
occurrence of a Capital
Disqualification Event:

Early Redemption Amount(s)
payable on redemption for taxation
reasons in terms of Condition 9.2
(Redemption for Tax Reasons), at
the option of the Issuer on the
occurrence of a Capital
Disqualification Event in terms of
Condition 9.4 (Early Redemption
folfowing the occurrence of a Capital
Disqualification Event) or on Event
of Default (as defined in Condition
15 (Events of Default) (if required or
if different from that set out in
Conditions 9.5 (Early Redemption
Amount)).

If Condition 9.5 (Earfy Redemption
Amount) does not apply:

(a) Amount payable; or

(b) Method of calculation of
amount payable

49. DEFERRAL OF PAYMENT

Deferral of principal pursuant to
Condition 8.3.1 (Deferral of
Principaly and deferral of interest
pursuant to Condition 8.3.2 (Deferral
of Interest).

GENERAL

50,

51.
52.
53.
54.
56.
56.
57.
58.

59.
60.

Prior written approval of the
Registrar required for the issue of
the Notes

Financial Exchange

Additional selling restrictions
[SIN No.

Stock Code

Stabilising manager

Provisions relating to stabilisation
Method of distribution

Credit Rating assigned to the
[Issuer)/[Programme}/[Notes]

Applicable Rating Agency

Governing law (if the laws of South
Africa are not applicable)

[Yes/No]

[Condition 9.5 (Farly Redemption Amount)
applies/ other]

Yes

Issue of Notes to be approved by the Registrar, in
terms of section 23(1)(a) read together with
paragraph 7{2) of Schedule 2 of the Short-Term
Insurance Act and SAM, on [ ]

[ ]
| ]
| ]
[ ]
[ ]
[ ]

[Auction/Bookbuild/Private Placement]

[ lfissue date and renewal date of rating to
be specified]

[ ]
[ ]
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61.

Other provisions [Cther Events of Default in addition to the Events
of Defaulf referred fo in Condition 15 (Events of
Defauit)]

[Other covenants, provisions)

DISCLOSURE REQUIREMENTS IN TERMS OF PARAGRAPH 3{5) OF THE COMMERCIAL PAPER
REGULATIONS IN RELATION TO THIS ISSUE OF NOTES

62.

63.

64.

65.

66.

67.

68.

69.

70.

71.

Paragraph 3(5)(a)

The “ultimate borrower” (as defined in the Commercial Paper Regulations) is the [Issuer].
Paragraph 3(5)(b)

The Issuer is a going concern and can in afl circumstances be reasonably expected to meet
its commitments under the Notes.

Paragraph 3(5)(c)
The auditor of the Issuer is [insert].

Paragraph 3(5)(d) .

As at the date of this issue:

(i the Issuer has [not issued]/[issued ZAR»,000,000,000] Commercial Paper (as
defined in the Commercial Paper Regulations); and
(it} the Issuer estimates that it may issue [ZARe,000,000,000] of Commercial Paper

during the current financial year, ending [date].

Paragraph 3(5)(e)

All information that may reasonably be necessary to enable the investor to ascertain the
nature of the financial and commercial risk of its investment in the Notes is contained in the
Programme Memorandum and the Applicable Pricing Supplement.

Paragraph 3(6){f

There has been no material adverse change in the issuer’s financial position since the date of
its last audited financial statements.

Paragraph 3(5)(g)
The Notes issued will be [listed/unlisted].
Paragraph 3(5)(h)

The funds to be raised through the issue of the Notes are to be used by the Issuer for its
[general corporate purposes/funding of its business operations/other].

Paragraph 3(5){i)

The obligations of the Issuer in respect of the Notes are unsecured.

Paragraph 3(5)(i)

[Insert], the statutory auditors of the Issuer, have confirmed that [their review did not reveal
anything which indicates / nothing has come fo their attention to indicate] that this issue of
Notes issued under the Programme will not comply in all respects with the relevant provisions
of the Commercial Paper Regulations.

Responsibility:

The Issuer certifies that to the best of its knowledge and belief there are no facts that have been
omitted which would make any statement false or misleading and that all reasonable enquiries to
ascertain such facts have been made as well as that the Programme Memorandum contains all
information required by law and the debt listings requirements of the JSE. The Issuer accepts full
responsibility for the accuracy of the information contained in the Programme Memorandum and the
Applicable Pricing Supplement, except as otherwise stated therein.
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As at the date of this Applicable Pricing Supplement, the Issuer confirms that the authorised

Programme Amount of ZAR1,000,000,000 has not been exceeded.
Application {is herehy]/[will not be] made to list this issue of Notes [on » sees]

SIGNED at on this day of

2000

For and on behalf of
OLD MUTUAL INSURE LIMITED

Narme: Name:
Capacity: Director Capacity: Director
Who warrants her/his authority hereto Who warrants her/his authority hereto
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TERMS AND CONDITIONS OF THE NOTES

The following are the Terms and Conditions of the Nofes to be issued by the Issuer which will be
incorporated by reference into each Note. Each Tranche of Notes will be issued on, and subject fo,
the Terms and Conditions below, as replaced, amended and/or supplemented by the terms and
conditions of that Tranche of Noles sef out in the Applicable Pricing Supplement.

Before the Issuer issues any Tranche of listed Notes, the Issuer shall complete, sign and deliver to the
JSE or such other or further Financial Exchange(s) and the CSD a pricing supplement based on the
pro forma Applicable Pricing Supplement included in the Programme Memorandum setting out details
of such Notes. The Issuer may determine that particutar Notes will not be listed on the Interest Rate
Market of the JSE or such other Financial Exchanges and, in that case, no Applicablie Pricing
Supplement will be delivered to JSE or such other or further Financial Exchange(s).

If there is any conflict or inconsistency between provisions set out in the Applicable Pricing
Supplement and the provisions set out in these Terms and Conditions of the Notes, then the
provisions in the Applicable Pricing Supplement will prevail.

Words and expressions used in the Applicable Pricing Supplement shali have the same meanings
where used in these Terms and Conditions unless the context otherwise requires or unless otherwise
stated. Any reference to legislation or a statute shall be to such legislation or statute as amended,
varied or re-enacted from time to time.

1. INTERPRETATION

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

Affiliate in relation to any Person, a Subsidiary of that Person or a Holding
Company of that Person or any other Subsidiary of that Hoiding
Company;

Applicable Laws in relation to any Persen, all and any statutes and subordinate

legislation and commeon law, regulations, ordinances and by-laws,
directives, codes of practice, circulars, guidance notices, judgments
and decisions of any competent authority, or any governmental,
intergovernmental or supranational body, agency, department or
reguiatory, self-regulatory or other authority or organisation and
other similar provisions, from time to time, compliance with which is
mandatory for that Person;

Applicable Pricing in relation to a Tranche of Notes, the pricing supplement completed

Supplement and signed by the Issuer in relation to that Tranche of Notes, sefting
out the additional and/or other terms and conditions as are
applicable to that Tranche of Notes, based upon the pro forma
pricing supplement which is set out in the section of the Programme
Memorandum headed “Pro Forma Applicable Pricing Supplement”;

Applicable the rules and operating procedures for the time being of the CSD,
Procedures the Participants and the debt listings requirements of the JSE
and/or any other Financial Exchange;

Arrears of Interest any interest on Notes not paid on a Regulatory Deficiency Interest
Deferral Date as a result of a Regulatory Deficiency Interest
Deferral Event, to the extent and so long as the same remains
unpaid,;

Assets the unconsolidated gross assets of the Issuer as shown in the latest
published audited balance sheet of the Issuer, but adjusted for
contingencies and subsequent events, all in such manner as the
directors of the Issuer may determine;

Banks Act the Banks Act, 1990;

Beneficial Interest in relation to a Tranche of Notes which is held in the CSD, the
beneficial interest as co-owner of an undivided share of all of the
Notes in that Tranche, as contemplated in section 37(1) of the
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Financial Markets Act, the nominal value of which beneficial
interest, in relation to any number of Notes in that Tranche, is
determined by reference to the proporiion that the aggregate
outstanding Neminal Amount of such number of Notes bears to the
aggregate outstanding Nominat Amount of all of the Notes in that
Tranche, as provided in section 37(3) of the Financial Markets Act;

the guarantee fund trust established and operated by the JSE as a
separafe guarantee fund, in terms of sections 8(1}(h} and 17(2}(w)
of the Financial Markets Act or any successaor fund;

in relation to a Tranche of Notes, the period, as specified in the
Applicable Pricing Supplement, commencing after the Last Day to
Register, during which transfers of the Notes will not be registered,
or such shorter period as the [ssuer may decide in order fo
determine those Noteholders entitled to receive principal and/or
interest;

a day (other than a Saturday or Sunday or public holiday within the
meaning of the Public Holidays Act, 1994) on which commercial
banks settle ZAR payments in Johannesburg, save further that if the
Applicable Pricing Supplement so provides, “Business Day” shall
include a Saturday;

Nedbank, unless the Issuer elects to appoint, in relation to a
particular Tranche or Series of Notes, another entity as Calculation
Agent in respect of that Tranche or Series of Notes, as indicated in
the Applicable Pricing Supplement;

the application of one or more of the early redemption provisions as
set out in Condition 9.2 (Redemption for Tax Reasons), Condition
8.3 (Redemption at the Option of the Issuer) or Condition 9.4 (Early
Redemption Following the Occurrence of a Capital Disqualification
Event);

an event that shall be deemed to occur if at any time as a result of
(&) any change to the Relevant Rules (or change to the
interpretation of the Relevant Rules by any court or authority
entitled to do so), the implementation of SAM or the Relevant Rules
implementing SAM or (b) any change to SAM {or change to the
interpretation of SAM by any court or authority entitled to do so)
following its implementation:

(@) the Notes are fully excluded from counting; or

(b}  where such capability to count derives only from transitional
or grandfathering provisions under SAM or the Relevant
Rules, less than the full principal amount, is capable of
counting,

as:

{i) cover for capital requirements or treated as own funds
applicable to the Issuer; or

(iy  Tier 2 Capital for the purposes of the |ssuer;

in relation to the redemption of a Tranche of Notes pursuant to
Condition 9.4 (Early Redemption following the occurrence of a
Capital Disqualification Event), the date stipulated as the date for
early redemption of that Tranche of Notes in the notice of
redemption given by the Issuer in terms of Condition 9.4 (Early
Redemption following the occurrence of a Capital Disqualification
Event);

the holders of a Series of Notes or, where appropriate, the holders

27



Commercial Paper
Regulations

Companies Act
CSD
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of different Series of Notes;

the commercial paper regulations of 14 December 1994 issued
pursuant to paragraph (cc) of the definition of “the business of a
bank” in the Banks Act, set out in Government Notice 2172 and
published in Government Gazette 16167 of 14 December 1994

the Companies Act, 2008;

Strate Proprietary Limited (registration number 1998/022242/07), a
private company with limited liability incorporated in accordance
with the company laws of South Africa and registered as a central
securities depository in terms of the Financial Markets Act or its
nominee, licensed as a central securities depository in terms of the
Financial Markets Act or any successor depository, or any additional
or alternate depository approved by the Issuer;

a Gregorian calendar day unless qualified by the word “Business”

in relation to a Tranche of Notes (where applicable) and the
calculation of an amount for any period of time (the Calculation
Period}, the Day count fraction specified as such in the Terms and
Conditions or the Applicable Pricing Suppiement and:

(a) if Actual/365 (Fixed) or Act/365 (Fixed) or A/365 (Fixed)
or AJ365F is so specified, means the actual number of
Days in the Calculation Period in respect of which payment
is being made divided by 365;

(b) if Actual/Actual (ICMA) or Act/Act (ICMA) is so specified,
means:

(iy  where the Calculation Period is equal to or shorter
than the Regular Period during which it falls, the actual
number of Days in the Calculation Period divided by
the product of (1) the actual number of Days in such
Regular Period and (2) the number of Regular Periods
in any year; and

(i) where the Calculation Period is longer than one
Regular Period, the sum of:

a. the actual number of Days in such Calculation
Period falling in the Regular Period in which it
begins divided by the product of (1) the actual
number of Days in such Regular Period and (2)
the number of Regular Periods in any year; and

b. the actual number of Days in such Calculation
Period falling in the next Reguiar Period divided
by the product of (1} the actual number of Days
in such Regular Period and {(2) the number of
Regular Periods normally ending in any year;

{c) if Actual/Actual, Actuai/Actual (ISDA), Act/Act or Act/Act
(ISDA) is so specified, means the actual number of Days in
the Calculation Period in respect of which payment is being
made divided by 365 (or, if any portion of the Cailculation
Period falls in a leap year, the sum of (A} the actual number
of Days in that portion of the Calculation Period falling in a
leap year divided by 366 and (B) the actual number of Days
in that portion of the Calculation Period falling in a non-leap
year divided by 365);

(d) if Actual/360, Act/360 or A/360 is so specified, means the
actual number of Days in the Calculation Period in respect
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of which payment is being made divided by 360;

{e) if 30/360, 360/360 or Bond Basis is so specified, means the
number of Days in the Calculation Period in respect of
which payment is being made divided by 360, calculated on
a formula basis as follows:

- 30 - D -D
[360 x (Y, = Y 3+ x(M_~M)]+(D - D)

Day Count Fraction =
360

where:

Y, is the year, expressed as a number, in which the first Day of the
Calculation Period falls;

Y2 is the year, expressed as a number, in which the first Day
immediately following the last Day included in the Calculation
Period falls;

M is the calendar month, expressed as a number, in which the first
Day of the Calculation Period falls;

M: is the calendar month, expressed as a number, in which the first
Day immediately following the last Day included in the Calculation
Period falls;

D, is the first Day, expressed as a number, of the Calculation
Period, uniess such number would be 31, in which case D1 will be
30; and

D2 is the Day, expressed as a number, immediately following the
last Day included in the Calculation Period unless such number
would be 31 and D1 is greater than 29, in which case Dz will be 30;

() if 30E/360 or Eurobond Basis is so specified, means the
number of Days in the Calculation Period in respect of
which payment is being made divided by 360, calculated on
a formuia basis as follows:

- 0 - -
[360><(Y2 Yl)]+[3 >r<(M2 M])]+(D2 Dl)

Day Count Fraction = 360

where:

Y4 is the year, expressed as a number, in which the first Day of the
Calculation Period falls;

Y2 is the year, expressed as a number, in which the Day
immediately following the last Day included in the Calculation
Period falls;

M, is the calendar month, expressed as a number, in which the first
Day of the Calculation Period falls;

M: is the calendar month, expressed as a number, in which the Day
immediately following the last Day included in the Calculation
Period falls;

D4 is the first Day, expressed as a number, of the Calculation Period
untess such number would be 31, in which case D+ will be 30: and

D2 is the Day, expressed as a number, immediately following the
last Day included in the Calculation Period unless such number
would be 31, in which case Dz will be 30; and
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(q) if 30E/360 (ISDA) is so specified, means the number of
Days in the Calculation Period in respect of which payment
is being made divided by 360, calculated on a formula
basis as follows:

[360 = (Yz— Yi)]+[30 x (MZ_ M])]+(D2~ Dl)

Day Count Fraction = 260

where:

Y, is the year, expressed as a number, in which the first Day of the
Calculation Period falls;

Yz is the year, expressed as a number, in which the Day
immediately following the last Day included in the Calculation
Period fails;

M, is the calendar month, expressed as a number, in which the first
Day of the Calculation Period falls;

M: is the calendar month, expressed as a number, in which the Day
immediately following the last Day included in the Calculation
Period falis;

D is the first Day, expressed as a number, of the Calculation Period
unless (i) that Day is the last Day of February or (ii) such number
would be 31, in which case D1 will be 30; and

D: is the Day, expressed as a number, immediately following the
last Day included in the Calculation Pericd unless (i) that Day is the
last Day of February but not the Maturity Date or {ii}) such number
would be 31, in which case D2 will be 30;

Nedbank and/or any other entity appointed as a Dealer by the
Issuer, which appointment may be for a specific issue or on an on-
going basis, subject to the Issuer's right to terminate the
appointment of any such Dealer(s), as indicated in the Applicabie
Pricing Supplement;

in relation to a Tranche of Notes, the Interest Rate applicable to
such Notes or the default rate specified as such in the Applicable
Pricing Supplement;

in relation to a Tranche of Notes (subject to Condition 8.3 (Deferred
Payment), the written notfice of the deferral of the due date for
payment of any principal (or portion thereof) and/or any interest {or
portion thereof) payable in respect of that Tranche of Notes, given
by the Issuer to the Noteholders in that Tranche in accordance with
Condition 17 (Notices);

in relation to a Tranche of Notes, the amount of principal {or portion
thereof) and/or interest (or portion thereof), payment of which is to
be deferred pursuant to Condition 8.3 (Deferred Payment);

the deferred date of payment of any amount pursuant to Condition
8.3 {Deferred Payment);

in relation to a Tranche of Notes, the amount, as set out in
Condition 9.5 (Early Redemption Amounts), at which the Notes will
be redeemed by the Issuer, pursuant to the provisions of Conditions
9.2 (Redemption for Tax Reasons), 9.3 {Redemption at the Option
of the Issuer), 9.4 (Early Redemption following the occurrence of a
Capital Disqualification Evenf) andfor Condition 15 (Events of
Default);
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in relation to a Series of Notes, any of the events described in
Condition 15 (Events of Default);

Notes which may be redeemed by the Issuer in the manner
indicated in the Applicable Pricing Supplement by the delivery to the
Noteholders of cash or of so many of the Exchange Securities as is
determined in accordance with the Applicable Pricing Supplement;

the Exchange Control Regulations, 1961, promulgated pursuant to
the Currency and Exchanges Act, 1933;

in relation to a Tranche of Exchangeable Notes, in respect of
Exchangeable Notes to which the Noteholders’ Exchange Right
applies (as indicated in the Applicable Pricing Supplement), the
period indicated in the Applicable Pricing Supplement during which
such right may be exercised;

in relation to a Tranche of Exchangeable Notes, the amount
determined in accordance with the manner described in the
Applicable Pricing Supplement, according to which the number of
Exchange Securities which may be delivered in redemption of an
Exchangeable Note will be determined,;

in relation to a Tranche of Exchangeable Notes, the securities
indicated in the Applicable Pricing Supplement which may be
delivered by the Issuer in redemption of the Exchangeable Notes to
the value of the Exchange Price;

{i) a resolution in writing signed no later than 20 Business Days of
receiving notice of the written resolution by or on behalf of the
Noteholders or a Class of Noteholders holding not less than of
66.67% (sixty-six point sixty-seven percent) in Nominal Amount of
the Notes Quistanding from time to time or a specific Class of
Notes, as the case may be, or {ii} a resolution passed at a meeting
(duly convened) of the Noteholders or Class of Noteholders, as the
case may be, holding not less than 66.67% (sixty-six point sixty-
seven percent} of the of the votes given on a poll or if a vote by
show of hands be duly demanded then by a majority consisting of
not less than 66.67% (sixty-six point sixty-seven percent) of the
Persons voting at such meeting on a show of hands;

in relation to a Tranche of Fixed Rate Notes, the final broken
amount specified as such in the Applicable Pricing Supplement;

in relation to a Tranche of Notes, the amount of principal specified
in the Applicable Pricing Supplement payable in respect of such
Tranche of Notes upon the Maturity Date;

the JSE and/or such other or additional financial exchange(s) as
may be determined by the Issuer and the relevant Dealer(s),
subject to Applicable Laws, and upon which the Notes are listed as
specified in the Applicable Pricing Supplement;

the Financial Markets Act, 2012;

in relation to a Tranche of Fixed Rate Notes {where applicable), the
amount(s) specified as such in the Applicable Pricing Supplement;

in relation to a Tranche of Fixed Rate Notes, the date(s) specified
as such in the Applicable Pricing Supplement;

in relation to a Tranche of Fixed Rate Notes, the period from (and
including) a Fixed Interest Payment Date (or the Interest
Commencement Date) to (but excluding)} the next (or first) Fixed
Interest Payment Date or as otherwise set out in the Applicable
Pricing Supplement;
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Notes which will bear interest at the Fixed Rate of Interest, as
indicated in the Applicable Pricing Supplement;

in relation to a Tranche of Fixed Rate Notes, the fixed rate of
interest specified as such in the Applicable Pricing Supplement;

in relation to a Tranche of Floating Rate Notes, the floating rate of
interest specified as such in the Applicable Pricing Supplement;

Notes which will bear interest at a Floating Rate Interest as
indicated in the Applicable Pricing Supplement and more fully
described in Condition 7.2 (Floating Rate Notes and Indexed
Interest Noles);

the Issuer and each Subsidiary of the Issuer;

in relation to a Tranche of Notes, the higher redemption amount
specified as such in the Applicable Pricing Supplement;

in refation to a company or corporation, any other company or
corporation in respect of which it is a Subsidiary;

International Capital Market Association;

the International Financial Reporting Standards issued by the
International  Accounting Standards Board (IASB) and
interpretations issued by the International Financial Reporting
Interpretations Committee of the |1ASB (as amended, supplemented
or re-issued from time to time);

in relation to a Tranche of Zero Coupon Notes, the yield accruing on
the Issue Price of such Notes, as specified in the Applicable Pricing
Supplement;

the Income Tax Act, 1962;

Notes in respect of which the Interest Amount is calculated by
reference to an index and/or a formula as indicated in the
Applicable Pricing Supplement;

Indexed Interest Notes and/or an Indexed Redemption Amount
Notes, as applicable and as indicated in the Applicable Pricing
Supplement;

Notes in respect of which the Final Redemption Amount is
calculated by reference to an index andfor a formula as may be
indicated in the Applicable Pricing Suppliement;

a Note in the definitive registered form of a single certificate and
being a certificate exchanged for Beneficial Interest in accordance
with Condition 11 (Exchange of Beneficial Interests and
Replacement of Individual Cerlificates) and any further certificate
issued in consequence of a transfer thereof;

in relation to a Tranche of Fixed Rate Notes, the initial broken
amount specified as such in the Applicable Pricing Supplement;

in relation to a Tranche of Instalment Notes, the amount expressed
{in the Applicable Pricing Supplement) as a percentage of the
Nominal Amount of an Instalment Note, being an instalment of
principal {(other than the final instalment) on an instalment Note;

in relation fo a Tranche of Instalment Notes, the dates specified as
such in the Applicable Pricing Supplement;

Notes issued on the same date but redeemed in Instalment
Amounts by the Issuer on an amortised basis on different
Instalment Dates, as specified in the Applicable Pricing
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Supplement;

in relation to a Tranche of Notes, the amount of interest payable in
respect of each Nominal Amount of Fixed Rate Notes, Floating Rate
Notes and Indexed Interest Notes, as determined by the Calculation
Agent in accordance with Condition 7 (Interest);

in relation to a Tranche of Floating Rate Notes (where applicable)
the first date from which interest on the Notes, other than Zero
Coupon Notes, will accrue, as specified in the Applicable Pricing
Supplement;

in relation to a Tranche of Notes, the Interest Payment Date(s)
specified in the Applicable Pricing Supplement or, if no express
Interest Payment Date(s) is/are specified in the Applicable Pricing
Supplement, the last Day of the Interest Period commencing on the
preceding Interest Payment Date, or, in the case of the first Interest
Payment Date, commencing on the Interest Commencement Date;

in relation to a Tranche of Notes, each period beginning on (and
including) the Interest Commencement Date or any interest
Payment Date and ending on (but excluding) the next Interest
Payment Date;

in relation to a Tranche of Notes, the rate or rates of interest
applicable to Notes other than Zero Coupon Notes as indicated in
the Applicable Pricing Supplement;

in relation to a Tranche of Fixed Rate Notes, or Floating Rate
Notes, as the case may be, the inferest rate determination date
specified as such in the Applicable Pricing Supplement;

the separate platform or sub-market of the JSE designated as the
“Interest Rate Market’, or such other platiorm or submarket
designated by the JSE from time to time, and on which Notes (and
other debt securities) may be listed,;

the International Swaps and Derivatives Association Inc ;

the 2006 ISDA Definitions published by 1SDA (as amended,
supplemented, revised or republished from time to time) as
specified in the Applicable Pricing Supplement;

in relation to a Tranche of Notes, the date specified as such in the
Applicable Pricing Supplement;

in relation to a Tranche of Notes, the price specified as such in the
Applicable Pricing Supplement;

OCld Mutual insure Limited (registration number 1970/006619/06), a
public company with timited liability duly incaorporated in accordance
with the company laws of South Africa;

(a) at any time an order by any competent court or authority for
the liquidation, winding-up, dissolution or business rescue
proceedings of the Issuer, is made provisionally (and not
dismissed or withdrawn within 30 calendar days) or finally;

or

the Issuer
curatorship,

(b) is placed under voluntary liquidation or

provided that no liquidation, winding-up, dissolution or business
rescue proceedings are for the purposes of effecting an
amalgamation, merger, demerger, consolidation, reorganisation or
other similar arrangement, (i) within the Group or with any third
party, or (ii) the terms of which were approved by Extraordinary
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Resolution of the Noteholders before the date of the liquidation,
winding-up, dissolution or business rescue proceedings;

the JSE Limited (registration number 2005/022939/06), a public
company with limited liability duly incorporated in accordance with
the company laws of South Africa and a licensed financial exchange
in terms of the Financial Markets Act or any exchange which
operates as a successor exchange to the JSE;

creditors of the Issuer whose claims rank, or are expressed to rank,
junior to, the claims of the Noteholders;

obligations that will be subordinated to claims of all Senior Creditors
but shall rank in priority to:

(a) the claims of holders of:

()  any subordinated obligations of the issuer which rank,
or are expressed to rank, junior to the Notes; or

(i) all obligations of the Issuer which constitute, and all
claims relating to a guarantee of, or other like or
similar undertaking or arrangement given or
undertaken by the Issuer in respect of, any obligations
of any other person which constitute, or would but for
any applicable limitation on the amount of such capital
constitute Tier 1 Capital (including, without limitation,
by virtue of the operation of any applicable
grandfathering provisions under the Relevant Rules)
and all obligations which rank, or are expressed to
rank, pari passu therewith, and

(b} the claims of shareholders of the lssuer (under any
applicable legislation relating to the winding-up of insurers)
in their capacity as shareholders of the Issuer;

with respect to a particular Tranche of Notes (as specified in the
Applicable Pricing Supplement}, the last date or dates preceding a
Payment Day on which the Transfer Agent will accept Transfer
Forms and record the transfer of Notes in the Register for that
particular Tranche of Notes and whereafter the Register is closed
for further transfers or entries until the Payment Day;

the unconsolidated gross liabilities of the Issuer as shown in the
latest published audited balance sheet of the Issuer, but adjusted
for contingent liabilities and for subsequent events, all in the
manner as the Directors of the Issuer may determine;

in relation to a Tranche of Exchangeable Notes, the mandatory
exchange specified as such in the Applicable Pricing Supplement;

in relation to a Tranche of Notes (where applicable), the margin
specified as such in the Applicable Pricing Supplement;

in relation to a Tranche of Notes, the date specified as such in the
Applicable Pricing Supplement;

in relation to a Tranche of Notes, the minimum redemption amount
specified as such in the Applicable Pricing Supplement;

Notes which will bear interest over respective periods at differing
interest Rates applicable to any combination of Fixed Rate Notes,
Fioating Rate Notes, Zero Coupon Notes or Index-Linked Notes,
each as indicated in the Applicable Pricing Supplement and as
more fully described in Condition 7.3 (Mixed Rate Nofes);

nominal annua! compounded annually;
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nominal annual compounded monthly;
nominal annual compounded quarterly;
nominal annual compounded semi-annually;

in relation to any Note, the total amount, excluding interest and any
adjustments on account of any formula, owing by the Issuer under
the Note;

the registered holders of the Notes as recorded in the Register;

in refation to a Tranche of Exchangeable Notes, if indicated as
applicable in the Applicable Pricing Supplement, the right of
Noteholders of Exchangeable Notes to elect {o receive delivery of
the Exchange Securities in lieu of cash from the Issuer upon
redemption of such Notes;

unsecured subordinated caflable registered notes issued or to be
issued by the Issuer under the Programme, pursuant to this
Programme Memorandum;

in refation to the Notes, all the Notes issued under the Programme
other than:

(a) those which have been redeemed in full;

(b) those in respect of which the date for redemption in
accordance with the Terms and Conditions has occurred and
the redemption monies wherefore (including ali interest (if
any) accrued thereon to the date for such redemption and any
interest (if any) payable under the Terms and Conditions after
such date) remain available for payment against presentation
of Individual Certificates (if any);

(c) those which have been purchased and cancelled as provided
in Condition 9 (Redemption and Purchase);

(d) those which have become prescribed under Condition 14
{Prescription);

(e) those represented by mutilated or defaced Individual
Certificates which have been surrendered in exchange for
replacement Individual Certificates pursuant to Condition 11
(Exchange of Beneficial Interests and Replacement of
Individual Certificates); or

(f} (for the purpose only of determining how many Notes are
Qutstanding and without prejudice to their status for any other
purpose) those Notes represented by Individual Certificates
alleged to have been lost, stolen or destroyed and in respect
of which replacement Individual Certificates have been issued
pursuant to Condition 11 (Exchange of Beneficial Interests
and Replacement of Individual Certificates),

provided that for each of the following purposes:

{iy the right to aitend and vote at any meeting of the
Noteholders; and

(i} the determination of how many and which Notes are for the
fime being Outstanding for the purposes of Conditions 18
(Amendment of these Conditions) and 19 (Meetings of
Noteholders),

all Netes (if any) which are for the time being held by the Issuer
(subject to any Applicable Law) or by any Person for the benefit of
the Issuer and not cancelled shall (unless and untii ceasing to be so
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held), be deemed not to be Outstanding;

in relation to a Tranche of Notes, the optional redemption amount
specified as such in the Applicable Pricing Supplement;

creditors of the Issuer whose claims rank, or are expressed to rank,
pari passu with the claims of the Noteholders;

obligations that will be subordinated to claims of all Senior
Creditors but shall rank at least pari passu with the claims of
holders

(a) of all other subordinated obligations of the issuer which
constitute, and all claims relating to a guarantee of, or other
like or similar undertaking or arrangement given or undertaken
by the issuer in respect of, any obligations of any other person
which constitute, or would but for any applicable limitation on
the amount or such capital constitute, Tier 2 Capital (issued on
or after SAM implementation) including, without limitation, by
virtue of the operation of any grandfathering provisions under
any Relevant Rules or Tier 2 Capital (issued on or after SAM
implementation); and

{b} all obligations which rank, or are expressed o rank, pari passu
therewith;

a Person accepted by the CSD as a participant in terms of section
31 of the Financial Markets Act, and who is approved by the JSE, in
terms of the debt listings requirements of the JSE, as a Settlement
Agent to perform electronic settlement of funds and scrip;

Notes which are issued with the Issue Price partly paid and which
Issue Price is paid up fully by the Noteholder in instaiments as
indicated in the Applicable Pricing Supplement;

NIS, unless the Issuer elects to appoint another entity as Paying
Agent, in which event that other entity shall act as a Paying Agent in
respect of that Tranche or Series of Notes, as indicated in the
Applicable Pricing Supplement;

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

shail be construed as a reference to any person, firm, company,
corporation, government, state or agency of a state or any
association or partnership (whether or not having separate legal
personality) of two or more of the foregoing;

Old Mutual Insure Limited ZAR1,000,000,000 Unsecured
Subordinated Callable Note Programme under which the Issuer
may from time fo time issue Notes;

the maximum aggregate outstanding Nominal Amount of all of the
Notes that may be issued under the Programme at any one point in
time, being ZAR1,000,000,000 or such increased amount as is
determined by the Issuer from time to time, subject to the Applicable
Procedures, Applicable Laws and the Programme Agreement, as
set out in the section of this Programme Memorandum headed
“General Description of the Programme”;

the date of this Programme Memorandum being 13 November
2017,

securities that have terms not materially less favourable te an
investor than the terms of the Notes (as reasonably determined by
the lIssuer in consultation with an independent auditor of
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international standing), provided that they shali:

{a) contain terms which comply with then current requirements of
the Registrar in relation to Tier 2 Capitai;

(b) bear at least the same rate of interest from time to time applying
to the Notes and preserve the same Interest Payment Dates;

{c) preserve the cbligations of the Issuer as o redemption of the
Notes, including as to the timing of, and amounts payable upon
redemption of the Notes;

(d) preserves any existing rights under these Conditions to any
accrued interest, any Arrears of Interest and any other amounts
payable under the Notes which, in each case, has accrued to
Noteholders but has not been paid; and

(e) do not include any provisions which require the write off or write
down of any principal amount payable on such securities or
conversion or such securities into equity;

in relation to the Issuer and/or the Programme and/or a Tranche of
Notes {where applicable), as the case may be, the rating of the
issuer and/or the Programme and/or the Tranche of Notes, as the
case may be, granted by the Rating Agency specified in the
Applicable Pricing Supplement;

Global Credit Rating Co. Proprietary Limited (GCR), Standard &
Poor's Ratings Services (S&P) or Moody's Investors Service
Limited (Moody’s), as the case may be, and their successors or
any other rating agency of equivalent international standing
specified from time 10 time by the Issuer in the Applicable Pricing
Supplement (if applicable) and/or notified to Noteholders pursuant
to Condition 17 (Notices);

in retation to a Tranche of Notes, the date upon which the Notes are
redeemed by the Issuer, in accordance with Condition 9
(Redemption and Purchase);

four leading banks in the South African inter-bank market selected
by the Calculation Agent;

in relation to a Tranche of Zere Coupon Notes (where applicable),
the price specified as such in the Applicable Pricing Supplement;

in relation to a Tranche of Floating Rate Notes (where applicabie),
the rate specified as such in the Applicable Pricing Supplement;

the register of Noteholders maintained by the Transfer Agent in
terms of Condition 12 {Register), including any Uncertificated
Securities Register, as the case may be,

In relation to South African law, the registrar of shori-term
insurance, from time to time, in terms of the Short-Term Insurance
Act or alternatively in relation to SAM, the Financial Services Board
or any other applicable regulator;

in respect of any proposed act on the part of the Issuer, the
Registrar having consented to, or having been given due
notification of and having not within any applicable time-frame
objected to, such act (in any case only if and to the extent such
consent or non-objection is required by the Registrar) or any
applicable rules of the Registrar at the relevant time;

each Interest Payment Date in respect of which a Regulatory
Deficiency Interest Deferral Event has occurred and is continuing
or would occur if payment of interest was made on such Interest
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Regulatory
Deficiency Interest
Deferral Event

Regulatory
Deficiency
Redemption Deferral
Event

Regular Period

Payment Date;

(a)

(b)

{c)
(d)

(a)

(b)

{c)
{d)

(=

prior to the implementation of SAM by the Registrar, the
Issuer does not have appropriate funds to cover the
minimum solvency margin required by the Registrar or
comparable margins and ratios or such funds would, as a
result of any payments under the Notes that would
otherwise be due on such date become less than the
required minimum solvency margin or comparable margin
or ratio; or

upon the implementation of SAM by the Registrar, any
event {including, without limitation, an event resulting in the
Issuer's regulatory capital (howsoever described under the
Relevant Rules) being insufficient to comply with the
Solvency Capital Requirement applicable to the Issuer, or
if the Issuer’s regulatory capital, as a result of any interest
payment under the Notes that would otherwise be due on
such date, would be insufficient to comply with the
Solvency Capital Requirement applicable to the Issuer)
which under SAM and/or under the Relevant Rules, wouid
require the Issuer to defer payment in respect of interest
under the Notes; or

a failure to comply with the Solvency Condition; or

the Registrar having notified the Issuer in writing that it has
determined in accordance with the Relevant Rules at such
time that the Issuer must defer a payment in respect of
interest under the Notes and not having revoked such
notification;

prior to the implementation of SAM by the Registrar, the
Issuer does not have appropriate funds to cover the
minimum solvency margin required by the Registrar or
comparable margins and ratios or such funds would, as a
result of any payments under the Notes that would
otherwise be due on such date, become less than the
required minimum solvency margin or comparable margin or
ratio; or

upon the implementation of SAM by the Registrar, any event
(including, without limitation, an event resulting in the
Issuer's regulatory capital (howsoever described under the
Relevant Rules) being insufficient to comply with the
Solvency Capital Requirement applicabie to the Issuer, or if
the Issuer’s regulatory capital, as a result of any repayment
or redemption under the Notes that would otherwise be due
on such date, would be insufficient to comply with the
Solvency Capital Requirement applicable to the Issuer)
which under SAM and/or under the Relevant Rules, would
require the Issuer to defer or suspend repayment or
redemption under the Notes;

a failure to comply with the Solvency Condition; or

the Registrar having notified the Issuer in writing that it has
determined in accordance with the Relevant Rules at such
time that the Issuer must defer making a payment under the
Notes in respect of a scheduled redemption or redemption
of the Notes and not having revoked such notification;

in the case of Notes where interest is scheduled to be paid
only by means of regular payments, each period from and
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Relevant Date

Relevant Rules

Relevant Screen
Page

Representative

SAM

including the Interest Commencement Date to but excluding
the first Interest Payment Date and each successive period
from and including one Interest Payment Date to but
excluding the next Interest Payment Date;

{b) in the case Notes where, apart from the first Interest Period,
interest is scheduled to be paid only by means of reguiar
payments, each pericd from and including a Regular Date
falling in any year to but excluding the next Regular Date,
where "Regular Date” means the Day and the month (but
not the year) on which any interest Payment Date falls; and

(c) in the case of Notes where, apart from cne Interest Period
other than the first Interest Period, interest is scheduled to
be paid only by means of regular payments, each period
from and including a Regular Date falling in any year to but
excluding the next Regular Date, where “Regular Date”
means the Day and month (but not the year) on which any
Interest Payment Date falls other than the Interest Payment
Date falling at the end of the irregular Interest Period;

in respect of any payment relating to the Notes, the date on which
such payment first becomes due, except that, in relation to monies
payable to the CS8D in accordance with these Terms and
Conditions, it means the first date on which (i) the full amount of
such monies have been received by the CSD, (ii} such monies are
available for payment to the holders of Beneficial Interests and (iii)
notice to that effect has been duly given to such holders in
accordance with the Applicable Procedures;

any legislation, rules or regulations {whether having the force of law
or otherwise) applicable in South Africa from time to time applying
to the Issuer, relating to the characteristics, features or criteria of
own funds or capital resources and the requirement to retain capital
resources in excess of a prescribed capital resources requirement
and, for the avoidance of doubt and without limitation to the
foregoing, includes the Short-Term Insurance Act and SAM, under
South African law, and any legislation, rules or regutations relating
to such matters which are supplementary or exiranecus to the
obligations imposed under such provisions;

in relation to a Tranche of Floating Rate Notes (where applicable),
the page, section or other part of a particular information service
(including, without limitation, Reuters) specified as the Relevant
Screen Page in the Applicable Pricing Supplement, or such other
page, section or other part as may replace it on that information
service or such other information service, in each case, as may he
nominated by the Person providing or sponsoring the information
appearing there for the purpose of displaying rates or prices
comparable to the Reference Rate;

a Person duly authorised to act on behalf of a Noteholder, the
Transfer Agent or the Paying Agent, as the case may be, who may
be regarded by the Issuer (acting in good faith) as being duly
authorigsed based upon the tacit or express representation thereof
by such Representative, in the absence of express notice to the
contrary from such Noteholder, the Transfer Agent and the Paying
Agent;

the new risk-hased sclvency regime for South African short-term
and long-term insurers in the process of being introduced by the
Registrar, known as the Solvency Assessment and Management
regime;
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Senior Creditors

SENS
Series

Settlement Agent

Short-Term
Insurance Act

Solvency Capital
Requirement

Solvency Condition

South Africa
Specified Currency

Specified
Denomination

Specified Office
Subsidiary
Sub-unit

Terms and
Conditions

Tier 1 Capital

Tier 2 Capital

creditors of the Issuer whose claims do not rank pari passu with, or
junior to the claims of Noteholders which for the avoidance of doubt
shall include any policyholders of the Issuer;

the Stock Exchange News Service;

a Tranche of Notes together with any further Tranche or Tranches of
Notes which are:

(a) expressed to be consolidated and form a single series; and

{b) identical in all respects (including as to listing) except for their
respective Issue Dates, Interest Commencement Dates and/for
{ssue Prices;

a Participant, approved by the JSE in terms of the Applicable
Procedures to perform electronic setilement of both funds and scrip
on behalf of market participants;

the Short-Term Insurance Act, 1998;

the solvency capital requirement or the group solvency capital
requirement referred o in SAM or any sclvency capital requirement,
group solvency capital requirement or any other equivalent capitai
reguirement howsoever described in the Relevant Rules;

other than in circumstances where an lIssuer Winding-Up has
occurred or is occurring, all payments under or arising from the
Notes shall be conditional upon the Issuer being solvent at the time
for payment by the Issuer and no amount shall be payable under or
arising from the Notes unless and until such time as the Issuer
could make such payment and the Issuer would still be solvent
immediately thereafter,

In relation to this provision, the Issuer will be solvent if (i) it is able to
pay its debts owed to Senior Creditors and Parity Creditors as they
fall due and (i) its Assets exceed its Liabilities (other than Liabilities
to persons in their capacity as Junior Creditors);

the Republic of South Africa;

in relation to each Note in a Tranche of Notes, subject to all
Applicable Laws, the currency specified in the Applicable Pricing
Supplement;

in relation to each Note in a Tranche of Notes, the amount specified
as such in the Applicable Pricing Supplement;

the office of the Transfer Agent, the Paying Agent and/or the
Calculation Agent as specified in the Applicable Pricing
Supplement;

a subsidiary company as defined in section 3(1)(a) and (b} of the
Companies Act;

with respect to any currency, the lowest amount of such currency
that is available as legal tender in the country of such currency;

the terms and conditions incorporated in this section headed "Terms
and Conditions of the Nofes” and in accordance with which the
Notes will be issued;

has the meaning given for the purposes of the Relevant Rules from
time to time;

has the meaning given for the purposes of the Relevant Rules from
time to time;
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2.

2.2.

2.3

2.4,

2.5.

3.
3.1.
3.1.1.

31.2.

Tranche in relation to any particular Series, all Notes which are identical in
all respects (including as to listing);

Transfer Agent Nedbank, unless the Issuer elects to appoint another entity as a
Transfer Agent in which event that other entity shall act as a
Transfer Agent in respect of that Tranche or Series of Notes, as
indicated in the Applicable Pricing Supplement;

Transfer Form the written form for the transfer of a Note, in the form approved by
the Transfer Agent, and signed by the transferor and transferee;

Uncertificated an Uncertificated Securities Register as contemplated in section 1

Securities Register of the Companies Act;

Whoily Owned a wholly owned subsidiary as defined in Section 3(1){b) of the

Subsidiary Companies Act;

ZAR the lawful currency of Scuth Africa, being South African Rand, or

any successar currency,

ZAR-JIBAR-SAFEX the mid-market rate for deposits in ZAR for a period of the
Designated Maturity {as indicated in the Applicable Pricing
Supplement) that appears on the Reuters Screen SAFEX Page as
at 11h00, Johannesburg time on the relevant date; and

Zero Coupon Notes Notes which will be offered and sold at a discount to their Nominal
Amount or at par and will not bear interest other than in the case of
late payment, as indicated in the Applicable Pricing Supplement,

ISSUE

The Issuer may, at any time and from time to time (without the consent of any Noteholder),
issue ane or more Tranche(s} of Notes pursuant to the Programme, provided that the
aggregate Outstanding Nominal Amount of all of the Notes issued under the Programme
from time to time does not exceed the Programme Amount.

Notes will be issued in individual Tranches which, together with other Tranches, may form a
Series of Notes. A Tranche of Notes will be issued on, and subject to the Terms and
Conditions, as replaced, amended and/or supplemented by the terms and conditions of that
Tranche of Notes set out in the Applicable Pricing Supplement relating to that Tranche of
Notes.

Each Note, may be a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an
Index-Linked Note, a Mixed Rate Note or such combination of any of the foregoing or such
other type of Note as may be determined by the Issuer and specified in the relevant
Applicable Pricing Supplement.

Ali payments in relation to the Notes will be made in the Specified Currency. Each Note will
be issued in the Specified Denomination.

The Terms and Conditions of a Tranche of Notes are incorporated by reference into the
individual Certificate(s) (if any) representing the Notes in that Tranche. The Applicable
Pricing Supplement relating to a Tranche of Notes issued in certificated form will be attached
to the Individual Certificate(s) representing the Notes in that Tranche.

FORM AND DENOMINATION

General

A Tranche of Notes may be issued in the form of listed or unlisted Notes, as specified in
the Applicable Pricing Supplement.

A Tranche of Notes may be listed on the Interest Rate Market of the JSE or on such
other or further Financial Exchange(s) as may be determined by the Issuer and the
Dealer(s), subject to any Applicable Laws and Applicable Procedures. Unlisted Notes
may also be issued under the Programme. The Applicable Pricing Supplement will
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32

3.21.

322

3.2.3.

3.2.4.

4.
4.1.
4.1.1.

4.1.2.

specify whether or not a Tranche of Notes will be listed and if so, the Financial Exchange
on which such Tranche of Notes will be listed.

Registered Notes

A Tranche of Notes will be issued in certificated form or in uncertificated form, as
contemplated in Condition 3.2.1 (Nofes issued in certificated form} and Condition 3.2.2
(Notes issued in uncertificated form), as specified in the Applicable Pricing Supplement.
Each Tranche of Notes which is listed on the Interest Rate Market of the JSE and issued in
uncertificated form, will be held in the CSD, as contemplated in Condition 3.2.2 (Notes
issued in uncertificated form). A Tranche of unlisted Notes may also be held in the CSD, as
contemplated in Condition 3.2.3 (Beneficial Interests in Notes held in the CSD).

Notes issued in certificated form
All Notes issued in certificated form will be represented by Individual Certificates.
Notes issued in uncertificated form

ATranche of Notes which is listed on the Interest Rate Market of the JSE may, subject to
Applicable Laws and Applicable Procedures, be issued in uncertificated form in terms of
section 33 of the Financial Markets Act. Notes issued in uncertificated form will be held in
the CSD. Notes issued in uncertificated form will not be represented by any certificate or
written instrument. A Note which is represented by an Individual Certificate may be
replaced by uncettificated securities in terms of section 33 of the Financial Markets Act.

Beneficial Interests in Notes held in the CSD

{i) A Tranche of Notes which is listed on the Interest Rate Market of the JSE will be
issued in uncertificated form and held in the CSD. A Tranche of unlisted Notes may
also be held in the CSD.

(i)  The CSD will hold Notes subject to the Financial Markets Act and the Applicable
Procedures.

(i) Al amounts to be paid and all rights to be exercised in respect of Notes held in the
CSD will be paid to and may be exercised only by the relevant Participant and/or
CSD for the holders of Beneficial Interests in such Notes.

(iv) A holder of a Beneficial Interest shall only be entitled to exchange such Beneficial
Interest for Notes represented by an Individual Certificate in accordance with
Condition 11 (Exchange of Beneficial Interests and Replacement of iIndividual
Certificates).

Recourse to the BESA Guarantee Fund Trust

The holders of Notes that are not listed on the Interest Rate Market of the JSE will have
no recourse against the JSE or the BESA Guarantee Fund Trust. Claims against the
BESA Guarantee Fund Trust may only be made in respect of the trading of Notes listed
on the Interest Rate Market of the JSE and in accordance with the rules of the BESA
Guarantee Fund Trust. Unlisted Notes are not regulated by the JSE,

TITLE

Notes issued in certificated form

Each holder of Notes represented by an individual Certificate will be named in the
Register as the registered holder of such Notes.

Title to Notes represented by an Individual Certificate will pass upon registration of
transfer in the Register in accordance with Condition 13.2 {Transfer of Notes represented
by Individual Certificates).

The issuer, the Transfer Agent and the Paying Agent shall recognise a Notsholder as the
sole and absolute owner of the Notes registered in that Noteholder's name in the
Register (notwithstanding any notice of ownership or writing thereon or notice of any
previous loss or theft thereof) and shall not be bound to enter any frust in the Register or
to take notice of or to accede to the execution of any trust, express, implied or
constructive, to which any Note may be subject.
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4.2, Notes issued in uncertificated form and Beneficial Interests

4.21. The relevant Participani(s) will be named in the Register as the registered Noteholder(s)
of each Tranche of Notes which is issued in uncertificated form.

422 Notwithstanding condition 4.2.1, Beneficial Interests which are held by Participants will
be held directly through the CSD, and the CSD will hold such Beneficial Interests, on
behalf of such Participants, through the central securities accounts maintained by the
CSD for such Participants.

4.2.3, Beneficial Interests which are held by clients of Participants will be held indirectly through
such Participants, and such Participants will hold such Beneficial Interesis, on behalf of
such clients, through the securities accounts maintained by such Participants for such
clients. The clients of Participants may include the holders of Beneficial Interests or their
custodians. The clients of Participants, as the holders of Beneficial Interests or as
custodians for such holders, may exercise their rights in respect of the Notes held by
them in the CSD only through their Participants.

424, In relation to each Person shown in the records of the CSD as the holder of a Beneficial
Interest in a particular Nominal Amount of Notes, a certificate or other document issued
by the CSD as to the aggregate Nominal Amount of such Notes standing to the account
of such Person shall be prima facie proof of such Beneficial Interest. The CSD will be
treated by the Issuer, the Paying Agent, the Transfer Agent and the relevant Participant
as the holder of that aggregate Nominal Amount of such Notes for all purposes.

425, Beneficial Interests in Notes will be transferred only in accordance with the Applicable
Procedures. Such transfers will not be recorded in the Register; however the relevant
Participant(s) will be reflected in the Register as the registered holders of such Notes,
notwithstanding such transfers.

42.6. Any reference in the Terms and Cenditions to the relevant Participant shall, in respect of
a Beneficial Interest, be a reference to the Participant appointed to act as such by the
holder of such Beneficial Interest.

5. STATUS AND CHARACTERISTICS OF SUBORDINATED NOTES

5.1. The Notes constitute direct, unconditional, unsecured and subordinated obligations of the
Issuer and rank pari passu among themselves and at least pari passu with all other present
and future unsecured and subordinated obligations of the Issuer, save for those which have
been accorded preferential rights by law.

5.2. Subject to Applicable Laws, in the event of an Issuer Winding-Up, the claims of the
Noteholders entitled to payment of amounts due in respect of the Notes, shall be
subordinated to all claims of Senior Creditors in respect of any other indebtedness of the
issuer but shall rank (i) at least pari passu with all Parity Obligations; and (ii) in priority to all
Junior Obligations, to the extent that, in any such event, and provided as aforesaid, no
amount shall be eligible for setting-off or shall be payable to any or all of the Noteholders
entitled to payment of amounts due in respect of the Notes in respect of the obligations of
the Issuer thereunder until all other indebtedness of the Issuer which is admissible in any
such dissolution, insolvency, business rescue or winding-up {other than indebtedness in
respect of Parity Obligations) has been paid or discharged in full. Accordingly, in the event of
an Issuer Winding-Up, the Noteholders will be entitled to be paid all amounts due and
payable under and pursuant to the Notes only if all claims of Senior Creditors which are then
due and payable have been settled by the Issuer in full.

5.3. The Notes will not be subordinated to any categories of share capital of the Issuer.
SET OFF

Subject to Applicable Law, no Noteholder may exercise, claim or plead any right of set-off,
compensation or retention in respect of any amount owed to it by the Issuer arising under or in
connection with the Notes and each Noteholder shall, by virtue of being the holder of any Note
be deemed {o have waived all such rights of set-off, compensation or retention.
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7. INTEREST

7.1
7.1.1.

7.1.3.1.

7132

7.2.

Fixed Rate Notes

Each Fixed Rate Note bears interest on its outstanding Nominal Amount {or, if it is a
Partly Paid Note, the amount paid up) from {and including) the Interest Commencement
Date specified in the Applicable Pricing Supplement at the rate(s) per annum equal to the
Fixed Rate of Interest so specified, payable in arrears on the Fixed Interest Payment
Dates in each year up to and including the Maturity Date.

The first payment of interest will be made on the Fixed Interest Payment Date next
following the Interest Commencement Date.

Except as provided in the Applicable Pricing Supplement, the amount of interest payable
per Note on each Fixed Interest Payment Date in respect of the Fixed Interest Period

ending on {but excluding) such date will amount to the Fixed Coupon Amount, provided
that:

if an Initial Broken Amount is specified in the Applicable Pricing Supplement, then the
first Interest Amount shall equal the Initial Broken Amount specified in the Applicable
Pricing Supplement; and

if a Final Broken Amount is specified in the Applicable Pricing Supplement, then the
final Interest Amount shall equal the Final Broken Amount.

If interest is required to be calculated for a period other than a Fixed Interest Period,
such interest shall be calculated by applying the Fixed Rate of Interest to each Specified
Denomination, multiplying such sum by the applicable Day Count Fraction, as specified
in the Applicable Pricing Supplement, and rounding the resultant figure to the nearest
Sub-unit of the relevant Spacified Currency, half such Sub-unit being rounded upwards or
otherwise in accordance with applicable market convention.

Floating Rate Notes and Indexed Interest Notes
Interest Payment Dales

Each Floating Rate Note and Indexed Interest Note bears interest on its outstanding
Nominal Amount {or, if it is a Partly Paid Note, the amount paid up)} from (and including) the
Interest Commencement Date specified in the Applicable Pricing Supplement, and such
interest will be payable in arrears on the Interest Payment Date(s) in each year specified in
the Applicable Pricing Supplement. Such interest will be payable in respect of each Interest
Period (which expression shall, in these Terms and Conditions, mean the period from (and
including} an Interest Payment Date (or the Interest Commencement Date) to {but
exciuding) the next (or first) Interest Payment Date).

Rate of Interest

The Rate of Interest payable from time to time in respect of the Floating Rate Notes and
Indexed Interest Notes will be determined in the manner specified in the Applicable Pricing
Supplement.

Minimum and/or Maximum Rate of Interest

If the Applicable Pricing Supplement specifies & Minimum Rate of Interest for any interest
Period, then, in the event that the Rate of Interest in respect of any such Interest Period
determined in accordance with the above provisions is less than such Minimum Rate of
interest, the Rate of Interest for such Interest Period shall be such Minimum Rate of Interest.
If the Applicable Pricing Supplement specifies a Maximum Rate of Interest for any Interest
Period, then, in the event that the Rate of Interest in respect of any such Interest Period
determined in accordance with the above provisions is greater than such Maximum Rate of
Interest, the Rate of Interest for such Interest Period shall be such Maximum Rate of
Interest.

Determination of Rate of Inferest and Calculation of Interest Amount

The Calculation Agent, in the case of Floating Rate Notes and Indexed Interest Notes will at,
or as soon as is practicable after, each time at which the Rate of Interest is to be
determined, determine the Rate of Interest and calculate the Interest Amount payable in
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respect of each Fioating Rate Note and Indexed Interest Note in respect of each Specified
Denomination for the relevant Interest Period, and the Calculation Agent shall notify the
Issuer of the Rate of Interest for the relevant Interest Period as soon as is practicable after
calculating the same. Each Interest Amount shall be calculated by applying the Rate of
Interest to the Specified Denomination, muiltiplying such sum by the applicable Day Count
Fraction and rounding the resultant figure to the nearest Sub-unit of the relevant Specified
Currency, half a Sub-unit being rounded upwards or otherwise in accordance with applicable
market convention.

Interest Defermination, Screen Rate Determination including Fallback Provisions

Where ISDA Determination is specified in the Applicable Pricing Supplement as the manner
in which the Rate of Interest is to be determined, the Rate of Interest for each Interest
Period will be the relevant ISDA Rate plus or minus (as indicated in the Applicable Pricing
Supplement} the Margin (if any). For the purposes of this sub-paragraph, ISDA Rate for an
Interest Period means a rate equal to the Floating Amount {as defined in the ISDA
Definitions) that would be determined by such agent as a notional under an interest rate
swap transaction i that agent were acting as calculation agent for that swap transaction
under the terms of an agreement incorporating the ISDA Definitions and under which:

{a) the Floating Rate Option is as specified in the Applicable Pricing Supplement;

{b) the Designated Maturity is the period specified in the Applicable Pricing Supplement;
and

(c) the relevant Reset Date is either (i) if the applicable Floating Rate Option is based on
ZAR-JIBAR-SAFEX, the first Day of the applicable Interest Period; or (ii} in any other
case, as specified in the Applicable Pricing Supplement.

For the purposes of the above sub-paragraph Floating Rate Option, Designated Maturity
and Reset Date have the meanings given to those terms in the ISDA Definitions specified in
the Applicable Pricing Supplement.

Where Screen Rate Determination is specified in the Applicable Pricing Supplement as the
manner in which the Rate of Interest is to be determined, the Rate of Interest for each
interest Period will, subject to the provisions below, be either:

(a) if the Relevant Screen Page is available,

(i) the offered quotation (if only one quotation appears on the Relevant Screen
Page); or

(i) the arithmetic mean (rounded if necessary to the fifth decimal place, with
0.000005 being rounded upwards) of the offered quotations,

{expressed as a percentage per annum) for the Reference Rate which appears on the
Relevant Screen Page as at 11h00 {or as otherwise specified in the Applicable Pricing
Supplement) (Johannesburg time)} on the Interest Rate Determination Date in question plus
or minus (as indicated in the Applicable Pricing Supplement} the Margin (if any), all as
determined by the Calculation Agent. If five or more such offered quotations 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 the lowest {or, if there is more than one such lowest
quotation, one only of such quotations) shall be disregarded by the Calculation Agent for the
purpose of determining the arithmetic mean (rounded as provided above) of such offered
quotations; or

(b} if the Relevant Screen Page is not available or i, in the case of (a)(i) above, no such
offered quotation appears or, in the case of (a}ii) above, fewer than three such
offered quotations appear, in each case as at the time specified in the preceding
paragraph, the Calculation Agent shall request the principal Johannesburg office of
each of the Reference Banks to provide the Calculation Agent with its offered
quotation (expressed as a percentage rate per annum} for the Reference Rate at
approximately 11h00 (Johannesburg time) on the Interest Rate Determination Date in
question. If two or more of the Reference Banks provide the Calculation Agent with
such offered guotations, the Rate of Interest for such Interest Period shall be the
arithmetic mean (rounded if necessary to the fifth decimal place with 0.000005 being
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7.3

rounded upwards) of such offered quotations plus or minus (as appropriate) the
Margin {if any), all as determined by the Calculation Agent; or

(c) if the Rate of Interest cannot be determined by applying the provisions of (a) and (b}
above, the Rate of Interest for the relevant Interest Period shall be the rate per annum
which the Calculation Agent determines as being the arithmetic mean (rounded if
necessary to the fifth decimal place, with 0.000005 being rounded upwards) of the
rates, as communicated to (and at the request of) the Calculation Agent by the
Reference Banks or any two or more of them, at which such banks offered, at
approximately 11h00 (Johannesburg time) on the relevant Interest Rate
Determination Date, deposits in an amount approximately equal to the nominal
amount of the Notes of the relevant Series, for a period equal to that which would
have been used for the Reference Rate to prime banks in the Johannesburg inter-
bank market plus or minus (as appropriate) the Margin (if any). If fewer than two of
the Reference Banks provide the Calculation Agent with such offered rates, the Rate
of Interest for the relevant Interest Period will be determined by the Calculation Agent
as the arithmetic mean (rounded as provided above) of the rates for deposits in an
amount approximately equal to the Nominal Amount of the Notes of the retevant
Series, for a period equal to that which would have been used for the Reference Rate,
quoted at approximately 11h00 {Johannesburg time) on the relevant Interest Rate
Determination Date, by the Reference Banks plus or minus (as appropriate) the
Margin (if any). If the Rate of interest cannot be determined in accordance with the
foregoing provisions of this Condition 7.2 (Floating Rate Notes and Indexed Interest
Notes), the Rate of Interest shall be determined as at the last preceding Interest Rate
Determination Date (though substituting, where a different Margin is to be applied to
the relevant Interest Period from that which applied to the last preceding Interest
Period, the Margin relating io the relevant interest Period, in place of the Margin
relating to that last preceding Interest Period).

If the Reference Rate from time to time in respect of Floating Rate Notes is specified
in the Applicable Pricing Supplement as being other than ZAR-JIBAR-SAFEX, the
Rate of Interest in respect of such Notes will be determined as provided in the
Applicable Pricing Supplement.

Notification of Rafe of Interest and Interest Amount

The Issuer will cause the Rate of Interest and each Interest Amount for each Interest Period
and the relevant Interest Payment Date to be notified to the JSE and the CSD and/for every
other relevant exchange or authority as scon as possible after their determination but in any
event no later than the 3™ (third) Business Day thereafter. Each Interest Amount and Interest
Payment Date so notified may subsequently be amended (or appropriate alternative
arrangements made by way of adjustment) in the event of an extension or shortening of the
Interest Period. Any such amendment will be promptly notified to the JSE, the CSD and/or
every other relevant exchange or authority and to the Noteholders in accordance with
Condition 17 (Notices).

Certificates to be Final

All certificates, communications, opinions, determinations, calculations, quotations and
decisions given, expressed, made or obtained for the purposes of the provisions of this
Condition 7.2, by the Calculation Agent shall (in the absence of wilful deceit, bad faith or
manifest error or proven error} be binding on the Issuer and all Noteholders and in the
absence as aforesaid no liability to the Issuer or the Noteholders shall attach to the
Calculation Agent in connection with the exercise or non-exercise by it of its powers, duties
and discretions pursuant to such provisions.

Mixed Rate Notes

The Interest Rate payable from time to time on Mixed Rate Notes shall be the Interest Rate
payable in the form of an interest-bearing Note (be it a Fixed Rate Note, Floating Rate Note
or Index-Linked Note) specified for each respective period, each as specified in the
Applicable Pricing Supplement. During each such applicable period, the Interest Rate on the
Mixed Rate Notes shali be determined and fall due for payment on the basis that such
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7.5.

8.

Mixed Rate Notes are Fixed Rate Notes, Floating Rate Notes or Index-Linked Notes, as the
case may be.

Accrual of Interest

Each Note {or in the case of the redemption of part only of a Note, that part only of such
Note) will cease to bear interest (if any) from the date of its redemption unless, upon due
presentation thereof, payment of principal in respect of such Note is improperly withheld or
refused. In such event, interest will continue to accrue at the Default Rate specified in the
Applicable Pricing Supplement until the date on which ali amounts due in respect of such
Note have been paid, or, in respect of uncertificated Notes, the date on which the full
amount of the money payable has been received by the CSD and/or the Participants and
notice to that effect has been given to Noteholders in accordance with Condition 17
(Notices).

Business Day Convention

If any Interest Payment Date {(or other date), which is specified in the Applicable Pricing
Supplement to be subject to adjustment in accordance with a Business Day Convention,
would otherwise fall on a Day that is not a Business Day, then, if the Business Day
Convention spegified is:

(a) the Floating Rate Business Day Convention, such Interest Payment Date (or other
date) shall be postponed to the next Day which is a Business Day unless it would
thereby fall into the next calendar month, in which event: (i) such Interest Payment
Date (or other date) shall be brought forward to the first preceding Business Day and
(i) each subsequent Interest Payment Date (or other 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 the Applicable Pricing Supplement, after the preceding applicable
Interest Payment Date (or other date) has occurred; or

(b} the Following Business Day Convention, such Interest Payment Date (or other
date) shall be postponed to the next Day which is a Business Day, or

(c) the Modified Following Business Day Convention, such Interest Payment Date (or
other date) shall be postponed to the next Day which is a Business Day uniess it
would thereby fall into the next calendar month, in which event such Interest Payment
Date (or other such date) shall be brought forward to the first preceding Business
Day; or

(d) the Preceding Business Day Convention, such Interest Payment Date (or other
date) shall be brought forward to the first preceding Business Day.

PAYMENTS

General

Payments of principal andfor interest on an Individual Certificate shall be made to the
registered holder of such Note, as set forth in the Register on the close of business on the
Last Day to Register (as specified in the Applicable Pricing Supplement). In addition to the
above, in the case of a final redemption payment, the holder of the Individual Certificate
shall be required, on or before the Last Day to Register prior to the Maturity Date, to
surrender such Individuat Certificate at the offices of the Transfer Agent.

Payments of principal and/or interest in respect of uncertificated Notes shall be made to the
CSD or the Participants, as shown in the Register on the Last Day to Register, and the
Issuer will be discharged of its payment obligations by proper payment to the CSD or the
Participants, in respect of each amount so paid. Each of the Persons shown in the records
of the CSD and the Participants, as the case may be, shall look solely to the CSD or the
Participant, as the case may be, for his share of each payment so made by the Issuer to the
registered holder of such uncertificated Notes.

Payment will be subject, in all cases, to any Applicable Law, but without prejudice to the
provisions of Condition 10 (Taxation).
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8.2

8.3.
8.3.1.

8.3.1.1.

8.3.1.2.

8.3.1.3.

Method of Payment

Payments will be made in the Specified Currency by credit or transfer, by means of
electronic settlement, to the Noteholder.

Payments will be subject in all cases to any fiscal or other laws, directives and regulations
applicable thereto in the place of paymenf, but without prejudice to the provisions of
Condition 10 {Taxation).

If the Issuer is prevented or restricted directly or indirectly from making any payment by
electronic funds transfer in accordance with the preceding paragraph (whether by reason of
strike, lockout, fire, explosion, floods, riot, war, accident, act of God, embargo, legislation,
shortage of or breakdown in facilities, civil commaotion, unrest or disturbances, cessation of
labour, Government interference or control or any other cause or contingency beyond the
control of the Issuer), the Issuer shall make such payment by cheque marked “not
fransferable” (or by such number of cheques as may be required in accordance with
applicable banking law and practice to make payment of any such amounts). Such
payments by cheque shall be sent by post to the address of the Noteholder as set forth in
the Register or, in the case of joint Noteholders, the address set forth in the Register of that
one of them who is first named in the Register in respect of that Note.

Each such cheque shall be made payable to the relevant Noteholder or, in the case of joint
Noteholders, the first one of them named in the Register. Cheques may be posted by
ordinary post, provided that neither the Issuer, nor the Paying Agent shall be responsible for
any loss in transmission and the postal authorities shall be deemed to be the agent of the
Noteholders for the purposes of all cheques posted in terms of this Condition 8.2.

In the case of joint Noteholders, payment by electronic funds transfer will be made to the
account of the Noteholder first named in the Register. Payment by electronic transfer to the
Noteholder first named in the Register shall discharge the Issuer of its relevant payment
obligations under the Notes.

Deferred Payment
Deferral of Principal

If a Regulatory Deficiency Redemption Deferral Event has occurred in relation to a
Tranche of Notes, whereby the Issuer is required to defer the due date for payment of
any principal {or portion thereof) payable in respect of such Notes, the Issuer shali, by
giving a Deferral Notice to the Noteholders in that Tranche, the JSE and Strate in
accordance with Condition 17 (Notices) within 10 Business Days of the Regulatory
Deficiency Redemption Deferral Event, defer the due date for payment of such
principal (or portion thereof} for such period, and, if applicable, subject to such
conditions, as may be prescribed by the Registrar.

The Deferral Notice shall specify the Deferred Payment Amount and (if a defined
period is prescribed by the Registrar) the Deferred Payment Date. On the giving of
the Deferral Notice specifying a Deferred Payment Date, the due date for payment of
the Deferred Payment Amount shall be deferred to the Deferred Payment Date. On
giving of a Deferral Notice which does not specify a Deferred Payment Date, the due
date for payment of the Deferred Payment Amount shall be deferred to such date in
the future on which the Registrar confirms to the Issuer in writing that amounts, the
payment of which had previously been deferred pursuani to this Condition 8.3
(Deferred Payment), may be paid to the Noteholders. The issuer shall not be obliged
to make payment of the Deferred Payment Amount on the date upon which such
Deferred Payment Amount, in the absence of this Condition 8.3 (Deferred Payment),
would otherwise have become due and payable, and a deferral of payment in terms of
this Condition 8.3 (Deferred Payment) shall not constitute an Event of Default.

Interest will continue to accrue on the Deferred Payment Amount, at the fixed rate or
floating rate, as the case may be, applicable to the relevant Tranche of Notes on the
date upon which such Deferred Payment Amount, in the absence of this Condition
8.3 (Deferred Payment), would otherwise have become due and payable, from and
including such date to but excluding the Deferred Payment Date.
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8.3.2.

8.3.3.

834,

8.4.

8.5.

8.5.1.

852,

8.5.3.

854,
8.5.5.

8.5.6.

Deferral of Inferest

If on any Interest Payment Date a Regulatory Deficiency Interest Deferral Event has
occurred or wouid occur, the payment of interest in respect of the Notes otherwise falling
due on such date shall be deferred,

The Issuer shall notify the Noteholders, the JSE and Strate of the existence of a
Regulatory Deficiency Interest Deferral Event by delivering a Deferral Notice {o the
Noteholders, the JSE and Strate in accordance with Condition 17 (Notices) and
Condition 8.3.1.2 above, not less than § (five) Business Days prior to the relevant
Regulatory Deficiency Interest Deferral Date. Non-payment of interest pursuant to this
Condition 8.3.2 (Deferral of Interest) shall not constitute a default of the Issuer or any
other breach of its obligations under the Notes or for any other purpose. Interest will
continue to accrue on any amount of interest deferred in accordance with this Condition
8.3.2 (Deferral of Interest) at the fixed rate or floating rate, as the case may be,
applicable to that Tranche of Nates until the date the amount of interest so deferred is
paid.

Arrears of interest will only become payable by the Issuer subject to (i} a Regulatory
Deficiency Interest Deferral Event no longer applying and (ii) satisfaction of the
Regulatory Clearance Condition.

All Deferred Payment Amounts which remain unpaid upon an Issuer Winding-Up shall
forthwith become due and payable. If more than one Deferred Payment Amount remains
unpaid, payment in part thereof shall be made to the relevant Noteholders pro rafa
according to the proportion which each Deferred Payment Amount bears to the
aggregate of all of the Deferred Payment Amounts in respect of all Notes Qutstanding.

Payment Day

If the date for payment of any amount in respect of any Note is not a Business Day in the
relevant place of payment, the applicable Business Day Convention shall apply and the holder
shall not be entitled to further interest or other payment in respect of any delay in payment, or
if the Business Day Convention is not applicable, the holder therecf shall not be entitled to
payment untit the next following Business Day, and the holder shall not be entitled to further
interest or other payment in respect of such delay.

Interpretation of Principal and Interest

Any reference in these Terms and Conditions to principal in respect of the Notes shall be
deemed to include, as applicable;

any additional amounts which may be payable with respect to principal under Condition
10 (Taxation);

the Final Redemption Amount of the Notes or the Early Redemption Amount of the
Notes, as the case may be;

the Optionai Redemption Amount(s) (if any), as specified in the Applicable Pricing
Supplement, of the Notes;

in relation to instalment Notes, the Instalment Amounts;

in relation to Zero Coupon Notes, the Amortised Face Amount (as defined in Condition
9.5.3 (Early Redemption Amounts)); and

any premium and any other amounts which may be payable by the Issuer under or in
respect of the Notes, but excluding for the avoidance of doubt, interest.

Any reference in these Terms and Conditions to interest in respect of the Notes shall be
deemed to include, as applicable, any additional amounts which may be payable with
respect to interest under Condition 10 (Taxation).
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9. REDEMPTION AND PURCHASE

9.2

9.2.1.

922

9.2.2.1.

9.22.2

9.3.

Redemption at Maturity

Unless previously redeemed or purchased and cancelled as specified below, each Note will
be redeemed by the Issuer in the Specified Currency at its Final Redemption Amount plus
interest (if any) specified in, or determined in the manner specified in, the Applicable Pricing
Supplement on the Maturity Date, uniess a Regulatory Deficiency Redemption Deferral
Event has occurred.

Redemption for Tax Reasons

Notes may be redeemed at the option of the Issuer, subject to the prior written approval of
the Registrar, at any time (in the case of Notes other than Floating Rate Notes, Indexed
interest Notes or Mixed Rate Notes having an Interest Rate then determined on a floating or
indexed basis) or on any Interest Payment Date (in the case of Floating Rate Notes,
Indexed Interest Notes or Mixed Rate Notes), on giving not less than 30 (thirty) Days nor
more than 60 (sixty} Days’ notice to the Noteholders prior to such redemption, in accordance
with Condition 17 (Notices) (which notice shall be irrevocable), if the Issuer, immediately
pricr to the giving of such notice, is of the reasonable opinion that:

as a resuit of any change in, or amendment to, the laws or reguiations of South Africa or
any political sub-division of, or any authority in, or of, South Africa having power to tax, or
any change or amendment which becomes effective after the relevant Issue Date, the
{ssuer is or would be required to pay additional amounts as provided or referred to in
Condition 10 ( Taxation); and

the requirement cannot be avoided by the Issuer taking reasonable measures available
to it

provided that no such notice of redemption shall be given earlier than 90 (ninety) Days prior
to the earliest date on which the Issuer would be obliged to pay or may become subject {o
the payment of such additional amounts were a payment in respect of the Notes then due.
Notes may be redeemed by the Issuer in accordance with this Condition 8.2 in whole or in
part. A redemption in part may be effected by the Issuer:

notwithstanding that such partial redemption may not entirely avoid such obligation o
pay additional amounts as provided for or referred to in Condition 10 ( Taxation); and

mutatis mutandis in the manner described in Condition 9.3 (Redemption at the Option
of the Issuer), provided that the references to the giving of notice therein and to the
Minimum Redemption Amount and the Higher Redemption Amount (both as specified
in the Applicable Pricing Supplement) therein shall be disregarded for such purposes.

From the date of publication of the notice to Noteholders of the redemption referred to in
Condition .2 above, the Issuer shall deliver to the Transfer Agent and the Paying Agent at
their Specified Offices, for inspection by the relevant Noteholders (i) a certificate signed by
two authorised signatories of the lssuer staling that the Issuer is entitled to effect such
redemption and setting forth a statement of facts showing that the conditions precedent to
the right of the Issuer to effect such redemption have occurred and (ii) a copy of a legal
opinion from independent legal advisers of recognised standing to the effect that the lssuer
has or will become obliged to pay such additional amounts as a result of such change or
amendment.

Notes redeemed for tax reasons pursuant to this Condition 9.2 will be redeemed at their
Early Redemption Amount referred fo in Condifion 9.5 (Early Redemption Amounis),
together (if appropriate) with interest accrued from (and including) the immediately
preceding Interest Payment Date to (but excluding) the date of redemption or as specified in
the Applicable Pricing Supplement.

Redemption at the Option of the Issuer

If the Issuer is specified in the Applicable Pricing Supplement as having an option to
redeem, the issuer may, subject to the prior written approval of the Registrar, having given
not tess than 30 (thirty) Days nor more than 60 (sixty) Days irrevocable notice to the
Noteholders in accordance with Condition 17 (Notices) or unless otherwise specified with
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9.4.

the Applicable Pricing Supplement, redeem all or some of the Notes (to which such
Applicable Pricing Supplement relates) then Outstanding on the Optional Redemption
Date{s) and at the Optional Redemption Amount(s) specified in, or determined in the
manner specified in, the Applicable Pricing Supplement, together, if appropriate, with interest
accrued up to (but excluding) the Opticnal Redemption Date(s).

Any such redemption must be of a Nominal Amount equal to the Minimum Redemption
Amount or a Higher Redemption Amount, both as indicated in the Applicable Pricing
Supplement.

In the case of a partial redemption of Notes, the Notes to be redeemed (Redeemed Notes)
will be selected individually by lot, in the case of Redeemed Notes represented by Individual
Certificates, and in accordance with the Applicable Procedures in the case of Redeemed
Notes which are uncertificated, and in each case not more than 30 (thirty) Days prior to the
date fixed for redemption {such date of selection being hereinafter called the Selection
Date).

In the case of Redeemed Notes represented by Individual Certificates, a list of the serial
numbers of such Redeemed Notes will be published in accordance with Condition 17
(Nofices) not less than 15 (fifteen) Days prior to the date fixed for redemption. The
aggregate Nominal Amount of Redeemed Notes represented by Individual Certificates shall
bear the same proportion to the aggregate Nominal Amount of all Redeemed Notes as the
aggregate Nominal Amount of Individual Certificates ouistanding bears to the aggregate
Nominal Amount of the Notes outstanding, in each case on the Selection Date, provided that
such first mentioned Nominal Amount shall, if necessary, be rounded downwards to the
nearest integral multiple of the Specified Denomination and the aggregate Nominal Amount
of Redeemed Notes which are uncertificated shall be equal to the balance of the Redeemed
Notes. No exchange of the relevant uncertificated Notes will be permitted during the period
from and including the Selection Date to and including the date fixed for redemption
pursuant to this sub-paragraph, and notice to that effect shall be given by the Issuer to the
Noteholders in accordance with Condition 17 (Notices) at least 10 (ten) Days prior to the
Selection Date.

Holders of Redeemed Notes shall surrender the Individual Certificates, if any, representing
the Notes in accordance with the provisions of the notice given to them by the Issuer as
contemplated above. Where only a portion of the Notes represented by such Individual
Certificates are redeemed, the Transfer Agent shall deliver new individual Certificates to the
Noteholders, as the case may be, in respect of the balance of the Notes.

Early Redemption/Substitution following the occurrence of a Capital Disqualification
Event

9.41.

Redemption/Substitution

The ssuer may at its option (but subject to the prior written consent of the Registrar),
having given not less than 30 (thirty) Days' notice to the Transfer Agent, the Calculation
Agent, the Paying Agent and the Noteholders in accordance with Condition 17 (Notices),

(a) redeem all {and not only some) of the Notes in a Tranche of Notes on the Capital
Disqualification Event Redemption Date (which Capital Disqualification Event
Redemption Date shall be stipulated in such notice), at the Early Redemption
Amount, together with interest accrued to (but excluding) the Capital
Disqualification Event Redemption Date; or

{(b) substitute all the Notes for, or vary the terms of the Notes so that they become or
remain Qualifying Tier 2 Securities, subject to the approval of the Noteholders by
Extraordinary Resolution,

if, prior to the giving of such notice, the Auditors have, in accordance with Condition 9.4.2
{Determination of Capital Disqualification Evenf), determined that a Capital
Disqualification Event has occurred and is continuing.

From the date of publication of any notice pursuant to this Condition 9.4.1
(Redemption/Substitution), the Issuer shall make availabie at iis specified office, for
inspection by any Noteholder of Notes to be sc redeemed or substituted, as the case
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9.4.2

9.4.21.

9422

9.4.23.

9.5.

9.5.1.

9.5.2.

9.5.3.

may be, a certificate signed by or on behalf of the Auditors stating that a Capital
Disqualification Event has occurred and is continuing as at the date of the certificate.

Determination of Capital Disqualification Event

If a Capital Disqualification Event has occurred and is continuing and the Issuer wishes
to redeem or substitute a Tranche of Notes pursuant t{o Condition 9.4.1
(Redemption/Substitution}, the Issuer will forthwith notify the Auditors thereof. Forthwith
after receipt of such notice by the Auditors, the Auditors will determine, in accordance
with this Condition 9.4.2 (Determination of Capital Disqualification Event), whether or not,
in the reasonable opinion of the Auditors, a Capital Disqualification Event has occurred
and is continuing (the Determination). The Issuer will, promptly after demand therefor is
made by the Auditors, provide the Auditors with all such information and documents as
may reasonably be required by the Auditors to make the Determination.

For the purposes of making the Determination, the Auditors may without independent
investigation;

assume that any representation made or information provided by any Person (other
than the Auditors}) in connection with any Relevant Rule, the Issuer, the Group, the
Notes and this Programme Memorandum is true and accurate as at the date of such
representation or information, unless the Auditors have actual knowledge to the
contrary or do not believe, in good faith, that such representation or information is true
and accurate;

assume that any document presented to the Auditors which the Auditors believe in
good faith to be genuine is what it purports to be, is valid and was duly authorised and
executed, unless the Auditors have actual knowledge to the contrary or do not
believe, in good faith, that such document is genuine, valid and duly authorised and
executed; and

rely as to any matters of fact which can reasonably be expected to be within the
knowiedge of any Person referred to in Condition 9.4.2.1 or of the author (or
ostensible author) of any document referred to in Condition 9.4.2.2,

and the Auditors will incur no liability of whatsoever nature to any Person in making any
assumption pursuant to Condition 9.4.2.1 and/or Condition 9.4.2.2 and/or in relying on
any matters of fact pursuant to Condition 9.4.2.3.

The Auditors will, as soon as practicable after having made the Determination, notify the
Issuer of the Determination. The Determination (with the exception, in the making of the
Determination, of manifest error, allegations of dishonesty, gross negligence, wilful
breach of trust or breach of contract by the Auditors} shall be conclusive and shall bind
the Auditors, the Issuer and the Noteholders.

Early Redemption Amounts

For the purpose of Conditions 9.2 (Redemption for Tax Reasons), Condition 9.3
(Redemption af the Option of the Issuer), Condition 9.4 (Early Redemption following the
occurrence of a Capital Disqualification Event) and/or Condition 15 (Events of Default), the
Notes will be redeemed at the Early Redemption Amount calculated as follows:

in the case of Notes with a Final Redemption Amount equal to the Issue Price, at the
Final Redemption Amount thereof; or

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, at the amount specified in, or
determined in the manner specified in, the Applicable Pricing Supplement or, if no such
amount or manner is so specified in the Applicable Pricing Supplement, at their Nominal
Amount; or

in the case of Zero Coupon Notes, at an amount (the Amortised Face Amount) equal to
the sum of: (i} the Reference Price; and (ii} the product of the Implied Yield {compounded
annually} being applied to the Reference Price from {and including) the lssue Date to
(but excluding) the date fixed for redemption or {as the case may be) the date upon
which such Note becomes due and repayable; or
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954,

9.6.

9.7.

9.8.

9.9

9.9.1.

9.9.2.

9.10.

such other amount or methed of calculation of the amount payable as is provided in the
Applicable Pricing Supptement.

Where such calculation is to be made for a period which is not a whole number of years, it
shall be calculated on the basis of actual Days elapsed divided by 365 (three hundred and
sixty five), or such other calculation basis as may be specified in the Applicable Pricing
Supplement.

instalment Notes

Instalment Notes will be redeemed at the Instalment Amounts and on the Instalment Dates.
In the case of early redemption in accordance with Condition 9.2 (Redemption for Tax
Reasons), Condition 9.3 (Redemption at the Option of the Issuer), Condition 9.4 (Farly
Redemption following the occurrence of a Capital Disqualification Event) andfor Condition
16 (Events of Defauff), the Early Redemption Amount will be determined pursuant to
Condition 9.5 (Early Redemption Amounts).

Partly Paid Notes

If the Notes are Parily Paid Notes, they will be redeemed, whether at maturity, early
redemption or otherwise, in accordance with the provisions of this Condition 9 (Redemption
and Purchase) and the Applicable Pricing Supplement. In the case of early redemption in
accordance with Condition 9.2 (Redemption for Tax Reasons), Condition 9.3 (Redemption at
the Option of the Issuer), Condition 9.4 (Early Redemption following the cccurrence of a
Capital Disquafification Event) and/or Condition 15 (Events of Default), the Early
Redemption Amount will be determined pursuant to Condition 9.5 (Early Redemption
Amountis),

Exchangeable Notes

If the Notes are Exchangeable Notes, they wili be redeemed, whether at maturity, early
redemption or otherwise, in the manner indicated in the Applicable Pricing Supplement.
Exchangeable Notes in respect of which Mandatory Exchange is indicated in the Applicable
Pricing Supplement as applying, or upon the exercise by the Noteholder of the Noteholder’s
Exchange Right (if applicable)}, will be redeemed by the Issuer (subject to the prior approval
of the Registrar) delivering to each Noteholder as many of the Exchange Securities as are
required in accordance with the Exchange Price. The delivery by the Issuer of the Exchange
Securities in the manner set out in the Applicable Pricing Supplement shall constitute the in
specie redemption in full of such Notes.

Purchases

The Issuer or any of its Subsidiaries may (subject to the prior written consent of the
Registrar, if required) at any time purchase Notes (in the open market or in privately
negotiated transactions with any Noteholders) at any price in the open market or
otherwise. Such Notes may, subject to Applicable Law, be held, resold, or, at the option
of the Issuer and/or the relevant Subsidiary, as the case may be, be surrendered to the
Transfer Agent for cancellation.

Where the Issuer or any Subsidiary purchases Notes and such purchase results in the
Issuer or Subsidiary, as the case may be, holding in aggregate more than 35% (thirty five
percent) of the Nominal Amount of Notes issued in a particular Tranche, the Issuer
undertakes to immediately notify all remaining Noteholders of such purchase in
accordance with Condition 17 (Notices).

Cancellation

All Notes which have been redeemed will forthwith be cancelled. All Notes so cancelled shall
be forwarded to the Issuer and cannot be re-issued or resold. Where only a portion of Notes
represented by an Individual Certificate are cancelled, the Transfer Agent shall deliver an
individual Certificate to such Noteholder in respect of the balance of the Notes.
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9.11.

9.12.

10.

10.1.

10.2.

10.3.

10.4.

10.5.

Late Payment on Zero Coupon Notes

If the amount payable in respect of any Zero Coupon Note upon redemption of such Zero
Coupon Note pursuant to Condition 8 (Redemption and Purchase) or upon its becoming due
and repayable as provided in Condition 15 (Events of Defauft) is improperly withheld or
refused, the amount due and repayable in respect of such Zero Coupon Note shall be the
amount calculated as provided in Condition 9.5.3 as though the references therein to the
date fixed for the redemption or the date upon which such Zero Coupon Note becomes due
and payable were replaced by references fo the date which is the earlier of: (i) the date on
which all amounts due in respect of such Zero Coupon Note have been paid; and (ii) 5 (five)
Days after the date on which the full amount of the monies payable has been received by
the CSD, and notice to that effect has been given to the Noteholder in accordance with
Condition 17 (Nofices).

Applicable Procedures

The redemption and partial redemption of Beneficial Interests shall take place in accordance
with the Applicable Procedures and the Financial Markets Act.

TAXATION

All payments of principal and interest in respect of the Notes by the Issuer will be made without
withholding or deduction for or on account of any present or future taxes or duties,
assessments or governmental charges of whatever nature imposed or levied by or on behalf of
South Africa or any political subdivision or any authority thereof or therein having power to tax,
unless such withholding or deduction is required by law.

In such event, the Issuer wili pay such additional amounts as shall be necessary in order that
the net amounts received by the holders of the Notes after such withholding or deduction shall
equal the respective amounts of principal and interest which would otherwise have been
receivable in respect of the Notes, as the case may be, in the absence of such withholding or
deduction, except that no such additional amounts shall be payable with respect to any Note:

held by or on behalf of a Noteholder who is liable for such taxes or duties in respect of such
Note by reason of his having some connection with South Africa other than the mere holding
of such Note or the receipt of principal or interest in respect thereof; or

presented for payment by or on behalf of, or held by, a Noteholder who could lawfully avoid
(but has not so avoided) such withholding or deduction by complying with any statutory
requirements in force at the present time or in the future by making a declaration of non-
residence or other similar claim or filing for exemption to which it is entitled to by the relevant
tax authority or the Paying Agent (the effect of which is not to require the disclosure of the
identity of the relevant Noteholder); or

where such withholding or deduction is in respect of taxes levied or imposed on interest or
principal payments only by virtue of the inclusion of such payments in the taxable income
(as defined in section 1 of the Income Tax Act) or taxable capital gain (as defined in
paragraph 1 of Schedule 8 to the Income Tax Act) of any Noteholder; or

where (in the case of payment of principal and/or interest which is conditional on surrender
and/or presentation of the relevant Individual Certificate in accordance with the Terms and
Conditions) the relevant Individual Certificate is surrendered andfor presented more than 30
(thirty) Days after the Relevant Date, except to the exient that the Noteholder thereof would
have been entitled to an additional amount on presenting the same for payment on such 30t
(thirtieth) Day; or

if such withholding or deduction arises through the exercise by revenue authorities of special
powers in respect of tax defaulters.

Any reference in these Terms and Conditions to any amounts in respect of the Notes shall be
deemed also to refer to any additional amounts which may be payable under these Terms and
Conditions or under any undertakings given in addition to, or in substitution for, these Terms
and Conditions.
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11. EXCHANGE OF BENEFICIAL INTERESTS AND REPLACEMENT OF INDIVIDUAL
CERTIFICATES

11.1.
11.1.1

11.1.2.

11.1.3.

11.1.3.1.

11.1.3.2.

11.1.4,

11.3.

Exchange of Beneficial Interests

The holder of a Beneficial Interest in Notes may, in terms of the Applicable Procedures
and subject to section 42 of the Financial Markets Act, by written notice to the holder’s
nominated Participant (or, if such holder is a Participant, the CSD), request that such
Beneficial Interest be exchanged for Notes in definitive form represented by an Individual
Certificate (the Exchange Notice). The Exchange Notice shall specify (i} the name,
address and bank account details of the holder of the Beneficial Interest and (ii) the Day
on which such Beneficial Interest is to be exchanged for an Individual Certificate;
provided that such Day shall be a Business Day and shall fall not less than 30 (thirty)
Days after the Day on which such Exchange Notice is given.

The holder's nominated Participant will, following receipt of the Exchange Notice, through
the CSD, notify the Transfer Agent that it is required to exchange such Beneficial Interest
for Notes represented by an Individual Certificate. The Transfer Agent will, as soon as is
practicable but within 14 (fourteen) Days after receiving such notice, in accordance with
the Applicable Procedures, procure that an Individual Certificate is prepared,
authenticated and made available for delivery, on a Business Day falling within the
aforementioned 14 (fourteen) Day period, to the holder of the Beneficial Interest at the
Specified Office of the Transfer Agent; provided that joint holders of a Beneficial Interest
shall be entitied to receive only one Individual Certificate in respect of that joint holding,
and the delivery o one of those joint holders shall be delivery to all of them.

In the case of the exchange of a Beneficial Interest in Notes issued in uncertificated form:

the CSD will surrender (through the CSD system) such uncertificated Notes to the
Transfer Agent at its Specified Office; and

the Transfer Agent will obtain the release of such uncertificated Notes from the CSD
in accordance with the Applicable Procedures.

An Individual Certificate shall, in relation to a Beneficial Interest in any number of Notes
issued in uncertificated form of a particular aggregate Nominal Amount standing to the
account of the holder thereof, represent that number of Notes of that aggregate Nominal
Amount, and shall otherwise be in such form as may be agreed between the Issuer and
the Transfer Agent; provided that if such aggregate Nominal Amount is equivalent to a
fraction of the Specified Denomination or a fraction of any multiple thereof, such
Individual Certificate shall be issued in accordance with, and be governed by, the
Applicable Procedures.

Replacement

If any Individual Certificate is worn out, mutilated, defaced, stolen, destroyed or lost it may
be replaced at the Specified Office of the Transfer Agent, on payment by the claimant of
such costs and expenses as may be incurred in connection therewith and the provision of
such indemnity as the Issuer and the Transfer Agent may reasonably require. Worn out,
mutilated or defaced Individual Certificates must be surrendered at the Specified Office of
the Transfer Agent before replacements will be issued.

Death and sequestration or liquidation of Noteholder

Any Person becoming entitled to Notes as a consequence of the death, sequestration or
liquidation of the holder of such Notes may, upon producing evidence to the satisfaction of
the Issuer that he holds the position in respect of which he proposes to act under this
Condition 11.3, or of his title as the Issuer and the Transfer Agent shall require, be registered
himself as the holder of such Notes or, subject to the Applicable Procedures, this Condition
11.3 and Condition 13.2 (Transfer of Notes represented by Individual Certificates), may
transfer such Notes. The Issuer and (if applicable) the CSD and the relevant Participant
shall be entitled to retain any amount payable upon the Notes to which any Person is so
entitled until such Person shall be registered as aforesaid or until such time as such Notes
are duly transferred.
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11.4. Costs

The costs and expenses of the printing, issue and delivery of each Individual Certificate and
all taxes and governmental charges that may be imposed in relation to such Individual
Certificate and/or the printing, issue and delivery of such Individual Certificate shall be borne
by the holder of the Notes represented by that Individual Cerfificate. Separate costs and
expenses relating to the provision of Individual Certificates and/or the transfer of Notes may
be levied by other Persons, such as a Participant, under the Applicable Procedures, and
such costs and expenses shall not be borne by the Issuer. The costs and expenses of the
delivery of Certificates and all taxes or governmental charges or insurance charges that may
be imposed in relation to such mode of delivery shall be borne by the Noteholder.

12. REGISTER
12.1. The Register of Noteholders:

12.1.1. shall be kept at the Specified Office of the Transfer Agent and a copy thereof shall be
made available for inspection at the registered office of the Issuer (as set out at the end
of the Programme Memorandum) or such other Person as may be appointed for the time
being by the Issuer to maintain the Register;

12.1.2. shall contain the names, addresses and bank account numbers of the registered
Noteholders;

12.1.3. shall show the total Nominal Amount of the Notes held by Noteholders;

12.1.4. shall show the dates upon which each of the Noteholders was registered as such:

12.1.5. shall show the serial numbers of the Individual Certificates and the dates of issue
thereof;

12.1.6. shall be open for inspection at all reasonable times during business hours on Business

Days by any Noteholder or any Person authorised in writing by a Noteholder; and
12.1.7. shall be closed during the Books Closed Period.

12.2. The Transfer Agent shall alter the Register in respect of any change of name, address or
account number of any of the Noteholders of which it is notified.

12.3. Except as provided for in these Terms and Conditions or as required by law, in respect of
Notes, the Issuer will only recognise a Noteholder as the owner of the Notes registered in
that Noteholder’s name as per the Register.

12.4. Except as provided for in these Terms and Conditions or as required by law, the Issuer shall
not be bound to enter any trust in the Register or to take notice of or to accede to the
execution of any trust {(express, implied or constructive} to which any Individual Certificate
may be subject.

13. TRANSFER OF NOTES
13.1. Transfer of Beneficial Interests in Notes held in the CSD

13.1.1. Beneficial Interests may be fransferred only in accordance with the Applicable
Procedures through the CSD.

13.1.2 Transfers of Beneficial Interests to and from clients of Participants occur by way of
electronic book entry in the securities accounts maintained by the Parficipants for their
clients, in accordance with the Applicable Procedures.

13.1.3. Transfers of Beneficial Interests among Participants occur through electronic book entry
in the central securities accounis maintained by the CSD for the Participants, in
accordance with the Applicable Procedures.

13.1.4. Transfers of Beneficial Interests in Notes will be recorded in the Register only in
accordance with the Applicable Procedures.

13.2. Transfer of Notes represented by Individual Certificates

13.2.1. In order for any transfer of Notes represented by an Individual Certificate to be recorded
in the Register, and for such transfer to be recognised by the Issuer:
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13.2.1.1. the transfer of such Notes must be embodied in a Transfer Form;

13.2.1.2. the Transfer Form must be signed by the registered Noteholder of such Notes and the
transferee, or any Representatives of that registered Noteholder or transferee; and
13.2.1.3. the Transfer Form must be delivered to the Transfer Agent at its Specified Office
together with the Individual Certificate representing such Notes for cancellation.
13.2.2. Notes represented by an Individual Certificate may only be transferred, in whole or in
part, in amounts of not less than the Specified Denomination (or any multiple thereof).
13.2.3. Subject to this Condition 13.2, the Transfer Agent will, within 3 (three) Business Days of

receipt by it of a valid Transfer Form (or such longer period as may be required to comply
with any Applicable Laws and/or Applicable Procedures), record the transfer of Notes
represented by an Individual Certificate {or the relevant portion of such Notes) in the
Register, and authenticate and deliver to the transferee at the Transfer Agent's Specified
Office or, at the risk of the transferee, send by mail to such address as the transferee
may request, a new Individual Certificate in respect of the Notes transferred reflecting the
outstanding Nominal Amount of the Notes transferred.

13.2.4. Where a Noteholder has transferred a portion only of Notes represented by an Individual
Certificate, the Transfer Agent will authenticate and deliver to such Noteholder at the
Transfer Agent’s Specified Office or, at the risk of such Noteholder, send by mait to such
address as such Noteholder may request, at the risk of such Noteholder, a new
Individual Certificate representing the balance of the Notes held by such Noteholder.

13.2.5. The transferor of any Notes represented by an Individual Certificate will be deemed to
remain the owner thereof untii the transferee is registered in the Register as the holder
thereof,

13.2.6. Before any transfer of Notes represented by an Individual Certificate is registered in the

Register, all relevant transfer taxes (if any) must have been paid by the transferor and/or
the transferee and such evidence must be furnished as the Issuer and the Transfer Agent
may reasonably require as to the identity and title of the transferor and the transferee.

13.2.7. No transfer of any Notes represenied by an Individual Certificate will be registered whilst
the Register is closed as contemplated in Condition 12 (Register).

If a transfer of any Notes represented by an Individual Certificate is registered in the
Register, the Transfer Form and cancelled Individual Certificate will be retained by the
Transfer Agent.

In the event of a partial redemption of Notes under Condition 9.3 (Redemption at the Option
of the Issuer), the Transfer Agent shall not be required in terms of Condition 9.3
{(Redemption at the Option of the Issuer), to register the transfer of any Notes during the
period beginning on the tenth Day before the date of the partial redemption and ending on
the date of the partial redemption (both inclusive).

14.  PRESCRIPTION

The Notes will become void unless presented for payment of principal within a period of three
years after their redemption date.

15. EVENTS OF DEFAULT

15.1. If, for any particular Series of Notes, one or more of the following events or unless as
otherwise set out in the Applicable Pricing Supplement (an Event of Default{s)) shall have
occurred and be continuing:

15.1.1. Non-Payment

subject to Condition 8.3 (Deferred Payment), the Issuer fails to pay any Nominal Amount
due under the Notes on its due date for payment thereof or the Issuer fails to pay any
interest due under the Notes on its due date for payment thereof and any such failure
continues for a period of five Business Days; or
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15.1.2,

15.2.

Insolvency efc.
an Issuer Winding-Up occurs,

then any Noteholder may, by written notice to the Issuer (and the Registrar) at the registered
office of the Issuer, effective upon the date of receipt thereof by the Issuer, declare the Note
held by the Noteholder to be forthwith due and payable whereupon, subject to the prior
written consent of the Registrar, the same shall become forthwith due and payable at the
Early Redemption Amount (as described in Condition 9.5 (Early Redemption Amounts),
together with accrued interest (if any) to the date of repayment, or as specified in the
Applicable Pricing Supplement, save that, in the case of Condition 15.1.2 (Insolvency efc.)
above, Noteholders may only receive payment once all other Senior Creditors of the Issuer
have been paid in full, provided that, notwithstanding the taking of such action, although an
amount will be due, it may not be payable if the Issuer withholds or refuses to make such
payment in order to comply with any law or regulation of South Africa or to comply with any
order of a court of competent jurisdiction.

Notification of Event of Default

if the Issuer becomes aware of the occurrence of any Event of Default, the Issuer shall
forthwith notify all Noteholders in accordance with Condition 17 (Nofices), the Registrar, the
Dealer(s) and the JSE in writing.

16. CALCULATION AGENT, TRANSFER AGENT AND PAYING AGENT

Any third party appointed by the Issuer as Calculation Agent, Transfer Agent, Paying Agent or
otherwise shall act solely as the agents of the Issuer and does not assume any obligation
towards or relationship of agency or frust for or with any Noteholders. The [ssuer is entitled to
vary or terminate the appointment of such agents and/or appoint additional or other agents
and/or approve any change in the specified office through which any agent acts.

17.  NOTICES

17.1.

17.2,

17.2.1.
17.2.2.

17.3.

17.4.

17.5.

Notices to Noteholders shall be valid if mailed to their registered addresses appearing in the
Register. Any such notice shall be deemed to have been given on the 7th {seventh) Day
after the Day on which it is mailed.

In the event of there being any Individual Certificates in issue, such notices shall be
published, not earlier than 4 (four) Days after the date of posting of such notice in terms of
this Cendition 16 (Notices):

in an English language daily newspaper of general circulation in South Africa; and

for sc long as the Notes are listed on the Financial Exchange, a daily newspaper of
general circulation in the city in which the Financial Exchange is situated, and any such
notices shall be deemed to have been given on the date of first publication.

Notwithstanding the provisions of Condition 17.1, for so long as all of the Notes in a Tranche
are held in their entirety in the CSD, they may be substituted for the notice contemplated in
Caondition 17.1, by the delivery of the relevant notice to the CSD (as the registered holder of
such Notes), the Participants and the Financial Exchange for communication by them to the
holders of Beneficial Interests in such Notes in accordance with the Applicable Procedures.
Each such notice will be deemed to have been received by the holders of Beneficial
Interests on the Day of delivery of such notice to the CSD.

Any notice to the Issuer shall be deemed to have been received by the Issuer, if delivered to
the registered office of the |ssuer, on the date of delivery, and if sent by registered mail, on
the seventh Day after the Day on which it is sent. The Issuer may change its registered
office upon prior written notice to Noteholders specifying such new registered office.

For so long as any of the Notes are uncertificated, notice may be given by any holder of an
uncertificated Note to the Issuer via the relevant Settlement Agent in accordance with the
Applicable Procedures, in such manner as the Issuer and the relevant Participants may
approve for this purpose.
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18. AMENDMENT OF THESE TERMS AND CONDITIONS

18.1.

18.2.

18.3.

18.4.

These Terms and Conditions set out all the rights and obligations relating to the Notes and,
subject to the further provisions of this Condition 18 {Amendment of these Conditions), no
addition, variation or consensual cancellation of these Terms and Conditions shall be of any
force or effect unless the JSE has been notified and the amendments have been reduced to
writing and signed by or on behalf of the Issuer and the Noteholders.

The Issuer may effect, without the consent of the Noteholders or a relevant Class of
Noteholders, any modification of the Terms and Conditions which is of a technical nature
(including an increase in the Programme Amount) or which is made to correct a manifest
error or to comply with mandatory provisions of the law of the jurisdiction in which the Issuer
is established, provided that the JSE or such other Financial Exchange, as the case may be,
is provided with the amended Terms and Conditions immediately after the amendment if
effected. Any such modification shall be binding on the Noteholders or the retevant Class of
Noteholders, as the case may be, and any such modification shall be communicated to the
relevant Class of Noteholders in accordance with Condition 17 (Notices) as soon as is
practicable thereafter.

Subject to the prior conditional formal approval of the JSE or such other Financial
Exchange, as the case may be, the lssuer may, with the prior sanction of an Extraordinary
Resolution of Noteholders, amend these Terms and Conditions, provided that no such
amendment shall be of any force or effect unless notice of the intention to make such
amendment shall have been given to all Noteholders in terms of Condition 17 (Notices).

Any modification of these Terms and Conditions which may have a direct effect on
compliance with the debt listings requirements of the JSE or such other Financial Exchange,
as the case may be, will require the approval of the JSE or such other Financial Exchange,
as the case may bhe.

19. MEETINGS OF NOTEHOLDERS

19.1.
19.1.1.

19.1.2.

18.1.3.

19.1.4.

19.1.5.

19.2.
19.2.1.

19.2.2.

Convening of meetings

The Issuer may at any time convene a meeting of Noteholders (a meeting or the
meeting).

The Issuer shall convene a meeting upon the requisition in writing of the holders of at
least 10% (ten percent) of the aggregate Nominal Amount Outstanding of the Notes
(requisition notice).

Whenever the Issuer wishes or is required to convene a meeting, it shall forthwith give
notice in writing to the Noteholders as specified in Condition Error! Reference source
not found. (Notice of meeting).

All meetings of Noteholders shall be held in Johannesburg (unless otherwise provided in
the Issuer's constitutive documentis).

Any director or duly authorised representative of the lssuer and/or any other Group
company, and any other Person authorised in writing by the I1ssuer and/or any other
Group company, may attend and speak at a meeting of Noteholders, but shall not be
entitted to vote, other than as a proxy (as defined below)} or duly authorised
representative of a Noteholder.

Requisition

A requisition notice shall state the nature of the business for which the meeting is to be
held and shall be deposited at the registered office of the Issuer.

A requisition notice may consist of several decuments in like form, each signed by one or
more requisitionists.
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19.3.

19.4.
19.4.1.

Convening of meetings by requisitionists

If the Issuer does not proceed to cause a meeting to be held within a reasonable period of
time of the deposit with the company secretary of the Issuer of a requisition notice,
requisitionists who together hold not less than 10% (ten percent) of the aggregate Nominal
Amount outstanding of the Notes for the time being, may themselves convene the meeting,
but the meeting so convened shall be held within 60 (sixty) Days from the date of such
deposit and shall be convened as nearly as possible in the same manner as that in which
meetings may be convened by the Issuer. Notice of the meeting shall be required to be
given to the Issuer.

Amendment Notices

The Issuer shall deliver to all Noteholders or all Noteholders of the relevant Class of
Noteholders, in accordance with Condition 17 (Notices) a written notice, at least 15
Business Days before the meeting, specifying:

19.4.1.1. the date, place, time and the record date of the meeting;

19.4.1.2. the nature of the business for which the meeting is to be held;

19.4.1.3. the form of the proposed resolutions to be considered; and

19.4.1.4. the percentage of voting rights that will be required for the proposed resolution to be

19.4.2.

19.4.3.

19.4.4.

19.5.
19.5.1.

19.5.2.

adopted and shall include a statement to the effect that Noteholders may appoint proxies
{who need not also be Noteholders) and that the participants at the meeting need to

provide satisfactory identification.

the notice period referred to in 19.4.1 may be reduced if all Noteholders or the relevant
class of Noteholders, as applicable, are present at the meeting and vote to waive the
minimum notice period.

in the case of a written resolution, the notice to Noteholders or class of Noteholders must
include the proposed resolution, the record date, any restrictions on voting as provided
for in these Terms and Conditions, the last date on which a Noteholder may submit its
written vote as well as the address where the vote must be submitted.

The accidental omission to give such notice to any Noteholder or the non-receipt of any
such notice, shall not invalidate the proceedings at a meeting.

Quorum

At any meeting one or more Noteholders present in person or by proxy and holding in
aggregate not less than 25% {(twenty-five percent) of the voting rights that are entitled to
be exercised in respect of at least one matter to be decided at the meeting shall form a
quorum for the transaction of business, unless otherwise provided in the Issuer's
constitutive documents.

If within one hour from the time fixed for a meeting a quorum is not present (i) for the
meeting to take place, then the meeting shall stand adjourned for one week or (i) for the
matter to be considered, then the meeting shall be postponed to a later time in the
meeting unless there is no other business on the agenda for the meeting, in which case
the meeting will stand adjourned for one week. The Chairman may extend the one hour
limit for a reasonable period on the grounds that (i} exceptional circumstances affecting
weather or transportation have generally impeded or are generally impeding the ability
of the Noteholders to be present at the meeting or (i) one or more particular
Noteholders, having been delayed, have communicated an intention to attend the
meeting, and those Noteholders, together with others in attendance, would satisfy the
quorum requirements or the meeting or the matter to be considered. The Issuer is not
required to give further notice of a meeting that has been postponed or adjourned unless
the location of the meeting has changed. If at the time appointed for a postponed
meeting to begin or an adjourned mesting to resume, the requirements for a quorum
have not been satisfied, the Noteholders present in person or by proxy will be deemed to
constitute a quorum.
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19.6. Chairman

The chairman of the mesting shall be appointed by the Issuer.

19.7. Adjournment

10.7.1.

19.7.2.

19.7.3.

A meeting or the consideration of any matter at the meeting may however be adjourned
from time to time without further notice, on a motion supported by persons entitled to
exercise, in aggregate, the majority of the voting rights held by all of the persons who are
present at the meeting at the time and that are entitled to be exercised on at least one
matter remaining on the agenda of the meeting or on the matter under consideration.
Such adjournment may be to a fixed time and place or until further notice (such notice
must then be provided to the Noteholders).

No business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

At least 14 (fourteen) Days written notice of the place, Day and fime of an adjourned
meeting shall be given by the Issuer to each Noteholder. In the case of a meeting
adjourned in terms of Condition 19.7.1, the notice shall state that the Noteholders
present in person or by proxy at the adjourned meeting will constitute a quorum.

19.8. How questions are decided

19.7.1.

19.8.1.

19.8.2.

19.7.2.

At a meeting, a resolution put to the vote shall be decided by poll unless, before or on the
declaration of the resuit of the poll, a show of hands is demanded by the chairman or by
any one of the Noteholders present in person or by proxy.

Unless a show of hands is demanded, a declaration by the chairman that on a poll a
resolution has been carried, or carried by a particular majority, or lost, shall be conclusive
evidence of that fact, without proof of the number or proportion of the votes cast in favour
of or against such resolution.

A poll demanded on the election of a chairman or on the question of the adjournment of
a meeting shall be taken forthwith. A poll demanded on any other question shall be taken
at such time as the chairman of the meeting directs and the result of such poll shall be
deemed to be the resolution of the meeting.

in the case of an equality of votes, whether on a poll or a show of hands, the chairman
shall not be entitled to a casting vote in addition to the vote, if any, to which he is entitled.

19.9. Votes

19.9.1.

19.9.2.

On a show of hands every Noteholder present in person shall have one vote. On a poll
every Noteholder, present in person or by proxy, shall have one vote for each
ZAR1,000,000 (One Million Rand) of the Nominal Amount outstanding of the Notes held
by him. The joint holders of Notes shall have only cne vote on a show of hands and one
vote on a poll for each ZAR1,000,000 (One Million Rand) of the Nominal Amount
outstanding of the Notes of which they are the registered holder and the vote may he
exercised only by that holder present whose name appears first on the Register in the
event that more than one of such joint holders is present in person or by proxy at the
meeting. The Noteholder in respect of uncertificated Notes shall vote at any such
meeting on behalf of the holders of Beneficial Interests in such Notes in accordance with
the instructions to the CSD or the relevant Participant, as the case may be, from the
holders of Beneficial Interests conveyed through the Settlement Agents in accordance
with the Applicable Procedures.

Notwithstanding anything to the confrary contained herein, any Noteholder that is the
Issuer or any of its Subsidiaries shall not be entitied to vote.

19.10. Proxies and representatives

19.10.1.
19.10.1.1.

Noteholders may:

present in person; or
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19.10.1.2.

19.10.2.
19.10.3.

19.10.4.

19.10.5.
19.10.6.

19.10.7.

19.10.8.

through any appointed Person {a proxy), by an instrument in writing (a form of proxy),
signed by the holder or, in the case of a corporation, executed under its common seal
or signed on its behalf by an attorney of a duly authorised officer of the corporation,

vote on a poll.
A Person appointed to act as proxy need not be a Noteholder.

The form of proxy shall be deposited in accordance with the Applicable Procedures at
the registered office of the Noteholder's nominated Participant or at the office where the
Register is kept or at such other office as the Issuer may determine not less than 24
(twenty four) hours before the time appointed for holding the meeting or adjourned
meeting at which the Person named in such form of proxy proposes to vote, and in
default, the proxy shall be invalid.

No form of proxy shall be valid after the expiration of 6 (six) months from the date named
in it as the date of its execution.

A proxy shall have the right to demand or join in demanding a poll.

Notwithstanding Condition 19.10.4 the form of proxy shall be valid for any adjourned
meeting, unless the contrary is stated thereon.

A vote given in accordance with the terms of a proxy shall be valid notwithstanding the
previous death or incapacity of the principal or revocation of the proxy or of the authority
under which the form of proxy was executed or the transfer of Notes in respect of which
the proxy was given, provided that no intimation in writing of such death, incapacity or
revocation shall have been received by the Issuer at the office of the Transfer Agent
more than, and that the transfer has been given effect to less than, 12 (twelve) hours
before the commencement of the meeting or adjourned meeting at which the proxy is to
be used.

Any Noteholder which is a corporation may by resolution of its directors or other
governing body authorise any Person fo act as its representative in connection with any
meeting or proposed meeting of Noteholders. Any reference in this Condition 19
(Meetings of Noteholders) to a Noteholder present in person includes such a duly
authorised representative of a Noteholder.

19.11. Minutes

19111,

19.11.2,

The Issuer shall cause minutes of all resolutions and proceedings of meetings to be duly
entered in the minute books of the Issuer.

Any such minutes as aforesaid, if purporting to be signed by the chairman of the meeting
at which such resolutions were passed or proceedings held or by the chairman of the
next succeeding meeting, shall be receivable in evidence without any further proof, and
until the contrary is proved, a meeting of Noteholders in respect of the proceedings of
which minutes have been so made shall be deemed to have been duly held and
convened and all resolutions passed thereat, or proceedings held, to have been duly
passed and held.

19.12. Mutatis mutandis application

The provisions of this Condition 19 (Meetings of Noteholders) shall apply mutatis mutandis
to the calling and conduct of meetings on an individual Tranche, Series or Class of
Noteholders, as the case may be.
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20. FURTHER ISSUES

The Issuer shall be at fiberty from time to time without the consent of the Noteholders to create
and issue further Notes having terms and conditions the same as any of the other Notes issued
under the Programme or the same in all respects save for the amount and date of the first
payment of interest thereon, the Issue Price and the Issue Date, so that the further Notes shall
be consolidated to form a single Series with the Outstanding Notes.

21. GOVERNING LAW

These Terms and Conditions and all rights and obligations to the Notes are governed by, and
shall be construed in accordance with, the laws of South Africa in force from time to time.

—_— b ~
SIGNED at ()G\"ancgb-bﬁ on this lé day of No ch(;?c

For and on behalf of
OLD MUTUAL INSURE LIMITED

Name. PN erhee. RAL P8 Namg: K &t vwanel Qy’vﬂ
Capacity: Director Capacity: Director
Who warrants his authority hereto Who warrants his authority hereto
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USE OF PROCEEDS

Capitalised terms used in this section headed “Use of Proceeds” shall bear the same meanings as
used in the Terms and Conditions, except to the extent that they are separately defined in this section
or are clearly inappropriate from the context,

For purposes of the Commercial Paper Regulations it is recorded that the “Ultimate Borrower”, as
defined in the Commercial Paper Regulations, of the net proceeds from each Tranche of Notes will be
the Issuer, unless otherwise indicated in the Applicable Pricing Supplement.

The proceeds from each issue of Notes will be applied by the Issuer for its general corporate
purposes, or as may otherwise be described in the Applicable Pricing Supplement.
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DESCRIPTION OF OLD MUTUAL INSURE LIMITED

Capitalised terms used in this section headed “Description of Old Mutual Insure Limited” shall bear
the same meanings as used in the Terms and Conditions, except to the extent that they are
separafely defined in this section or this is clearly inappropriate from the context.

1.

INTRODUCTION

The issuer, representing Old Mutual Emerging Market's (OMEM) South African Property and
Casualty (P&C) business, is South Africa’s oldest short-term insurer, with a history dating back
more than 180 years. As one of the leading players in the market, Old Mutual insure Limited
{OM Insure) is proud of its tradition of service quality and extensive range of P&C products and
solutions to meet its personal, commercial and corporate customers’ needs. In addition, OM
Insure is the P&C center of excellence to the Old Mutual business outside of South Africa. OM
Insure pariners with independent intermediaries to deliver personal advice and solutions to
customers, as well as insurance products directly o the market through IWYZE.

BACKGROUND AND HISTORY

It was on 14 March 1831 that the forerunner of Old Mutual Insure first opened its doors. After
trading profitably for 64 years, South African Fire and Life Assurance Company was acquired
by the London & Lancashire Insurance Company, which in turn was absorbed by the Royal
Group in 1962. The Royal Group’s many companies in South Africa merged with Old Mutual's
P&C company, SA Mutual Fire & General Insurance Company, in 1970.

In order to be known as an overtly South African insurance company, a suitable name was
needed. The Mutual part was easy, reflecting the Old Mutual Group’s involvement. As the

words ‘Royal’ or ‘London’ would reflect a British heritage, it was then decided to use the name
‘Federal'.

In February 2010, Mutual & Federal Limited became a wholly owned subsidiary of the Old
Mutual Group. It was also in 2010 that the direct insurance market was penetrated for the first
time, with the launch of IWYZE valuables insurance. This also brought to an end the Mutual &
Federal listing on the Johannesburg Stock Exchange.

In March 20186, the Financial Services Board (FSB) approved Mutual & Federal's transaction to
acquire the remaining issued shares in Credit Guarantee Insurance Corporation of Africa
Limited (CGIC). This confirmed CGIC as a core asset within M&F's portfolio of insurance
businesses. Mutual & Federal subsequently accepted an offer from Atradius, a leading global
trade credit insurance, surety and collections services company, for a 25% strategic equity
stake in CGIC. This transaction was concluded in April 2017,

On 5 June 2017 Mutual & Federal Insurance Company Limited became Old Mutual Insure
Limited. The brand change supports the group's commitment to become a fully integrated
financial services provider, making it easier and more convenient for customers across the
African continent to do business with the group. The new brand positioning will create
opportunities for Old Mutual Insure to unlock the value that lies within the Old Mutual customer
base, its brand and its distribution channels, whilst continuing fo develop Old Mutual Insure's
core capability of short-term insurance expertise.

OWNERSHIP AND CONTROL

The issuer is 100% owned by OMEM which in turn is a subsidiary of Old Mutual Plc. The Old
Mutual Group is listed primarily on the London Stock Exchange (LSE), with secondary listings
on the Johannesburg (JSE), Malawi (MSE), Namibian (NSX) and Zimbabwe (ZSE) Stock
Exchanges.
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Mutual & Federal
Investments (Pty} Ltd® Old Mutua! Insure Ltd

! |

Credit Guarantee Insurance .
Corporation of Africa Ltd? Mutual & Federal Risk
(75%) Financing ktd?

Notes:

! Wholly owned OMEM investment holding entity.

? Registered short-ferm insurance company licensed to underwrite guarantee class of business.

3 Wholly owned Registered short-term insurance company licensed fo conduct multi-class business as a celf captive.

(Holdings in non-operating entities are not included in the diagram.)

DESCRIPTION OF BUSINESS

OM Insure provides an extensive range of P&C insurance products and solutions to retail and
corporate customers. These products and solutions are primarily distributed through a well-
developed independent intermediary network. This is specifically relevant {o the corporate
customer segment who values financial advice provided by independent intermediaries.

The independent intermediary network is supported by an automated intermediary services
centre which streamlines the way OM Insure does business and communicates with
intermediaries. The centre empowers intermediaries to effectively service their clients in an
efficient manner and underscores OM Insure’s commitment to remain relevant in the industry.

Recognising the right of customers to choose how they engage with OM Insure to procure
insurance cover, OM Insure opened a direct distribution channel currently focused on retail
customers. This does not detract from the relevance of the independent intermediary network,
but complements it by reaching a wider customer base.

Alternative distribution channels are also supported and these include underwriting
management agencies, affinity groups and corporate customers in the retail sector,

The business is structured into four distinct business units.
Commercial, Personal and Distribution

This is the largest business unit and focusses on the retail, small and medium enterprises
and volume corporate customer segments. A wide range of products are distributed through
the independent intermediary network to address customers’ needs. |nsurance cover is
provided for loss or damage to movable and immovable property as well as rigsks associated
with ownership of the insured assets. Cover also extends to risks associated with running a
business e.g. business interruption.

Insurance products and services provided to agricultural customers are also included with
this business unit. In addition to providing insurance cover for farming equipment and
infrastructure, the company provides protection for crops.
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4.4

Some of the business is administered by independent intermediaries on systems
independent from that of OM Insure. This is done in terms of contractual mandates between
the parties.

Old Mutual Specialty Insurance

This business unit is aimed at specialist insurance cover offered to corporate customers and
requires individual risk selection and risk pricing. Cover is provided on a non-standard basis
and requires specialist intermediaries to advise customers. Solutions exist for corporate
property, engineering and marine risks. OM Insure’s underwriting management agencies
also form part of this business unit and services, amongst others, the heavy commercial
vehicle industry.

Mutual & Federal Risk Financing is the group’s registered cell captive insurer which offers
first and third-party insurance facilities to corporate customers, affinity groups, corporate
retail customers and niche insurance administrators. Mutual & Federal Risk Financing
retains limited underwriting risk and primarily earns fee based income. it is wholly owned by
OM Insure, and outsources its operations and all the control functions to OM Insure, hence
intrinsically connected with OM Insure due to these arrangements. It does however have a
separate insurance license, within which external companies (cells) operate ring-fenced
funds in order to finance their insurance requirements ({first-party cells) or those of their
business clients (third-party cells).

iWYZE

IWYZE is OMEM's direct distribution insurance initiative currently focused on retail P&C
customers, offering a wide range of car and home insurance as well as personal goods and
liability cover options.

Business is obtained directly through advertising and purchased leads while customers are
serviced through call centers.

With the new mobile application, customers can access useful resources such as
emergency services and step-by-step advice in the event of a car accident or house
robbery. Customers can also submit pictures, reports, claim notifications and request a call
back.

CGIC

CGIC provides quality trade credit insurance products to domestic and export customers.
The basic trade credit insurance product protects businesses against the risk of non-
payment by insured buyers.

CGIC’'s unique strength lies in the ability to secure a vast stere of information and market
intelligence from a range of sources and to interpret data to support the business of clients
for both domestic and export markets.

CGIC is further active in the bonds and surety sector.

INVESTMENT CASE

OM Insure is a core asset within OMEM with P&C playing a central role in the group’s
expansion into the rest of Africa. With a proud history of more than 180 years as a leading P&C
business in South Africa, OM Insure is ideally placed to continue to deliver real value to
investors.

The OM Insure investment case is anchored in three key elements: market position; growth
prospecis; and group collahoration.
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MARKET POSITION

The consolidated market share of the OM Insure Group based on 2016 gross written premiums
was 10% of the South African short-term insurance industry’. The re-brand strategy that was
implemented in 2017 will introduce further benefit from the strong Old Mutual brand recognition
that exists.

GROWTH PROSPECTS

Despite already offering a well-diversified portfolio of insurance businesses, there is still ample
opportunity to grow. Areas targeted for strong growth include the direct distribution business,
WYZE, and Old Mutual Specialty Insurance. This will see the business becoming less

dependent on the more traditional insurance classes as well as the independent intermediary
distribution channel.

Access to a new generation product administration system enables OM Insure to develop and
deploy digital solutions that will make it easier for independent intermediaries and policyholders
to engage with OM Insure to manage their respective insurance portfolios.

GROUP COLLABORATION

Being a core asset within a large financial institution in Africa positions OM Insure to benefit
from the scale of the group. These benefits include the cross selling opportunity into the
combined OMEM customer base as well as increased buying power.

MANAGEMENT STRATEGY

The strategy of OM Insure is to effectively manage a diversified insurance business portfolio
that provides compelling customer value propositions and delivers strong through-the-cycle
financial performance to investors.

RISK AND CAPITAL MANAGEMENT

OM Insure operates a mature enterprise risk management system to identify and address risks
that threaten the achievement of its business objectives. Risk management activities are
performed by trained and skilled individuals and are subject to oversight by both second and
third line corporate governance structures.

Individual risk committees that meet quarterly have been constituted for each of the segments
and support areas which are sub-commitiees of the Group Executive Risk Committee (GERC)
which itself is a sub-committee of the Executive. The primary role is fo ensure the
completeness and accuracy of each risk profile. A consolidated view of the risks facing the
organisation is reported o the GERC and then presented to the Board Risk and Compliance
Committee.

The risk profile for OM Insure consists of modelled and non-modelled risk categories. Both
modelled and non-modelled category risks are managed through the risk and control self-
assessment and governance processes. Capital is held for modelled risk categories where the
risk is quantified, allowing for risk mitigation such as reinsurance.

MODELLED RISK

The modelled risk profile for OM Insure is dominated by non-life insurance risk. The key
elements used to manage the non-life insurance risk within OM Insure are described within the
underwriting risk policy. An important risk mitigation technique is reinsurance, which is
fundamental in managing capital. The choice and amount of reinsurance is driven by available

! Based on FSB December 2016 quarterly report

68



12.

13.

14.

capital, the value for money of reinsurance, impact of reinsurance on return on equity (ROE)
and the risk appetite for earnings volatility.

The risk strategy is made more granular through capital allocation to the respective business
segments. The capital allocation process determines the capital intensity ratios, the required
underwriting margin to deliver return on capital as well as providing risk limits and early warning
thresholds by business unit.

CAPITAL MANAGEMENT

The objectives of OM Insure are to manage capital efficiently while considering the regulatory
capital requirements and the desired credit rating to support the business.

The following capital management principles are currently in place.

(a) All entities shouid remain solvent on the applicable regulatory capital framework.

(b) The huffer over the applicable solvency capital requirement is targeted at the level to
ensure only a 1% probability of breach over a one year time horizon, or following an
instantaneous shock, whichever is the greater.

(c) Targeted SAM solvency capital requirement coverage for the Old Mutual Insure Group is
circa 1.3 times.

{(d) Excess capital over the targeted coverage ratio is paid as dividends unless required in the
near term.

(e) Management action is required where the solvency capital requirement coverage ratio
decreases below the early warning threshold set with reference to the targeted coverage
ratio,

(f) An absolute minimum coverage ratio is set at 1.1 times for the Old Mutual Insure Group
and any decrease below this level will result in a request to the shareholder to recapitalize
the group.

Capital is managed on an integrated basis across OMEM and as such the capital required for
the targeted buffer may not always be recorded on the balance sheet of the relevant entity.

The capital position of the company is subject to constant monitoring by experienced and well
trained individuals.

STRESS AND SCENARIQ TESTING

Scenario tests are performed to assess the impact of observable and foreseeable market
conditions on the capital position of the company. This is done at least annually as part of the
rolling three year planning cycle. The resuits from stress and scenario testing are considered in
assessing the adequacy of the target capital buffer.

For the most part stress and scenario testing indicates an impact on the ability of OM Insure to
pay dividends following an adverse experience, but not that a capital injection will be required.

KING lil COMPLIANCE

In 2010 OMEM resolved to adhere to the operating parameters set out in the Group Operating
Model (GOM) and to apply its requirements, as it is a governance framework for the promotion
of efficiency and the mitigation of risks, in the interests of the Group and its subsidiaries, whilst
still maintaining the primacy of the fiduciary duties of all the Boards concerned. The system of
governance at OMEM is also informed by the King Report on Governance for South Africa,
2009 {King WI). Regular review and assessment of the application of the King Il principles
indicate that OMEM generally conforms to all the principles recommended in King 1. As a key
subsidiary, OM Insure has formally adopted the GOM as its governance framework and
therefore complies with the requirements of King lll, save for:
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Review of Independence

A rigorous review of an independent non-executive director's independence and performance
should be performed if the non-executive director has served for more than nine years.

For the Issuer, one of the company's current independent non-executive directors reached the
completion of the nine year period in 2015. Although the director is still considered
independent, a rigorous review of her independence was not performed at this point. However,
there would still be a balance of power, as per King Ill, on the Issuer's board should the director
no longer be considered as independent.

Non-executive director Remuneration

Non-executive director fees should comprise a base fee as well as an attendance fee per
meaeting.

For the Issuer, an annual fee is calculated and non-executive directors are paid on a monthly
basis. The annual fee is calculated based on the assumption that non-executive directors
attend all board and ad-hoc meetings. This assumption is used as non-executive directors have
consistently attended all meetings in pricr years.

BOARD OF DIRECTORS
The members of the board as at the Programme Date are:

Mike Harper, Chairman — Independent Non-executive Director

Mike was appointed chairman of OM Insure in May 2012. Having worked in the Old Mutual
Group since 1979, Mike has served in several executive positions including strategy director
for Old Mutual Emerging Markets, leading strategic work across Asia, Latin America, South
Africa and Africa markets. He also served as distribution executive on the OM Group Long
Term Savings executive team in London. Mike served on the boards of Old Mutual Unit Trust,
Old Mutual Investment Group and the Council of the Botanical Society of South Africa.

Raimund Snyders, Chief Executive Officer - Executive Director

Raimund joined OM Insure as chief executive officer in June 2013. He has been in the Old
Mutual Group for over 20 years. In his last role, he was part of the team that led the expansion
of Old Mutual's operations in Africa, with responsibility for operations, 1T, customer service,
marketing, strategy, business development, product development and distribution. Raimund
has worked in distribution, bancassurance, investments and wealth management, mostly in
leadership roles.

Raimund retires at the end of 2017. A recruitment process {o appoint a successor is currently
underway.

Peter Moyo, Non-executive Director - OMEM CEO

Peter Moyo has been chief executive officer of Old Mutual Emerging Markets since June 2017.
He has deep financial services experience, having been chief executive officer of Alexander
Forbes from 2005 to 2008 and prior to that deputy managing director of Old Mutual South
Africa from 2000 to 2005, having joined as divisional manager in 1987. He was the non-
executive chairman of Vodacom Group, a leading African communications company, on the
board of Liberty Holdings and chief executive officer of NMT Capital. e jeined EY in 1991 and
was appointed partner in 1994,

Hannes Wilken, Interim CFO

Hannes is a Chartered Accountant and alumni from the UNISA business school. His career
spans many years from the emerging years of PricewaterhouseCoopers to partnering as a
founding member of 360Troy direct insurance partnership. In between he has held various
executive positions at Santam, including being the CFO and executive head distribution,
instrumental in delivering the strong turnaround and growth post Santam’s acquisition of
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Guardian National. He headed the Doves Group as group CEQ during a process that unlocked
value and enabled Ethos and all shareholders to sell their shareholding fo a new anchor
investor. At Telesure Investment Holdings, the entrepreneurial insurance and property group,
he served as CFO leading numerous commercial negotiations, managing regulatory
compliance and facilitating the raising of property development finance for the biggest
residential property development in SA. With two ex-Telesure executive directors he partnered
to form the 360Troy direct insurance partnership that is leading the development of direct
insurance businesses within the wider Old Mutual Group. He is recognised as an insurance
professional with a strong focus on value creation and team development.

Gary Steven Palser, Non-executive Director

Gary joined OM Insure’s board on 1 August 2014 as non-executive director. He has been in
the Old Mutual Group for 34 years, having joined the company in 1980. After completing his
actuarial exams with the Institute of Actuaries in 1982 he was admitted as a Fellow of the
Institute of Actuaries in 1984 after completing the necessary experience requirernents. His vast
experience in the Old Mutual Group includes working full time on the demutualization project.
Gary has held several senior positions within the Old Mutual Group, such as chief actuary for
Old Mutual SA and culminating in him being appointed as the risk and actuarial director for Old
Mutual Emerging Markets.

Paul Truyens, Independent Non-executive Director

Paul was a senior manager with PwC in the Netherlands from 2002 to 2007. Prior to that, he
enjoyed a 20-year actuarial career with Southern Life in Cape Town, ending as chief actuary
and CFO, and a member of the executive directors’ committee. Paul currently serves on the
Board of Old Mutual South Africa, where he is chairman of the risk commiitee and of the
Committee for Customer Affairs; a member of the audit committee, and on the board of Old
Mutual Kenya. He is also a nor-executive director of Infrastructure Finance Corporation
(INCA), where he has been on the board since its inception in 1996.

Mahmood Mia, independent Non-executive Director

Mac is a former banker, having spent 19 years with Natal Building Society and thereafter as
managing director of New Republic Bank from 1987 to 1996. He was the founding member of
FASIC Investment Corporation in 1997, one of the first black empowerment companies in the
country, which bought, and currently owns, the Lion Match Co Ltd., as well as having
purchased the South African interest of Kimberley Clark in 1998. He is currently a
consultant/advisor on mergers and acquisitions and, in addition, he is a director of Tongaat
Hulett Group, Durban Technology Hub, High Footprint Management, as well as an audit
committee member of OM Insure, Tongaat Hulett Group, Ezimvelo Wildlife (Chair), Momentum
Health {Chair) and Durban Technology Hub (Chair). He is also chair of the Council of the
University of KwaZulu Natal and the treasurer for the National Council for Persons with
Physical Disabilities,

Phuti Tsukudu, Independent Non-executive Director

Not only a OM Insure non-executive director since October 2006, Phuti is also the founder and
managing director of Tsukudu Associates, a senior partner in CRG-People Performance
Solutions and chairs the board of Ditshwanelo CARAS. She serves on the boards of Cape
lime, Cape Town Film studio, Afrimat Limited, Credit Guarantee Insurance Corporation and

Food bank SA. Phuti is a qualified teacher and a member of the Diana Cooper School in
Africa.

Pieter Rorich, Independent Non-executive Director

Pieter has a strong business and financial education complemented by broad work experience
of more than 20 years in corporate finance, investment banking and invesiments as an
adviser; a principal investor and as an operational business leader. He is a qualified Chartered
Accountant and has read for an executive MBA from Sald Business School, Oxford, which he
passed with distinction. Pieter's extensive corporate experience included his role as Acting

71



16.

17.

CEO of MB Technolegies, cne of the largest IT distributors in Southern Africa. Pieter's
corporate experience spans various industries, including financial services, mining and
professional services companies.

Rex Tomiinson, Non-executive Director — Old Mutual Plc

Rex Tomlinson joined Old Mutual Plc as group chief of staff in April 2016. Rex commenced
his career in human resources and was HR director at both lllovo Sugar Limited and
Nampak Limited before moving into line management roles at Nampak. He joined Liberty
Holdings Limited in 2004 and was appointed to the board and deputy chief executive in
2005. He left Liberty in 2010 and has been a direcior of both listed and non-listed
businesses and has worked as a business advisor with CEQ’s on strategy with the focus on
helping them with frameworks for delivery of their chosen strategies. Rex remains a director
of Telkom SOC and an investor in independent businesses. Rex has had extensive
exposure to a portfolio of businesses including in the shori-term insurance indusiry, along
with a number of non-executive directorships on boards of both listed and unlisted
companies. His area of expertise is in assisting business in transition and managing
organisational change. '

The company secretary of OM Insure as at the Programme Date is:

OMLACSA
Contact: +27 (0)11 217 1907
Email: PMukwevho@oldmutual.com

The address of the company secretary is:

Mutual Park

Jan Smuts Drive
Pinetands
Western Cape
7405

BLACK ECONOMIC EMPOWERMENT

Following the successful maturity of the initial black economic empowerment transactions in
2015, the OMEM Group took a strategic decision not to introduce individual empowerment
transactions at subsidiary level.

OMEM is proud of its credentials as a responsible business and corporate citizen of the
territories it operates in. As such it fully subscribes to the principle of economic inclusion.

OM Insure is committed to its transformation initiatives and aims {o maintain an empowerment
rating supportive of its position in the South African economy and in support of its business.

CORPORATE GOVERNANCE AND REGULATORY FRAMEWORK

OM Insure follows a governance framework aligned with the OMEM GOM, incorporating the
three lines of defense governance model.

The three lines of defense model are considered a fundamental governance design principle:

. The first line comprises line management, the executive and executive commitiees. The
primary responsibility for managing risks remains with first line.
. The second line of defense comprises enterprise risk management, compliance,

forensics and actuarial oversight. The specialist risk functions sit within the second line
and their primary role is to provide the risk framework, risk management policies,
support, guidance, education, challenge and oversight of first line activities.

. The third line of defense comprises internal and external audit. The primary responsibility
of the third line is to provide independent assurance of the effective and efficient use of
the risk management process and frameworks to management and the board.
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The GOM contains a suite of 47 risk policies that have been developed in line with the risk
categorisation model. Each of these policies have been developed internally and approved by
the board. Compliance to each of the risk policies is monitored on an on-going basis and is
reported via the bi-annual letter of representation process.

Subsidiary Boarcs
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The following view summarises the risk governance structures that currently exist within the
business:

BOARD COMMITTEES

The board delegates functions fo committees to assist the board in meeting its mandated
responsibilities. Formal terms of references exist for each committee.

REMUNERATION COMMITTEE

The remuneration committee makes recommendations to the board on company-wide
philosophy and policy relating to: reward (including but not restricted to guaranteed and
variable pay as well as retention awards); principles of incentive schemes to ensure
effectiveness within agreed risk appetite; nomination and remuneration of board members;
monitors succession plans for key positions including the board chairman and chief executive
officer; and monitors key human capital measures and makes recommendations to the board
on strategic changes required to maximize the return from investment.

RISK AND COMPLIANCE COMMITTEE

The risk and compliance committee assists the board in setting risk appetite and tolerances
and monitors adherence against these on a continuous basis. The soon to be introduced
Solvency Assessment and Management regulatory framework is consolidating many aspects of
the committee’'s mandate in the own risk and solvency assessment report. This report deals
with all aspects relevant to the committee’'s mandate including risk appetite, risk monitoring and

capital management. Another key mput to the committee is the quarterly prepared GERC
report.
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AUDIT COMMITTEE

The audit committee mandate primarily concerns the effectiveness of the company's internal
system of control to ensure the integrity of internal and external financial reporting. It reviews
the accounting policies and judgments used to prepare financial statements for compliance with
the identified financial reporting framework (IFRS), legal requirements (Companies Act) and
where relevant group accounting standards.

The committee oversees and directs the work of internal audit and considers findings by the
function and holds management accountable to address these.

The appointment and remuneration of external audit is mandated to the committee and part of
its responsibility is to assess the independence of the function.

SOCIAL, ETHICS AND TRANSFORMATION COMMITTEE

The board has merged the transformation commitiee and committee for customer affairs
matters with the social and ethics committee to establish the social, ethics and transformation
committee. The commitiee assists the board in discharging its responsibilities relating to the
company’s activities, having regard to any relevant legislation or prevailing codes of best
practice relating to its social, ethics, and transformation responsibilities.
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INVESTOR CONSIDERATIONS/RISK FACTORS

Capitalised terms used in this secfion headed “Investor Considerations/Risk Factors” shall bear the
same meanings as used in the Terms and Conditions, except to the extent that they are separately
defined in this section or are clearly inappropriate from the context.

The Issuer believes that the factors oullined below may affect its ability to fulfif its obligations under
the Notes. All of these factors are contingencies which may or may not occur and the Issuer is notin a
position to express a view on the likelihood of any such conlingency occurring. In addition, factors
which are material for the purpose of assessing the market risks associated with the Notes are also
described below. The value of the Nofes could decline due to any of these risks, and investors may
lose some or all of their investment.

The Issuer believes that the factors described below represent the principal risks inherent in investing
in the Notes, but the inability of the Issuer fo pay interest, principal or other amounts on or in
connection with any Notes may occur for other reasons which may not be considered significant risks
by the Issuer based on information currently available to it, or which it may not currently be able to
anticipate. Accordingly, the Issuer does not represent that the statements below regarding the risks of
holding any Notes are exhaustive.

Prospective investors should also read the detailed information set out elsewhere in this Programme
Memorandum fo reach their own views prior to making any investment decision,

References befow fo the “Terms and Conditions”, in relation to Nofes, shall mean the “Terms and
Conditions of the Notes” set out under the section of this Programme Memorandum headed “Terms
and Conditions of the Notes”.

Factors that may affect the Issuer’s ability to fulfil its obligations under Notes issued under the
Programme

Risks Relating to the Notes
The Notes may not be a suitable investment for all investors

Each potential investor in any Notes must determine the suitability of that investment in light of its own
circumstances. In particular, each potential investor shouid:

™ have sufficient knowledge and experience to make a meaningful evaluation of the Notes, the
merits and risks of investing in the Notes and the information contained or incorporated by
reference in this Programme Memorandum or any applicable supplement;

. have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Notes and the impact such an investment will
have on its overall investment portfolio;

. have sufficient financial resources and liquidity to bear all of the risks of an investment in the
Notes, including Notes with principal or interest payable in one or more currencies, or where the
currency for principal or interest payments is different from the potential investor's currency;

. understand thoroughly the terms of the Notes and be familiar with the behaviour of any relevant
indices and financial markets; and

. be able to evaluate {either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the
applicable risks.

Some Notes are compiex financial instruments. Sophisticated institutional investors generally do not
purchase complex financial instruments as stand-alone investments. They purchase complex financial
instruments as a way to reduce risk or enhance yield with an understood, measured and appropriate
addition of risk to their overall portfolios. A potential investor should not invest in Notes which are
complex financial instruments unless it has the expertise (either alone or with a financial adviser) to
evaluate how the Notes will perform under changing conditions, the resulting effects on the value of
the Notes and the impact this investment will have on the potential investor's overall investment
portfolio.
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There may not be an active trading market for the Notes

Notes issued under the Programme will be new securities which may not be widely distributed and for
which there is currently no active trading market {unless in the case of any particular Tranche, such
Tranche is to be consolidated with and form a single series with a Tranche of Notes which is already
issued). If the Notes are fraded after their initial issuance, they may trade at a discount to their initial
offering price, depending upon prevailing interest rates, the market for similar securities, general
economic conditions and the financial condition of the Issuer. There is no assurance as to the
development or liquidity of any trading market for any particular Tranche of Notes.

The Notes may be redeemed prior to maturity

Unless in the case of any particular Tranche of Notes the Applicable Pricing Supplement specifies
otherwise, in the event that the Issuer would be obliged to increase the amounts payable in respect of
any Notes due to any withholding or deduction for or on account of any present or future taxes, duties,
assessments or governmental charges of whatever nature imposed, levied, collected, withheld or
assessed by or on behalf of the government of South Africa or any political subdivision thereof or any
authority therein or thereof having power to tax, the Issuer may redeem all outstanding Notes in
accordance with the Conditions.

In addition, if in the case of any particular Tranche of Notes the Applicable Pricing Supplement
specifies that the Notes are redeemable at the Issuer's option in certain other circumstances, the
Issuer may choose to redeem the Notes at times when prevailing interest rates may be relatively low.
In such circumstances an investor may not be able to reinvest the redemption proceeds in a
comparable security at an effective interest rate as high as that of the relevant Notes.

Because uncertificated Notes are held by or on behalf of the CSD, investors will have to rely
on the CSD’s procedures for transfer, payment and communication with the Issuer

Notes issued under the Programme which are listed on the Interest Rate Market of the JSE or such
other or additional Financial Exchange and/or held in the CSD may, subject to Applicable Laws and
the Applicable Procedures, be issued in uncertificated form. Unlisted Notes may also be held in the
CSD in uncertificated form. Notes held in the CSD will be issued, cleared and settled in accordance
with the Applicable Procedures through the elecironic settiement system of the CSD. Except in the
limited circumstances described in the Terms and Conditions, investors will not be entitled to receive
Individual Certificates. The CSD will maintain records of the Beneficial Interests in Notes and/or
issued in uncertificated form, which are held in the CSD (whether such Notes are listed or unlisted).
Investors will be abie to trade their Beneficial Interests only through the CSD and in accordance with
the Applicable Procedures.

Payments of principal and/or interest in respect of uncertificated Notes will be made to the CSD or the
Participants and the Issuer will discharge its payment obligations under the Notes by making
payments to or to the order of the CSD or the Participants for distribution to their account holders. A
holder of a Beneficial Interest in uncertificated Notes, whether listed or unlisted, must rely on the
procedures of the CSD to receive payments under the relevant Notes. Each investor shown in the
records of the CSD and/or the Participants, as the case may be, shall look solely to the CSD or the
Participant, as the case may be, for his share of each payment so made by the Issuer to the
registered holder of such uncertificated Notes. The lssuer has no responsibility or liability for the
records relating to, or payments made in respect of, such Beneficial Interests.

Helders of Beneficial interests in uncertificated Notes will not have a direct right to vote in respect of
the relevant Notes. instead, such holders will be permitted to act only fo the extent that they are
enabled by the CSD to appoint appropriate proxies.

Recourse fo the BESA Guarantee Fund Trust

The holders of Notes that are not listed on the Interest Rate Market of the JSE will have no recourse
against the BESA Guarantee Fund Trust. Claims against the BESA Guarantee Fund Trust may only
be made in respect of the trading of Notes listed on the Interest Rate Market of the JSE and in
accordance with the rules of the BESA Guarantee Fund Trust. Unlisted notes are not regulated by the
JSE.

Credit Rating

Tranches of Notes issued under the Programme, the Issuer and/or the Programme, as the case may
be, may be rated or unrated. A Rating is not a recommendation to buy, sell or hold securities and may

76



be subject to suspension, reduction or withdrawal at any time by the assigning Rating Agency. Any
adverse change in an applicable credit rating assigned to any Notes, the Issuer and/or the
Programme could adversely affect the trading price for the Notes issued under the Programme.

Risks related to the structure of the particular issue of Notes

A wide range of Notes may be issued under the Programme. A number of these Notes may have
features which contain particular risks for potential investors. Set out below is a description of certain
such features:

Notes subject to optional redemption by the Issuer

An optional redemption feature is likely to limit the market value of the Notes. During any period when
the Issuer may elect to redeem the Notes, the market value of those Notes generally will not rise
substantially above the price at which they can be redeemed. This also may be true prior to any
redemption period. The Issuer may be expected to redeem Notes when its cost of borrowing is lower
than the interest rate on the Notes. At those times, an investor generally would not be able to re-
invest the redemption proceeds at an effective interest rate as high as the interest rate on the Notes
being redeemed and may only be able to do so at a significantly lower rate. Potential investors should
consider reinvestment risk in light of other investments available at that time.

Index-Linked

The Issuer may issue Notes the terms of which provide for interest or principal payable in respect of
such Notes to be determined by reference to an index or formula, to changes in the prices of
securities or commodities, to movements in currency exchange rates or other factors (each, a
Relevant Factor). Potential investors should be aware that:

¢ the market price of such Notes may be volatile;
s no interest may be payable on such Notes;
. payments of principal or interest on such Notes may occur at a different time than expected:;

e the amount of principal payable at redemption may be less than the Nominal Amount of such
Notes or even zero;

e a Relevant Factor may be subject to significant fluctuations that may not correlate with changes
in interest rates, currencies or other indices;

. if a Relevant Factor is applied to Notes in conjunction with a multiplier greater than one or
contains some other leverage factor, the effect of changes in the Relevant Factor on principal or
interest payable is likely to be magnified; and

o the timing of changes in a Relevant Factor may affect the actual yield to investors, even if the
average level is consistent with their expectations. In general, the earier the change in the
Relevant Factor, the greater the effect on yield.

Partly-paid Notes

The Issuer may issue Notes where the issue price is payable in more than one instalment. Failure to
pay any subsequent instalment could result in an investor losing all of its investment.

Notes issued at a substantial discount or premium

The market values of securities issued at a substantial discount or premium from their principal
amount tend to fluctuate more in relation to general changes in interest rates than do prices for
conventional interest-bearing securities. Generally, the longer the remaining term of the securities, the
greater the price volatility as compared to conventional interest-bearing securities with comparable
maturities.

Variable Rate Notes with a multiplier or other leverage factor

Notes with variable interest rates can be volatile investments. If they are structured to include
muitipliers or other leverage factors, or caps or floors, or any combination of those features or other
similar related features, their market values may be even more volatile than those for securities that
do not include those features.
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Fixed/Floating Rate Notes

Fixed/Floating Rate Notes may bear interest at a rate that the Issuer may elect to convert from a fixed
rate to a floating rate, or from a floating rate to a fixed rate. The Issuer's ability to convert the interest
rate will affect the secondary market and the market value of such Notes since the Issuer may be
expected to convert the rate when it is likely to produce a lower overall cost of borrowing. If the Issuer
converts from a fixed rate to a floating rate, the spread on the Fixed/Floating Rate Notes may be less
favourable than then prevailing spreads on comparable Floating Rate Notes tied to the same
reference rate. In addition, the new floating rate may at any time be lower than the rates on other
Notes. f the Issuer converts from a floating rate to a fixed rate, the fixed rate may be lower than then
prevailing rates on its Notes.

Notes where denominations involve integral multiples: Individual Certificates

In relation to any issue of Notes which have denominations consisting of a minimum Specified
Denomination plus one or more higher integral multiples of another smaller amount, it is possible that
such Notes may be traded in amounts that are not integral multiples of such minimum Specified
Denomination. In such a case a holder who, as a result of trading such amounts, holds an amount
which is less than the minimum Specified Denomination in his account with the relevant clearing
system at the relevant time may not receive an Individual Certificate in respect of such holding and
would need to purchase a Nominal Amount of Notes such that its holding amounts to a minimum
Specified Denomination.

If Individual Certificates are issued, holders should be aware that individual Certificates which have a
denomination that is not an integral multiple of the minimum Specified Denomination may be illiquid
and difficult to trade.

Modification and waivers and substitution

The Terms and Conditions contain provisions for calling meetings of Noteholders to consider matiers
affecting their interests generally. These provisions permit defined majorities to bind all Noteholders
including Noteholders who did not attend and vote at the relevant meeting and Noteholders who voted
in & manner contrary to the majority.

Regulatory approval

In granting approval for the issue of Notes, the Registrar may set out certain conditions, including the
prior consent of the Registrar to an early redemption of the Notes or the repayment of amounts due in
respect of the Notes following an Event of Default. There can be no assurance that the approvai of
the Registrar will be granted upon the occurrence of these events. Further, the Registrar has the
ability to require that principal and/or interest is deferred as per Condition 8.3 (Deferred Payments)
which may result in investors not receiving their monies on a timely basis.

Change of law

The Notes are governed by, and will be construed in accordance with, South African jaw in effect as
at the Programme Date. No assurance can be given as to the impact of any possible judicial decision
or change to South African law or administrative practice in South Africa after the Programme Date.

Legal investment considerations may restrict certain investments

The investment activities of certain investors are subject to legal investment laws and regulations, or
review or regulation by certain authorities. Each potential investor should consult its legal advisers to
determine whether and to what extent (1) Notes are legal investments for it; (2) Notes can be used as
collateral for various types of borrowing; and (3) other restrictions apply to its purchase or pledge of
any Notes. Financial institutions should consult their legal advisers or the appropriate regulators to
determine the appropriate treatment of Notes under any applicable risk-based capital or similar rules.

Capital Adequacy Risk

Capital adequacy risk is the rigk that there will be insufficient available own funds to provide for
unexpected adverse insurance or market related events.

Changing Regulatory and Business Landscape

The past few years have seen a number of significant regulatory and business changes internationally
and within South Africa. A number of these changes arose following the various market crises globally
and to ensure a safe financia! sector moving forward. The South African National Treasury and the

78



Financial Services Board (FSB) have introduced the ‘Twin Peaks” mode! to give effect to the various
regulatory requirements in line with international standards. Twin Peaks will see the establishment of
a dedicated prudential regutatory authority (the Prudential Authority) in the South African Reserve
Bank, responsible for the prudential supervision of banks, insurers, financial conglomerates and
financial market infrastructure. Conduct supervision of insurers and other financial services and
product providers will be carried out by 2 new Financial Secior Conduct Authority (FSCA), which will
emerge from the current FSB.

The Financial Sector Regulation Act, 2017 (FSR Act) was enacted during August 2017 io give effect
to the Twin Peaks framework. The Insurance Bill will replace the prudential framework requirements
of the current Long-Term and Short-Term Insurance Acts. Market conduct requirements will continue
to be dealt with in the Long-Term Insurance Act and the Short-Term Insurance Act until the
implementiation of Phase 1l of Twin Peaks, when all market conduct requirements will be centralised in
a planned Conduct of Financia! Institutions (CoF1) Bill.

Solvency Assessment and Management

The FSB is in the process of introducing a new risk-based regulatory requirement for South African
insurance and reinsurance companies, known as Solvency Assessment and Management {(SAM).
This new regulatory regime aims to address governance, risk management and appropriate capital
requirements to protect policyholders. The initiative will align the regulation of the South African
insurance industry with the principles of the international Association of Insurance and Supervisors
(IAIS) and European Solvency |l developments, but adapted to South African specific circumstances
where necessary. As an overarching principle the recommendations arising from the SAM are
intended to meet the requirements of a third country equivalence assessment under Solvency Il. The
estimated implementation date of SAM has been revised to 1 July 2018, to accommodate the
legislative timeline for the Insurance Bill.

Risks Relating to the Issuer’s Business

Non- Life insurance Risk

The primary activity of OM Insure relates to the risk of loss from events involving persons or
organisations. As such OM Insure is exposed to the uncertainty surrounding the timing, frequency and
severity of claims under insurance contracts.

OM Insure manages iis insurance risk through underwriting limits, approval procedures for
transactions that involve new products or that exceed set limits, pricing guidelines, centralised
management of reinsurance and monitoring of emerging issues. OM Insure also employs staff
experienced in claims handling and rigorously applies standardised policies and procedures around
claims assessment.

OM Insure’s underwriting strategy promotes a diversified portfolio with reference fo insurance risk
type, amount, size and geography.

Reinsurance Risk

Reinsurance risk is the risk that the re-insurance cover placed is inadequate and/or ineffective to the
risk management strategy and objectives.

Within the insurance business, concentrations of risk may arise where a particular event or series of
events could impact heavily upon OM Insure resources. OM Insure reinsures a portion of the risks it
underwrites in order to control its exposures to losses and protect capital resources. OM Insure buys
a combination of proportional and nen-proportional reinsurance treaties to reduce the net exposure on
any one risk or event. In addition, underwriters are allowed to buy facultative reinsurance to further
protect OM Insure's net account.

OM Insure uses a number of modelling tools to monitor aggregation and to simulate catastrophe
losses in order to measure the effectiveness of the reinsurance programmes and the net exposure.

The board approves the reinsurance renewal strategy annually. The Group reinsurance strategy is to
only make use of reinsurers with a credit rating from Standard and Poor's of no less than A-.
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Credit risk

OM insure has exposure to credit risk, which is the risk that a counterparty will be unable to pay
amounts in full when due. Key areas where OM Insure is exposed to credit risk are:

. amounts due from insurance policyholders;

. amounts due from insurance contract intermediaries and third party recoveries;
. investments and cash and cash equivalents;

. reinsurers’ share of general insurance liabilities; and

. amounts due from reinsurers and third parties in respect of claims already paid.

Exposures to individual policyholders, groups of policyholders and third parties are monitored as part
of the credit control process. OM Insure is also protected by guarantees provided by the intermediary
guarantee facility for the non-payment of premiums collected by intermediaries.

Reputable financial institutions are used for investing and cash handiing purposes. Money market
instruments and cash and cash equivalents are placed with institutions that have a national long-term
credit rating of at least A.

Under the terms of reinsurance agreements, reinsurers agree to reimburse the ceded amount in the
event that a gross claim is paid. Consequently OM Insure is exposed to the credit risk of the reinsurer.

When selecting a reinsurer OM Insure considers its security. This is assessed from public rating
information and from internal investigations. OM Insure monitors the financial condition of reinsurers
on an ongoing basis and reviews its reinsurance arrangements periodically.

Market risk

Market risk can be described as the risk of a change in the fair value or future cash flows of a financial
instrument brought about by changes in interest rates, equity prices and foreign exchange rates. The
financial instruments below are exposed to market risk:

. Equity securities
) Receivables due from policy holders
. Reinsurance receivables and reserve deposits
) Other loans
. Cash and short term money market instruments
. Cell owners interest

Derivatives

Risk management tools are used to assess the impact of the above risks on capital and earnings in
normal and stress scenarios.

Company funds invested in equities, other than treasury shares, are placed in a protected equity
portfolio. In order to manage market risk, a hedge derivative contract has been entered into to protect
OM Insure against a fall in the market, but also limits its gains.

Liquidity risk

Liquidity risk is the risk that cash may not be available to pay obligations when due, as a result of
cash not being available in a form immediately convertible to cash. Net insurance liabilities are
covered by investments with limited capital risk such and cash and short dated instruments. OM

Insure further manages it liquidity requirements by matching the duration of assets invested to that of
the corresponding liabilities.

Operational Risk

Operational Risk is the risk that losses occur from failed processes at the hands of people or systems.
Major sources of operational risk include IT Risk, information security risk, people risk, process
failures in claims and underwriting and fraud management. Fraud, especially claims fraud, is inherent
in the nature of short term insurance business. Fraud risk is further heightened as a result of the low
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domestic economic growth and rising costs placing strain on household disposable income. OM
Insure manages operational risk using many tools and techniques including predictive analytics,
business continuity arrangements and systems automation technology to mitigate risk from system
and human error.
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SETTLEMENT, CLEARING AND TRANSFER OF NOTES

Capitalised terms used in this section headed “Settlement, Clearing and Transfer of Notes” shall bear
the same meanings as used in the Terms and Conditions, except fo the extent that they are
separately defined in this section or are clearly inappropriate from the context.

Notes listed on the Interest Rate Market of the JSE and/or held in the CSD

Each Tranche of Notes which is listed on the Interest Rate Market of the JSE in uncertificated form
will be held in the CSD. A Tranche of unlisted Notes may also be held in the CSD.

Clearing systems

Each Tranche of Notes listed on the Interest Rate Market of the JSE will be issued, cleared and
setfled in accordance with the Applicable Procedures for the time being of the JSE and the CSD
through the electronic settlement system of the CSD. Such Notes will be cleared by Participants who
will follow the electronic settlement procedures prescribed by the JSE and the CSD.

The CSD has, as the operator of an electronic clearing system, been appointed by the JSE to match,
clear and facilitate the settlement of transactions conciuded on the JSE. Subject as aforesaid, each
Tranche of Notes which is listed on the Interest Rate Market of the JSE will be issued, clsared and
transferred in accordance with the Applicable Procedures and the Terms and Conditions, and will be
settied through Participants who will comply with the electronic settlement procedures prescribed by
the JSE and the CSD. The Notes may be accepted for clearance through any additional clearing
system as may be agreed between the JSE, the Issuer and the Dealer(s).

Participants

The CSD maintains accounts only for Participants. As at the Programme Date, the Participants which
are approved by the JSE, in terms of the debt listings requirements of the JSE, as Seitlement Agents
to perform electronic settlement of funds and scrip are Citibank N.A., South Africa Branch, FirstRand
Bank Limited, Nedbank Limited, Standard Chartered Bank, Johannesburg Branch, Société Générale,
Johannesburg Branch, The Standard Bank of South Africa Limited and the South African Reserve
Bank. Euroclear, as operator of the Euroclear System, and Clearstream will settle off-shore transfers
in the Notes through their Participants.

Settlement and clearing

Participants will be responsible for the settlement of scrip and payment transfers through the CSD, the
JSE and the South African Reserve Bank.

While a Tranche of Notes is held in the CSD, the relevant Participant(s) will be named in the Register
as the Noteholder(s} of the Notes in that Tranche in accordance with the Applicable Procedures.
Notwithstanding this, all amounts to be paid and all rights to be exercised in respect of Notes held in
the CSD will be paid to and may be exercised only by the CSD and/or the relevant Participant, as the
case may be, for the holders of Beneficial Interests in such Notes.

In relation fo each Person shown in the records of the CSD as the holder of a Beneficial Interest in a
particular Nominal Amount of Notes, a certificaie or other document issued by the CSD or the relevant
Participant, as the case may be, as to the Nominal Amount of such Notes standing to the account of
such Person shall be prima facie proof of such Beneficial Interest. The CSD will be freated by the
lssuer, the Paying Agent, the Transfer Agent and the relevant Participant as the holder of that
aggregate Nominal Amount of such Notes for all purposes.

Payments of all amounts in respect of a Tranche of Notes which is listed on the Interest Rate Market
of the JSE and/or held in uncertificated form will be made to the CSD, which in turn will transfer such
funds, via the Participants, to the holders of Beneficial Interests. Each of the Persons reflected in the
records of the CSD as the holders of Beneficial Interests in Notes shall look solely to the CSD for such

Person’s share of each payment so made by (or on behaif of) the Issuer to, or for the order of, the
CsD.

Payments of all amounts in respect of a Tranche of Notes which is listed on the Interest Rate Market
of the JSE and/or held in uncertificated form will be recorded by the CSD, distinguishing between
interest and principal, and such record of payments by the CSD shall be prima facie proof of such
payments.
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Transfers and exchanges

Subject to the Applicable Laws, title to Beneficial interest held by clients of Participants indirectly
through such Participants will be freely transferable and will pass on transfer thereof by electronic
book entry in the securities accounts maintained by such Participants for such clients. Subject to the
Applicable Laws, title to Beneficial Interests held by Participants directly through the CSD will be freely
transferable and will pass on transfer thereof by electronic book entry in the central securities
accounts maintained by the CSD for such Participants. Beneficial Interests may be transferred only in
accordance with the Applicable Procedures.

Beneficial Interests may he exchanged for Notes represented by Individual Certificates in accordance
with Condition 13.2 (Transfer of Notes represented by individual Certificates).

Records of payments, frust and voting

Neither the Issuer nor the Paying Agent will have any responsibility or liability for any aspect of the
records relating to, or payments made on account of, Beneficial Interests, or for maintaining,
supervising or reviewing any records relating to Beneficial Interests. Neither the Issuer nor the Paying
Agent nor the Transfer Agent will be bound to record any trust in the Register or to take notice of or to
accede to the execution of any trust (express, implied or constructive) to which any Note may be
subject. Holders of Beneficial interests vote in accordance with the Applicable Procedures.

BESA Guarantee Fund Trust

The holders of Notes that are not listed on the Interest Rate Market of the JSE will have no recourse
against the JSE or the BESA Guarantee Fund Trust. Claims against the BESA Guarantee Fund Trust
may only be made in respect of the trading of the Notes listed on the Interest Rate Market of the JSE
and in accordance with the rules of the BESA Guarantee Fund Trust.

Notes listed on any Financial Exchange other than (or in addition to} the Interest Rate Market
of the JSE

Each Tranche of Notes which is listed on any Financial Exchange other than (or in addition to} the
Interest Rate Market of the JSE will be issued, cleared and settled in accordance with the rules and
settlement procedures for the time being of that Financial Exchange. The settlement and redemption
procedures for a Tranche of Notes which is listed on any Financial Exchange (other than or in addition
to the JSE) will be specified in the Applicable Pricing Supplement.
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SUBSCRIPTION AND SALE

Capitalised terms used in this section headed “Subscription and Sale” shall bear the same meanings
as used in the Terms and Conditions, except to the extent that they are separately defined in this
section or are clearly inappropriate from the context.

The Dealet(s) have in terms of the programme agreement dated on or about 13 November 2017, as
may be amended, supplemented or restated from time to time (the Programme Agreement), agreed
with the Issuer a basis upon which it may from time to time agree to subscribe for Notes or procure
the subscription of the Notes.

Selling restrictions
South Africa

Each Dealer has (or will have) represented, warranted and agreed that it (i} will not offer Notes for
subscription, (ii) will not solicit any offers for subscription for or sale of the Notes, and {iii) will itself not
sell or offer the Notes in South Africa in contravention of the Companies Act, Banks Act, Exchange

Control Reguiations and/or any other Applicable Laws and regulations of South Africa in force from
time to time.

Prior to the issue of any Tranche of Notes under the Programme, each Dealer who has (or will have)
agreed to place that Tranche of Notes will be required to represent and agree that it will not make an
“offer to the public” {as such expression is defined in the Companies Act, and which expression
includes any section of the public} of Notes {whether for subscription, purchase or sale) in South
Africa. This Programme Memorandum does not, nor is it intended to, constitute a prospectus
prepared and registered under the Companies Act.

Offers not deemed to be offers to the public
Offers for subscription for, or sale of, Notes are not deemed to be offers to the pubiic if:
{a) made to certain investors contemplated in section 96{1)(a) of the Companies Act; or

{b) the total contemplated acauisition cost of Notes, for any single addressee acting as principal,
shall be egqual to or greater than ZAR1,000,000, or such higher amount as may be
promulgated by notice in the Government Gazette of South Africa pursuant to section 86(2)(a)
of the Companies Act.

Information made avaitable in this Programme Memorandum should not be considered as “advice” as
defined in the Financial Advisory and Intermediary Services Act, 2002.

United States

The Notes have not been and will not be registered under the United States Securities Act of 1933, as
amended (the Securities Act) and may not be offered or sold within the United States or to, or for the
account or benefit of, U.S. Persons except in certain transactions exempt from the registration
requirements of the Securities Act. Terms used in this paragraph have the meanings given to them by
Regulation S under the Securities Act.

Prior to the issue of any Tranche of Notes under the Programme, each Dealer who has {or will have)
agreed to place that Tranche of Notes will be required to represent and agree that:

(a) the Notes in that Tranche have not been and will not be registered under the Securities Act and
may not be offered or sold within the United States or to, or for the account or benefit of, U.S.
Persons except in certain transactions exempt from the registration requirements of the
Securities Act;

(b} it has not offered, sold or delivered any Notes in that Tranche and will not offer, sell or deliver
any Notes in that Tranche (i) as part of their distribution at any time or (ii) otherwise until 40
{forty) Days after completion of the distribution, as determined and certified by the Dealer(s) or,
in the case of an issue of such Notes on a syndicated basis, the relevant Lead Manager, of all
Notes of the Series of which that Tranche of Notes is a part, within the United States or to, or for
the account or benefit of, U.S. Persons;

(c) it will send to each dealer to which it sells any Notes in that Tranche during the distribution
compliance period a confirmation or other notice setting forth the restrictions on offers and
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sales of such Notes within the United States or to, or for the accouni or benefit of, U.S.
Persons; and

{(d) i, its Affiliates and any Persons acting on its or any of its Affiliates behalf have not engaged and
will not engage in any directed selling efforts in the United States (as defined in Regulation S
under the Securities Act) with respect to the Notes in that Tranche and &, its Affiliates and any
Persons acting on its or any of its Affiliates’ behalf have complied and will comply with the
offering restrictions requirements of Reguilation S.

In addition, until 40 (forty} Days after the commencement of the offering of a Series of Notes, an offer
or sale of such Notes within the United States by any dealer (whether or not participating in the
offering) may violate the registration requirements of the Securities Act if such offer or sale is made
otherwise than in accordance with an exemption from registration under the Securities Act.

European Economic Area

Prior to the issue of any Tranche of Notes under the Programme, each Dealer who has (or will have)
agreed to place that Tranche of Notes wiil be required to represent and agree that, in relation to each
Member State of the European Economic Area which has implemented the Prospectus Directive
(each a Relevant Member State), with effect from and including the date on which the Prospectus
Directive is implemented in that Relevant Member State (the Relevant Implementation Date) it has
not made and will not make an offer of any of such Notes to the public in that Relevant Member State
except that it may, with effect from and including the Relevant implementation Date, make an offer of
any of such Notes to the public in that Relevant Member State:

{a) in the pericd beginning on the date of publication of a prospectus in relation to those Notes
which has been approved by the competent authority in that Relevani Member State in
accordance with the Prospectus Directive and/or, where appropriate, published in another
Relevant Member State and notified to the competent authority in that Relevant Member State
in accordance with Article 18 of the Prospectus Directive and ending on the date which is 12
{twelve) months after the date of such publication;

(b} at any time to any legal entity which is a qualified investor as defined in the Prospectus
Directive;

{c) at any time to fewer than 100 or, if the relevant Member State has implemented the relevant
provision of the 2010 PD Amending Directive, 150, natural or legal Persons (other than
qualified investors as defined in the Prospectus Directive) subject to obtaining the prior consent
of the relevant Dealer or Dealers nominated by the Issuer for any such offer; or

{d) at any time in any other circumstances which do not require the publication by the Issuer of a
prospectus pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of Notes fo the public” in relation to any
Notes in any Relevant Member State means the communication in any form and by any means of
sufficient information on the terms of the offer and the Notes to be offered so as to enable an investor
to decide to purchase or subscribe for the Notes, as the same may be varied in that Member State by
any measure implementing the Prospectus Directive in that Member State and the expression
“Prospectus Directive” means Directive 2003/71/EC (and amendments thereto including the 2010 PD
Amending Directive, to the extent implemented in the Relevant Member State} and includes any
relevant implementing measure in each Relevant Member State and the expression “2070 PD
Amending Directive” means Directive 2010/73/EU.

United Kingdom

Prior to the issue of any Tranche of Notes under the Programme, each Dealer who has (or will have)
agreed to place that Tranche of Notes will be required to represent and agree that:

(a) in relation to any of the Notes in that Tranche which have a maturity of less than one year, (i) it
is a Person whose ordinary activities involve it in acguiring, holding, managing or disposing of
investments (as principal or agent) for the purposes of its business and (i) it has not offered or
sold and will not offer or sell any of such Notes other than to Persons whose ordinary activities
involve them in acquiring, holding, managing or disposing of investments (as principal or agent)
for the purposes of their businesses or who it is reasonable to expect will acquire, hold,
manage or dispose of investments (as principal or agent) for the purposes of their businesses
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(b)

{c)

where the issue of such Notes would otherwise constitute a contravention of section 19 of the
Financial Services and Markets Act, 2000 {the FSMA) by the |ssuer;

it has only communicated or caused to be communicated and will only communicate or cause
to be communicated an invitation or inducement to engage in investment activity (within the
meaning of section 21 of the FSMA)} received by it in connection with the issue or sale of any of
the Notes in that Tranche under circumstances in which section 21(1) of the FSMA does not
apply fo the Issuer; and

it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to any of the Notes in that Tranche in, from or otherwise involving
the United Kingdom.

General

Prior to the issue of any Tranche of Notes under the Programme, each Dealer who has (or will have)
agreed fo place that Tranche of Notes will be required to agree that;

(a)

(b)

it will (to the best of its knowledge and belief) comply with all applicable securities laws and
regulations in force in each jurisdiction in which it purchases, subscribes or procures the
subscription for, offers or sells Notes in that Tranche or has in its possession or distributes the
Programme Memorandum and will obtain any consent, approval or permission required by it for
the purchase, subscription, offer or sale by it of Notes in that Tranche under the laws and
regulations in force in any jurisdiction to which it is subject or in which it makes such purchases,
subscription, offers or sales; and

it will comply with such other or additional restrictions as the Issuer and such Dealer agree and
as are set out in the Applicable Pricing Supplement.

Neither the Issuer nor any of the Dealer(s) represent that Notes may at any time lawfully be
subscribed for or sold in compliance with any applicable registration or other requirements in any
jurisdiction or pursuant to any exemption available thereunder nor assumes any responsibility for
facilitating such subscription or sale.
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SOUTH AFRICAN TAXATION

Capitalised terms used in this section headed "South African Taxation” shall bear the same meanings
as used in the Terms and Conditions, except {0 the extent that they are separately defined in this
section or are clearly inappropriate from the confext.

The comments below are intended as a general guide to the relevant tax laws of South Africa
as at the Programme Date. The contents of this section headed “South African Taxation” do
not constitute tax advice and do not purport to describe all of the considerations that may be
relevant to a prospective subscriber for or purchaser of any Notes. Prospective subscribers
for or purchasers of any Notes should consult their professional advisers in this regard.

Securities Transfer Tax

The issue, transfer and redemption of the Notes will not attract securities transfer tax under the
Securities Transfer Tax Act, 2007 (the STT Act) because the Notes do not constitute “securities® as
defined in the STT Act. In the case of Exchangeable Notes, the delivery of the relevant securities
would ordinarily attract securities fransfer tax at 0.25%, unless the delivery comprises original issue of
the relevant securities. Any future transfer duties and/or taxes that may be introduced in respect of (or
applicable to) the transfer of Notes will be for the account of holders of the Notes.

Value-Added Tax

No value-added tax (VAT) is payable on the issue or transfer of the Notes. The issue, sale or transfer
of the Notes constitute “financial services” as defined in section 2 of the Value-Added Tax Act, 1991
{the VAT Act). In terms of section 2 of the VAT Act, the issue, allotment, drawing, acceptance,
endorsement or transfer of ownership of a debt security as well as the buying and selling of
derivatives constitute a financial service, which is exempt from VAT in terms of section 12{a) of the
VAT Act.

However, commissions, fees or similar charges raised for the facilitation of the issue, allotment,
drawing, acceptance, endorsement or transfer of ownership of Notes constitute “debt securities” as
defined in section 2(2)(iii} of the VAT Act will be subject to VAT at the standard rate (currently 14
percent.}, except where the recipient is a non-resident as contemplated below.

Services (including exempt financial services) rendered to non-residents who are not in South Africa
when the services are rendered, are subject to VAT at the zero rate in terms of section 11{2){1) of the
VAT Act.

Income Tax

Under current taxation law effective in South Africa a “resident’ (as defined in section 1 of the Income
Tax Act) is subject to income tax on his/her workdwide income. Accordingly, all Noteholders who are
“residents” of South Africa will generally be liable to pay income tax, subject to available deductions,
allowances and exemptions, on any income (including income in the form of interest) earned in
respect of the Notes. Non-residents of South Africa are subject to income tax on all income derived
from a Scuth African source {subject to domestic exemptions or relief in terms of an applicable double
taxation treaty).

Interest income is derived from a South African source if that amount:

{a) is incurred by a person that is a South African tax resident, unless the interest is attributable
to a foreign permanent estabiishment of that resident; or

(b) is derived from the utilisation or application in South Africa by any person of any funds or
credit obtained in terms of any form of “inferest-bearing arrangement’.

The Notes will constitute an “interest-bearing arrangement’. The Issuer is tax resident in South Africa
as at the Programme Date. Accordingly, unless the Notes are attributable to a permanent
establishment of the Issuer outside of South Africa, the interest paid to the Noteholders will be from a
Sauth African source and subject to South African income tax unless such income is exempt under
section 10(1Xh) of the Income Tax Act {see below).

Under section 10(1)}(h) of the Income Tax Act, any amount of interest that is received or accrued by or
to a Noteholder who, or which, is not a resident of South Africa during any year of assessment is
exempt from income tax, unless:
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(a) that person is a natural person who was physically present in South Africa for a period
exceeding 183 days in aggregate during the twelve month period preceding the date on which
the interest is received by, or accrues to, that person; or

(b) the debt from which the interest arises is effectively connected to a permanent establishment
of that person in South Africa.

If a Noteholder does not qualify for the exemption under Section 10(1)(h) of the Income Tax Act, an
exemption from, or reduction of any South African income tax liability may be available under an
applicable double taxation treaty.

Furthermore, certain entities may be exempt from income tax. Purchasers are advised to consult their
own professional advisers as to whether the interest income earned on the Notes will be exempt
under section 10(1)(h) of the Income Tax Act or under an applicable double taxation treaty.

Under section 24J of the Income Tax Act, broadly speaking, any discount or premium to the principal
amount of a Note is treated as part of the interest income on the Note. Interest income which accrues
(or is deemed to accrue) to a Noteholder is deemed, in accordance with section 24J of the Income
Tax Act, to accrue on a day-to-day basis until that Noteholder disposes of the Note or until maturity
unless an election has been made by the Noteholder, which is a company, if the Noteholder is entitled
under Section 24J(9) of the Income Tax Act to make such election, to treat its Notes as trading stock
on a mark-to-market basis. This day-to-day basis accrual is determined by calculating the yield to
maturity (as defined in Section 24J of the Income Tax Act) and applying this rate to the capital
involved for the relevant tax period. The premium or discount is treated as interest for the purposes of
the exemption under section 10(1)(h} of the Income Tax Act.

Section 24.JB deals with the fair value taxation of financial instruments for certain types of taxpayers
("covered persons”). Noteholders should seek advice as to whether these provisions may apply to
them.

To the exient the disposal of the Note gives rise to a gain or a loss, the normal principles are to be
applied in determining whether such gain or loss should be subject to income tax in terms of the
Income Tax Act.

Capital Gains Tax

Capital gains and losses of residents of South Africa on the disposal of Notes are subject to capital
gains tax unless the Notes are purchased for re-sale in the short term as part of a scheme of profit
making, in which case the proceeds will be subject to income tax. Any discount or premium on
acquisition which has already been treated as interest for income tax purposes under section 24J of
the Income Tax Act will not be taken into account when determining any capital gain or loss. In terms
of section 24J(4A) of the Income Tax Act an adjusted loss on transfer or redemption will, to the extent
that it has previously been included in the taxable income of the holder (as interest), be allowed as a
deduction from the taxable income of the holder when it is incurred during the year of assessment in
which the transfer or redemption takes place, and accordingly will not give rise to a capital loss.

Capital gains tax under the Eighth Schedule to the Income Tax Act will not be levied in relation to
Notes disposed of by a Person who is not a resident of South Africa unless the Notes disposed of are
attributable to a permanent establishment of that Person through which a trade is carried on in South
Africa during the relevant year of assessment.

Purchasers are advised to consult their own professional advisers as to whether a disposal of Notes
will result in a liability to capital gains tax.

Withhoelding Tax

A final withholding tax on interest which is levied at the rate of 15% has been introduced from 1 March
2015 applying to interest payments made from a South African source to foreign persons (i.e. non-
residents), which are paid or become due and payable on or after that date. The legislation
introducing this withholding tax contains certain exemptions (see below). South Africa is also a party
to double taxation treaties that may provide full or partial relief from the withholding tax on interest,
provided that certain reguirements are met.

The available exemptions apply in respect of the instrument giving rise to the interest, to the foreign
person receiving the interest, or to the person liable for the interest {i.e. the Issuer).

Regarding the exemptions applicable in respect of the instrument, an amount of interest is exempt if it
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is paid to a foreign person in terms of “listed debf’, being debt listed on a “recognised exchange”, as
defined in terms of paragraph 1 of the Eighth Schedule to the Income Tax Act. The Notes may be
listed on a recognised exchange. Thus, to the extent that the Notes remain listed on that exchange
{and to the extent that that exchange remains a recognised exchange), any interest paid to a foreign
person in respect of the Notes will be exempt from the withholding tax on interest. If the Notes are not
listed on a recognised exchange, then the interest paid to a foreign person will not be exempt from the
withholding tax on interest unless another exemption is applicable.

Regarding the exemptions applicable in respect of the foreign person receiving the interest, an
amount of interest is exempt from withholding tax {but may be subject to income tax as discussed
above) if-

(a) that foreign person is a natural person who was physicaliy present in South Africa for a period
exceeding 183 days in aggregate during the twelve month peried preceding the date on which
the interest is paid;

{b) the debt claim in respect of which that interest is paid is effectively connected with a
permanent establishment of that foreign person in South Africa, if that foreign person is
registered as a taxpayer in terms of Chapter 3 of the Tax Administration Act, 2011; and

(c} The foreign person submits a declaration confirming their exemption to the person liable for
the payment of the interest before payment of the interest is made.

If a foreign person does not qualify for the above exemption, then any interest paid to that foreign
person will not be exempt from the withholding tax on interest unless another exemption is applicable.

Regarding the exemptions applicable in respect of the person liable for the interest, none of these will
be applicable in respect of the Issuer. Thus, if the exemptions in respect of listed debt and foreign
persons above are not applicable, then any interest paid to a foreign person will not be exempt from
the withholding tax.

Definition of Interest

The references to “interest’ above means “inferest’ as understood in South African tax law. The
statements above do not take account of any different definitions of “interest” or "principal’ which may
prevail under any other law or which may be created by the Terms and Conditions or any related
documentation.
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SOUTH AFRICAN EXCHANGE CONTROL

Capitalised terms used in this section headed “South African Exchange Controf” shall bear the same
meanings as used in the Terms and Conditions, except to the extent that they are separately defined
in this section or this is clearly inappropriate from the context.

The information befow is intended as a general guide to the position under the Exchange Controf
Regufations as at the Programme Date. The Exchange Control Regulations are subject to change at
any time without notice. The contents of this section headed “South African Exchange Control” do not
constitute exchange control advice and do not purport fo describe alf of the considerations that may
be relevant fo a prospective subscriber for or purchaser of any Notes. Prospective subscribers for or
purchasers of any Notes should consult their professional advisers in this regard.

For purposes of this section, Common Monetary Area means South Africa, Lesotho, Namibia, and
Swaziland.

Non-South African resident Noteholders and emigrants from the Common Monetary Area

Dealings in the Notes and the performance by the Issuer of its obligations under the Notes and the
Applicable Terms and Conditions may be subject to the Exchange Control Regulations.

Emigrant Blocked Rands

Blocked Rands may be used for the subscription for or purchase of Notes. Any amounts payable by
the Issuer in respect of the Notes subscribed for or purchased with Blocked Rands may not, in terms
of the Exchange Control Regulations, be remitted out of South Africa or paid into any non-South
African bank account.

Emigrants from the Common Monetary Area

Any Individual Certificates issued to Noteholders who are emigrants from the Common Monetary Area
will be endorsed “non-resident’. Such restrictively endorsed Individual Certificates shall be deposited
with an authorised foreign exchange dealer controlling such emigrant's blocked assets.

In the event that a Beneficial Interest in Notes is held by an emigrant from the Common Monetary
Area through the CSD, the securities account maintained for such emigrant by the relevant Participant
will be designated as an "non-resident’ account.

Any payments of interest and/or principal due to a Noteholder who is an emigrant from the Common
Monetary Area will be deposited into such emigrant Noteholder's Blocked Rand account, as
maintained by an authorised foreign exchange dealer. Interest payments are freely transferable and
may be credited to the emigrant's non-resident Rand account. Capital amounts in respect of principal
are not freely transferable from the Common Monetary Area and may only be dealt with in terms of
the Exchange Control Regulations.

Non-residents of the Common Monetary Area

Any Individual Certificates issued to Noteholders who are not resident in the Common Monetary Area
will be endorsed “non-resident”. In the event that a Beneficial Interest in Notes is held by a non-
resident of the Common Monetary Area through the CSD, the securities account maintained for such
Neteholder by the relevant Participant will be designated as a “non-resident’ account.

It will be incumbent on any such non-resident Noteholder to instruct the non-resident’s nominated or
authorised dealer in foreign exchange as to how any funds due to such non-resident in respect of
Notes are to be dealt with. Such funds may, in terms of the Exchange Control Regulations, be
remitted abroad only if the relevant Notes are acquired with foreign currency introduced into South
Africa or Rands from a non-resident Rand account and provided that the relevant Individual Certificate
has been endorsed “non-resident” or the relevant securities account has been designated as a “non-
resident” account, as the case may be.

The Issuer is established and domiciled in South Africa and as such is not required to obtain
exchange control approval.

90



GENERAL. INFORMATION

Capitalised terms used in this section headed “General Information” shall bear the same meanings as
used in the Terms and Conditions, except to the extent that they are separately defined in this section
or are clearly inappropriate from the context.

Authorisation

All consents, approvals, authorisations or other orders of all regulatory authorities required by the
Issuer under the laws of South Africa as af the Programme Date have been given for the
establishment of the Programme and the issue of Notes and for the Issuer to undertake and perform
its obligations under the Programme Memorandum and the Notes.

Listing and Approval

The Programme Memorandum has been approved by the JSE on or about 13 November 2017. Notes
to be issued under the Programme may be listed, subject to the JSE’s approval, on the Interest Rate
Market of the JSE or any other Financial Exchange. Unlisted Notes, which are not regulated by the
JSE, may also be issued under the Programme Memorandum.

Application will be made to the Registrar, in terms of section 23(1)(a) of, read with paragraph 7{2) of
Schedule 2 to, the Short-Term Insurance Act and SAM, for each issuance of Notes under the
Programme.

Documents Available

So long as the Notes are capable of being issued under the Programme, copies of the documents
incorporated under the section headed “Documents Incorporated by Reference” will, when published,
be available at the registered office of the Issuer as set out at the end of this Programme
Memorandum. This Programme Memocrandum, any supplement and/or amendment hereto, and the
Applicable Pricing Supplements refating to any issue of listed Notes and the published audited annual
financial statements of the Issuer will also be available on the Issuer’s website at http://www.mf.co.za.
In addition, this Programme Memorandum, together with any supplement and/or amendment thereto,
and the Applicable Pricing Supplements relating to any issue of listed Notes will be filed with the JSE
which will publish such documents on its website at website at hiip.//vwww.ise.co.za.

Material Change

As at the Programme Date, and after due and careful inquiry, there has been no material change in
the financial or trading position of the Issuer and its Subsidiaries since the date of the issuer's latest
audited financial statements. As at the Programme Date, there has been no involvement by KPMG
Incorporated in making the aforementioned statement.

Litigation
Save as disclosed herein, neither the Issuer, nor any of its respective consolidated Subsidiaries is or
has been involved in any legal or arbitration proceedings ({including any such proceedings which are

pending or threatened of which the Issuer is aware) which may have or have had a significant effect
on the financial position of the issuer or its consolidated Subsidiaries.

Auditors

KPMG Incorporated has acted as the auditors of the financial statements of the Issuer for the financial
years ended 31 December 2014, 2015 and 2016 and, in respect of those years, have issued
unqualified audit reports. .
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