 GRINDEOD

BANEE
GRINDROD BANK LIMITED

{Incerporatad in the Republic of South Afdca with fmilad Hizblity under ragisiralion number 1994/007994/06)

ZAR1,000,000,000
Domestic Medium Term Note Programme

Under his ZAR1,000,000,000 Domestic Medlum Term Note Frogramme {the Programme)}, Grindrod Bank Limiled {the issuer) may from
lime fo tima Issue noles (the Nates), whith expression shall include Senior Notes, Subordinated Notes and Capital Noles (each as
definad herin) denaminaled in any curency agread by the Issusr and the relevant Dealer(s) (as defined hereln) and further subject o all
Applicable Laws and, in the case of Noles lisled on the Inlerest Rele Markel of the JSE {as defined herein) or such other Financial
Exchange(s) (as defined herein) a5 may be determinad by Ihe Jssuer and the relevant authority, the dehl listings requiramenis of the JSE
Limlted (tha JSE) or such other Financial Exchange(s), that are subjeci to the terms and conditions {the Terms and Conditions)
cantalned In this Programme Memorandum. Any olher lerms and candllians ao! conlained in the Terms and Candltions Ihat are applicable
lsn an%l ane:;. replaclng or medifying the Terms and Condilions, will be set forth In a pricing supplament {the Applicable Pricing
upplement).

Capitallsed temms used in this Fropramma Memarandum (gs defined hereln) ara defined in the seclion of (his Programme Memorandum
hesded “Terms and Conditions of lhte Nofes", unless sapamalely defined, andfar In relation lo a Tranche of Noles, in the Applicable
Pricing Supplement.

As at the Programme Date (as definad harain), the Programme Amount is 2AR1,000,000,000, This Programme Memarmndum will apply
to the Noles issued under the Progremme In 2n aggregate autstanding Nominal Amoun| which will not exceed ZAR1,000,000,000 unless
such amount i3 incressed by the |ssuer pursuan! io the section of this Pragramme Memorandum headed “General Descriplion of the
Frogramme”,

The Noles may camprise, withaut limitatlon, Fixed Rale Noles, Floaling Rate Noles, Mixed Rale Noles, Zaro Coupon Netes andfor such
combination of lha foregoing Notes andfor such other lype of Moles as may be delermined by tha Issuer and the relevant Deelaris) and
speclfied In the Apglicable Pricing Supplament, Subordinated Notes with lerms capable of quelifying the proceeds of such Noies as
Regulalary Capliat may also ba lssued under the Programme, Nales will be Issued in individual Tranches which, together with othar
Tranches, may form & Series of Notes, A Tranche of Notes will be issued on, and subled! {o, the Terms and Conditions, as replaced,
amended andfor supplemented hy the {erms and condilions of that Tranche of Noles set ot in the Applicable Pricing Supplement.

Thiz Programme Memorandum has been spproved by {he JSE. A Tranche of Moles may ba fisted on {he Inlerest Rale Market of the JSE
ot on such olher or additional Financlal Exchange(s) as may be delerminad by tha Issuer, subjec! (o all Applicablz Laws. Unlisied Noles
may also be fssued under the Programme. Clalms against the BESA Guaraniee Fund Trust may anly be made in respect of the trading
of Nofes lislad on the Interest Rate Markat of the JSE In accardance with tha rules of lhe BESA Guarantee Fund Trust. The holders of
Nolas ihat are nut lislad on the Interest Rale Markel of the JSE will have no recourse agalnst the JSE or the BESA Guarantee Fund
Trust Unlisted Noles are not regutated by the JSE. A copy of the Applicabla Pricing Supplemenl relating ta a Tranche of Noles which'is
to bz listed on the Interest Rate Markel of the JSE will be dsliverad to ihe JSE and the CS0, befora tha Issus Date, and the Notes in thal
Tranche may be traded by or through members of the JSE fram the date specified in the Appllcable Pricing Supplemandt, n accordance
with the Applicable Procedures, The selllement of trades on the JSE will take place in accordance with the electronlc setlioment
procadumes of e JSE and the CSD for all trades done through the JSE. The placament of a Tranche of unlisted Noles may (al the sole
discrelion af he Issuer) be reporad hrough the JSE reporing system, in which event the setifamant of trades in such Noles will take
place [n accordanca with the elecironle selllement proceduras of the JSE and the GSOD fer all lrades done {hrough the JSE. The
sellioment and rademplion pracadures for a Tranche of Nales llsted on any Financlal Exchange {othar than or in additlon |o the JSE) will

be spacified in the Applicable Pricing Supplement.

The Nofes may ba issued on a confinuing basls and ha placed by one or miore of the Dealers specliied under (he section headed
*Summary of Pragramme” and zny addiflonel Dasler sppainted under 1he Programme fram Yime (o fimea by the Issuer, which appoiniment
may ba for a specific issue or on an engaing basis. References in this Programma Memorandum !o the "relavant Dealer” shall, In the
case of Motes being {orinlended {o be) placed by more than ene Daaler, be 1a all Dealers agreelng lo placa such Noies,

Az al the Frogramme Dala lha Issuer is rated, The Programme is not rmled bul may aftar the Prograrmme Data be raled by a Raling
Agency on a nalional or inlernallonal scale basis. A Tranche of MNolas may also, on or before the Issue Dale, be raled by a Rating
Agency on a nalional scale or intemnational scale basis, Unraled Tranches of Notes may also be issued. The Rallng assigned io the
Issusr andfor the Prmgramme andfar the Naoles, as the case may be, as well as lhe Rating Agency{ias} which asslgnad such Retlngis),
will be specified in the'Applicahle Pricing Supplement

Ammangers snd Dealers
Grindrod Bank Limited
Nedbank Capital,

a division of Nedbank Limited
JSE Debt Sponsar
Nedbank Capltal,

a divistan af Nedbank Limited

Programme Memorandum dated 18 Seplember 2012,



CvH{Grindrad Bank Limiled/Programme Memarandum_Execullon

GENERAL

Capitalised terms used in this section headed "General" shall bear the same meanings as used in the
Terms and Conditions, except lo the exteni that they are separately defined in this section or this is
cleariy insppropriate from the contex!.

The Issuer accepts full responsibility for 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"). 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 Memarandum 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, having made all reasonable enquiries, confirms that this Programme Memorandum
contains or incorporates all information which is material in the context of the issue and the offering of
Notes, that the information contained or incorporated in this Programme Memorandum is true and
accurate in all material respects and Is not misleading, that the opinions and the intentions expressed
in this Programme Memorandum are honestly held and that there are no other facts, the omission of
which ‘would make this Programme Memorandum or any of such infarmation or expression of any
such opinions or intentons misleading in any materlal respect.

This ‘document is to be read and construed with any amendment or supplement thereto (this
document, as amended or supplemented, the Programme Memorandum) and in conjunction with
any other documents which are deemed to be Incorporated herein by reference (see the section
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
Pragramme Memoarandum shall be read and construed on the basis that such documenis are
incorporated inta and form part of this Programme Memorandum.

The Arrangers, the Dealers, the JSE Debt Sponsor or any of their respective subsidlary 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 Arrangers, the Dealers, the JSE Debt Sponsor nor any of thelr 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 lssuer. The Arrangers, the Dealers, the JSE
Debt Sponsor and other professional advisers do not accept any liahllity in relation to the information
contained in this Programme Memorandum or any other information provided by the Issuer in
connection with the Programme. -

No Persan has been authorised by the Issuer to give any infarmation or to make any representation
not contained in or not consistent 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 informatlon or representation must not be relied upon as
having been authorised by the Issuer, the Arrangers, the Dealers, the JSE Debt Sponsor or other
professional advisers.

Neither this Programme Memorandum nor any other information suppiled in connection with the
Programme is intended to provide a basls for any credit or other evaluation, or shaould be considered
as a recommendation by the issuer, the Arrangers, the Dealers, the JSE Debt Sponsor and other
professional advisers that any recipient of this Programme Memorandum or any other infurmation
supplied in connection with the Programme should subscrlbe for, or purchase, any Notes.



Each Person contemplating the subscription for, or purchase of, any Notes should determine for itself
the relevance of the infarmation contained in this Programme Memorandum and should make its own
independent Investigation of the financlal condition and aifairs, and its own appraisal of the
creditworthiness, of the Issuer and Its subscription for, ar 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 ofier or Invitation by or on behalf of the Issuer, the Arrangers, or any of the Dealers 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 hereln 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 Arrangers, the Dealers, the JSE Debt Sponsor
and other professional advisers expressly do not undertake to review the financial condition or affairs
of the issuer during the life of the Programme. [nvestors should review, infer alia, 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 Applicable 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 Arrangers, the Dealers, the JSE Debt Sponsor 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 Safe”.

None -of the Issuer, the Arrangers, the Dealers, 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
Arrangers, the Dealers, 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 ather offering material may be distribuied or
published in any jurisdiction, except under clrcumstances that will result in compliance with any
Applicable Laws and regulations, The Dealers has represented that all offers and sales by it will be
made on the same terms.

The Notes have nct 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 dellvered within
the United States or to U.S. Persons except in accordance with Regulation § under the
Securities Act.

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 stabllising 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 ohligation on the Stabilising Manager {or any agent of the Stabilising Manager) to do this.
Such stabilising, if commengced, may be discontinued at any time and must be brought to an end after
a limited period. Such stabilising shall be In compliance with alt Applicable Laws, regulations and rules.

The pricefyleld and amount of a Tranche of Noles 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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DOCUNMENTS 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 this is 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 supplements to this Programme Memorandum prepared by the Issuer
from ime to time;

(b) as at the Programme Date, the published audited annual financial statements, and notes
thereto, of the Issuer for the three financial years ended 31 Decembear 2008, 2010 and 2011
and in respect of any Issue of Notes after the Programme Date, the published audited annual
financial statements, and notes thereto, of the Issuer In respect of further financlal years, as
and when such published audited financial statements become avallable;

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

(d) all information pertaining to the Issuer which is relevant to the Programme and/or this
Frogramme Memorandum which will be electronlcally submitied through the Securitles
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 documenis
incorporated by reference in and forming part of this Programme Memorandum shall 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 madifies or supersedes
such earlier statement (whether expressly, by implication or otherwise).

The issuer will, for as long as any Note remains Outstanding, 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 all of the documents which are incorporated herein by reference, unless such
documents have been modified or superseded, in which case the madified or superseding
documentation will be provided, including the most recently obtained beneficlal disclosure report
made available by the Participant to the CSD. Requests for such documents shouid be directed to the
Issuer at Its registered office as set out at the end of this Programme Memorandum. In addition, the
constitutive documents of the Issuer will be available at the registered office of the |ssuer as set out at
the end of this Programime Memorandum.

This Programme Memorandum, any amendments and/for supplements thereto, the Applicable Pricing
Supplements relating fo any Issue of listed Notes and the audited annual financial statements of the
Issuer are also available on the Issuer's webslite, hitp/fwww. grindrodbank.co.za, In additlon, this
Programme Memorandum, any amendments and/or supplements 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 http:/fwww.[se.co.za. This Programme Memorandum does not constitute
an offer or invitation by or on behalf of the Issuer, the Arrangers and the Dealers or their Affillates, the
JSE Debt Sponsor or other professional advisors to any Person in any jurisdiction to subserlbe 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 Memarandum or a supplement to this Programme Memorandum,
as the case may be, I

(@) achange in the condition {financial or otherwlse} of the Issuer has occurred which is material in
the context of the Notes so listed and the |ssuer's payment obligations thereunder; or

(b)  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

{c) any of the information contained in this Programme Memorandum becomes outdated in a
material respect; or




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

provided that, in the circumstances set out in paragraphs (c) and (d) 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 Pragramme Memorandum and such audited annual financial
staternents are published, as required by the Companies Act, and submitted to the JSE within 6 (six)
months after the financial year end of the issuer.



GENERAL DESCRIFTION OF THE PROGRAMME

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

The Issuer may from time to time issue ane 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.

ATranche of Notes may be listed on the Interest Rate Market of the JSE or on such other or additional
Financlal Exchange(s) as may be determined by the Issuer, subject to Applicable Laws. Unlisted Notes
may also be [ssued under the Programme. The Applicable Pricing Supplement will specify whether or
not a Tranche of Notes will be listed and, if so, on which Financlal Exchange. If the Issuer Issues a
Tranche of unlisted Notes or a Tranche of Notes is listed on any Financial Exchange other than (ar in
addition to) the JSE, the Issuer will, by no later than the last Day of the manth of issue of that Tranche
of Notes, Inform the JSE In wiiting 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 Nominal Amount which does not exceed ZAR1,000,000,000 or its equivalent in other
currencies. For the purpose of calculating the South African Rand equivalent of the aggregate Nominal
Amount of the Notes issued under the Programme from time to time, the South Afiican Rand
equivalent of the Notes denominated in another Specified Currency (as specified in the Applicable
Pricing Supplement) shall be determined as of the date of agreement to Issue such Notes (the
Agreement Date) on the basls of the spot rate for the sale of the South African Rand against the
purchase of such Specified Currency in the South African foreign exchange market quoted by any
leading bank selected by the Issuer on the Agreement Date (the Conversion Rate) and in respect of;

(8) Zero Coupon Notes and other Notes, the Conversion Rate shall be applied to the net
subscription proceeds received by the Issuer for the relevant issue; and

(b}  Partly-Paid Notes and Index-Linked Notes, the Conversion Rate shall be applied to the Nominal
Amount regardless of the amount paid up on such Notes.

‘From time to time the Issuer may wish to 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 18 (Notices) of
the Terms and Conditions, and to the Arrangers, the Dealers, the JSE and the CSD. Upon such notice
being given to the Noteholders and the conditions set out in the Programme Agreement o exercise
this right having been met, all references In this Programme Memorandum {and each agresment,
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 ta the Increased Programme
Amount set out in such notlce.

As at the Programme Date the Issuer Is rated. The Programme is not rated but may aiter the
Programme Date be rated by a Rating Agency on a national 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 scale 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 & 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 only apply to Notes issued under the Programme on or after the
Frogramme Date.

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



SUMMARY OF THE PROGRAMME

The following summary does not purport fo be complete and is taken from, and Is qualified in its
enf]ref.‘g by, the remainder of this Programme Memorandum and, in relation to the Terms and
Conditions of any particular Tranche of Noles, the Applicable Pricing Supplement. Words and

expressions defined in the Terms and Conditions shall have the same meanings In this summary.

PARTIES

Issuer

Arrangers

Dealers

Transfer Agent

Paying Agent

Calculation Agent

JSE Debht Sponsor

CSD

JSE

GENERAL
Blocked Rands

Grindrod Bank Limited (registration number
1994/007994/06), a public company with limited liability and
a registered bank duly incorporated in accordance with the
company and banking laws of South Africa.

The Issuer and Nedbank Capltal, a division of Nedbank
Limited (registration number 1951/000009/06) (Nedbank
Capital) a public company with limited liabllity and a
registered bank duly incorporated in accordance with the
company and banking laws of South Africa.

The Issuer, Nedbank Capital and any additional Dealers
appointed by the Issuer from tme to time, which
appointment may be for a specific issue or on an ongoing
basis. :

Nedbank Capital, or such other entity appolnted by the
Issuer as Transfer Agent, in which event that other enlity
will act as Transfer Agent, as specified in the Applicable
Pricing Supplement.

Nedbank Investor Services, a division of Nedbank Limited
(registration number 1851/000008/08) (Nedbank investor
Services) a public company with imited liabfiity and a
registered bank duly incorporated in accordance with the
company and banking laws of South Africa 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.

Nedbank Capital or such other entlty 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.

Nedbank Capital, or such other entity appointed by the
Issuer from time o time.

Strate Limited ({registration number 1898/022242/06),
registered as a central securities depository in terms of the
Securities Services Act or such additional, alternative or
successor central securities depositary as may be agreed
between the Issuer and the relevant Dealer(s).

the JSE Limited (registration number 2005/022938/06), a
licensed financial exchange in terms of the Securities
Services Act or any exchange which operates as a
successor exchange to the JSE.

Blacked Rands may be used to subscribe for, or purchase,
Notes, subject to the Exchange Contral Regulations,



Clearing and Settlement

Cross-Default

Denomination

. Description of Programme

Distribution

Form of Notes

Governing Law

Interest

Each Tranche of Notes which is held in the CSD will be
Issued, cleared and settled in accordance with the
Appiicable Procedures through the electronic settlement
system of the CSD. The CSD acts as the approved
glectronic clearing house, and carries on the role of
matching, clearing and facilitation of settlement 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 "Seftlement, Clearing
and Transfers of Notes").

The terms of the Notes will contain a cross-default provision
relating to indebtedness for money borrowed having an
aggregate outstanding amount which equals or exceeds the
greater of ZAR120,000,000 or to 2,6% (iwo point six
parcant) of the total assets of the Issuer set out in the
Issuer's latest published audited financial statements (or its
equivalent in any other currency) from time to time, or any
guarantee of or indemnity in respect of any such
indebledness as further described In Condition 16.1.1.4
{Cross Default).

Notes will be issued in such dencminations as may be

.agreed by the |ssuer 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 fime to time by the ceniral
bank or regulator or any laws or regulations applicable to
the Notes,

Grindrad Bank Limited ZAR1,000,000,000 Domestic
Medium Term 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 basls 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 uncettificated form, and will be held In the
CSD. The holder of a Beneficial Interest may exchange
such Beneficlal Interest for Notes in certificated form
represented by an Individual Certificate (see the section of
this Programme Memorandum headed “Form of the
Notas"}.

The Notes will be governed by and construed in
accordance with the laws of South Africa in force fram time
to fime,

Notes may be interest-bearing or non-interest bearing,
Interest (if any) may accrue at a fixed rate or a floating rate
or other varlable rate or be index-linked, and the method of
calculating interest may vary between the issue Date and
the Maturlty Date,



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

Issue and Transfer Taxes

Issue Price

Listing

Maturities of Notes

Negative Pledge

Notes

The Interest Rate, Interest Payment Date(s) and Interest
Period(s), if 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 s 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 andfor taxes that may be Introduced In
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 partly 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 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 Dealers, subject to all Applicable Laws, Unlisted
Notes may also be issued under the Programme. Unlisted
Notes are not regulated by the JSE. The Applicable Pricing
Supplement will specify whether or not a Tranche of Notes
will be listed and, if so, on which Financial Exchange(s).

Such maturity(ies) as specified in the Applicable Pricing
Supplement. Save for the Capital Notes, the Notes are not
subject ta any minimum or maximum maturity.

Capital Notes may have a minimum maturity as required in
order to comply with the relevant Capital Regulations
applicable to such Capital Notes.

The Senior Notes will have the benefit of a negative pledge
as- described in Condition 6.3 (Negalive Pledge) of the
Terms and Conditions.,

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: {f) on
the same basis as the floating rate
under a notional interest rate swap
fransaction in the relevant Specified
Currency governed by an agreement
incorporating the 1SDA Definitions; or (ii)
on the basis of a reference rate
appearing on the agreed screen page of
a commercial quoting service; or (ili) on
such other basis as may be agreed
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Zero Coupon
Notes

Index-Linked
Notes

Dual Currency
Notes

Mixed Rate
Notes

Instalment
Notes

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 minlmum
interest rate or both, as indicated in the
Applicable Pricing Supplement.

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

Zero Coupon Notes will be issued at
their Nominal Amount or at a discount to
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) wil be calculated by
reference to such index and/or formula
as the lssuer and the relevant Dealer(s)
may agree, as indicated in the
Applicable Pricing Supplement,

Payments (whether in respect of
principal or Interest and whether at
maturity or otherwise) In respect of Dual
Currency Notes will be made In such
currencies, and based on such rates of
exchange, 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, Index-Linked Notes or
Dual Currency Notes, each as specified
it 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.

11



Noteholders

Rating

Redemption

Partly Paid The lssue Price will be payable in two or
Notes more instalments as set out in the
Applicable Pricing Supplement.

Exchangeable  Exchangeable Notes may be redeemed

Notes by the Issuer in cash or by the delivery
of securites, as specified In the
Applicable Pricing Supplement.

Other Notes Terms applicable fo 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 lssuer 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's
Norninee will be named In the Reglster as the registered
Notehalder 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.

As at the Programme Date the Issuer Is rated. The
Pragramme 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 also, on or before the
Issue Date, be rated by a Rating Agency on a’national scale
or international scale basis, Unrated Tranches of Notes may
aiso 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(les) 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, suspensian or
withdrawal at any time by the Rating Agency. Any adverse
change in the Rating of the Issuer and/or the Programme
andlor a Tranche of Notes, as the case may be, could
adversely affect the frading price of all or any of the Notes.

A tranche of Notes will, subject to the Applicable Pricing
Supplement, be redeemed on the Maturity Date, as set out
in Condition 10.7 (Redemption at Maturity).

If so specified in the Applicable Pricing Supplement, the
lssuer may redeem the Notes of any Tranche at any time
prior to the Malurity Date following the ocourrence of a
change in law and/or for tax reasons, as set outIn Condition
10.2 (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 ihe Applicable Pricing Supplement or
pursuant to Condition 10.3 (Redemption at the Option of the
Issuer), the lssuer may, having given not less than 30
(thirty) Days nor more than B0 (sixty) Days irevocable
notlce (or such other period of notice as may be specified in

12



Selling Restrictions

Size of the Programme

the Applicable Pricing Supplement) to the Noteholders in
accordance with Conditlion 1B (Notfices), redeem the
Tranche of Notes on any Optional Redemption Date(s), or
unless olherwise set out In the Applicable Pricing
Supplement.

If "Redemption at the Oplion of Senior Noleholders" Is
specified as applicable in the Applicable Pricing
Supplement, the Senior Noteholders of any Tranche of
Senior Notes may, having given not less than 30 (thirty)
Days nor more than 60 (sixty) Days notice (or such other
period of notice as may be specified in the Applicable
Pricing Supplement), require the Issuer to redesm Senior
Notes on any Optlanal Redemption Date in the manner
specified in Condition 10.4 (Redemption at the Option of the
Senior Noteholders) and the Applicable Pricing
Supplement,

|f "Early Redemption in the event of a Change of Control* is
speclfied as being applicable in the Applicable Pricing
Supplement and (i} a Change of Control accurs (as defined
below); and (i} within the Change of Conirol Period (as
defined below), (A) a Rating Downgrade (as defined below)
occurs in relation to the |ssuer and/or the Programme
andfor any Tranche of Notes, as the case may be; or (B) if,
the Issuer and/or the Programme andfor any Tranche of
Notes are not so rated, a Negative Rating Event (as
defined below) In respect of that Change of Control occurs,
(in elther case, a Change of Control Event} (C} and the
Noteholders resolve by way of an Extracrdinary Resolution
to have their Notes redéemed by the Issuer, then each
Noteholder in that Class of Noteholders shall have the
option to require the Issuer to redeem each Note in that
Tranche of Notes held by that Notehalder at its Early
Redemption Amount together with accrued Interest {If any)
within 15 {fifteen) Days after the dellvery by that Noteholder
of a Change of Confrol Redemption Notice (as defined
below) or unless otherwise set out In the Applicable Pricing
Supplement.

The diskribution of this Programme Memorandum and/or
any Applicable Pricing Supplement and any offering or sale
of or subscription for @ 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 addifional restrictions which are
applicable to the placing of a Tranche of Notes will be set
out in the Applicahle Pricing Supplement. Persons who
come into possession of this Programme Memorandum
andfor any-Applicable Pricing Supplement must inform
themselves about and observe all applicable seliing
restrictions.

As at the Programme Date, the Programme Amount is
ZAR1,000,000,000. This Programme Memorandum 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

13



Specified Currency

Status of Senior Notes

Status and Characteristics relating
to Subordinated Notes and Capital
Regulations

Stabilisation

Description of the Programme”. The Programme Amount at
the time of the Issue of any Tranche of Notas will be s&t out
in the Applicable Pricing Supplement,

South African Rand or, subject o all Applicable Laws and,
in the case of Notes listed on the Interest Rate Market of
the JSE and the debt listings requirements of the JSE, such
other currency as Is speclfied in the Applicable Pricing
Supplement.

The Senior Notes constitute direct, unconditional,
unsubordinated and unsecured obligations of the Issuer
and rank pari passy and rateably without any preference
among themselves (subject to Condition 6.3 (Megafive
Pledge) and, save for certain debts required to be preferred
by law), equally with all other present or future unsecured
and unsubordinated obligations of the lssuer from time to
time outstanding.

The Subordinated Notes constitute direct, unconditional,
unsecured and subordinated abligations 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 cbligations of the Issuer.

In order for the proceeds of the Issue of a Tranche of
Subordinated Notes to qualify as Regulatory Caplial,
Subordinated Notes must comply with the applicable
Capltal Regulations and such Additional Conditions (if any)
as are prescribed by the Reglstrar of Banks in respect of
that Tranche of Subordinated Notes. The Issuer will specify
in the Applicable Pricing Supplement whether any Issue of
Subordinated Notes is an issue of Notes the proceeds of
which are intended to qualify as Regulatory Capital. The
Additional Conditions (If any) prescribed by the Registrar of
Banks In respect of Subordinated Notes, the proceeds of
which are intended to qualify as Regulatory Capital, will be
specified in the Applicable Pricing Supplement or a
supplement to the Programme Memorandum.

Subject to Applicable Law, In the event of the dissolution of
the Issuer or if the 1ssuer is placed into liquidation or wound
up or is subject to business rescue proceedings, then and
in any such svent the claims of the Persons entitled to be
pald amounts due in respect of the Subordinated Notes
shall be subordinated to all ather claims in respect of any
other indebtedness of the Issuer except for other
Subordinated Indebtedness of the Issuer, to the extent that,
in any such event, and provided as aforesaid, no amount
shall be ellgible for setting-off or shall be payable lo any or
all of the Persons entitled to be paid amounts due In
respect of the Subordinated Notes in respect of the
obligations of the Issuer thereunder until all other
indebtedness of the Issuer which Is admissible in any such
dissolution, liquidation, winding-up aor business rescue
proceedings (other than Subordinated Indebtedness) has
been pald or discharged in full.

In connection with the Issue and distribution of any Tranche
of Notes under the Programme, the Dealers, 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

14



Taxation

Terms and Conditions

Use of Proceeds

Withholding Taxes

Supplement and only if such stabilising is permitted by the
debt listings requirements of the JSE and approved by the
JSE, over-allet or effect transactions with a view to
supporting the market price of the Notes at a level higher
than that which might atherwise 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 Iimited
period. Such stabilising shall be in compliance with all
Applicable Laws, regulations and rules.

A summary of the applicable tax legislation 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 thelr own professional
advisers as to the potential fax consequences of, and thelr
tax paositions in respect of, an investment in the Notes.

The terms and conditions of the Notes are set out in the
sectlon of this Programme Memorandum headed "Terms
and Conditions of the Nofes. The Applicable Pricing
Supplements may specify other terms and conditions
{(which may replace, modiiy 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.

As at the Programme Date, all payments of principal and
interest in respect of the Notes will be made without
withholding or deduction for or on account of taxes levied in
Sauth Afrlca. In the event that withhaolding tax or such other
deduction is required by law, then the [ssuer will, subject ta
certain exceptions as provided in Candition 11 (Taxatlon),
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 withholding or deduction.
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FORM OF THE NOTES

Capitq!ised tarms 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 this is clearly inappropriate from the cantext.

Notes issued in certificated form

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

Titie to Notes represented by Individual Certificates will pass upon registration of transfer in
accordance with Condition 14.2 {Transfer of Noles represented by Individual Certificates) of the Terms
and Conditions.

The Issuer shall regard the Register as the conclusive record of fitle 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 lssuer 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
l.aws and Applicable Procedures, be issued in unceriificated form In terms of section 37 of the
Securities Services Act,

Notes issued in uncertificated form will not be represented by any ceriificate or written instrument, A
Tranche of Notes issued in uncertificated form will be held by the CSD, and the CSD's Nominee will
be named in the Register as the registered Noteholder of that Tranche of Notes.

Beneficial Interests in Notes held in the CSD

A Tranche of Notes which is listed on the Inierest Rate Market of the JSE will be Issued in
uncertificated form and held in the CSD. A Tranche of unlisted Notes may alsc be held in the CSD.
While a Tranche of Notes is held in the CSD, the CSD's Nominee will be named in the Register as the
sole Noteholder of the Notas in that Tranche,

The CSD will hold each Tranche of Notes subject to the Securitles Services 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 pald to and may be exercised only by the CSD's Nominee 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 Absa Bank Limited, FirstRand Bank Limited, Nedbank Limited, The Standard Bank of
South Affica 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 Beneiicial 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 Parilcipants, 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 cllents of Participants may include the
holders of Beneficial Interests in the Notes or their custodians. The clients of Participanis, as the
holders of Beneficla! 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 Baqk 5.ANV, as
operator of the Euroclear System (Euroclear) and Clearstream Banking, societe anonyme,
(Clearstream Luxembourg) (Clearstream) may hold Notes through their Participant.

In relation to each Persen 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 outstanding Nominal Amount of Notes, a
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certlficate or other document issued by the CS8D 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 [nterest. The CSD's Nominee (as the registered Noteholder of such
Notes named In the Register) will be treated by the Issuer, the Paying Agent, the Transfer Agent and
the relevant Participant as the holder of that outstanding Nominal Amount of such Notes for all
purposes.

Title to Beneficial Interesis held by Participants directly through the CSD will pass on transfer thereof
by electronic book entry in the central securities accounts maintained by the CSD for such
Parlicipants. Title to Beneficial Interests held by clienis of Participants indirectly through such
Participants will pass on transfer thereof by electronic book entry in the security accounts maintained
by such Participants for such cllents. Beneficlal 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 Individua! Certificate in accordance with Condition 12 (Exchange of Beneficial
Interests and Replacement of Individual Cerfificales) 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:

' GRINDROD
BANIC

GRINDROD BANK LIMITED

{tncorporated In the Republls of South Afrca with fimiled liabilily under reglsiration number 1894/007994/06)
Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes]
Under its ZAR1,000,000,000 Domestic Medium Term Note Programme

This Applicable Pricing Supplement must be read in conjunction with the Programme Memorandum,
dated 18 September 2012, prepared by Grindrod Bank Limited in connection with the Grindrod Bank
Limited ZAR1,000,000,000 Domestic Medium Term Nate Programme, as amended and/or
supplemented from time to fime {the Programme Memorandum).

Any capitalised terms not defined in this Applicable Pricing Supplement shall have the meanings
ascribed to them In the sectlon of the Programme Memorandum headed " Terms and Conditions of the
Notes",

This document constiiutes the Applicable Pricing Supplement relating to the issue of Notes described
herein. The Notes described hereln 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 Grindrod Bank Limited
2. Dealers [ )
3. Managers [ ]
4, Debt Sponsor [ ]
5, Paying Agent [ |
Specified Address [ 1
B. Calculation Agent [ ]
Specified Address I ]
7. Transfer Agent [ 1
Specified Address [ 1
PROVISIONS RELATING TO THE NOTES
B. Status of Notes [Senior/Subordinated]
[Secured/Unsecured]
9. Form of Notes [Listed/Unlisted] Notes
10. Series Number { ]
11. Tranche Number [ ]
12, Aggregate Nominal Amount:
(a) Serles [ ]
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13,
14.

15,

16.

17.
18.
19,
20,
21.
22.
23,
24,

25,

26.
27.
2B.

28,

{(b) Tranche
Interest
Interest Payment Basis

Automatic/Optianal Conversion
from one
Interest/Redemption/FPayment
Basls to another

Form of Notes

Issue Date

Nominal Amount per Note
Specified Denomination
Specified Currency

Issue Price

Interest Commencement Date
Maturity Date

Maturity Periad

Applicable Business Day
Convention

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

Default Rate

FIXED RATE NOTES

30.

(@) Fixed Rate of Interest

(b) Fixed Interest Payment
Date(s)

(c)  Fixed Coupon Amount(s)
{d) Initial Brolken Amount

(e) Final Broken Amount

(ff  Determination Date(s)
(g) Day Count Fraction

(h) Any other terms relating to
the particular method of

[ ]

[Interest-bearing/Non-interest-bearing]

[[Fixed Rate/Floating Rate/Zero Couponfindex-
Linked/Dual Currency/Partly Paid /Instalment]
Notes/other]

[insert details including date for conversion]

The Notes in this Tranche are issued in
uncertificated form and held by the CSD

[ ]
[ ]
[ ]
[ ]
[ ]
[ ]
]

[

[Subject to the applicable Capital Regulatfons,
Subordinated Notes that are also Capital Notes
may have a minimum Malurity Period (if any) as
determined in accordance with the applicable
Capital Regulations.]

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

( ]
[ ]

The Register will be closed from [...] fo [...] and
from [...] to [...] {all dates Inclusive) in each year
until the Maturity Date

[ ]

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

[ jin each year up to and including the
Maturity Date/other
Iper] ]in Neminal Amount

[

[ ]

[ ]

[ ] in each year
[

]
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calculating interest

FLOATING RATE NOTES
3t (a) Floating Interest Payment
Date(s)
(b}  Interest Period(s)
(c) Definition of Business Day (if
different from that set out in
Condition 1) {/nterpretation)
{d} Minimum Rate of interest
(8) Maximum Rate of Interest
(i  Other terms relating to the

3z,

33.

34,

35.

36.

37.

3B.

method of caloulating Interest
(e.g.; Day Count Fraction,
rounding up provisfon)

Manner in which the Rate of
interest Is to be determined

Margin

If ISDA Petermination

(2)
(b}
(c)
(d)
(&)

Floating Rate

Floating Rate Option
Designated Maturity
Reset Date{s)

ISDA Definitions to apply

If Screen Determination:

(a)

{b)
(c)

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

Interest Rate Determination
Dalg(s)

Relevant Screen Page and
Reference Code

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

Calculation Agent responsible for
calcutating amount of principal and
interest

ZERQ COUPON NOTES

()

(b)

Implied Yield

Reference Price

[ 1 percent per annum
[ ] percent per annum

[ ]

[ISDA Determinaton [ Secreen Rate
Determination/other ~ insert details]

i{...) basis points to be added to/subtracted fram
the relevant |ISDA Rate ! Reference Rate]

— = p— — =

Percent{NACA] [NACM] [NACQ] [NACS] [other
method of compounding]
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(c)  Any other formula or basis [ ]
for determining amount(s)

payable
PARTLY PAID NOTES
34, {a) Amount of each payment [ 1
comprising the Issue Price
(b} Dates upon which each 1 ]
payment Is to be made by
Noteholder
{c) Consequences (if any) of [ )
failure fo make any such
payment by Noteholder
(d) Interest Rate to accrue on [ ] percent per annum

the first and subsequent
instalments after the due
date for payment of such

Instalments
INSTALMENT NOTES
40, Instaiment Dates [ ]
41. Instalment Amounts (expressed as [ ]

a percentage of the aggregate
Nominal Amount of the Notes)

MIXED RATE NOTES

42, Period(s) during which the interest
rate for the Mixed Rate Notes will
be (as applicable) that for:

(a) Fixed Rate Notes

(b) Floating Rate Notes
(c)  Index-Linked Notes
{d) Dual Currency Notes
{e) Other Notes

43, The interest rate and other
pertinent details are set out under
the headings relating to the
applicable forms of Notes

INDEX-LINKED NOTES

44, (@) Type of Index-Linked Notes [Indexed Interest Notes / Indexed Redemption
Amount Notes]

— e ey e
[ VT S S ' S S —t

(b) Index/Formula by reference [ i
to which Interest Rate /
Interest Amount is o be
determined

(c)  Manner in which the Interest [ ]
Rate / Interest Amount s to
be determined

{d} Interest Period(s) [ ]
(e) Interest Payment Date(s) [ ]
()  Provisions where calculation [ |
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by reference to Index and/or
Formula Is impossible or
impracticable

(g Definition of Business Day (if
different from that set out in
Condition 1 {Inferprelation))

(h) Minimum Rate of Interest
()  Maximum Rate of Interest

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

DUAL CURRENCY NOTES

45, (a)  Type of Dual Currency Notes

(b) Rate of Exchange/method of
calculating Rate of Exchange

{(c) Provisions applicable where
calculation by reference fo
Rate of Exchange s
impossible or impracticable

(d) Person at whose option
Specified Currency(ies)
isfare payable

EXCHANGEABLE NOTES

48, (8) Mandatory Exchange

applicable?

(b)  Noteholders' Exchange Right
applicable?

(c) Exchange Securities
{d)  Manner of determining

Exchange Price
(e}  Exchange Period
(H  Other
OTHER NOTES

47, Ii the Notes are not Partly Paid
Notes, Instalment Notes, Fixed
Rate Notes, Floating Rate Notes,
Mixed Rater Notes, Zero Coupon
Notes, Index-linked Notes, Dual
Currency 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 Conditions relating to
such Notes.

[ ] percent per annum

[ ] percent per annum

[ ]

[Dual  Currency Interest/Dual  Currency

Redemption Amount] Notes

[ ]
( ]

PROVISIONS REGARDING REDEMPTION/MATURITY

48, Prior consent of the Regisirar of
Banks required for any redemption

[Yes/No]
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40,

a0,

51.

52.

prior to the Maturity Date?

Redemption at the Option of the
Issuer:

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

(b)  Optional Redemption
Amount(s} and method, if
any, of calculation of such
amountk(s)

() Minimum period of notice (if
different from Condition 10.3
(Redemption at the Option of
the Issuer}

(d) If redeemable in part

Minimum Redemption
Amount(s)

Higher Redemptian
Amount(s)

(e) Other terms applicable on
Redermption

Redemption at the Option of the
Senlor Noteholders:

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

{b)  Optional Redemption
Amaount(s)

{c} Minimum pericd of notice (if
different from Condition 10.4
{Redemption at the Option of
the Senior Noteholders))

(d} Ifredeemable in part:

Minimum Redemption
Amount(s)

Higher Rédemption
Amount(s)

(e) Other terms applicable on
Redemption

()  Attach pro forma put
notice(s)

Redemption in the event of a
Change of Control at the election of
Noteholders pursuant to Condition
10.5 (Redemption in the event of a
Change of Controf) or any other
terms applicable to a Change af
Contro!

Early Redemption  Amount(s)

(N.B. Only relevant where the Notes are
Subordinated Notes that are also Capital
Notes.)

[Yes/No]

[Yes/No]

[Yes/Na]
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payable on redemption for taxation
reasons or on Event of Default {if
required),

If no:
(a) Amount payable; or
(b Method of calculation of
amount payable
GENERAL
53. Financlal Exchange
54, Additional selling restrictions
55. ISIN No.
56, Stock Cade
57.  Stabilising manager
58, Provisions relating to stabilisation
59, Method of distribution
60, Credit Rating assigned to the
[lssuer]/[Programme]}/[Notes]
61. Applicable Rating Agency
62, Governing law (if the laws of South
Africa are not applicable)
63. Other pravisions and spectal

conditions

[
[
[
[
[
[

[Auction/Bookbuild/Private Placement]

[ )fissue date and renewal date of rating
fo be specified]

[ ]
[ I

[Other Events of Default in addition fo the
Events of Default referred to in Condition 16
(Events of Defaulf)]

[Other covenants, provisions]
[Not Applicable/give details]

(For Subordinated Notes that are also Capital
Notes specify the Additional Conditions (if any)
prascribed by the Registrar of Banks and those
of the applicable Capital Regulations (if any)
which are not set out in the Terms and
Conditions and/or this Applicable Pricing
Supplement.)

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

64.

63,

66.

67.

Paragraph 3(5)(a}

The *uftimate borrower” (as defined in the Commercial Paper Regulations) is the [Issuer].

Paragraph 3(5)(I)

The Issuer is a going concern and can In all circumstances be reasonably expected to meel

its commitments under the Notes.

Paragraph 3{5){(c)

The auditor of the |ssuer is [insert].

Paragraph 3(5}(d)

As at the date of this issue:

{i the lssuer has [not Issued}/[issued ZAR»,000,000,000] Commerclal Paper (as
defined in the Commercial Paper Regulations); and
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(in} the Issuer estimates that it may issue [ZARs,000,000,000] of Commerclal Paper
during the current financial year, ending [date].

G8. 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 Nales Is contained in the
Programme Memorandum and the Applicable Pricing Supplement.

69. Paraaraph 3(5)(f)
There has been no material adverse change in the Issuer's financial pesition since the date
of its last audited financial statements.

70. Paragraph 3{5}(g)
The Notes issued will be [listed/uniisted].

1. Paragraph 3(5}(h)
The funds to be raised through the issue of the Notes are to be used by the lssuer for its
[general corporate purposes/funding of its business operationsfother].

72, Paragraph 3(5)(i}
The ohligations of the Issuer in respect of the Notes are unsecured.

73. Paraaraph 3(5)(j)
[insert], the statutory auditors of the Issuer, have confirmed that [their review did not reveal
anything which Indicates / nothing has come to thelr attention to indicate] that this issue of
Notes issued under the Programme will not comply in all respecis with the relevant
provisions of the Commercial Paper Regulations,

Responsibility:

The issuer accepts full responsibility for the information contalned in this Applicable Pricing
Supplement. 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 contalned in this Applicable Pricing
Supplement is in accordance with the facts and does not omit anything which would make any
statement false or misleading and all reasonable enquiries to ascertain such facts have been made.
This Applicable Pricing Supplement contains all information required by law and the debt listings
requirements of the JSE.

Application [is hereby]/[will not be] made to list this issue of Notes [on » sewee].

SIGNED at on this day of 200

For and on behalf of
GRINDROD BANK LIMITED

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

The following are the Terms and Conditions of the Noles fo be issued by the Issuer which will be
incorporated by reference into each Nole. A Tranche of Noles will be issued on, and subject to, the
below 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.

Before the [ssuer Issues any Tranche of llsted 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 |ssuer may determine that particular Notes will not be listed on the Interest Rate
Market of the JSE or such other Financial Exchanges and, in that case, no Applicable 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.

Woards and expressions used in the Applicable Pricing Supplement shall 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 fo 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:

Additional Conditions  in relation to any issue of Notes, the proceeds of which are
intended by the Issuer to qualify as Regulatory Capltal, such
conditions in addition to the conditions specified in the appiicable
Capital Regulations, as may be prescribed by the Registrar of
Banks for the proceeds of the Issue of such Notes fo qualify as
Regulatory Capital, as specified In the Applicable Pricing
Supplement;

Applicable Laws in relation to any Person, all and any skatutes and subordinate
legislation and common law, regulations, ordinances and by-laws,
directives, codes of practice, circulars, guidance notices, judgments
and decisions of any competent autharity, or any governmental,
intergovernmental or supranational body, agency, depariment or
regulatory, 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 olt in the section of the Programme
Memorandum headed " Pro Forma Applicable Fricing Supplement”,

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

Banks Act the Banks Act, 1980;

Beneficial Interest in relation to a Tranche of Notes which is held in the C8D, the
beneficial interest as co-owner of an undivided share of all of the
Nates in that Tranche, as contempiated In section 41(1) of the
Securities Services Act, the nominal value of which beneficial
interest, in relation to any number of Notes In that Tranche, is
determined by reference to the proportion that the aggregate
outstanding Nominal Amount of such number of Notes bears to the
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BESA Guarantee Fund
Trust

Books Closed Period

Business Day

Calculation Agent

Capital Notes

Capital Regulations

Class of Noteholdets

Companies Act
CsD

CSD's Nominee

Day
Day Count Fraction

aggregate outstanding Nominal Amount of all of the Notes in that
Tranche, as provided in section 41(3) of the Securitles Services Act;

the guarantee fund trust established and operated by the Bond
Exchange of South Africa Limited (BESA), prior to its merger with
the JSE on 22 June 2009 and, as at the Programme Date, operated
by the JSE as a separate guarantee fund, in terms of sections
?(1é(e) and 18(2)(x) of the Securities Services Act or any successor
und;

in relation to a Tranche of Notes, the period, as specified in the
Applicable Pricing Supplement, commencing after the Last Day to
Reglster, during which transfers of the Notes will not be registered,
or such shorter perind as the Issuer may decide in order to
determine those Noteholders entitled to receive principal andfor
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 paymenis In Johannesburg, save further that if
the Applicable Pricing Supplement so provides, "Business Day'
shall include a Saturday;

Nedbank Capital, 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;

Subordinated Notes the proceeds of which are intended to qualify
as Regulatory Capital in accordance with the relevant Capltal
Regulations;

at any time, any legislation, regulations, requirements, guidelines
and policles relating to capital adequacy then in effect in South
Africa in relatlon to banks registered under the Banks Act and
licensed to conduct the business of a bank in South Africa
(Including the Additional Condilions (If any)) (or if the Issuer
becomes domiciled in a jurlsdiction other than South Africa, any
legisiation, regulations, reguirements, guidelines and policies
relating to capital adequacy then in effect In such other jurisdiction
in relation to banks registered in, and licensed to conduct the
business of a bank in, such ather jurisdiction},

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

the Companies Act, 2008,

Strate Limited (Registration Number 1988/022242/08), or ils
nominee, licensed as a central securities depository In terms of the
Securities Services Act or any successor depository, or any
additional or alternate depository approved by the [ssuer;

a whoily owned subsidiary of the CSD approved by the Registrar of
Securities Services in terms of the Securlties Services Act, and any
reference ta “CSD’s Norninee" shall, whenever the context permits,
be deemed fo include any successor nominee operating In terms of
the Securities Services Act;

a Gregorlan 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 fime {the Calculation
Period), the Day count fraction specified as such in the Terms and
Conditions or the Applicable Pricing Supplement and:
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(@)

(b)

(c)

(d)
()
(f)

Day Count Fraction =

If Actual/365 or Act/365 is so specified, means the actual
number of Days In the Inierest Peried in respect of which
payment is being made divided by 365 (or, if any portion of
the Interest Period falls in a leap year, the sum of (i} the
actual number of Days in that portion of the Intarest Period
falling in a leap year divided by 366 and (ii) the actual
number of Days in that pertion of the Interest Perlod failing in
a non-leap year divided by 385);

if Actual/Actual (ICMA) Is so specified, means:

1. 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 Perlod and (2) the number of
Regular Perlods in any year; and

2.  where the calculation Period is longer than one
Regular Periad, the sum of:

a. the actual number of Days in such Calculation
Perled 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
Perled falling In the next Regular Perlod 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,

if ActualfActual or Actual/Actual (ISDA) is so specified,
means the actual number of Days in the Calculation Period
divided by 385 (or, if any poriion of the Calculation 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 386 and (B) the actual number of Days in that
portion of the Calculation Period falling in a non-leap year
divided by 365);

if Actual/365 (Fixed) is soc specified, means the aclual
number of Days in the Calculation Perlod divided by 365;

If Actuali360 Is so specified, means the actual number of
Days in the Calculation Period divided by 360;

if 30/360, 360/360 or Bond Basis is so specified, means the
number of Days in the Calculation perfod divided by 360,
calculated on a farmula basls as follows,

[360x (Y, - Yl)]+[30=4 (Mz- MI)]+(D2— Dl)

360

where:

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

Y, Is the year, expressed as a number, in which the first Day
immediately following the last Day included in the Calculation
Periad falls;
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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 irmmediately following the last Day included in the Calculation
Period falls;

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

D, is the Day, expressed as a number, immediately following the
last Day inciuded In the Calculation Period unless such number
would be 31 and Dy is greater than 29, In which case D, will be 30;

(g) If 30E/360 or Eurobond Basis is so specified, means the
number of Days in the Calculation Perlod divided by 360,
calculated on a formula basis as follows:

[360 % Y, - vl N+[30 % (M2 - MI}]HD2 - Dll

Day C =
ay Count Fraction 350

where:

Y, Is the year, expressed as a number, in which the first Day of the
Calcuiation Perlod falls;

Y, 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 Calsulafion
Period falls;

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

D, Is the Day, expressed as a number, immediately following the
last Day included in the Calculation Period unless such number
would he 31, in which case D, will be 30; and

(h)  1F 3DE/360 (ISDA) is so speclfied, means the number of Days
In the Calculation Period divided by 360, calculated on a
formula basis as foliows:

[360% (V) = V)]+[30x {M_ ~ M )]+ (DB~ D)
Day Count Fraction = - =

whera;

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

Y, 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 Peried falls;

M, Is the calendar month, expressed as a number, in which the Day
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Dealers

Defauit Rate
Determination Date

Determination Period

Dual Currency Notes

Early Redemption
Amount

Encumbrances

Event of Default

Exchangeable Notes

Exchange Control
Regulations

Exchange Period

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 (li) such
number would be 31, in which case D, will be 30; and

Dz Is the Day, expressed as a number, immediately following the
last Day included in the Calculation Period unless (1) that Day s the
last Day of February but not the Maturity Date or (fi) such number
would be 31, in which case D, will be 30;

The Issuer, Nedbank Capital and/or any other entity appainted as a
Dealer by the Issuer, which appointrment may be for a specific issue
or an an ongoing basis, subject to the Issuer's right to terminate the
appaintment of any such Dealer, as indicated in the Applicable
Pricing Supplement;

in relation lo a Tranche of Notes, the default rate specified as such
in the Applicable Pricing Supplement;

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

in relation to a Tranche of Notes, the period from (and including) a
Determination Date to {but excluding) the next Determination Date
{including, where either the Interest Commencement Date or the
final interest Payment Date is not a Determination Date, the perlod
commencing on the first Determination Date prior to, and ending on
the first Determination Date falling after, such date);

Notes which pay interest in a base currency and the principal in a
non-base currency or vice versa, as indicated in the Applicable
Pricing Supplement;

in relation to a Tranche of Notes, the amount, as set out in
Condltion 10.6 (Early Redemption Amounts), at which the Notes will
be redeemed by the Issuer, pursuant to the provislons of Conditions
10.2 (Redemption for Tax Reasons), 10.3 (Redemption at the
Option of the Issuer), 10.4 (Redemplion at the Option of the Senfor
Noteholders), 10.5 (Redemption in the event of a Change of
Control) and/or Condition 16 (Evenis of Defauit),

any morigage, pledge, hypothecation, assignment, cesslon in
securifatern debiti, deposit by way of security or any other
agreement or arrangement (whether conditional or not and
whether relating to existing or to future assets), having the effect of
praviding a security interest to a creditor or any agreement ar
arrangerment to give any form of a secured claim to a creditor but
excluding statutory preferences and any security interest arising by
operation of law;

in relation fo a Series of Notes, any of the events described in
Conditlon 16 (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, 19561, promulgated pursuant to
the Currency and Exchanges Act, 1933;

In relation to a Tranche of Notes, in respect of Exchangeable Notes
to which the Noteholders’ Exchange Right applies (as indicated in
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Exchange Price

Exchange Securities

Extraordinary
Resolution

Final Broken Amount

Final Redemption
Amount

Financial Exchange

Fixed Coupon Amount
Fixed [nterest Payment

Date
Fixed Interest Periad

Fixed Rate Notes
Fixed Rate of Interest

Floating Rate Notes

Floating Rate

Grindrod Group

Higher Redemption
Amount

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 [ssuer in redemption of the Exchangeable Notes to
the value of the Exchange Price;

a resolution passed at a meeting (duly convened) of the
Noteholders or a Class of Notehalders, as the case may be, by a
majority consisting of not less than 66.67% (sixty-six paint sixty-
seven percent) of the Persons voting at such meeling upon a show
of hands or if a poll be duly demanded then by a2 majority consisting
of not less than 66.67% (sixty-six point sixty-seven percent) of the
votes given on such poll;

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

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

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

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

in relation to a Tranche of Fixed Rate Notes, the date 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;

Notes which will bear interest at the Fixed Rate of Interest, as
Indicated in the Applicable Pricing Supplement;

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

Notes which will bear interest at a Floaling Rate Interest as
indicated in the Applicable Pricing Supplement and more fully
described In Condition 8.2 (Floating Rate Notes and Indexed
Interest Notes);

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

the Issuer and any other company or entity whose financial results
are consolidated with the financial resulls of the Issuer in
accordance with IFRS;

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

Implied Yield

Income Tax Act
Indebtedness

Indexed Interest Notes

Index-Linked Notes

Indexed Redemption
Amount Notes

Individual Certificate

Initial Broken Amount

Instalment Amount

Instalment Notes

Instalment Dates

Interest Amount

Interest
Commencement Date

Interest Determination
Date

Interest Payment Date

the International Financlal Reporting Standards Issued by the
International  Accounting  Standards  Board (I1ASB)  and
interpretations issued by the International Financial Reporting
Interpretations Committee of the IASB (as amended, supplemented
or re-issued from time to time);

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

Income Tax Act, 1952

in respect of the Issuer, any Indebtedness in respect of monies
barrowed from any third party lender and (without double counting)
guarantees (other than those given In the ordinary course of
business) given, whether present or future, actual or contingent;

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;

an Indexed Interest Note and/or an Indexed Redemptioh Amount
Note, 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 and/or a formula as may be
indicated in the Applicable Pricing Supplement;

a Note in the definitive reglistered form of a single ceriificats and
being a certificate exchanged for Beneficial Interest in accordance
with Condition 12 (Exchange of Beneficial Inferests and
Replacement of Individual Certificates) and any further certificate
issued in consequence of a transfer thereof;

in refatlon to a Tranche of 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;

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
Supplement;

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

in relation to a Tranche of Notes, the amount of interest payable in
respect of each Nominal Amount of Fixed Rate MNoies, Fleating
Rate Notes and Indexed Interest Notes, as determined by the
Calculation Agent in accordance with Candition 8 (/nferest);

in relation to a Tranche of Notes (where applicable) the first date
from which interest on the Notes, other than Zero Coupon Notes,
will acerue, 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 o 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
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Interest Period

Interest Rate and Rate
of Interest

Interest Rate Market of
the JSE

ISDA
ISDA Definitions

Issue Date
Issue Price

Issuer

JSE

Last Day to Register

Mandatory Exchange
Margin

Material Indebtedness

Material Subsidiary

Maturity Date

Minimum Redemption
Amount

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;

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

the International Swaps and Derivatives Association Inc.;

the 2006 ISDA Definitions published by ISDA (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;

Grindrod Bank Limited (registration number 1994/007994/06), a
public company with limited liahility duly incorporated in accordance
with the company laws of South Africa;

the JSE Limited (Registration Number 2005/022939/06), a licensed
financial exchange in terms of the Securities Services Act or any
exchange which operates as a successor exchange to the JSE;

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;

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;

any Indebtedness amounting in aggregate to an amount which
equals or exceeds ZARS0,000,000 (or its equivalent in other
currencies at the time of the occurrence of an Event of Default);

any Subsidiary (i) of which the Issuer owns more than 50% (fifty
percent) of the ordinary shares and (ii) which represents at least
10% (ten percent) of the total assets of the Issuer as published in
the Issuer's latest audited financial statements;

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;
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Mixed Rate Notes

NACA
NACM
NACQ
NACS
Nedbank Capital

Nedbank Investor
Services

Nominal Amount

Noteholders

Noteheolders’
Exchange Right

Notes

Outstanding

Notes which will bear interest over respective perlods at differing
Interest Rates applicable to any combination of Fixed Rate Notes,
Floating Rate Notes, Zero Coupon Notes or Index-Linked Notes,
each as indicated in the Applicable Pricing Supplement and as
more fully described in Condition 8.4 {Mixed Rate Notes);

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

Nedbank Capital, a division of Nedbank Limited (registration
number 1951/000009/06), a public company with limited liabllity
duly incorporated in accordance with the company laws of South
Affica;

Nedbank Investor Services, a division of Nedbank Limited
(registration number 1851/000009/08), a public company with
limited liability duly incorporated in accordance with the company
laws of South Africa;

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 Reglster;

in relation to Exchangeable Notes, If Indicated as applicable in the
Applicable Pricing Supplement, the right of Noteholders of
Exchangeable Notes to elect to receive delivery of the Exchange
Securities in lieu of cash from the Issuer upon redemption of such
Notes;

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

in relation 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 moneys wherefor (Including all 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 cancelied as provided
in Condition 10 (Redemption and Purchase);

(d) those which have become prescribed under Condition 15
{(Prascription);

(e) those represented by mutilated or defaced Individual
Certificates which have been surrendered In exchange for
replacement Individual Certificates pursuant to Condition 12
{Exchange of Beneficial Inlerests and Replacement of
Individual Certificates), or

(f} (for the purpose only of determining how many Notes are
Ouistanding and without prejudice to their status for any other
purpose) those Notes represented by Individual Certificates
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Optional
Redemption Amount

Participant

Partly Paid Notes

Paying Agent

Payment Day

Permitted Encumbrance

alleged to have been lost, stolen or destroyed and in respect
of which replacement Individual Certificates have bsen
issued pursuant fo Condition 12 (Exchange of Beneficial
Interesis and Replacement of Indjvidual Certificates),

provided that for each of the following purposes:

() the right to attend and vole at any meeting of the
Noteholders; and

(i}  the determination of how many and which Notes are for the
time being Outstanding for the purposes of Conditions 19
(Amendment of these Conditions) and 20 (Mestings of
Notehalders),

all Notes (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 untif ceasing to be so
held), shall be deemed not to be Qutstanding;

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

a Person accepted by the CSD as a participant in terms of section
34 of the Securities Services Act, and who is approved by the JSE,
in terms of the debt listings reguirements of the JSE, as a
Settlement Agent to perform electronic settlement of funds and
sorip;

Notes which are Issued with the Issue Price partly pald and which
Issue Price is paid up fully by the Noteholder in instalments as
indicated in the Applicable Pricing Supplement,

Nedbank Investor Services, 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 Supplemen;

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

{8) any Encumbrance existing as at the date of the Applicable
Pricing Supplement; or

(b) any Encumbrance with regard to receivables of the Issuer or
a Materlal Subsidiary or if such Encumbrance is created
pursuant to any securitisation or like arrangement In
accordance with normal market practice and whereby the
Indebtedness secured by such Encumbrance is limited to the
value of such receivables {on or about the date of creation of
such Encumbrance}; or

(c) any Encumbrance with respect 1o Inter-company
Indebtedness incumed between the Issuer and any Subsidiary
or between any Subsidiaries; or

(d) any Encumbrance created over any asset ownad, acquired,
developed or constructed, provided that the Indebtedness so
secured shall not exceed the bona fide market value of such
asset or the cost of that acquisition, development or
construction (including all interest and other finance charges,
adjustments due to changes in circumstances and other
charges reasonably incidental to such cost whether
contingent or otherwise) and where such market value or cost
both apply, the higher of the two; or
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Person

Programme

Programme Amotint

Programme Date

Rating

Rafing Agency

Redemption Date

Reference Banks

(e) any Encumbrance over deposit accounts securing a loan
equal to the amounts standing to the credit of such deposit
accounts, including any cash management system; or

(f) any Encumbrance created in the ordinary course of business,
which Includes, accounts receivable or deposit accounts; or

(g} any Encumbrance subsisting over any asset of any Subsidiary
of the Issuer prior to the date of such entity becoming a
Subsldiary of the Issuer and not created in contempiation of
such entity becoming a Subsidiary of the Issuer and any
substitute Encumbrance created over that asset (but in any
such case the amount of the Indebtedness secured by such
Encumbrance, may not be increased, save in the ordinary
course of business as set out in sub-clauses (a) to {f) above;
ar

(h) In addition to any Encumbrance referred to in (a) to (g) above,
any Encumbrance securing in aggragate an amount which is
equal to or less than the greater of (i) ZAR120,000,000 or (ii)
2.6% (two point six percent) of the total assets of the Issuer as
published in the Issuer's latest audited financial statements, at
the time the Encumbrance is established;

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

Grindrod Bank Limited ZAR1,000,000,000 Domestic Medium Term
Note Programme under which the Issuer may from time to time
jssue 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, belng 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 thls Programme
Memorandum headed "Generaf Description of the Programme”,

the date of this Programme Memorandum being 18 September
2012,

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 Raling Agency, specified in the
Applicable Pricing Supplement;

Global Credit Rating Co. Proprietary Limited (GCR), Standard &
Poor's Ratings Services (S&P), Moady’s Investors Service Limited
(Moody's) or Fitch Southern Africa Proprietary Limited (Fitch), as
the case may be, and their successors or any other rating agency
of equivalent International standing specified from time to time by
the Issuer, specified in the Applicable Pricing Supplement (if
applicable) and/or notified to Noteholders pursuant to Condition 18
{Notices);

in relation to a Tranche of Notes, the date upon which the Notes are
redeemed by the Issuer, in accordance with Condition 10
{Redemption and Purchase);

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

Register

Registrar of Banks

Regular Period

. Reguliations Relating to
Banks

Regulatory Capital

Relevant Date

Relevant Screen Page

Repfesentative

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

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

the register of Noteholders maintained by the Transfer Agent in
terms of Condition 13 (Register), including any Uncertificated
Securities Register, as the case may be;

the Registrar of Banks designated under saction 4 of the Banks
Act;

(@) In the case of Notes where interest is scheduled to be paid
only by means of regular payments, each period from and
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 Dale;

{b) in the case Notes where, apart from the first Interest Period,
Interest is scheduled to be paid only by means of regular
payments, each period from and including 2 Regular Date
falling in any year to but excluding the next Regular Date,
where “Regular Date” means the Day and the month (but
nat the year) on which any Interest Payment Date falls; and

{(c) In the case of Notes where, apart from one Interest Period
other than the first Interest Period, interest is scheduled to
be paid only be 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
Interast Payment Date falls other than the Interest Payment
Date falling at the end of the irregular Interest Period;

the Regulations Relating to Banks published under Government
Neotlce R3 in Govemment Gazette 30629 of 1 January 2008,
issued under section 90 of the Banks Act;

"primary share capifal', "secondary share capital’ or “tertiary share
capital each as defined in the Banks Act;

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 CSD In accordance with these Terms and
Conditions, it means the first date on which (i) the full amount of
such monles have been received by the C8D, (i} such monies are
available for payment to the holders of Beneficial Interests and (fii)
notice to that effect has been duly given to such holders in
accordance with the Applicable Procedures;

In relatlon to a Tranche of Notes (where applicable), the page,
section or other part of a particular information service (including,
without [iImitation, 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 be nominated by
the Person providing or spansoring the information appearing there
for the purpose of displaying rates or prices comparable to the
Reference Rate;

a Person duly authorised o act on behalf of & Noleholder, the
Transfer Agent or the Paying Agent, as the case may be, who may
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Securities Services Act
Senior Noteholders
Senior Notes

Series

Settlement Agent

Specified Currency

Specified
Denomination

Specified Ofiice

South Africa

‘Subordinated
Indebtedness

Subordinated Notes

Subsidiary
Sub-unit

Terms and Conditions

‘Tranche

Transfer Agent

be regarded by the Issuer (acting in good faith) as belng duly

authorised based upon the tacit or express representation thereof

by such Representative, in the absence of express notice to the

zontr?ry from such Notehoider, the Transfer Agent and the Paying
gent,

the Securities Services Act, 2004;
the Noteholders of Senlor Notes;

Notes issued with the status and characteristics set out In
Condition 5 (Status of Senior Noies), as indicated in the Applicable
Pricing Supplement;

a Tranche of Naotes together with any further Tranche or Tranches
of Notes which are:
N expressed to be consolidated and form a single series; and

()  identical in all respects (including as to listing) except for
thelr respective Issue Dates, Interest Commencement Dates
and/or Issue Prices;

a Participant, approved by the JSE In terms of the Applicable
Procedures to perform electronic settlement of both funds and serip
on behalf of market participants;

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

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

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

the Republic of South Aftica;

in the event of the dissolution of the Issuer or If the Issuer is wound
up or placed in [iguidation or is sublect to business rescue
proceedings, any indebtedness of the Issuer, including any
guarantee by the Issuer, under which the right of payment of the
Person{s) entitled thereto is, or is expressed to be, or Is required
by any present or future agresement of the Issuer to be,
subordinated to the rights of all unsubordinated creditors of the
Issuer;

Notes issued with the stalus and characteristics set out in
Condition 6 {Status and Characleristics of Subordinated Noles), as
indicated in the Applicable Pricing Supplement;

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

with respect to any currency, the Jowest 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 accaordance with which
the Notes will be Issued;

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

Nedbank Capital, 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
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Transfer Form

Uncertificated
Securities Register

Wholly Owned
Subsidiary

indicated in the Applicable Pricing Supplement;

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

an Uncertificated Securities Reglster as contemplated in section 1
of the Companies Act;

a wholly owned subsidiary as defined in Section 3(1)(b} of the
Companies Act;

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

any successor 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 an 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.

2. ISSUE

2.1.

2.2,

2.3,

2.4,

2.5,

Subject to the prior consent of the Registrar of Banks (to the extent required), the Issuer
may, at any time and from time fo time {without the consent of any Noteholder), issue one 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 fime 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 applicable Terms
and Conditiens of a Tranche of Notes which are 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 Noates,

Each Note, may be a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Nete, an Index-
Linked Note, a Dual Currency 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 |ssuer and specified in the
relevant Applicable Pricing Supplement.

All 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.

3. FORM AND DENOMINATION

3.1.
311,

31.2.

3.2,

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 an such
other or further Financial Exchange(s) as may be determined by the Issuer and the
Dealers, subject to any applicable laws and Applicable Procedures. 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, 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
cantemplated In Condition 3.2.1 (Notes issued in certificated form) and Conditlon 3.2.2
(Nofes issued in uncertificated form), as specified In the Applicable Pricing Supplement.
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Each Tranche of Notes which Is listed on the Interest Rate Market of the JSE whether
issued in certificated form or In uncertificated form, will be held in the CSD, as contemplated
in Condition 3.2.1 (Notes issued in certificaled form) and Condition 3.2.2 (Notas issued in
uncertificated form), respectively. A Tranche of unlisted Notes may also be held in the CSD,
as contemplated in Condition 3.2.3 (Benasiicial Interests in Notes held in the CSD).

3.2.1.

3.2.2.

3.2.3.

3.2.4,

4, TITLE

Notes issued in certificated form
All Notes issued in certificated form will be represented by Individual Certificates.
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 uncertlficated form in terms of
section 37 of the Securities Services Act. Notes issued in uncertificated form will be held
in the C8D. Notes issued In uncertificated form will not be represented by any certificate
or written instrument. A Note which is represented by an Individual Cerlificate may be
replaced by uncertificated securities in terms of section 37 of the Securities Services Act.

Benecficial Interests in Notes held jn the CS5D

{i A Tranche of Notes which s 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 Securities Services Act and the Applicabie
Procedures.

(if)  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's Nominee for the
holders of Beneficial Interests in such Notes.

(v} A holder of a Beneficlal Interest shall only be entitled to exchange such Beneficial
Interest for Notes represented by an Individual Certificate In accordance with
Caondition 12 (Exchange of Beneficlal Interests and Replacement of Individual
Certificales).

Recourse to the BESA Guarantee Fund Trust

The holders of Notes that are nct 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.

4.1, Notes issued in certificated form

4.1.1.

4.1.2,

4.1.3.

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

Tille to Notes represented by an Individual Cerificate will pass upon registration of
transfer in the Register in accordance with Condition 14.2 (Transfer of Notes represented
by Individual Cerlificates).

The Issuer, the Transfer Agent and the Paying Agent shall recognise a Noteholder as the
sole and absolute owner of the Notes registered in that Noteholder's name in the
Register (noiwithstanding any notice of ownership or writing thereon or notice of any
previous loss or theft thereof) and 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 Note may be subject.

4.2, Notes issued in uncertificated form

The CSD's Nominee will be named in the Register as the registered holder of each Tranche
of Notes which is issued in uncertificated form.
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4.3, Beneficial Interests in Notes held in the CSD

4.3.1. Whi{e a Tranche of Notes is held in the CSD, the CSD's Nominee will be named in the
Register as the sole Noteholder of the Notes in that Tranche.
4.3.2. 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 malntained by the CSD for such Participants.

4.3.3, Beneficlal Interests which are held by clients of Participants will be held indirectly through
such Participants, and such Participanis will hold such Beneficial Interests, on behalf of
such clients, through the securities accounts maintained by such Participants for such
cllents. The clients of Particlpants may include the holders of Beneficia! Interests or their
custodians. The clients of Participants, as the holders of Beneficial Interests or as
custodians for such holders, may exerclse thelr rights in respect of the Notes held by
them in the CSD only through their Participants.

4,3.4, 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 Nominal Amount of
Notes, a certificate or other document fssued by the GSD or the relevant Participant, as
the case may be, 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 C5D's
Nominee (as the registered holder of such Notes named in the Register) 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.

4.3.5, Beneficlal Interests in Notes may be transferred only in accordance with the Applicable
Procedures. Such transfers will not be recorded in the Register and the CSD's Naminee
will continue to be reflected in the Register as the registered holder of such Notes,
notwithstanding such transfers.

4.3.6. Any reference in the Terms and Conditions to the relevant Participant shall, In respect of
a Beneficlal Interest, be a reference fo the Participant appointed to act as such by the
holder of such Beneficial Interest,

5. STATUS OF SENIOR NOTES

The Senlor Notes are direct, unconditional, unsubordinated and unsecured obligations of the
Issuer and rank pari passu and rateably without any preference among themselves and (save for
certain debts required to be preferred by law)} equally with ali other present and future unsecured
and unsubordinated obligations of the Issuer from time to time outstanding.

STATUS AND CHARACTERISTICS OF SUBORDINATED NOTES AND CAPITAL NOTES

6.1. Subordinated Notes constitute direct, unconditional, unsecured and subordinated obligations
of the Issuer and subject to Conditlon 8.1.2 and 8.2.2 as applicable, and subject to the
Capital Regulations applicable to the relevant Capital Notes, rank pari passu among
themselves and at least pari passuy with all other present and future unsecured and
subordinated obligations of the Issuer, save for those which have been accorded preferential
rights by law, or as otherwise set out in the Applicable Pricing Supplement. The payment
obligations of the Issuer in respect of Subordinated Notes the proceeds of which are
intended to qualify as Regulatory Capltal shall rank in accordance with the provisions of the
Regulations Relating to Banks as set out in the Applicable Pricing Supplement relating fo
such Notes.

6.2. Subject to Applicable Laws, in the event of the dissolution of the Issuer or if the Issuer is
placed Into liguidation or wound-up or commences business rescue proceedings, the claims
of the Persons entitled to payment of amounts due in respect of the Subordinated Notes,
shall be subordinated to all other claims in respect of any other indebtedness of the Issuer
except for other Subordinated indebtedness, to the extent that, in any such event, and
provided as aforesald, no amount shall be eligible for setting-off or shall be payable to any or
all of the Persons entitled to payment of amounts due in respect of the Subordinated Notes
In respect of the obligatlons of the [ssuer thereunder until all other indebtedness of the Issuer
which is admissible in any such dissolution, insolvency, business rescue or winding-up (other
than Subordinated Indebtedness) has been paid or discharged in full.
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6.3,

Capital Regulations and Additional Conditions

in order for the proceeds of the issuance of Subordinated Notes to qualify as Regulatory
Capital, Subordinated Notes must comply with the applicable Capital Regulations and
Additional Conditions (if any) prescribed by the Registrar of Banks In respect of a particular
Tranche of Subordinated Notes. The Issuer will specify In the Applicable Pricing Supplement
whether any issue of Subordinated Notes Is an Issue of Capltal Notes the proceeds of which
are intended to quallfy as Regulatory Capital. The Additional Conditions (if any) prescribed by
the Registrar of Banks In respect of Capital Notes will be specified in the Applicable Pricing
Supplement ar a supplement to the Programme Memorandum.

7. NEGATIVE PLEDGE

7.1. For so long as any Tranche of the Senior Notes remains Qutstanding, the Issuer undertakes
that it shall not, and shall procure that no other Material Subsidiary, create or permit the
creation of any Encumbrances other than Pemitted Encumbrances over any of their present
or future business undertakings, assets or revenues to secure any present or future
indebtedness (save for those which have been accorded a preference by law) without at the
same time securing all Senior Notes equally and rateably with such Indebtedness or
providing such other security or arrangement as may be approved by Extraordinary
Resolution of the Senior Noteholders, unless the provision of any such security is waived by
an Extraordinary Resolution of the Senior Noteholders.

7.2. The Issuer shall be entitled, but not obliged, to form, ar procure the formation of, a trust or
special purpose company (or more than one), or appoint, or procure the appointment of, an
agent or agents to hold any such rights of security for the benefit or an behalf of such
Noteholders.

8. INTEREST

8.1. Fixed Rate Notes

8.1.1. Each Fixed Rate Note bears Interest on its outstanding Nominal Amount (or, if it Is a
Partly Paid Note, the amount pald 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.

8.1.2, In accordance with the Gapital Regulations applicable to Capital Notes, the Issuer may
have the right to defer the due date for payment of capital and/or interest In relation to
Subordinated Notes the proceeds of which are intended to qualify as Regulatory Capital
and the Issuer may have the right to elect not ta pay interest in relation to Subordinated
Notes the proceeds of which intended to qualify as Regulatory Capital, as further set out
in the Applicable Pricing Supplement.

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

B.1.4. 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 Perlod
ending on (but excluding) such date will amount to the Fixed Coupan Armount, provided
that;

8.1.4.1. if an Initial Broken Amount is specified in the Applicable Pricing Supplement, then the

first Interast Amount shall equal the Inltial Broken Amount specified In the Applicable
Priging Supplement; and
B.1.4.2. if a Final Broken Amount is specified In the Applicable Pricing Supplement, then the
final Interest Amount shall equal the Final Broken Amaunt. ,
8.1.5. 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 Specifled Currency, half such Sub-unit being rounded upwards or
otherwise In accordance with applicable market convention.
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B.2.

8.2.1.

8.2.2,

8.2.3.

8.24,

8.2.5.

8.2.8.

Floating Rate Notes and Indexed Interest Notes

Interest Payment Dates

Each Floating Rate Note and Indexed interest Note bears interest on its outstanding
Nominal Amount {or, if it is a Partly Pald Note, the amount paid up) fram {&nd 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 Perlod (which expression shall, in these Terms and Conditians, mean the
period from (and Including) an Interest Payment Date (or the Interest Commencement
Date) to (but excluding) the next (or first) Interest Payment Date).

Deferral of Principal and Interest in respect of Capital Notes

In accordance with the Capital Regulations applicable to Capital Notes, the Issuer may
have the right to defer the due date for payment of capltal andfor interest in relation to
Subordinated Notes the proceeds of which are intended to qualify as Regulatory Capital
and the Issuer may have the right to elect not to pay interest In relation to Subardinated
Notes the proceeds of which intended ta qualify as Regulatory Capltal, as further set out
In the Applicable Pricing Supplement.

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 a Minimum Rate of Interest for any Interest
Perlod, 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 Perlod determined in accordance with the above provisions Is greater than such
Maximum Rate of interest, the Rate of Interest for such interest Perlod shall be such
Maximum Rate of Inferest,

Determination of Rate of Interest and Calculation of Interest Amount

The Caloulation Agent, in the case of Floating Rate Notes and Indexed [ntarest 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
respect of each Floating 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, multiplylng 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 Determination, 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 Perled 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 fo the Floating Rate that
would be determined by such agent as is speclified In the Appllcable Pricing Supplement
under an interest rate swap transaction if that agent were acting as Calculation Agent for
that swap transaction under the terms of an agreement incorporating the most recent
ISDA Definitions and under which:
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{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 (1) If the applicable Fioating Rate Option is based
on ZAR-JIBAR-SAFEX, the first Day of that Interest Period; or (i} in any other
case, as specified in the Applicable Pricing Supplement.

For .lhe purposes of the above sub-paragraph Floating Rate, Floating Rate Option,
Designated Maturity and Reset Date have the meanings given to thase terms in the
ISDA Definitions speclfied 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 guatation appears on the screen page); or

(i)  the arithmetic mean (rounded if necessary to the fitth 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 Appiicable Pricing
Supplement) (Johannesburg time) on the Interest 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 avallable
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 mare 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 avallable or if, in the case of (i) abave, no such
offered quotation appears or, In the case of (i) 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 Determination Date in
question, If two or more of the Reference Banks provide the Calculation Agent with
such offered quotations, the Rate of Interest for such [nterest Perlod shall be the
arithmetic mean (rounded if necessary to the {ifth decimal place with 0.000005
being 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 reievant 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 0.000006 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
Determination Date, deposits in an amount approximately equal fo 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 relevant Series, for a period equal to that which would have been used for
the Reference Rate, quoted at approximately 11h00 (Johannesburg time) on the
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B.2.7.

8.2.8,

8.3.

8.4.

8.5.

8.8.

relevant Interest Determination Date, by the Reference Banks plus or minus (as
appropriate) the Margin (if any). If the Rate of Interest cannot be determined in
accardance with the foregoing provisions of this paragraph, the Rate of Interest
shall be determined as at the last preceding Interest Determination Date (though
substituting, where a different Margin is to be applied to the relevant Interest
Perlod from that which applied to the last preceding Interest Period, the Margin
relating to the relevant Interest Period, in place of the Margin relating to that last
preceding [nterest 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.

Natification of Rate of Interest and Interest Amount

The [ssuer will cause the Rate of Interest and each Interest Amount for each [nterest
Period and the relevant Interest Payment Date to be notified to the JSE and the CSD
and/or every other relevant exchange or authoriq as soon as possible afier thelr
determination but in any event no later than the 4™ (fourth) Business Day thereafter,
Each interest Amount and [nterest Payment Date so noftified may subseguently be
amended (or appropriate alternative arrangements made by way of adjustment) in the
event of an extension or shortening of the Interest Perlod. 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 18 (Notices).

Certificates to be Final

All certificates, communications, opinions, determinations, calculations, quotations and
decisions given, expressed, made or abtained for the purposes of the provisions of this
sub-paragraph 8.2, by the Calculation Agent shall (in the absence of wilful deceit, bad
falth 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 exerclse or non-exercise by it of its powers,
dutles and discretions pursuant to such provisions.

Dual Currency Interest Notes

in the case of Dual Currency Interest Notes, the Interest Rate or Interest Amount payable
shall be determined in the manner specified in the Applicable Pricing Supplement.

Mixed Rate Notes

The Interest Rate payable from time to time on Mixed Rate Notes shall be the Interest Rate
payable on the form of Interest-bearing Note {be It a Fixed Rate Note, Floating Rate Note,
Index-Linked Note or Dual Currency 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 shall be determined and fall due for payment on the
basis that such Mixed Rate Notes are Fixed Rate Notes, Floating Rate Notes, Index-Linked
Notes or Dual Currency Notes, as the case may be.

Accrual of Interest

Each Note (or in the case of the redemption of part only of a Nate, 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 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 all 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 maney
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 18 {Notices).

Business Day Convention

If any Interest Payment Date (or other date), which s specified In the Applicable Pricing
Supplement to be subject to adjustment in accordance with a Business Day Convention,

45



9.

8.1.

9.2.

would otherwise fall on a Day that is not a Business Day, then, if the Buslness Day
Convention specified 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 manth, in which event (i) such Interest Payment
Date (or other date) shall be brought forward to the first preceding Business Day and
(li} each subsequent Interest Payment Date (or other date) shall be the last Business
Day in the month which falls the number of months, or cther pericd 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 Gonvention, such Interest Payment Date (or other
date) shall be postponed to the next Day which {s 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 unless 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
daie) 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
registerad holder of such Note, as set forth in the Reglster 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 Reglster prior to the Maturlty Date, to
surrender such Individual 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' Nominees 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's
MNominees 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.

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 payment, buf without prejudice to the provisions of
Condition 11 (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, iegislation,
shortage of or breakdown In facilltles, ¢ivll commotion, 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
transferable” (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 s first named in the Register in respect of that Nate.

Each such cheque shall be made payable to the relevant Notehalder or, in the case of joint
Noteholders, the first one of them named In the Register. Cheques may be posted by
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9.4.6.

ordinary post, provide’d 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
Notehaolders for the purposes of all cheques posted In terms of this Condition 9.2.

In the case of joint Noteholders, payment by electronic funds transfer will be made ta 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 |ssuer of its relevant payment
obligations under the Notes.

Payment Day

If the date for payment of any amount in respect of any Note is not a Business Day, subject
to the applicable Business Day Convention, the holder thereof shall not be entitled to
payment until the next following Business Day in the relevant place and shall not be entitied
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
11 (Taxation);

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

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

in relation to Instalment Notes, the Instalment Amounts;

In relation to Zero Coupon Notes, the Amortised Face Amount (as defined in Condition
10.6.3); and

any premium and any ather 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 Noles shall be
deemed to Include, as applicable, any additional amounts which may be payable with
respect to interest under Condition 11 (Taxation).

10, REDEMPTION AND PURCHASE

10.1.

10.2.

10.2.1.

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
specified In, or determined in the manner specified in, the Applicable Pricing Supplement on
the Maturity Date.

Redemption for Tax Reasons

Notes may be redeemed at the option of the Issuer at any time (in the case of Notes other
than Floating Rate Notes, Indexed Interest Notes or Mixed Rate Noles having an Interest
Rate then determined on a floating or indexed basis) or on any Interest Payment Date (in
the case of Floating Rate Nates, Indexed Interest Notes or Mixed Rate Notes), on giving not
less than 30 (thirty) Days nor more than 80 (sixty) Days notice to the Noteholders and the
Registrar of Banks prior to such redemption, In accordance with Condition 18 (Notices)
(which notice shall be irrevacable), If the Issuer, immediately prior to the giving of such
notice, is of the reasonable opinion that:

as a result of any change in, or amendment to, the laws or regulations of South Africa or
any political sub-division of, or any autharity In, or of, South Africa having power to tax, or
any change or amendment which becomes effective after the relevant Issue Date, the
Issuer is or would be required to pay additional amounts as provided or referred fo in
Condition 11 (7Taxation), and
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10.2.2.

10.2.2.1,

10.2.2.2.

10.3.

:he_trequirement cannot be avoided by the Issuer taking reasonable measures avallable
o 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 such additional amounts

were a payment In respect of the Notes then due. Notes may be redeemed by the Issuer in

Ecc;ﬁrdiemce with this Condition 10.2 in whole or in part, A redemption in part may be effected
y the Issuer:

notwiths_tanding that such partial redemption may not entirely avoid such obligation to
pay additional amounts as provided for or referred to in Condition 11 (Taxation); and

mulatis mutandjs in the manner described in Condition 10.3 (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,

Notes redeemed for tax reasons pursuant to this Condition 10.2 will be redeemed at their
Early Redemption Amount referred to in Condition 10.6 {Early Redemption Amounts),
together ({if appropriate} with Interest accrued from {and including) the Immediately
preceding Interest Payment Date to (but excluding) the date of redemption ar 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, having given not less than 30 (thirty) Days nor more than 60 (sixty)
Days irrevocable notice to the Noteholders in accordance with Condition 18 (Notfices) or
unless otherwise specified with 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 to {but excluding) the Optional 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 [ot, in the case of Redeemed Notes represented by Individual
Cerfificates, 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 Noles represented by Individual Certificates, a list of the serial
numbers of such Redeemed Notes will be published in accordance with Condition 18
(Nofices) not less than 15 (fifteen) Days prior to the date fixed for redemption. The
aggregate Nominal Amount of Redeermned Notes represented by Indlvidual Certificates shall
bear the same proportion to the aggregate Nominal Amount of all Redeemed Notes as the
aggregate Nominal Amount of Individuai Certificates outstanding bears to the aggregate
Nominal Ameount 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 18 (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 [ndividual
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10.4.

10.5.

10.6.1,

Certificates are redeemed, the Transfer Agent shall deliver new [ndividual Certificates to the
Notehalders, as the case may be, in respect of the balance of the Notes,

Redemption at the Option of the Senior Noteholders

If Senior Noteholders are specified in the Applicable Pricing Supplement as having an option
to request the redemption of Senior Notes, such Senior Noleholders may exercise such
option in respect of such Senior Notes by delivering to the Transfer Agent, in accordance
with Condition 18 (Notices), a duly executed notice (Put Notice), at least 30 (thirty) Days but
not more than 60 (sixty) Days, prior to the Optional Redemption Date.

For redemption in part, the redemption amount specified in such Put Notice in respect of any
such Senior Note must be of a principal amount equal to or greater than the Minimum
Redemption Amount or equal to or less than the Higher Redemption Amount, each as
indicated in the Applicable Pricing Supplement.

The redemption by the Senior Noteholders of uncertificated Senlor Notes shall take place in
accordance with the Applicable Procedures.

The Issuer shall proceed to redeem the Senior Notes in respect of which such option has
been exercised in accordance with the terms of the Applicable Pricing Supplement, at the
Optional Redemption Amount and on the Optional Redemption Date, iogether, If
appropriate, with interest accrued to (but excluding) the Optional Redemption Date(s).

In the event that the redeeming Senior Noteholder Is the holder of an Individual Cerfificate,
then such Senior Noteholder shall (attached to the Put Notice) defiver the Individual
Certificate to the Transfer Agent for cancellation. A holder of an Individual Certlficate shall, in
that holder's Put Notice, speclfy a bank account into which the redemption payment amount
Is to be paid.

The delivery of Put Notices shall be required to take place during normal office hours to the
Transfer Agent. Put Notices shall be avallable for inspection at the Specified Offices of the
Transfer Agent.

Any Put Notice given by a holder of any Senlor Note pursuant to this paragraph shall-be
irrevocable except where, after giving the notlce but prior to the due date of redemption, an
Event of Default shall have occurred and be continuing in which event such Senior
Noteholder, at its option, may elect by notice to the Issuer to withdraw the notice given
pursuant to this paragraph and instead to declare such Senior Note forthwith due and
payable pursuant to Condltion 16 (Events of Default).

The Issuer shall have no lizbility to remedy any defects in any Put Notice or bring any such
defects to the attention of any Noteholder.

Redemption in the event of a Change of Control

The provisions of this Condition 10.5 (Redemption in the event of 8 Change of Control) shall
apply if specified as applicable in the Applicable Pricing Supplement.

A Change of Control Event shall occur if at any time while any Note remains
QOutstanding;

(i)  aChange of Control oceurs; and
()  within the Change of Contro! Period and in respect of that Change of Control:

(A) a Rating Downgrade occurs in relation to the Issuer and/or the Programme
and/or any Notes rated by a Rating Agency, as the case may be; or

(B) if, at the time the Change of Contral occurs, the Issuer and/or the
Programme and/or the Notes, as the case may be, are not so rated, a
Negative Rating Event occurs.
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10.5.3.

10.5.4.

10.56.5.

Promptly upon the Issuer becoming aware that a Change of Control Event has occurred,
the Issuer shall give notice to the Noteholders in accordance with Condition 18 (Nolices)
specifying the nature of the Change of Control Event and the circumstances giving rise to
it and the procedure for exercising the option set out in Condition 10.5.4.

If a Change of Control Event occurs at any time while any Note remains Outstanding,
then provided the Noteholders have:

(i) in terms of Condition 18 (Nofices) issued a natice to convene a meeting of
Noteholders within 30 (thirty) Days of the date on which the Negative Rating Event
or Rating Dawngrade occurred, as the case may be; and

() resolved in terms of Condition 20 (Meelings of Noleholders) by way of
Extracrdinary Resolution to require the redemption of the Notes of that Class of
Noteholders in these circumstances,

the lssuer shall redeem all Notes held by that Class of Noteholders at Its Early
Redemption Amount together with accrued interest (if any) within 15 (fifieen) Days of
having received a written notice from that Class of Noteholders to redeem such Note (a
Change of Control Redemption Notice).

The option to require the Issuer to redeem the Notes In accordance with Condition 10.5.3
shall be exercisable by a Class of Notehalders by the delivery of a Change of Control
Redemption Notice to the Issuer at its registered office within 60 (sixty) Days after the
accurrence of a Change of Control Event, unless prior to the delivery by that Notenolder
of its Change of Contral Redemption Natice the Issuer gives notice to redeem the Notes,

For the purposes of this Condition 10.5:

(a) Acting in Concert means a group of Persons who, pursuant to an agreement or
understanding (whether formal or informal), actively co-operate, through the
acquisition of shares in the Issuer by any of them, either directly or indirectly, to
obtain or consolidate Cantrol of the Issuer;

{(b) a Change of Gontrol shall be deemed to have occurred at each ime (whether or
not approved by the senior management or board of directors of the Issuer) that
any Person (Relevant Person) or Person Acting In Concert or any Person or
Persons acting on behalf of any such Person(s), at any time directly or indirectly
acquires Control of the Issuer, provided that a Change of Control shall not be
deemed to have occurred if the shareholders of the Relevant Person are also, or
immediately prior to the event which would otherwise constitute a Change of
Control, were all of the shareholders of the Issuer;

(c}) Change of Control Period means, in relation to a Change of Control of the
Issuer, the perlod commencing 80 (sixty) Days prior to such Change of Control
and ending 60 (sixty) Days after such Change of Control;

(d) Contrel of the Issuer means (A) the holding beneficially of more than 50% (fifty
percent) of the issued Shares of the Issuer (excluding any part of the issusd
Shares that carry na right to parficipate beyond a specified amountin a distribution
of elther profits or capital), or (B) the power to cast, or control the casting of votes
in respect of, such number of the shares In the issued Shares of the Issuer
carrying more than 50% (fifty percent) of the total number of votes that may be
cast at a general meeting of the shareholders of the Issuer;

(e) Investment Grade Rating means a national scale rating of Baadza by Moody's,
BBB-(zaf) by Fitch, zaBBB- by S&P, BBB-(RsA) by GCR (Proprietary) Limited or
its equivalent for the time being, or befter;

() a Negative Rating Event shall, In relation to Notes that are unrated and/or where

no rating is assigned to the Issuer and/or the Frogramme, as the case may be, by
a Rating Agency at the time a Change of Control occurs, be deemed to have

ocecurred if:

(A) the lssuer does not on or before the 60" (sixtieth) Business Day after the
commencement of the Change of Control Period seek, and use all
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_reasonable endeavours to abtaln from a Rating Agency, a rating in respect of
itself and/or the Programme and/or the Notes, as the case may be, that are
not rated; or

(B) if it does so seek and use such endeavours, it has not, at the expiry of the
Change of Control Period and as a result of such Change of Contral,
obtained an Investment Grade Rating In respect of itself and/or the
Prograrmme and/or such Notes, as the case may be; and

(g) Rating Downgrade shall, in relation to Issuer andfor the Programme, as the case
may be, andfor where any Notes are raied by a Rating Agency, be deemed to
have occurred in respect of a Change of Contral if within the Change of Control
Period the rating previously assigned to the Issuer and/or the Programme andfor
such Notes, as the case may be, by any Rating Agency Is:

(A) withdrawn; or

(B) changed from an Investment Grade Rating fo a non-investment Grade
Rating,

provided that no Rating Downgrade shall have occurred if the Rating assigned to
the lssuer and/or the Programme and/or the Notes, as the case may be, is
substituted for an [nvestment Grade Rating by another Rating Agency.

Early Redemption Amounts

For the purpose of Conditions 10.2 (Redemption for Tax Reasons), andfor Condition 18
(Events of Default), the Notes will be redeemed at the Early Redemption Amount calculated
as fallows:

in the case of Notes with a Final Redemption Amount equal to the Issue Price, at the
Final Redemption Amaunt therzof; 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 Pricing Supplement, at their Nominal Amaunt; 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 (i1} the product of the Implied Yield {compounded
annually) being applled to the Reference Price from (and including) the Issue Date fo
(but excluding) the dale fixed for redemption or (as the case may be) the date upon
which such Note becomes due and repayable; or

such other amount or method of calculation of the amount payable as Is provided in the
Applicable Pricing Supplement.

Where such calculation is to be made for a period which Is not a whole number of years, it
shall be calculated on the basis of actual Days elapsed divided by 385 (three hundred and
sixty five), or such other calculation basls 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 Caonditions 10.2 (Redemption for Tax
Reasons), 10.5 (Redemption in the event of a Change of Control} andfor Condition
16 (Events of Default), the Early Redemption Amount will be determined pursuant to
Condition 10.6 (Early Redemption Amounts).

Partly Paid Notes

If the Notes are Partly Pald Notes, they will be redeemed, whether at maturity, early
redemption or otherwise, in accordance with the provisions of this Condition 10 (Redemption
and Purchase) and the Applicable Pricing Supplement. In the case of early redemption in
accardance with Conditions 10.2 (Redemption for Tax Reasons), 10.5 (Redemption in the
event of a Change of Controf) and/or Candition 16 (Events of Defaulf), the Early Redemption
Amount wiil be determined pursuant to Condition 0.6 (Early Redemplion Amounts).

51



10.8.

Exchangeable Notes

If the Notes are Exchangeable Notes, they will 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 delivering fo 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 canstitute the in specie redemption in full of such Notes,

10.10. Purchases

The Issuer or any of its Subsidiaries may at any time purchase Notes 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, surrendered to the Transfer Agent for cancellation.

10.11. Cancellation

All Notes which have been redeemed will forthwith be cancelied. All Notes so cancelled shall-
be forwarded to the |ssuer 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 Cerfificate fo such Noteholder in respect of the balance of the Notes.

10.12. Late Payment on Zero Coupon Notes

If the amount payable in respect of any Zero Coupon Note upon redemption of such Zero
Coupan Note pursuant to Condition 10 (Redemption and Purchase) or upeon its hecoming
due and repayable as provided in Condition 16 (Events of Defaulf) is impraperly withheld or
refused, the amount due and repayable in respect of such Zero Coupon Note shall be the
amount calculated as provided in Condition 10.6.3 as though the references therein to the
date fixed for the redemption or the date upon which such Zera Coupon Note becomes due
and payable were replaced by references to the date which Is the earlier of. (I} the date on
which all amounts due in respect of such Zero Caupon Note have been pald; and (i) 5 {five)
Days after the date on which the full amount of the moneys payable has been recelved by
the CSD, and notice fo that effect has been given fo the Noteholder in accordance with
Condition 18 (Notices).

10.13. Applicable Procedures

11.

1.1,

The redemption and partial redemption of Beneficial Interests shall take place in accordance
with the Applicable Pracedures and the Securities Services Act.

TAXATION

All payments of principal and Interest in respect of the Notes by the Issuer wili be made without
withhalding or deduction for or on account of any present or future taxes or duties, assessments
or governmental charges of whatever nature imposed or levled by or on behalf of South Afiica or
any political subdivision or any autharity thereof or therein having power to tax, unless such
withhoiding or deduction is required by law.

In such event, the Issuer will pay such additional amounts as shall be necessary in order that the
net amounts received by the holders of the Noles after such withholding or deductlon 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 2 Noteholder who is liable for such taxes or duties In respect of suc
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, 2 Noteholder who could lawfully avoid
(but has nat so avoided) such withholding or deduction by complying with any statutory
requirements in force at the prasent 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 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
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11.3.

11.4.

11.5.

Any

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 Indlvidual Certificate Is surrendered and/or presented more than 30
(thirty) Days after the Relavant Date, except to the extent that the Noteholder thereof would
have been entitled to an addltional amount on presenting the same for payment on such
thirtieth Day; or

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

reference in these Terms and Conditions to any amounts in respect of the Notes shall be

deemed also o refer ta any addltional amounts which may be payable under these Terms and
Condltions or under any undertakings given in addition to, or in substitution for, these Terms and
Conditions.

12. EXCHANGE OF BENEFICIAL INTERESTS AND REPLACEMENT OF INDIVIDUAL.
CERTIFICATES

12.1.
12.1.1.

12.1.2,

12.1.3.

12.1.3.1.

12.1.3.2.

12.1.3.3.

Exchange of Beneficial Interests

The halder of a Beneficlal Interest in Notes may, in terms of the Applicable Procedures
and subject to section 44 of the Securities Services Act, by written notlce to the holder's
nominated Participant (or, if such holder is a Pariicpant, the CSD), reguest that such
Heneficlal 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 detalls of the holder of the Beneficlal Interest and (i) 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 falf not less than 30 (thirty)
Days after the Day on which such Exchange Notice Is given.

The holder's naminated Participant will, following receipt of the Exchange Notlce, through
the CSD, natlfy the Transfer Agent that it is required to exchange such Beneficlal 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 avallable for dellvery, on a Business Day falling within the
aforementioned 14 (fourteen) Day period, ta the holder of the Beneficlal Interest at the
Specified Office of the Transfer Agent; provided that joint holders of & Beneficial Interest
shall be entitled to receive only one Individual Certificate in respect of that joint holding,
and the delivery to one of those joint holders shall be delivery to all of them.

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

the CSD's Nominee will surrender (through the CSD systern) 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 accardance with the Applicable Procedures.

An Individual Certificate shall, in relation to a Beneficlal Interest in any number of Notes
issued in uncertificated form of a particular aggregate Nominal Amount standing o the
account of the holder thereaf, 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 Nomina!l 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.
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12.2,

12.3.

12.4,

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 12.3, or of his tile as the Issuer and the Transfer Agent shall requlre, be
registerad himself as the holder of such Notes or, subject to the Applicable Procedures, this
Condition 12.3 and Condition 14.2 {Transfer of Notes represented by Individual Certificates),
may transfer such Notes. The |ssuer and (if applicable) the CSD and the relevant Participant
shall be entltled 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 such Notes are
duly transferred.

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 Certificate, 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.

13. REGISTER

13.4.
13.1.1.

13.1.2,

13.1.3.
13.1.4,
13.1.5.

13.1.8.

13.1.7.

13.2.

13.3.

13.4,

The Register of Noteholders:

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

shall contain the names, addresses and bank account numbers of the reglstered
Noteholders;

shall show the total Nominal Amount of the Notes held by Notehalders;
shall show the dates upon which each of the Noteholders was registered as such;

shall show the serial numbers of the Individual Certificates and the dates of Issue
thereof;

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

shall be closed during the Books Closed Period.

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

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.

Except as provided for in these Terms and Conditions or as required by law, the Issuer shall
not be bound to enter any trust n 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
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may be subject.
14. TRANSFER OF NOTES
14.1. Transfer of Beneficial Interests in Notes held in the CSD

14.1.1. Beneficial Interests may be transferred only in accordance with the Applicable
Procedures through the CSD,
14.1.2, Transfers of Beneficial Interests to and from clients of Parficipants occur by way of

elgctronic book entry in the securities accounts maintained by the Participants for their
clients, in accordance with the Applicable Procedures.

14.1.3, Transfers of Beneficial Interesis among Participants ocour through electronic book entry
In the central securities accounts maintained by the CSD for the Partlcipants, in
accordance with the Applicable Procedures.

14.1.4. Transfers of Beneficial Interests In Notes will not be recorded In the Register and the
CSD's Nominee will continue to be reflected in the Register as the Noteholder of such
Notes notwithstanding such transfers.

14.2. Transfer of Notes represented by individual Certificates

14.2.1. 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 [ssuer:

14,211,  the transfer of such Notes must be embodied in a Transfer Farm;

142,12,  the Transfer Form must be signed by the registered Noteholder of such Notes and the
transferee, or any Representatives of that registered Nateholder or transferee; and

14.2.1.3.  the Transfer Form must be dellvered to the Transfer Agent at its Speclfied Office together
with the Individual Certificate representing such Notes for cancellation.

14.2.2. Notes represented by an Individual Certificate may only be transferred, In whole or in
part, in amounts of not less than the Speclfied Denomination (or any multiple thereof).
14.2.3. Subject to this Condition 14.2, 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 Certificaie (or the relevant portion of such Notes) in the
Reglster, and authenticate and deliver fo the transferee at the Transfer Agent's Specified
Office or, at the risk of the transferee, send by mall 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. ‘

14.2.4, Where a Noteholder has transferred a portlon only of Notes represented by an Individual
Certificate, the Transfer Agent will authenticate and deliver to such Notehalder at the
Transfer Agent's Specified Office or, at the risk of such Noteholder, send by mail 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 Notehalder.

14.2.5, The transferar of any Notes represented by an Individual Certificate will be deemed to
remain the owner thereof until the transferee Is registered in the Register as the holder
thereof.

14,2.6. 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 andfor
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 transferae,

14.2.7, No transfer of any Notes represented by an Individual Certificate will be registered whiist
the Reglster Is closed as contemplated in Condition 13 (Register).

If a transfer of any Notes represented by an Individual Ceriificate is registered in the
Reglster, the Transfer Form and cancelled Indlvidual Certificate will be retained by the
Transfer Agent.
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In tf}e event of a partial redemption of Notes under Condition 10.3 (Redemption at the
Option of the Issuer), the Transfer Agent shall not be required in terms of Condition 10.3
(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).

15. PRESCRIPTION

The Notes will become vold unless presented for payment of principal within a peried of three
years after their redemption date,

16, EVENTS OF DEFAULT
16.1. Senlor Notes

16.1.1, If, for any particular Series of Notes, one or more of the following evenis or unless
otherwise set out in the Applicable Pricing Supplement {Events of Default) shall have
oceurred and be continuing:

16.1.1.1, Non-Payment

the Issuer fails to pay any principal or interest due under the Senior Notes on its due
date for payment thereof and any such failure continues for a period of 5 (five)
Business Days, after receiving written notice from any of the Senior Noteholders
demanding such payment; or

16.1.1.2, Negative FPledge

the Issuer or any other Material Subsidiary, as the case may be, fails to remedy a
breach of Condition 8.3 (Negative Pledge) within 21 (twenty one) Buslness Days of
receiving written notice from the Senior Noteholders demanding such remedy; or

16.1.1.3. Breach of Material Obligations

the lssuer fails to perform or observe any of its other material obligations or
undertakings (not specifically covered elsewhere in this clause 16.1) under or in
respect of any of the Senlor Notes and such failure continues for a period of 30 (thirty)
Days after receipt by the Issuer of a notice from the Senlor Noteholders (in
accordance with Condition 18 (Notices)) In respect of such fallure specifying the
failure and requesting the Issuer to remedy same; or

16.1.1.4. Cross Default

the Issuer ar any Material Subsidiary, as the case may be, defaults on the paymeant of
the principal or Interest, or any obligations in respect of Material Indebtedness of, or
assumed or guaranteed by the Issuer, or any Material Subsidiary, as the case may
be, when and as the same shall become due and payable and where notice has been
given to the Issuer or any Material Subsidiary, as the case may be, of the default and
if such default shall have continued for more than the notice period (if any) applicable
thereto and the time for payment of such Interest or principal or other obligation has
not been effectively extended or waived, or If any such obligations in respect of any
Material Indebtedness of, or assumed or guaranteed by, the Issuer or any Material
Subsidiary, as the case may be, shall have become repayable before the due date
thereof as a result of acceieration of maturity by reason of the occurrence of any
Event of Defauit thereunder; or

16.1.1.5. Authorisation and Consents

any action, condition or thing, including obtaining any consent, licence appraval or
authorisation now or in future necessary to enable the Issuer to comply with its
obligations under the Notes is not fulfiled or in place or any such consent, licence,
approval or authorisation Is revoked, modified, withdrawn or withheld or ceases to be
in full force and effect, resulting in the Issuer being unable to perform any of its
payment or other obligations in terms of the Notes and the Issuer fails to take
reasonabie steps fo remedy such circumstances within 7 (seven} Business Days of
recelving written notice from the Noteholders demanding such remedy; or
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16.1.1.6.

16.1.1.7.

16.1.1.8.

16.1.1.9.

16.1.2.

Insolvency eic.

an order by any court of competent jurisdiction or authority for the winding-up,
dissolution, placement under supervision and commencement of business rescue
proceedings of the [ssuer or any Material Subsidlary, as the case may be, Is made
whether provisionally (and not dismissed or withdrawn within 30 (thirty) Days thereof}
or finally, or the Issuer or any Material Subsidiary, as the case may be, Is placed
under voluntary liquidation or curatorship or a meeting is convened to consider the
passing of a resolution, or a resolution is passed, to authorise the Implementation of
any business rescue proceedings in respect of the Issuer or any Material Subsldiary,
provided that no liquidation, curatorship, winding-up, dissolution or business rescue
proceedings shall constltute an Event of Default if (I} the liquidation, winding-up or
dissolution for the purposes of effecting an amalgamation, merger, demerger,
consolidation, reorganisation or other similar arrangement within the Grindrod Group
with any third party; or (I} the liquidation, winding-up or dissalution is for the purposes
of effecting an amalgamation, merger, demerger, consalidation, reorganization or
other similar arrangement, the terms of which were approved by an Extraordinary
Resolution of Noteholders before the date of the liquidation, winding-up or dissolution;
or

Winding-up etc.

the Issuer or any Material Subsidiary, as the case may be, initlates or consents to
judicial proceedings relating fo itseif under any applicable compromise with creditors,
liquidation, winding-up, business rescue or insolvency or other similar laws or
compromises or attempts to compromise, with its creditors generally {or any
significant class of creditors) or any mesting of creditors Is canvened by the !ssuer or
any Materlal Subsidiary, as the case may be, to consider a proposal for an
arrangement ar compromise with its creditors generally (or any significant class of its
creditors), save for any such initiation, consent, attempt or convening of a meeting
which relates to the Issuer ar any of its Material Subsidiary and is for the purposes of
an internal reconstruction or reorganisation within the Grindrod Group; or

Enforcement Proceedings

if a Person validly ataches In execution the whaole or a materlal part of the
undertaking or assets of the Issuer ar any Materlal Subsidiary, as the case may be, or
an execution or attachment or other process Is validly levied, enforced upon, sued out
or put in force against the whole or a material part of the undertaking or assets of any
of them In bath instances followlng a judgement against the Issuer or any Material
Subsidiary, as the case may be, by a court of competent Jurisdiction and such Is not
discharged within 30 (thirty) Days; or

Other

any other Event of Default provided for such Serles, as specified in the Applicable
Pricing Supplement,

then any Senior Noteholder may, by written notice to the Issuer at the registered office of
the Issuer, effective upon the date of receipt thereof by the Issuer, declare the Senior
Notes held by the Senior Noteholder to be forthwlth due and payable whereupon the
same shall become forthwith due and payable at the Early Redemption Amount (as
described in Condition 10,6 (Early Redemption Amounts)), together with accrued interest
(if any) to the date of repayment, or as specified In the Appilcable Pricing Supplement,
provided that aithough an amount may be due it may not be payable If the lssuer
withholds or refuses to make such payment in order to comply with any law ar regulation
of South Africa or to comply with any order of a court of competent jurisdletion.

For the purposes of Condition 16.1.1.4, any Indebtedness which is in a currency other
than South African Rand shall be converted into South African Rand at the spot rate for
the sale of South African Rand against the purchase of the relevant currency guoted by
any leading bank of South Africa selected on the date of such Event of Default.
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16.2.

16.3.

Subordinated Notes

If the Issuer defaults in relation to Subordinated Notes in the payment of any amount
payable in respect of such Notes, and such default continues for a perlod of 7 (seven)
Business Days after receiving written notice from any of the holders of Subordinated Notes,
or if an Event of Default as .contemplated in Condition 16.1.1.6 occurs, any holder of a
Subordinated Note may, subject as provided below, at its discretion and without notice,
institute such proceedings against the Issuer as it may think fit to enforce the obligations of
the Issuer under such Subordinated Notes, provided that the issuer shall not be obliged,
save In the case of liquidation, winding-up or business rescue proceedings, to pay any sum
or sums soaner than the same would otherwise have been payable by it.

In the event of the winding-up or liquidation, whether finally or provisionally, or business
rescue proceedings of the Issuer, otherwise than for the purposes of an amalgamation,
merger, consolidation or re-organisation not involving liguidation, winding-up or bankruptcy,
then any holder of Subordinated Mates issued by the Issuer may by written notice to the
Issuer at its registered office, require that its Subordinated Notes are immediately due and
repayable at their Early Redemption Amount together with the accrued interest to the date of
payment, save that the Noteholders of Subordinated Notes may only receive payment once
all the other creditors of the Issuer have been paid in full.

Notification of Event of Default

If the |ssuer becomes aware of the occurrence of any Event of Default, the Issuer shall
forthwith notify all Noteholders in accordance with Condition 18 (Nofices), the Dealer(s) and
the JSE in writing,

17. 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 trust for or with any Noteholders. The [ssuer s enlitied 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.

18. NOTICES

18.1.

18.2.

18.2.1.
18.2.2,

18.3.

18.4.

18.5.

Natices to Noteholders shall be valid if mailed to their registered addresses appearing In the
Reglster, Any such notice shall be deemed to have been given on the 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 earller than 4 (four) Days after the date of posting of such notice in terms of
this clause: .

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

for so long as the Notes are listed on the Financial Exchange, a daily newspaper of
general circulation in the ity 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 18.1, 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
Condition 18.1, by the delivery of the relevant notice to the CSD's Nominee (as the
registered holder of such Notes), the Particlpants and the Financlal Exchange for
communication by them to the holders of Beneficial Interests in such Notes in accordance
with the Applicabie Procedures, Each such notice will be deemed to have been recelved by
the holders of Beneficial Interests on the Day of delivery of such notice to the CSD's

Nominee.

Any notice ta the Issuer shall be deemed to have been received by the Issuer, if delivered to
the registered office of the Issuer, on the date of delivery, and if sent by registered matl, 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
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Applicable Procedures, in such manner as the lssuer and the relevant Participants may
approve for this purpose.

18, AMENDMENT OF THESE CONDITIONS

19.1.

19.2.

19.3,

18.4.

These Terms and Conditlons set out all the rights and obligations relating to the Notes and,
subject to the further provisions of this Condition 19, 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 relevant Class of Noteholders, any
modification of the Terms and Conditions which is of a formal, minor or technlcal nature or 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, shall be notified. Any such madification shall be binding on
the relevant Class of Noteholders and any such modification shall be communicated to the
relevant Class of Noteholders in accordance with Condition 18 (Nofices) as soon as is
practicable thereafier.

The |ssuer may with the prior sanction of an Extraordinary Resolution of Noteholders or with
the prior written consent of Noteholders holding not less than 66.67% (slixty-six point sixty-
seven percent) in Nominal Amount of the Notes Quistanding from time to time, 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 glven to all
Noteholders in terms of Condition 18 (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 appraval of the JSE or such other Financial Exchange,
as the case may be.

20. MEETINGS OF NOTEHOLDERS

201
20.1.1

20.1.2

20.1.3

20.1.4
20.1.5

20.2
20.2.1

20.2.2

Convening of meetings

The Issuer may at any time convene a meeting of Noteholders (a2 meeting or the
meeting).

The [ssuer shall convene a meeting upon the requisition In writing of the holders of at
least 25% (twenty five percent) of the aggregate Nominal Amount outstanding of the
Notes (requisition notice).

Whenever the |ssuer wishes or is required to convene a mesting, it shall forthwith give
notice In writing to the Noteholders of the place, Day and hour of the meeting and of the
nature of the business to be transacted at the meeting.

All meetings of Noteholders shall be held in Johannesburg.

Any director or duly authorised representative of the Issuer, and any other Person
authorised in writing by the Issuer, may attend and speak at a meeting of Noteholders,
but shall not be entitled to vate, 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 documents in like form, each signed by one or
more requisitionists.

59



20.3 Convening of meetings by requisitionists

If the 1ssuer does not proceed to cause a meeting to be held within 10 (ten) Days of the
deposit with the company secretary of the Issuer of a requisition notice, requisitionists who
together hold not less than 25% (twenty five percent) of the aggregate Nominal Amount
outstanding of the Notes for the time belng, 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. Natice of the meeting shall be required to be given to the [ssuer.

20.4 Notice of meeting

20.4.1 Unless the holders of at least 890% (ninety percent) of the aggregate Nominal Amount
outstanding of the Notes agree in writing to a shorter period, at least 21 {twenty one)
Days written notice speclfying the place, Day and time of the mesting and the nature of
the business for which the meeting is to be held shall be given by the I[ssuer to
Noteholders, Such notice is required to be given in accordance with Condition 18
(Notices),

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

20.5 Quorum
20.5.1 A quorum at a meeting shall for the purposes of considering:

20.5.11 an ordinary resolution generally, consist of Noteholders present in persan or by proxy
and holding in the aggregate not less than one-third of the aggregate Nominal
Amount outstanding of the Notes;

20.5.1.2 an Extraordinary Resolution, consist of Noteholders present in person or by proxy and
holding in the aggregate not less than 50.1% (fifty point one percent) of the aggregale
Nominal Amount outstanding of the Notes.

20.5.2 No business shall be transacted at a meeting of the Noteholders unless a quorum is
present at the ime when the meeting proceeds to business.
20.5.3 If, within 15 (fifteen) minutes from the time appointed for the meeting, a quorum is not

present, the meeting shall, If it was convened on the requisition of Noteholders, be
dissolved, In every other case the meeting shall stand adjourned to the same Day in the
third week thereafter, at the same time and place, or if that Day is not a Business Day,
the following Business Day. If at such adjourned meeting a quorum is not present the
Notehoiders present in persan or by proxy shall constitute a quorum for the purpose of
considering any resolution, including an Extracrdinary Resolution.

20,6 Chairman
The chairman of the meeting shail be appointed by the Issuer.

20,7 Adjournment

20,71 Subject to the provisions of this Condition 20 (Meetings of Noteholders) the chairman
may, with the consent (which consent shall not be unreascnably withheld and/or
delayed) of, and shall on the direction of the Issuer, adjourn the meeting from time to
time and from place to place.

20.7.2 No business shall be transacted at any adjpurned meeting other than the business left
unfinished at the meeting from which the adjournment took place.
20.7.3 At least 14 (fourteen) Days written notice of the place, Day and time of an adjourned

meeting shall be given by the Issuer to each Noteholder. In the case of a meeting
adjourned In terms of Condition 20.11.2, the notice shall state that the Notehalders
present in person or by proxy at the adjourned meeting will constitute a quorum.
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20,8
20.8.1

20.8.2

20.8.3

20.8.4

20.9

20.10
20,104
20,1014
20.10.1.2

20.10.2
20.10.3

20.10.4

20.10.5
20,106

20.10,7

How questions are decided

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

Unless a poll is demanded, a declaration by the chairman that on a show of hands 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 agalnst such resolution,

A pall demanded on the election of a chalrman 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 meeling.

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

Votes

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 of the Nominal Amount outstanding of the Notes held by him. The Joint
holders of Notes shall have only ane vote on a show of hands and one vote on a poll for
each ZAR1,000,000 of the Nominal Amount outstanding of the Notes of which they are the
reglstered holder and the vote may be exercised only by that holder present whose name
appears first on the Reglster 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 unceriificated 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 its nominee from the holders of Beneficial
Interests conveyed through the Seftlement Agents in accordance with the Applicable
Procedures.

Proxies and representatives
Noteholders may:
prasent in person; or

through any appointed Person (a proxy), by an instrument in wrlting (a form of
proxy), signed by the holder or, in the case of a corporation, execuied under iis
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 at the registerad office of the Issuer 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 8 (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 20.10.4 the form of proxy shall be valid for any adjourned
meeting, unless the contrary is stated thereon.

A vote given In accardance 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
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revocation shall have been raceived 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 meeling or adjourned meeting at which the proxy Is to
be used.

20.10.8 Any Noteholder which is & corporation may by resolution of its direclors or other
governing body authorise any Person to act as its representative in connection with any
meeting or proposed meeting of Noteholders. Any reference in this Condition 20
{(Meefings of Noleholders) to a Noteholder present in person includes such a duly
authorised reprasentative of a Notehalder,

20,11 Minutes

20,111 The Issuer shall cause minutes of all resolutions ahd proceedings of meetings to be duly
enteraed In the minute books of the Issuer.

20.11.2 Any such minutes as aforesald, If purporling 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 evidenca 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.

20,12  Mutatis mutandis application

The provisions of this Condition 20 (Meefings of Notehoiders) shall apply mutatis mutandis
lo the calling and conduct of meetings on an individual Tranche, Series or Class of
Noteholders, as the case may be.

21. FURTHER ISSUES

The Issuer shall be at liberty 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 ssue Price and the Issue Date, so that the further Notes shall
be consclidated to form a single Serles with the Outstanding Notes.

22. GOVERNING LAW

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

SIGNEDat WA fEan- on this day of 18 September 2012.

For and on behalf of
GRINDROD BANK LIMITED

MW L

Name: DA tecsscrelad Name:
Capaclty: D, aeetel Capacity:
Who warrants hisfher authority hereto Who warrants hisfher authorlly hereto
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DESCRIPTION OF GRINDRCD BANK LIMITED

The diagram below sets out the organisational structure of the Grindrod Limited group of companies
of which the Issuer is a part af:
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1. INTRODUCTION

Grindrod Bank Limited (GBL) Is a specialised South African based Investment Bank and a
member of the Grindred Limited group of companies (the Group). Its vision is to become a highly
prafitable Investment Bank which focuses on creating strong annuity Income.

GBL has an investment grade rating from Moadys and is an AQ-rated Level 4* confributor, and is
a verified B- BEE company.

GBL's areas of activity Include:
« ftreasury activities;
» corporate banking;
« property solutions;
« corporate finance;
« capital markets; and
» retail card sérvlces.
2. BACKGROUND AND HISTORY

GBL (previously Marriott Merchant Bank) was incorporated and granted its banking licence in
1994. At the time it formed part of the Marriott Finance Services group of companies but in 2006
it was acquired by Grindrod Limited when it also changed its name to Grindrod Banlk Limited and
was recapitalised. Over the last 18 years GBL has grown in alf facets of its business as is
evidenced In the increased level of the deposit funding, capital and staff compliment.
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3. OWNERSHIP AND CONTROL

GBL is owned 87.1% by Grindrod Limited. The remaining 12.9% is held by management, (6.9%})
and GBL's BEE partners (8%). The total BEE ownership of GBL, including the ‘flow through’ from
Grindrod Limited, is 27.17%.

Grindrod Limited is a public company listed on the Main Board of the JSE Limited (the JSE) with
a market capitalisation of approximately RB bilion. Its major shareholders include Remgro
(21.3%) and the Government Employee Pension Fund (GEPF) (10.3%).

Grindrod Limited employed more than 6286 employees, controlled assets In excess of R16 billion
and had revenue of R17.6 billion for the 6 months ended December 2011. Grindrod Limited
provldesb a broad range of trading, freight and financlal services from a predominantly South
African base.

4. REVIEW OF OPERATIONS

4.1.

4.2,

4.3,

4.4,

4.5,

GBL Is a specialist bank with activities primarily in the following areas:
Treasury

This divislon is responsible for the deposit raising of GBL and offers a wide range of treasury
products ta the general public. GBL's depositors vary between private investors, Institutions
and corporate Investors.

The Programme will further diversify and extend GBL's funding profile. In particular, such
funding has malnly been earmarked for the bank's lending activities set out In 4.2 and 4.3
below.

Gorporate Lending

GBL's corporate lending activities are concentrated on invoice discounting, trade finance
(where GBL works in parinership with Rand Asia and China Construction Bank) and
corporate banking which encompasses a variety of corporate lending activities such as
overdrafts and black empowerment funding. These loan portfolios have a diverse exposure to
various Industries and counterparties.

Property Solutions

This division provides mortgage and mezzanine funding to the commercial and industrial
property markets. The focus is on the major metropolis with mid-market size properties with
an average loan size of between R20 million and RS0 million.. Emphasis is also placed on
having a Strong and stable tenant base. GBL has a very established franchise in this regard
and property related funding usually makes up the lion's share of the overali lending book.

Corporate Finance

GBL's corporate finance division Is a JSE approved Equity Sponsor and @ member of MBA
International, a global consortium of corporate finance firms. It is capable of providing its
clients with & comprehensive range of corporate finance advisory and execution services,
including capital raising, listhgs and 1PQ's, mergers and acquisitions, black empowerment
transactions, structured finance, regulatory compliance & private equity,

The carporate finance division manages GBL's recently launched captive private equity fund
of R100 million.

Capital Markets

The capital markets division provides preference share fund management services as well as
exchange traded product expertise. The department also assists GBL with balance sheet
projects and onginates assets within the debt and preference share markets.
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are highlighted and managed by the specific committee.

BOARD DIRECTORS

Mr Alan Olivier, Nan Executive Director

Mr Andrew Blades, Executive Director

Mr David Polkinghorne, Managing Director

Mr Ivan Clarl, Chairman

Mr Julian Beare, Independent Non Executive Director
Mr Mike Groves Independent Non Executive Director
Mr Mike Mun Gavin, Non Executive Director

Mr Walter Geach Independent Non Executive Director
Company Secretary: Shana Ashokumar

CORPORATE GOVERNANCE AND REGULATORY FRAMEWORK

GBL subscribes to the highest levels of corporate governance Including monitoring of the
following:

Banks Act, 1890

Financial Advisory Intermediary Services Act, 2002
Financial Intelligence Centre Act, 2001

Basel Il

King Il

10. RECENT DEVELOPMENTS
Noteworthy developments during 2012 include:

10.1.

10.2,

10.3.

Deposit base advanced beyond R3 billion and the capital base increased to R440 million.
Staff compliment increased to 116.

The award of the national tender by the South Africa Social Security Agency to Netl Is a
significant transaction for GBL's Retall division, as GBL Is the supporting bank of this service.

Third party assets under management between GBL and its sister company Grindrod Asset
Management increased beyond R10 billion. The growth in asseis was partially as a result of
the acquisition of Plexus Asset Management in early 2012,

11. CREDIT COMMITTEE

11.1.

11.2.

Credit Risk

The credit committee is responsible for ensuring that credit approval processes are shringent
and for monitoring large exposures, associated exposures, sectoral exposure and any
irregular ar problem loans.

Counterparty Risk

GBL is extremely cautious when selecting counterparties to transactions and formal limits are
established for counterparties to asset or hedging transactions. This Is evidenced by a
histarically low to negligible bad debt ratio which was maintained through the Global Financial

Crisis.

12. ASSET AND LIABILITY COMMITTEE {ALCO}

12.1.

Liquidity Risk

GBL has a prudent liquidity management policy and the Asset & Liability Committee (ALCO)
is responsible for monitoring the stability of funding, surplus cash or near cash assets,
anticipated cash outflows, exposure to large depositors and exposure to connected parties.
GBL is exposed to a maturity mismatch due to the duration of the lending book as compared
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12.2.

12.3.

12.4,

12.5.

12.8.

to the duration of the funding book. To date, GBL has been well served by its prudent liquidity
management policy, the stabllity of its deposit base and the high quality of the advances
book, GBL intends to continue to adopt a conservative liquidity policy in the future.

The liquidity gap is prepared on a contractual maturity basis.

The Programme will provide GBL with an additional source of term funding which will aid in
liquidity management and assist GBL to meet Basel 1ll requirements.

Interest Rate Risk

Traditional gap analysls is used to measure interest rate exposure. GBL has a conservative
policy on interest rate risk arising from gapping and the duration of this exposure is limited to
three months for materlal aggregated positions or hedged using derivalive Instruments.
Hedging

All fixed rate GBL lending is required to be hedged, as Is fixed rate funding, whenever a 1%
parallel shift in the yleld curve could result In a loss exceeding R'100,000.

Market Risk {(Position Risk)

GBL does not intend trading in financial instruments for the foreseeable future. However,
where marketable securities are held as investments the market prices are monitored and
reports are tabled at ALCO meetings.

Solvency Risk (Capital Adequacy)

GBL has complled with the minimum regulatory capital requirement at all times during the
period. GBL will also ralse additional capital as and when capital is required to support asset
growth and to ensure that a prudent risk asset ratio Is' maintained. To this end, Grindrod
Limited, as shareholder of reference, has been very suppartive in providing capital to GBL as
it has grown and remains in a position to fulfil this role in the foreseeable future.

Currency Risk
All foreign currency exposures are approved and monitored by the ALCO.

13. AUDIT AND COMPLIANCE COMMITTEE

13.1.

13.2.

13.3.

13.4.

Accounting Risk

The risk that inappropriate accounting policies are adopted and/or decisions are based on
inappropriate accounting information resulting in inadequate returns or loss,

Taxation Risk

The risk of loss to a company as a result of inappropriate tax planning and strategy, new tax
legisiation or non-campliance with or incorrect Interpretation and application of taxation
legislation.

Operational Risk

The risk that internal practices, policies and systems are not rigarous or sophisticated enough
to cope with adverse market conditions or human or technological errors.

Including:

. error, negligence or fraud

+ failure to correctly measure or repart risk

. lack of controls to prevent unauthorised or inappropriate transactions being made

. lack of understanding by key staff

it Is the responsibility of management and ultimately the Audit and Compliance Cammitiee to
assess operational procedures and controls and fo ensure the adequacy thereof. In this
regard, management are assisted by internal audit.

Technological Risk
The Fisk of loss or fraud due to inadequate system controls or systems failure. Technological
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risk [s also the risk that business processes become Inefficient and less competitive due to
out-dated or inappropriate technology.

A comprehensive disaster recovery plan is in place for GBL. Technological upgrade Is seen to
be an on-going process. '

13.,5. Compliance Risk

The risk that a company does not comply with applicable laws and requlations or supervisory
requirements.

13.6. legal Risk

The compliance function Is an independent function within GBL which Is responsible for
monitoring regulatory and reputational risk processes.

14, RISK AND CAPITAL MANAGEMENT COMMITTEE

The Risk and Caplital Management Committee Is responsible for identifying all risks to which GBL
is exposed and for ensuring the risks are adequately managed and monitored.

14,1. Insurance Risk

The risk of loss to a company as a result of inadequate insurance cover for insurable
business risks,

14.2. New Business Risk

The risk of new business generating low returns or losses due to inadequate assessment of
strategic, pricing, regulatory, legal, tax, accounting and any ather relevant risks.

14,3, Diversification Risk

The risk of loss and process failure due to inadequate business synergies and resources to
support new products and businesses.

14.4. Strategic Risk

The risk to earnings and capital arising from adverse business decisions, improper
implementation of decislons or lack of respensiveness to changes in the business
environment with respect to the economy {business cycle); the political landscape; law and
regulation; technology; social mores; and the actions of competitors.

15. ASSET MANAGEMENT INVESTMENT COMMITTEE

The Asset Management Investment Committee is responsible for reviewing and advising on the
investment performance of assets managed by GBL on behalf of clients, identifying specific risks
associated with the business and ensuring systems are in place to monitor compliance with
internal investment guidelines, client mandates and applicable laws and regulations.

16. DIRECTORS AFFAIRS COMMITTEE

The Directors Affairs Committee is responsible for identifying all corporate governance and
directorship risks to which GBL is exposed and for ensuring the risks are adequately managed

and monitored.
17, REMUNERATION COMMITTEE

The Remuneration Commitiee Is responsible for identifying all people related risks to which GBL
is exposed and for ensuring the risks are adequately managed and manitared.

18, KING il SUMMARY

The Group, including the Issuer camplies with King 1lll save for those areas of non-compliance
set out below. The Group has implemented measures to comply with King ill as set out in the
annual report which is incorporated by reference in this document.

«  The chairman of the board is not an independent non-executive director. 1A Clark was
appolnted non-executive chairman in 2007 and due to his shareholding and unexercised
share options, which were awarded during his term as chief executive officer, he is not
considerad independent. The board Is of the view that his experience and business skills far
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outweigh a perceived lack of independence. IM Groves was appointed lead Independent
director by the board on 17 August 2011.

» The company does not have a separate risk management committee. The board as a whole
has assumed full responsibility for this function. Due to board member experience and
knowledge, the function is considered best placed with the full board.

=« The board does not believe that directors should earn attendance fees in addition to a base
fee. Directors are considered to add value to the group outside of the formal board and
commitiee meetings, often greater value than within the confines of a formal meeting. In
addition, the directors have a record of high attendance at board and committee mestings.

* A combined assurance model approach has been initiated, but has not yet fully developed.
Itis planned to add mare structure and formality to this process during 2012.

e  The group risk and internal audit manager does not report solely to the audit committee. He
reports administratively to the financial director, but functionally to the chairman of the audit
committee.

» The IT governance framework and processes were enhanced in 2011 to ensure further
alignment with King 111, however, divisional compliance with the IT govemance framework is
in the pracess of being implemented.

s An independent assurance on ethics performance has not yet been formally implemented. A
process wiil be eslahlished to addrass this matter.

19, COMPANY SECRETARY AND REGISTERED PLACE OF BUSINESS
Grindrob Bank Limited
5 Arundel Glose
Kingsmead Office Park
Durban
2000

68



INVESTOR CONSIDERATIONS

Capitalised terms used in this section headed “Investor Considerations" 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 believes that the faclors outlined below may affect its ability to fulfil Its obligations under
the Noles. All of these factors are contingencies which may or may not occur and the Issueris notin a
position to express a view on the fikelihood of any such confingency occurring. In addition, faclors
which are malerial for the purpose of assessing the market risks associated with the Noles are also
desecribed below, The value of the Notes could decline due to any of these risks, and invesiors may
lose some or ali of thelr investment.

The Issuer believes thal the factors described below represent the principal risks inherent in investing
in the Notes, but the inability of the Issuer to pay interest, principal or other amounis 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 lo If, or which it may not currently be able to
anticipate. Accordingly, the Issuer does nof represent that the statements below regarding the risks of
holding any Notes are exhaustive.

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

References below fo the “Terms and Condiffons”, in refation to Noles, shall mean the "Terms and
Conditions of the Notes" set out 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 niot be a suitable investment for alf investors

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

. have sufficient knowledge and experlence to make a fneaningful evaluation of the Notes, the
merits and risks of investing in the Notes and the information contained or incorporated by
reference In this Programme Memarandum or any applicable supplement;

e 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;

s have sufficient financial resources and liguidity 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 curency;

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

s  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 ts Investment and its ability to bear the
applicable risks.

Some Notes are complex financial Instruments. Sophisticated institutional investors generally do not
purchase complex financial instruments as stand-alone investments, They purchase complex financlal
instruments as a way to reduce risk or enhance yield with an understood, measured and appropriate
addition of risk to their overall porifolios. A potential investor should not invest in Notes which are
complex financial instruments unless it has the expertise {gither alone or with a financial adviser) to
evaluate how the Notes will perform under changing conditions, the resuiting effects on the valus of
the Notes and the impact thls investment will have on the potential investor's overal] investment

portfolio.
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There is no 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 traded 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 condittons 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 ta maturity

Unless in the case of any particular Tranche of Nates 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, dutles,
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 fax, 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 Emes when prevailing interest rates may be relatively low.
In such clrcumstances 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 their 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 wil] be issued, cleared and settled in accordance
with the Applicable Procedures through the electronic settlement system of the CSD, Except in the
limited circumstances described in the Terms and Conditions, investors will not be entilled to receive
Individual Ceriificates. The CSD will malntain records of the Beneficial Interests In Notes and/or
issted In uncertificated form, which are held in the CSD (whether such Notes are listed or unlisted).
Investors will be able 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's
Nominee 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' Nominee 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 or the Participants, as the case may be, shall ook 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 Issuer has no responsibility or liability for the
records relating to, or payments made In respect of, such Beneficial Interests.

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

Recourse to the BESA Guarantes 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, Glaims 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.
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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 fo buy, sell or held securities and may
be subject to suspension, reduction or withdrawal at any time by the assigning Rating Agency. Any
adverse change in an applicable credit rating 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 Programte. 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 an 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 and Dual Currency Notes

The Issuer may Issue Notes the terms of which provide for interest or principal payable In respect of
such Note 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®) or with principal or interest payable in one or more currencles which may be different from
the currency In which the Notes are denominated. Potentlal investors should be aware that:

o the market price of such Notes may be volatile;
a  nointerest may be payable on such Notes;

e payments of princlpal or Interest on such Notes may occur at a different time or in a different
currency than expectad;

e the amount of principal payable at redemption may be less than the nominal amaunt of such
Notes or even zero,

» 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
cantains some other leverage factor, the effect of changes in the Relevant Factor on principal or
interest payable is likely to be magnified; and

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

Parily-paid Notes

The Issuer may issue Notes where the issue price Is payabte In more than one instalment. Fallure 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 volatllity as compared o conventional interest-bearing securities with comparable

maturities,
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Variable Rate Notes with a multiplier or other leverage factor

Notes with variable interest rates can be volatile investments. |f 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, thelr market valugs may be even mare volatile than those for securitles that
do not include those features,

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 borrawing. If the [ssuer
converts from a fixed rate to a floating rate, the spread on the Fixed/Floating Rate Notes may be less
favourable than then prevalling spreads on comparable Floating Rate Notes tied to the same
reference rate. (n addition, the new floating rate may at any time be lower than the rates on other
Notes, If the Issuer converts from a floaling rate to a fixed rate, the fixed rate may be lower than then
prevalling rates on jts 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 Denemination In his account with the relevant clearing
system at the relevant time may not recelve an Individual Certificate in respect of such holding and
would need to purchase a Principal 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 (lliquid
and difficult to trade.

Modification and wafvers and substitution

The Conditions cantain provisions for calling meetings of Noteholders to consider matters affecting
thelr 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 a
manner cantrary to the majority.

Change of law

The Notes are govemed by, and will be construed In accordance with, South African law in effect as at
the Programme Date. No assurance can be glven as to the impact of any possible judiclal 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 [aws 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 insfitutions 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.

Risks Relating to the Issuer

Risks affecting the business of the issuer are set out in the section of this Programme Memorandum,
headed "Description of Grindrod Bank Limited".
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SETTLEMENT, CLEARING AND TRANSFER OF NOTES

Capitalised terms_ used in this section headed "Setilement, Clearing and Transfer of Notes” shall bear
the same meanings as used in the Terms and Conditions, except to the extent that they are
separalely defined in this section or this is clearly inappropriate from the context.

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

Egc:h Tranche of Notes which is listed on the Interast Rate Market of the JSE in uncertificated form
will be held in the CSD. A Tranche of unlisted Notes may alsa 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
seitled 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
wiii 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 concluded on the JSE. Subject as aforesaid each
Tranche of Notes which is listed on the Interest Rate Market of the JSE will be issued, cleared and
transferred in accordance with the Applicable Procedures and the Terms and Conditions, and will be
seftled 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).

Participanis

The CSD maintains accounts only for Participants. As at the Programme Date, the Participants which
are approved by the JSE, In terms of the listing requirements of the JSE, as Settlement Agents to
perform electronic settlement of funds and scrip are Absa Bank Limited, FirstRand Bank Limited,
Nedbank Limited, The Standard Bank of South Africa Limited and the South African Reseive Bank.
Euroclear, as operator of the Euroclear System, and Clearstream will settle off-shore transfers in the
Notes through their Participants.

Seftlement and clearing

Participants will be responsible for the settlement of scrip and payment transfers through the CSD, the
JBE and the South African Reserve Bank.

While a Tranche of Notes Is held in the CSD, the CSD's Nominee, a wholly owned subsidiary of the
CSD approved by the Registrar of Securities Services in terms of the Securities Services Act, and any
reference to "CSD's Nominee" shall, whenever the context permits, be deemed to include any
successor nominee operating in terms of the Securities Services Act, wlll be named in the Register as
the sole Noteholder of the Notes in that Tranche. All amounts to be pald 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's Nominee
for the halders of Beneficial Interests In such Notes.

In relation to each Person shown in the records of the CSD or the relevant Particlpant, as the case
may be, as the holder of a Beneficial Interest in a particular Nominal Amount of Notes, a certificate 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's Nominee (as the registered Noteholder of such Notes named in the
Register) 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.

Payments of all amounts in respect of a Tranche of Notes which is listed on the Interest Rate Market
of the JSE andfor held in uncertificated form will be made to the CSD's Nominee, as the registered
Noteholder of such Notes, which in turn will transfer such funds, via the Participants, to the holders of
Beneficlal Interests. Each of the Persons reflected in the records of the CSD or the relevant
Participant, as the case may be, as the holders of Beneficlal Interests In Notes shall ook solely fo the
CSD or the relevant Participant, as the case may be, for such Person's share of each payment so
made by (or on behalf of) the Issuer to, or for the order of, the CSD's Nominee, as the reglistered
Noteholder of such Notes.
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Payments of ali 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's Nominee, as the registered
Noteholder of such Notes, distinguishing between interest and principal, and such record of payments
by the CSD's Nominee, as the registered Noteholder of such Notes, shall be prima facie proof of such
payments.

Transfers and exchanges

Title to Beneficial Interest held by clients of Participants indirectly through such Participants will pass
on transfer thereof by electronic book entry in the securities accounts maintained by such Participants
for such clients. Title to Beneficlal Interests held by Participants directly through the CSD will pass on
transfer thereof by electronic baok entry In the central securities accounts maintained by the CSD for
such Parlicipants. Beneficial Interests may be transferred only in accordance with the Applicable
Procedures,

Beneficial Interests may be exchanged for Notes represented by Individual Certificates in accordance
with Condition 14.2 {Transfer of Notes represented by Individual Certificates).

Recards of payments, trust and voting

Neither the Issuer nor the Paying Agent will have any respensibllity or liability for any aspect of the
records relaling to, or payments made on account of Beneficlal Interests, or for maintaining,
supervising or reviewing any racords relating to Beneficial Interests. Nelther the Issuer nor the Paylng
Agent nor the Transfer Agent will be bound to recard any trust In the Register or to take notice of or ta
accede fo the execution of any trust (express, Implied or constructive) to which any Nete 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

Capita!fse:d terms used in this section headed "Subscription and Sale” shall bear the same meanings
as L{sed in the Terms and Conditions, except to the extent that they are separately defined in this
section or clearly inappropriate from the context.

The Dealer has In terms of the programme agreement dated 18 September 2012, 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 Naotes.

Selling restrictions
South Africa

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 solicit any
offers for subscription for or sale of the Notes in that Tranche, and will itself not sell the Notes in that
Tranche of Notes, In South Africa, In contravention of the Companies Act, the Banks Act, the
Exchange Control Regulations and/or any ather Applicable Laws and regulations of South Africa in
force from time to time.

United States

The Notes have not been and will not be registered under the United States Securities Act of 1833, 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 (ar will have)
agreed to place that Tranche of Notes will be required to represent and agree that:

{a) the Naotes In that Tranche have not been and will not be registered under the Securitles 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 certaln transactions exempt from the registration requirements of the
.Securlties 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 (1) as part of their distribution at any time or (ji) otherwise until 40
{forty) Days after completlon of the distribution, as determined and certified by the Dealer 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
compllance period & confirmation ar other notice setting forth the restrictions on offers and
sales of such Notes within the United States or to, or for the account 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 It, its Affillates and any
Persons acting on its or any of its Affiliates' behalf have complied and will comply with the
offering restrictions requirements of Regulation 8.

Until 40 (forty) Days after the commencement of the offering of @ 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 otherwlse 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 will be required to represent and agree that, in relation to eaph
Member State of the European Economic Area which has implemented the Prospectus Directive
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(qach 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;

(@) in the period beginning on the date of publication of a prospectus in relation to those Notes
which has been approved by the competent authority in that Relevant Member State In
accordance with the Prospectus Directive and/or, where appropriate, published in ancther
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)  atany time to legal entities which are authorised or regulated to operate in the financial markets
or, If not so authorised or regulated, whose corporate purpose is solely to invest in securities;

(c) atany time lo any legal entity which has two or more of (1) an average of at least 250 (two
hundred and fifty) employees during the last financial year; {2) a total balance sheet of more
than €43 0G0 000.00 and (3) an annual turnover of more than €50 000 000.00 as shown in its
last annual or consolidated accounts; or

{(dy 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 Noles fo the public’ In relation to any
Notes in any Relevant Member State means the communication in any form and by any means of
sufficlent information on the terms of the offar and the Notes to be offered so as to enable an investor
to decide to purchase or subseribe for the Notes, as the same may be varied in that Member State by
any measure implementing the Prospectus Directive in that Member Siate and the expression
"Prospectus Directive® means Directive 2003/71/EC and includes any relevant implementing measure
in each Relevant Member State.

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 Persan whose ordinary activities involve it in acquiring, holding, managing or disposing of
investments (as principal or agent) for the purposes of its business and (fi) it has not offered or
sold and will not offer or sell any of such Nates 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 thelr businesses or who it is reasonable to expect will acquire, hold,
manage or dispose of investments (as principal or agent) for the purposes of thelr businesses
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 Issuer;

(b) 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 to the Issuer; and

{c) it has complied and will comply with all applicable provisions of the FSMA with respect ta
anything done by it in relation to any of the Notes in that Tranche in, from or otherwise Invalving
the United Kingdom.

General

Prior to the issue of any Tranche of Notes under the Programme, each Dealer who has (or will have)
agreed to place that Tranche af Notes will be required o agree that:

(a) 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 lts possession or distributes the
Programme Memorandum and will obtain any consent, approval or permission required by it for
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the purchase, subscription, offer or sale by It of Notes in that Tranche under the laws and
regulations in foree in any jurisdiction to which it is subject or in which it makes such purchases,
subscription, offers or sales; and

(b} 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 Dealers 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

Capitalisgd terms used in this section headed "South African Taxalion" shall bear the same meanings
as u_sed in the Terms and Conditions, except to the extent that they are separalely defined in this
section or this is clearly inappropriate from the context. ‘

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. Any future transfer duties and/or taxes that may be introduced In respect of {ar
applicable ta) 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 secuwrlty 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 that constitute “debt securities”
as defined in section 2{1){iii) of the VAT Act will be sublect 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)) of the
VAT Act.

Income Tax

Under current taxation law effective in South Africa, a "resident” (as defined in section 1 of the South
Afrlcan Income Tax Act, 1962 {the Income Tax Act)) is subject to Income tax on his/her worldwide
income. Accordingly, all holders of Notes who are residents of South Africa will generally be liable to
pay income tax, subject to avallable 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 South African
source (subject to applicable double taxation treaties). Interest income is deemed to be derived from a
South African source If it is derived from the utilisation or application in South Africa by any Person of
funds or credit abtained in terms of any form of "inferest bearing armangement’. The place of utilisation
or application of funds will, unless the contrary is proved, be deemed, in the case of a juristic Person,
to be that juristic Person's place of effective management. As at the Programme Date the Issuer has
Its place of effective management In South Africa. Accordingly, If the funds raised from the Issuance of
any Tranche of Notes are applied by the Issuer in South Africa, the interest earned by a Noteholder
will be deemed to be from a South African source and subject to South African income tax unless
such interest income is exempt from South African income tax under section 10 (1) (h) of the Incame
Tax Act (see below).

Under section 24J of the Income Tax Act, any discount or premiumn to the Nominal Amount of a
Tranche of Notes is treated as part of the interest income on the Notes. Interest income which
accrues (or is deemed to accrue) to the 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 Notes or until
maturity unless an election has been made by the holder (if the holder is entitled under section 24J 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 basls accrual is determined by calculating the yield to maturity and applylng it
to the capital involved for the relevant tax period. In practice, the premium or discount is treated as
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interest for the purposes of the exemption under section 10(1)(h) of the Income Tax Act, [However,
due to the elective nature of the Issuer's Interest payment obligations under Suberdinated Notes the
proceeds of which qualify as Regulatory Capital, it is unlikely that section 24J of the Income Tax Act
will apply to interest actually paid by the Issuer on such Subordinated Notes. Interest actually paid by
the Issuer on Subordinated Notes the proceeds of which qualify as Regulatory Capital will, however,
still be subject to income tax unless such interest income is exempt from income tax under section
10(1)(h) of the Income Tax Act (see below)].

Under section 10(1)(h) of the Income Tax Act, interest recelved by or accruing to a Noteholder who, or
which is not a resident of South Africa during any year of assessment is exempt from income tax,
unless that Parsan;

{a) is a natural person who was physlcally present In South Africa for a period exceeding 183 (one
hundred and eighty three} Days in aggregate during that year of assessment; or

(b) at any time during that year of assessment carried on business through a permanent
establishment in South Africa.

If & holder does not qualify for the exemption under Sectlon 10({1){h} of the Income Tax Act, exemption
from, or reduction of any income tax liability may be available under an applicable double taxation
treaty.

Certain entities may be exempt from Income tax. Prospective subscribers for or purchasers of Notes
are advised o consult their own professional advisors as to whether the Interest income eamed on
the Notes will be exempt under section 10(1){h) of the Income Tax Act.

Capital Gains Tax

Capital gains and losses on the disposal of Notes by reslidents of South Africa are subject to capital
gains tax, Any discount or premium on acquisition which has already been treated as interest for
income tax purposes, under section 244 of the Income Tax Act will not be taken into account when
determining any capital gain or loss. Under section 24J(4A) of the Income Tax Act a |oss on disposal
will, to the extent that it has previously been included in taxable income (as interest), be allowed as a
deduction from the taxable income of the halder when it Is incurred and accordingly wili 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 lo
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
Afrlca during the relevant year of assessment.

Purchasers are advised to consult thelr own professional advisors as to whether a disposal of Notes
will result in a liability to capital gains tax.

Withholding Tax

Under current taxation law in South Africa, all payments made under the Notes fo resident and non-
resident Noteholders will generally be made free of withholding or deduction for or on accaunt of any
taxes, duties, assessments or govermmental charges in South Afrlca.

However, the Taxation Laws Amendment Act, 2010 introduced a withholding tax on interest as defined
in section 24J of the South African Income Tax Act. The withhelding tax legislation will apply in respect
of Interest received or accrued on or after 1 January 2013 and imposes a withholding tax of 10% (ten
percent) of the amount of any Interest recelved by or accruing to any foreign Person that is not a
controlled foreign company. For the purposes of the withholding tax, a "foreign person’ is defined as
any Persan that is not a resident. Accordingly, to the extent that any- Interest is paid to Noteholders
who are South African tax residents, the withholding tax will not apply. The rate of the withholding tax
on interest paid to non-residents may be reduced in terms of any double tax agreement concluded
between South Africa and the Mateholder's country of residence.

In terms of the legislation, interest received by or accrued to a forelgn Person during any year of
assessment in respect of any listed debt insttument will be exempt from the withholding tax on
interest. In terms of the legislation, a “fisted debt instrument® is a debt instrument that is listed on a
recognised exchange as defined in the Income Tax Act. A "debt instrument” is defined as any loan,
advance, debt, bond, debenture, hill, promissory note, banker's acceptance, negotiable certificate of
deposit or similar instrument.
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Definition of Interest

The references to “inferest" above mean “interest" 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

Capftqiised terms used In this section headsd "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 below is intended as a general guide fo the position under the FExchange Control
Regulations as at the Pragramme Date. The Exchange Control Regulfations are subject to change at
any time without notice. The contents of this section headed “South African Exchange Confrol” do not
constitute exchange control advice and do not purport to describe all of the considerations that may
be relevant lo a prospective subscriber for or purchaser of any Notes. Prospective subscribers for or
purchiasers of any Notes should consult their professional advisers in this regard.

For plurprzlses of this section, Common Monetary Area means South Africa, Lesotho, Namibia, and
Swazlland,

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 Canditions may be subject to the Exchange Control Reguiations.

Blocked Rands

Blocked Rands may be used for the subseription for or purchase of Nates. 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 Afrlca or peid inte any non-South
African banl account,

Emigrants from the Common Monetary Area

Any Individual Certiﬂc;ates issued to Noteholders who are emlgrants from the Common Monetary Area
will be endorsed “emigrant®. Such restrictively endorsed Individual Certificates shall be deposited with
an authorised foreign exchange dealer contralling 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 "emigrant® account.

Any payments of interest and/or princlpal due o a Noteholder whe Is an emigrant from the Comman
Monetary Area wlill be deposited into such emigrant Noteholder's Blocked Rand account, as
maintained by an authorised foreign exchange dealer. The amounts 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 maintalned for such
Noteholder 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 fareign 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 Reguiations, be
remitted abroad only if the relevant Notes are acquired with foreign currency Introduced into South
Africa 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 resident in South Africa and as such is not required to obtain exchange
contral approval.
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GENERAL INFORMATION

Capitga!ised terms used in this section headed "General Information” shall bear the same meanings as
usec{ 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,

Authorisation

All consents, approvals, authorisations or other orders of all regulatory authorities required by the
Issuer under the laws of South Africa as at 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

The Programme Memorandum was approved by the JSE on 18 September 2012, Notes to be issued
under the Programme will be listed on the Interest Rate Market of the JSE or any other Financial
Exchange. Unlisted Notes may also be [ssued under the Pregramme Memarandum.

Documents Available

So long as the Notes are capable of being issued under the Programme, copies of the documents
incorparated under the section headed "Dacuments Incorporated by Reference” will, when published,
be avallable at the registered office of the Issuer as set out at the end of this Programme
Memorandum. This Programme Memorandum and the Applicable Pricing Supplements relating to any
issue of listed Notes will also be available on the [ssuer's website at hitp://www.grindrodbank.co.za
and JSE's website at htip://www jse.co.za,

Material Change

As at the Programme Date, and after due and careful inquiry, there has been no material change in
the financlal or trading position of the Issuer since the date of the Issuer's latest audlted financlal
statements. As at the Programme Date, there has been no involvement by Deloitte & Touche in
making the afarementioned statement.

Litigation

Save as disclosed herein, neither the Issuer, nor any of its respective consolidated Subsidiarles is or
has been involved In any legal or arbitratlon 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

Deloitte & Touche have acted as the auditors of the financial statements of the Issuer for the financial
years ended 31 December 2009, 2010 and 2011 and, in respect of those years, have issued
unqualified audit reporis.

Approvals

Notes, the proceeds of which are intended to qualify as Regulatory Capital, to be issued under the
Programme are “debt instruments” as contemplated by section 79(1)(b) of the Banks Act. Accordingly,
the Issuer requires the consent of the Registrar of Banks in accordance with section 79(1)(b) of the
Banks Act and the Regulations Relating to Banks, for permission to issue Notes the proceeds of
which are intended to qualify as Regulatory Capltal under the Programme. No authorisation is
required from the Reglstrar of Banks to issue unsubordinated Notes. .

An investment In the Notes, the proceeds of which are intended to qualify as Regulatory Capital, by a
Noteholder, is subject to the risks detailed in the section of this Programme Memorandum headed

"Risk Factars",
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ISSUER

Grindrod Bank Limited
(registration number 1994/007994/06)
5 Arundel Close
Kingsmead Office Park
Durban, 2000
South Africa
Confact: Mr G Siobie

ARRANGERS
Grindrod Bank Limited Nedbank Capital,
(registration nuenber 1894/007994/06) a division of Nedbank Limited
5 Arundel Close {registration number 1951/000009/08})
Kingsmead Office Park 135 Rivonia Road
Durban, 2000 Sandown, Johannesburg
South Africa 2196
Contact: Mr G Stobie South Afrlca
P O Box 1144
Johannesburg, 2000
South Africa
Contact: Mr B Stewart
DEALERS .
Grindrod Bank Limited Nedbank Capital,
(registration number 1994/007954/08) a division of Nedbank Limited
& Arundel Close (registration number 1951/000009/06)
Kingsmead Office Park 135 Rivonia Road
Durban, 2000 Sandown, Johannesburg
South Africa 2196
Contact: Mr G Stoble South Africa
P O Box 1144
Johannesburg, 2000
South Africa
Contact: Mr B Stewart
JSE DEBT SPONSOR
Nedbank Capital,

a division of Nedbank Limited
(registration number 1951/000005/086)
135 Rivonia Road
Sandown, Johannesburg
21086
South Africa
P O Box 1144
Johannesburg, 2000
South Africa
Contact: Mr B Stewart
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TRAMSFER AGENT AND CALCULATION AGENT

Nedbank Capital,

a division of Nedbank Limited
(registration number 1951/000009/06)
135 Rivonia Road
Sandown, Johanneshburg
21986
South Africa
P O Box 1144
Johannesburg, 2000
South Africa
Contact: Mr B Stewart

PAYING AGENT

Nedbank Investor Services,
a division of Nedbank Limited
{registration number 1851/000009/06)
33 Hoofd Strest
Forum IV
Braampark, Braamfontsin
Johannesburg, 2000
South Africa
P O Box 1144
Johannesburg, 2000
Soauth Africa
Contact: Ms A Frankland

LEGAL ADVISERS TO THE IS5UER, ARRANGERS AND DEALERS

Bowman Gilflllan Incorporated
(registration number; 1998/021409/21)
165 West Sireet
Sandown
Sandton, 2196
South Africa
P O Box 785812
Sandton, 2146
South Africa
Contact: Mr C van Heerden

AUDITORE TO THE ISSUER

Delpitte & Touche
Deloitte Place
The Woodlands
Buliding 1
20 Wogdlands Drive
Wandmead
Sandton, 2196
Private Bag X6
Gallo Manor
Johannesburg, 2052
Contact: Mr Brian Boles
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