Pricing Supplement

NEDBANK LIMITED
{incorporated with limited liability under registration number 1951/000009/G6 in the Republic of South Africa)

ZAR15 BILLION DOMESTIC MEDIUM TERM NOTE PROGRAMME

issue of ZAR440,000,000 Notes under the Programme

This document constitutes the Pricing Supplement relating to Tranche 2 of Series 2 of the Notes (listed or o be listed on BESA
under stock code number NEDH1B as from 20 May 2008) to be issued by Nedbank Limited (the "Issuer”) under the Nedbank

Limited ZAR15 billion Domestic Medium Term Note Programme (the “Programme”).

General

References in this Pricing Supplement to (a) the "Programme Memorandum” are to the programme memorandum, dated 15
December 2003, as amended by the suppiement, dated 19 September 2005, to the programme memorandum and as further
armended by the supplement, dated 30 August 2007, to the programme memorandum; (b) the “Terms and Conditions™ are fo
Section 5 of the Programme Memorandum headed “Terms and Conditions of the Notes"; {c) any Gondition are to that Condition
of Part A of the Terms and Conditions headed "Generaf’ and (d) the "Applicable Terms and Conditions” are to the Terms and
Conditions, as replaced, amended and/or supplemented by the terms and conditions of this Tranche of Notes set out in this
Pricing Suppiement.

Save as is set out in this Pricing Supplement, any capitalised terms not defined in this Pricing Supplement shall have the
meaning ascribed to them in the Terms and Conditions, unless separately defined in the Programme Memorandum.

This Pricing Supplement must be read in conjunction with the Programme Memorandum. To the extent that there is any conflict
or inconsistency between the provisions of this Pricing Supplement and the Programme Memorandum_ the provisions of this
Pricing Supplement shall prevail.

Definitions
For purposes of this Pricing Supplement and the Applicable Terms and Conditions:

a) “Banks Act® means the Banks Act, 1980, as amendad;

by “Capitai Adequacy Requirements” means the capital adeguacy requiremenis set out in the Banks Act and the
Regulations applicable 1o the Issuer (on a sclo and/or consclidated basis), and all requirements, guidelines and policies
from time o fime of the Registrar of Banks releting io such capitsl adequacy requirements whether of not sush
requremants, guidslines or poficies have the force of law and whether they ars appiied generally of specifically to the

lzzuer {(on a solo snd/or consolidated basis):

. “Capital Deficiency Event” means the vocurence of any event which results (or will result) in the issuer (on a solo

andfor consclidated basis) being in non-compliance with the Capitel Adeguacy Reguiremesnis:

=

“Capital Disqualification Event” means the sccurrence of any event which results (or will resull) in the Notes nof, or no
fonger, qualifying as Primary Capital Noles andfor the procesds of the issus of the Notes not, of no longer, ausiifving as

Primary Capital for inciusion in the Prmary Capital of the [ssuer on a solg and/or consolidated basis (save & wihere such

ren-guatfication is only as = resull of the applicable guantitative imiis on the amount of such Primary Cap



e)

)

h)

)

k)

“Group Company” means any company within the Nedbank Group,

"Holding Company” means Nedbank Group Limited {incorporated with Hmited liabifity under registration number
1966/010630/08 in South Africa);

“Interest Step-Up Date” means the date specified in ltem D(24) below:

“Junior Securities” means:

A, the Ordinary Shares;

B. the ordinary shares in the share capital of the Holding Company,

C. any other shares in the share capital of the Issuer (and any other securities of the Issuer) (a) which rank or are
expressed to rank, whether contractualty or structurally, junior to the Notes or {b) which benefit from a guarantee
or credit support agreement entered into by any other Group Company which ranks or is expressed to rank junior
to the Notes;

£ any other shares in the share capital (and any other securities) of any Group Company {including the Holding
Company but excluding the Issuer) {a) which rank or are expressed to rank, whether contraciually or structuratly,
junior to the non-redeemable non-cumulative preference shares in the issued share capital of the Holding
Company or {b) which benefit from a guarantee or credit support agreement entered into by any Group Company
{other than the issuer of such shares or securities) which ranks or is expressed to rank junior to the non-

redeemable non-cumutative preference shares in the issued share capitat of the Holding Company:

“Nedbank Group” means the Holding Company, the issuer and any of their respective wholly-owned consolidated

subsidiaries (as defined in the Companies Act, 1873);

‘Non-Redeemable Non-Cumulative Preference Shares” means the non-redeemable non-cumulative preference

shares in the issued share capital of the Issuer the proceeds of which qualify as Primary Capital;

“Ordinary Shares” means the ordinary shares in the sharg capital of the lssuer,

“Other Capital Securitiss” means:

ihe Non-Redeamabis Non-Cumulative Preference Shares:

;t,:\

B. the non-redeemable non-cumulative preference shares in the issued share capital of the Malding Company;

10N any other shares in the share caplial of the lssuar (and any other securities of the Issuer) (a) the proceeds of

which qualify as Primary Capital (on 2 solo and/or consolidated basis) and which rank or are exprassed I rank,

whelner cordraciuaily or structurally, equally 25 10 payment with the Notes or () which banefit from & guarantes

o]

¢ credit supporl agresment enterad into by any oiher Group Company which ranks or is expressed o rank

equally 28 1o peyment with the Noles;



B. any other shares in the share capital {and any other securities) of any Group Company (including the Holding
Company but excluding the issuer) (a} which rank or are expressed to rank, whether contractually or structurally,
equally as to payment with the non-redeemable non-cumulative preference shares in the issued share capital of
the Holding Company or (b} which benefit from a guarantee or credit support agreement entered into by any
Group Company (other than the issuer of such shares or securities) which ranks or is expressed to rank equaily
as to payment with the non-redeemable non-cumulative preference shares in the issued share capital of the
Holding Company;

m} “Primary Capital” means “primary share capital” as defined in the Banks Act;

nj "Primary Capital Notes™ means the "hybrid-debt instruments” contemplated in Reguiation 38(13) of the Regulations;

0} “Regulations” means the "Regulations Relating to Banks™ promulgated under the Banks Act as Government Notice No.
R.3 and published in Govemnment Gazelte No. 30626 of 1 January 2008;

0} “relevant Interest Amount” means any interest Amount due under the Notes in this Tranche in respect of any Interest
Period;

q) ‘relevant Interest Payment Date” means (i) the Interest Payment Date on which the relevant Interest Amount becomes
due and payable 1o the Noteholders or (i) if the issuer elects not to pay the relevant Interest Amount, the interest
Payment Date on which, in the absence of such election, the relevant Interest Amount would otherwise have become due
and payable tc the Noteholders, as the case may be;

) “Secondary Capital” means “secondary capifal’ as defined in the Banks Act;

8} “Tertiary Capital’ means “ferfiary capital’ as defined in the Banks Act.

1. Issuer Nedbank Lirmited
2. Tranche number 2
3. Series number Z
= Form of Notes The Notes in this Tranche will initially be mg}r@%mwé by & single fﬁgﬁgéaf@d
Uioba!l Certificate (sublect o Condition 13,1}
5, Simtus of Notes - Unsecured Subordinated Notas {se«@ ftem | below)
g Aggregate Principal Amount of this | ZAR440 000,000
Tranche
7. Principal Amount inominal amount per . ZARY mit
MNole
63 mterest and Interest Siap-up The Notes in this Tranche wif] bear inferes! at the inttist ?*}aﬁm ierest Rate
comtamplated o Hem D 22) below {50 tio and in accordance




below) from and inctuding the issue Date to but exciuding the Interest Step-
Up Date (or the Actual Redemption Date, if the Actual Redemption Date falis
before the Interest Step-Up Date).

ifthis Tranche is not redeemed in full on or before the interest Step-Up Date,
the Notes in this Tranche will bear interest at the Increased Floating Interest
Rate contemplated in ltem D (25) below (subject to and in accordance with
Item D below} from and including the Interest Step-Up Date to but excluding
the Actual Redemption Date.

Applicable Business Day Convention

Modified Foliowing

10,

Amourt of all of the Notes issued

under the Programme as at the Issue
Date

Total aggregate Principal Amount of | ZAR15 billion
the Programme
t1. | Aggregate Outstanding Principal | ZAR10.07 billion, exciuding the aggregate Principal Amount of this Tranche of

Notes and each other Tranche of Notes issued on the Issue Date.

12.

issue Date

20 May 2008

13.

tssue Price

ZAR440,000,0600

14.

Issue Currency

ZAR

18,

Call Option

The lssuer may at its optien, but subject to the prior written approval of the
Registrar of Banks, having given not less than 30 nor more than 60 days’
notice fo the Transfer Secretary, the Calculation Agent, the Paying Agent, and
the Noteholders {in the manner set out in Gondition 17) {which notice shall be
irrevocable) redeem all. but not only some, of the Notes in this Tranche, on
the interest Step-Up Date or on any interest Payment Date falling after the
interest Step-Up Date {which date for redemption (the "Call Option Date”)

shall be stipulated in such notice), at the aggregate Quistanding Principal

Amount, together with interest (if any) accrued 1o the Call Option Date.

16,

Tax Evert

The issusr may al ifs oplion, bt subject to the prior witten approval of the
Registrar of Banks, having given not tess than 30 nor more than 60 days’
rotice to the Transfer Secrelary, the Calculation Agent, the Paying Agent, and
the Noteholders (in the mannes set cut in Condition 171 (which notice shall be
irrevocable) redeem all, but not only some, of the Notss in this Tranche, on
the date for redemption stipulated in such nolice (the “Tax Event
Redemption Date”}, at the aggregate Outstanding Principal Amourd, fogether
with inferest (if any} acorued to the Tax Bvent Redemplion Date, if the lzsusr,
prior t ihe giving of such notice, has besn provided with a legst apinion from
@ reputsble G of lawyers In Boulh Alrics o the effect that there s 2

substantial thetthood thet by reason of the sosurrence (afier the lssu




of any event(s) described in paragraphs (a) to (d) inciusive of Condition 6.2,
on the next following Interest Payment Date;

a)  the lssuer will be reguired to pay additional amounts in respect of the
Notes in accordance with Condition 11: or

b)  inrespectofthe Issuer's obligations to pay interest under the Notes, the
Issuer will not be entitled to claim a deduction for purposes of
computing fts taxation liabiltes or such entitlement is materially
reduced,

and the circumstances in {a) above or (b} above (as the case may be) cannot
be avoided by the issuer {aking measures reasenably available (o it.

From the date of publication of any notice of redemption pursuant to this itam
C(18), the Issuer shall make available at its Specified Office, for inspection by
any holder of Notes to be so redeemed, (i) a certificate signed by two
directors of the Issuer stating that the Issuer is entitled to effect such
redemption and setting forth a statement of facts showing that the conditions
precedent to the right of the Issuer so to redeem have occurred and (i) a
copy of the legal opinion referred to in this Item C{18) above.

17.

Capital Disqualification Event

The Issuer may at its option, but subject o the prior written approval of the
Registrar of Banks, having given not less than 30 nor more than 60 days’

notice to the Transfer Secretary, the Calculation Agent, the Paying Agent, and

the Noteholders (in the manner set out in Condition 17) (which niotice shali be
irrevocable)} redeem all, but not only some, of the Notes in this Tranche on the
date for redemnption stiputated in such notice (the “Capital Disqualification
Event Redempticn Date”), at the aggregate Outstanding Principal Amount,
together with interest (if any) accrued to the Capital Disqualification Event
Redemption Date if the Issuer, prior to the giving of such notice, has been
provided with a legat opinion from a reputable firm of lawyers in South Africa
to the effect that (after the Issue Date) a Capital Disquaiification Event has
occurred and is continuing.

From the date of publication of any notice of redempiion pursuant o this ltem
E(17}. the Issuer shall make available at its Specified Office, for inspection by
any holder of Notes to be so redeemed, () 2 ceriificate signed by two
directors of the lssuer sialing that the Issuer is entiled io effect such
redemplion and selting forth a statement of faciz showing that the conditions
precedent {0 the right of the lssuer so to redesr have ooourred and (D &

copy of the legal opinion referred to n this tem C{17) above.

18.

Maturity and Redemplion

The Notes in this Tranche are issued without a maturity date. The Issuer is
under no obligaiion to radesm the Notas in this Tranche 2t any ime other

than m g winding-up or ouldation of the lssuer,

Subjedt (o the preceding paragraph of this em G158, ¥ the lssuer, al its

opion and with the prior wilten approval of the Regisirar of Banks, aledts to |

R - . PR Z -
oo with the Aoplicable Terng and
Ed



Conditions, then "Actual Redemption Date” wili mean the date upon which
this Tranche of Notes is actually redeemed in full by the Issuer and the fult
amount due and payable by the Issuer to the Notehoiders has been paid,
being the earlier of () the date on which such amount is paid to the
Noteholders and (i) the date on which such amount is paid to the CSD’s

Nominee.

19. | Redemption Amount The aggregate Outstanding Principal Amount plus interest (if any} acerued to
the Actuat Redemption Date.

2C. ; Priorwritten consent of the Registrar of | Yes

Banks required for any redemption of
the Notes

21

Payment of Interest Amount

The issuer shali be cbliged to pay the relevant Interest Amount fo the
Noteholders on the relevant Interest Payment Date uniess the Issuer elects
{as contemplated in ftem F2(37) below} or is obliged to elect (as contemplated
in Hem E(38) below), as the case may be, not fo pay the relevant Interest
Amount {or any portion thereof} on the relevant Interest Payment Date.

22,

lrsitial Floating interest Rate

The Notes in this Tranche will bear interest at the Initial Floating Interest
Rate per annum (nominal annual compounded quarterly) equal fo the sum of
the Reference Rate (see Item D(33) below) pius the Initial Margin (see item
D(23) below) (determined by the Calculation Agent in accordance with
Condition 7.2} for the period from and including the tssue Date to but
excluding the Interest Step-Up Date.

23.

Initial Margin

4.75%

24.

interest Step-Up Date

20 November 2018

25.

Increased Floating Interest Rate

[fthis Tranche is not redeemead in full on or before the Interest Step-Up Date,
the Notes in this Tranche will bear interest at the Increased Fioating interest
Rate per annum (nominal annual compounded quarterly) equal ta the sum of
the Reference Rate (see ltem [{33) below) plus the initial Margin (see item
D(23} above) plus the Step-Up Margin (see ltern D{34) balow) (determined
by the Calculslion Agent in accordance with Condition 7.2) for the pariod
from and including the Inferest Step-Up Date o but exsiuding the Actual
Redempiion Date.

Finating Interast Payment Dates

Garterly in arrear on 20 August, 20 Novermber, 20 February and 20 May of
each year,

First Floating Interest Payment Dafe

20 August 2008

28,

riest Inoressed  Floglhng Inferest

Fayment Date

25 February 2018

o]
[l

&y
sk

Finating Rate Pariod

Fioating interest Payment Date and snding on but exchading the fBiowing




Floating Interest Payment Date. The first Fioating Rate Period will
commence on and include the issue Date and the last Floating Rate Period
will end on but exclude the Actual Redemption Date.

30. | interest Determination Dates 20 May, 20 August, 20 November and 20 February of each year, being the
first day of each Floating Rate Period. If any such date is not a Business
Day, the Interest Determination Date will be first following day that is a
Business Day, unless it would thereby fall into the next calendar month, in
which event the Interest Determination Date wiil be brought forward to the
first preceding Business Day.
31. | Manner in which the Ficating Interest | Screen Rate Determination
Rate is to be determined
32. | Relevant Screen Page and Reference | Reuters Screen SAFEY page as the "SFX 3M YIELD"
Code
33. | Reference Rate The JIBAR Rate being, subject to Condition 7.2D, the average mid-market
yield rate per annum for 3-month deposits in Rand which appears on the
Reuters Screen SAFEY page as the "SFX 3M YIELD" at or about 12h00
{South African time} on the Interest Determination Date, determined by the
Calculation Agent in accordance with Cordition 7.2.
34. | Step-Up Margin 2.375%
35.  Minimum Interest Rate Not appiicable
38, | Maximum interest Rate Not applicable

37

Election not to pay Interest Amount

The Notes are non-cumulative, that is, any interest payable in respect of the
Notes shall be non-cumuiative.

The issuer may elect not to pay the relevant interest Amount or any portion
of the relevant interest Amount (the “relevant portion”) to the Noteholders
by giving written notice thereof to the Transfer Secretary, the Calcutation
Agent, the Paying Ageni, and the Noleholders (in the manner set out in
Condition 17} (the "Waiver Notice™).

The Waiver Notice shall be given no later than the Last Dsy to Register
applicanle 1o the relevant Interest Payment Date. The issuer will, prior 1o
giving the Waiver Notice, procure that alf such steps are or will be faken az
are nevessary o ensure that, on and following the relevant inferest Payment

Date, effect is given fo the restrictions set oul in llem E(39) below.

Upon the giving of the Waiver Notics, the obligation that the Issuer would
have had, In the absence of such sleclion, 1o pay the relevant interest

Amount {or the televant porlion) to the Noteholders on the relevant inferes:

o

halt have

aymet Dater shall be extinguished in s enfirety, and e lszuer

@3

no cbfigation. and ino o labilily, whatsosver fo pay any or a8 of the

retevent interest Amount (or the relevant portion) to the Notehoid




time.

Without limiting the generality of the foregoing, neither the Issuer's election
not to pay the relevant Interest Amount {or the relevant portion) nor the non-
payment of the relevant interest Amount (or the relevant portion) shail be (or
shail be construed to be) an Event of Default for any purpose. The relevant
interest Amount {or the relevant portion) shall not be carried forward or rofled
over to any future Interest Period and will not be deemed to have accrued or

to have been earned for any purpese.

38.

Obligatory non-payment of interast
Amount

The issuer shall elect not to pay the relevant Interest Amount if, on or before
the Last Day to Register applicable tc the relevant Interest Payment Date, in
the reasonable opinion of the !ssuer, a Capital Deficiency Event has
oceurred and is continuing.

If on or before the Last Day to Register applicable to the refevant Interest
Payment Date, in the reasonable opinion of the Issuer, payment of the
refevant Interest Amount or any portion of the relevant Interest Amount (the
“refevant portion”} would, after such payment, result in a Capital Deficiency
Event to the extent of and/or in an amount equivalent to the relevant Interest
Amount {or the relevant portion), the issuer shall elect not to pay the relevant
Interest Amount {or the refevant portion).

For purposes of determining whether payment of the relevant Interest
Amount (or the relevant portion) weuld, after such payment, result in a |
Capital Deficiency Event, the Issuer shall take into account all amounts
payabie, on the relevant Interest Payment Date, in respect of (j) the Non-
Redesmabie Non-Cumulative Preference Shares and (if) any other shares in
the share capital of the Issuer {and any other securities of the Issuer) (a) the
proceeds of which qualify as Primary Capital {on a solo and/or consclidated
basis} and which rank or are expressed to rank, whether contractually or |
structurally, equally as to payment with the Notes or {b) which benefit froma
guaraniee or credit support agreement entered into by any other Group
Company which ranks or is expressed to rank equally as to payment with the
Notes.

The provisions of item E(37) above shall anply mufatis mufandis ifthe lssuer |
iz obliged 1o elect not to pay the relevant interast Amount (or the relevand

portion) pursuant o this fem B35

Regiictions ollowing election not @

pay interest Amourd

i the Issuer alects (as contemplated in Nem 5(37) ahove} or is obliged o
slect (28 contemplated in Hem £(38) above), as the cass may be, nof o pay
the refevant interest Amount {or any portion of the relevant interest Amount)

on the relevant inferest Payment Date:

ay  ihe issuer shall not deciars or pay any distribution or dividesd or make

&

any other paymend on {and will procure that rno Group Company

declares or pays any distibution or dividend or makes azgy otfer

¢

payment on} any Junior Securities or Other Capitat

Secuniisg




that the restrictions set out in this paragraph (a) shail not apply to:

A.  any dividend which has been declared on any Junior Securities
and/or Other Capitat Securities prior to the date of receipt, by the
Noteholders, of the Waiver Notice given in respect of the relevant
interest Amount pursuant to item E(37) above or ftem E(38)
above, as the case may be;

B. intra-group dividends on any Junior Securities andfor Other
Capital Securities (other than Non-Redeemabie Non-Cumulative
Preference Shares and Crdinary Shares the proceeds of which
qualify as Primary Capital) between any Group Company and any
other Group Company;

C. any Junior Securities and/or Other Capital Securities (other than
Non-Redeemable Non-Cumulative Preference Shares and
Ordinary Shares the proceeds of which qualify as Primary Capital)
the terms of which do not allow the issuer of such Junior
Securities andfor Other Capital Securities not to deciare or not to
pay any disfribution or dividend on or not to make any other
payment on such Junior Securities andfor Other Capital

Securities; and

b)  the Issuer shall not redeem, purchase, cancel, reduce or otherwise
acquire (and will procure that no Group Company redeems, purchases,
cancels, reduces or otherwise acquires) any Junior Securities and/for

Other Capital Securities,

in each case until such time as the issuer next pays, in full, an Interest
Amount to the Noteholders {or an amount equal to the Interest Amount has

been duly set aside or provided for in fuil for the benefit of the Notehoiders).

Obligatory payment of Interest Amount | The issuer shall (subject to its right to redeem this Tranche of Notes interms
following a Capital Disqualification | of ttem C(17) above} pay the relevant Inferest Amount on the relavant
Event Interest Payment Date if {i) a Capital Disqualification Event has occurrad and
i cantinuing and (i) a Capital Deficiency Event is not continuing or a Capital
Deficiency Event would not ocour as a resuil of such payment, subject to
those provisions of the Banks Ast which allow or require, as the case may
De, the Issuer o defer payment of the relevant interest Amount ¥, 25 @ resull
of the ocogurrence of a Capilal Disgualification Event, the procsads of the

issue of this Tranche of Notes then qualify as Secondary Capital or Tertiary

Capital, as the case may be.

41, Alternatve  Coupon Salisfaction | The Issuer may fund is abligation o pay the relevant inferest Amount 1o the

| Mechanism PACSE Notehoiders through the issue of Ordinary Shares fo the Holding Company
#




10

thereof o the Holding Company, the Transfer Secretary, the Calcuiation
Agent, the Paying Agent, and the Noteholders (in the manner set out in
Condition 17) (the "ACSM Notice”). The ACSM Notice shall be given no later

than the 1Gth Business Day prior to the relevant Interest Payment Date.

The Issuer will, at ieast six weeks prior to the refevant Interest Payment Date,
issue to the Holding Campany such number of Ordinary Shares (the “Issuer
Shares”) as, in the determination of the Holding Company, will have a
market value at least equal to {and not less than) the relevant Interest
Amount (subject as set out below).

The Holding Company has agreed to subscribe for the Issuer Shares for a
consideration equal to the market value of the Issuer Shares (the “Share

Subscription Price”). The Issuer will procure that:

a) the Hoiding Company subscribes for the lssuer Shares for a
consideration equal to the Share Subscription Price; and

b)  thelssuer Shares are issued to the Holding Company (or its nomines)
against payment to the Paying Agent {acting as agent for and on behalf
of the Issuer) of the Share Subscription Price.

if, after the operation of the procedure contemplated above, the Share
Subscription Price is or, in the opinion of the Calculation Agent, will be, less
than the relevant interest Amount, the procedure contemplated above will be
repeated, and the Issuer shail issue (and continue to issue) such number of
further Issuer Shares as are required to ensure that the total Share
Subscription Price is at least equal to (and not less than) the full relevant
interest Amount, provided that such repeat procedure(s) shall terminate at
the close of business on the second Business Day prior to the relevant
Interest Payment Date.

Following receipt of the total Share Subscription Price by the Paying Agent
{acting as agent for and on behalf of the Issuer), the Paying Agent wili
procure that the total Share Subscription Price is distributed to the
Noteholders, pro rata to the aggregate Quistanding Principal Amount of the
Motes held by each Noteholder, by no iater than the close of business on the

relevant interest Pavmeni Date.

Notwithstanding anything to the confrary confained in this lem G for
any renson whalsoever, the iofal Share Subscription Price received by the
Paying Agent (by close of business on the second Business Day nrierto the
relevant interest Payment Date) is fess than the relevant Interest Amount {8
determined by the Caloulation Agent) (such deficiency being the “Shortfall
Amaount’) then, provided the Issusr is not obliged to pay the Shorfal
Amount fo the Noteholders in accordance with Hem FI40) above, the [sauer

may slectnol 1o pay the Shorfall Amount 1o ihe Notehalders by giving written

notice thereof to the Transfer Secretary. the Calculation Agent, he Paving

Agent, and the Nolsholders (in e manner sl out in Dondiio:

W




11

“Shortfall Waiver Notice™). The Shortfail Waiver Notice shall be given as
5001 as may be practicable, but in any event by ne later than the 2™
Business Day following the relevant Interest Payment Date. Subject to the
foregeing provisions of this paragraph, the provisions of liem E(37) above
shall apply mutatis mutandis if the issuer elects not to pay the Shortfall
Amcunt to the Noteholders pursuant to the provisions of this paragraph;
provided that (i) ali references in item E(37) above to “Waiver Naotice” shall
be construed as references to the Shortfall Waiver Notice and (iy all
references in ltem E(37) above fo “the relevant interest Amount (or the
relevant portion)” shall be construed as references to the Shortfall Amount.

The provisions of this ltem G{41) are subject to the provisions of litem G42)

below.

H the Issuer elects (as contemplated in ltem E(37) above) or is obliged to
efect (as contemplated in ltem E(38) above), as the case may be, not to pay
any portion of the relevant Interest Amount on the relevant Interest Payment
Date, the Issuer may elect to fund its obligation to pay the balance of the
relevant Interest Amount to the Notehoiders through the operation of the
ACSM contemplated in this ftem G(41). In this event, the provizions of this
ftem G(41) shail apply mutatis mutandis in respect of the lssuer's obligation
to pay the balance of the relevant Interest Amount to the Noteholders.

42.

insufficiency

The Issuer shall not be entitled to exercise its rights under ltem G{41} above
uniess it has available for issue, and the directors of the Issuer have the
corresponding authority to issue, a sufficient number of Issuer Shares to
enable the issuer to satisfy its obligations under tem G(41} above through
the operation of the ACSM.

The tssuer shall use alf reasonable endeavours to obtain and maintain all
corporate authorisations required for the issue and allotment of such number
of Issuer Shares as are reasonably required to be issued to enable the
Issuer to satisfy its obligations under Iterm G(41) above through the operation
of the ACSM for twelve consecutive months.

43.

Suspension

4, following any take-over offer or any reorganisation, restruciuring or
scheme of arrangemeant, the [ssuer ceases to be a majority owned subsidiary
of the Hoiding Company, then the issuer shall be under no obligation, b
shall endeavour, 1o take such sieps as may be required to replicats the
aperation of the ACSM (as contemplated in tam G4 1) above) ins the context

of the capital structure of the new holding company.

i, in the opinion of the (ssuer, it is not possible o replicate the operation of
the ACSM {as contemplated in ltem G{41) above} in the context of the capital
struciure of the new holding company neither the lssuer nor the Holding
Company nor the Calcuizfion Agent nor the Paying Agent shafl incur any
flability or be under any obiigation to any Notsholder 1o s&%é&ﬁ;;ﬁg}z it or

procure the operslion {or confinued opergtion of the ALSM (as

LA




contemplated in item G(41) above).

44,

Status

The Notes in this Tranche are direct, unsecured and (in accordance with
ftem H(45) below) subordinated obtigations of the Issuer and rank pari passu
without any preference among themselves. The Notes in this Tranche rank
pari passu with all subordinated debt issued by the Issuer the proceeds of
which subordinated debt qualify as Primary Capital and all Non-Redeemable
Nen-Cumulative Preference Shares. The Notes in this Tranche rank senior
only to Ordinary Shares.

45,

Subordination

The claims of each Noteholder entitied to be paid amounts due in respect of
the Notes in this Tranche shall:

a) be subordinated to (i) the claims of Senior Creditors and (i) the claims
of the holders of Subordinated Debt:

b} rank parf passu with (i) the claims of the heiders of subordinated debt
issued by the Issuer the proceeds of which subordinated debt qualify as
Primary Capital and (i) the claims of the holders of Non-Redeemable
Non-Cumuiative Preference Shares;

¢} rank senior only fo the claims of the holders of Crdinary Shares.

Subject to Applicable Laws, in the event of the dissolution of the lssuer or if
the Issuer is placed into liquidation or wound-up, the claims of the
Noteholders shall be subordinated to the claims of Senior Creditors and the
claims of the holders of Subordinated Debt and, in any such event, no
amount shali be payable to any Noteholder entitled o be paid amounts due
under the Notes in this Tranche until the claims of Senior Creditors and the
claims of the hoiders of Subordinated Debt which are admissibie in any such
dissolution, insoivency or winding-up have been paid or discharged in full.

The sole remedy against the Issuer available to the Noteholders for the
recovery of amounts due and payable in respect of the Notes in this Tranche
will be the institution of procsedings for the liquidation or winding-up of the

lssuer.

- No amourt due under the Notes in this Tranche shali be sligible for set-off,

counterclai, abatement or other similar remady which a Notehoider might

stherwise have In resoect of the Nofes.
For purposes of this Hem H{45)

g} ‘“Senior Creditors” means (g} creditors of the Issuer who are
unsubordingted credifors of the lssuer (including craditors having
claims against the lssuer In respect of “deposis” (a8 defined in the
Eanks Acth and (b creditors of the lsaugr whose claims are, or are
axpressed (o be, subordinglad o the clalms of other crediiors, whether

subordinated or unsubordinated, of the issuey other than foseiwhose
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claims rank, or are expressed to rank, pari passu with, or junior fo, the
claims of the holders of the Notes in this Tranche;

b}  “Subordinated Debt’ means all subordinaied debt issued by the Issuer
the proceeds of which subordinated debt qualify as Secondary Capital

or Tertiary Capifal, as the case may be,

48

Proceeds of this Tranche of Notes

As at the Issue Date, (i) the Notes in this Tranche qualify as Primary Capital

quaiify as Primary Capital Notes and (i) the proceeds of the issue of this Tranche of Notes qualify as
Primary Capitaf.
47. | Additional Banks Act provisions The conditions set out in Reguiation 38(13) of the Regulations apply o this

Tranche of Notes.

Any direct or indirect acquisition of any of the Notes in this Tranche bya
bank or controliing company as defined in the Banks Act, or by a non-bank
subsidiary of a bank or controlling company, shall be regarded as a
deduction against the capital of the acquiring bank or controliing company in
guestion, in an amount equal to the book value of the said investment in

such Notes,

Calculation Agent

Nedbank Capital, a division of Nedbank Limited

48,

49. | Specified Office of the Calculation | 135 Rivonia Road, Sandown, Sandton, 21986, Republic of South Africa
Agent

50. | Paying Agent Nedbank Limited

51. | Specified Office of the Paying Agent Braampark Forum IV, 2™ Floor, 33 Hoofd Street, Braamfontein, 2001,

Republic of Scuth Africa

52. | Transfer Secretary Gomputershare Investor Services 2004 (Proprietary) Limited

83. | Specified Office of the Transfer | Ground Floor, 70 Marshali Street, Johannesburg, 2001, Republic of South
Secretary Africa

54, | Business centre Johannesburg

55 | Additional business cenire Mot applicable

54,

Last Day to Regizter

Up until 17000 (South Afilcen fime) on the eleventh day (whether such is a
Business Day or nof) preceding each Interest Paviment Date and the Actuat
Redemption Date being, in each instance, ihe last date on which the
Transfer Secretary will accept Transfer Forms and record in the Register the

frangier of Noles rapresented by Cenificates

Hegister Closed Pernipd

The Register will be dossd during the 10 davs preceding each interest

KL

Fayment Date and the Actual Redempiion Dats from 17500 (Souih &frcen

trne) on the Last Day o Regis 0 {South African tme)
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precading the Interest Payment Date and the Actual Redemption Dats.
58. | Additional sefiing restrictions Not applicabie
59. | International Securities Numbering | ZAGOG0053711
{ISIN)
80. | Stock Code Number NEDH1B
61. | Financial exchange The Bond Exchange of South Africa Limited
82. 1 Dealers Nedbank Capital, a division of Nedbank Limited
JP Morgan Securities South Africa (Proprietary) Limited
83. | Credit rating assigned to this Tranche of | Moody’s investor Services Limited has assigned a rating of AaZ. za (on the
Notes as at the Issue Date South African national scale) to this Tranche of Notes.
84. | Credit rating of the issuer as at the | As at the Issue Date, the Issuer has a domestic long-term credit rating of (i)
Issue Date AA(zaf) from Fitch Southern Africa (Proprietary) Limited and (i) Aat.za from
Moody's Investor Services Limited.
65. | Governing law South African law
66. | Other banking jurisdiction Not appiicable
67. | Use of proceeds The proceeds of the issue of this Tranche of Notes qualify as Primary
Capital, and such proceeds shall be available to the issuer without any
limitation.

i

Application is heE;eZymgade to list Tranche 2 of Series 2 of the Notes, under stock code number NEDH1B, as from 20 May 2008
i i

pursuant to the N dban%&ﬁ

Nedbank Limited \E: ]

By:

i i
E;?\,f
b

3 v

duly authorised
Date: 16 May 2008

Limited ZAR1S billion Domestic Medium Term Note Programme.

1
\\m} g
duly author

Sate: 16 008
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