Amended and Updated Programme Memorandum dated 8 February 2019

) NEDBANK

NEDBANK GROUP LIMITED
(incorporated with limited liability under registration number 1966/010630/06 in the Republic of South Africa)

ZAR25,000,000,000 DOMESTIC MEDIUM TERM NOTE PROGRAMME

Nedbank Group Limited ("Issuer") has established a Domestic Medium Term Note Programme ("Programme") under which the
Issuer may, from time to time, issue secured or unsecured, subordinated or unsubordinated notes of any kind ("Notes") pursuant
to the Programme Memorandum, dated 13 July 2016, as amended and/or supplemented from time to time ("Previous Programme
Memorandum").

The Previous Programme Memorandum was approved by the JSE Limited ("JSE") on 7 July 2016.

The Issuer has amended and updated the Previous Programme Memorandum on the basis set out in this amended and updated
Programme Memorandum dated 8 February 2019 ("Programme Memorandum"). Application has been made to the JSE for the
registration and approval of this Programme Memorandum. This Programme Memorandum was registered and approved by the
JSE on 4 February 2019.

Unless otherwise defined in this Programme Memorandum or, in relation to a Tranche of Notes, the Applicable Pricing Supplement,
capitalised terms used in this Programme Memorandum shall bear the meanings ascribed to them in the section of this Programme
Memorandum headed "Terms and Conditions" ("Terms and Conditions"). References in this Programme Memorandum to any
Condition are to that Condition of the Terms and Conditions.

On and with effect from 8 February 2019 ("Programme Date"), this Programme Memorandum applies to all Notes issued, under
the Programme, pursuant to this Programme Memorandum, on and after the Programme Date.

On and with effect from the Programme Date, the sections of this Programme Memorandum headed "Documents Incorporated by
Reference", "Risk Factors", "Form of the Notes", "Description of the Issuer", "Financial Information", "Settlement, Clearing and
Transfers of Registered Notes", "Taxation" and "Exchange Control" will supersede and replace the corresponding sections of the
Previous Programme Memorandum in their entirety and, to this extent, update the Previous Programme Memorandum.

Subject to the paragraph above and all Applicable Laws (including, without limitation, the JSE Debt Listings Requirements), the
Previous Programme Memorandum (including the section of the Previous Programme Memorandum headed "Terms and
Conditions") will remain applicable to Existing Notes.

The Previous Programme Memorandum is available on the following website link:
https://www.nedbank.co.za/content/nedbank/desktop/gt/en/aboutus/debt-investor/debt-investors-programme.html.

As at the Programme Date, the Programme Amount is ZAR25,000,000,000. The aggregate Outstanding Principal Amount of Notes
(including Existing Notes) in issue under the Programme may not exceed ZAR25,000,000,000 unless such amount is increased by
the Issuer as set out in the section of this Programme Memorandum (and the section of the Previous Programme Memorandum)
headed "General Description of the Programme".

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

The Issuer will, prior to the issue of a Tranche of Notes, complete an Applicable Pricing Supplement based on the pro forma
Applicable Pricing Supplement set out in (i) the section of this Programme Memorandum headed "Pro Forma Applicable Pricing
Supplement — Unsubordinated Notes" (in the case of a Tranche of Unsubordinated Notes) or (ii) the section of this Programme
Memorandum headed "Pro Forma Applicable Pricing Supplement — Subordinated Notes" (in the case of a Tranche of Subordinated
Notes), as the case may be.

A Tranche of Notes will comprise Unsubordinated Notes or Subordinated Notes, as indicated in the Applicable Pricing Supplement.
A Tranche of Notes, whether Unsubordinated Notes or Subordinated Notes (but subject, in the case of Subordinated Notes, to the
Capital Regulations), may comprise Fixed Rate Notes, Floating Rate Notes, Zero Coupon Notes, Mixed Rate Notes or such
combination of any of the foregoing or such other type of Note as may be determined by the Issuer and the relevant Dealer/s and
specified in the Applicable Pricing Supplement.

Subordinated Notes will, subject to the Banks Act and the Capital Regulations, comprise Additional Tier 1 Notes and Tier 2 Notes.
Subject to the Capital Regulations, (i) the proceeds of the issue of Additional Tier 1 Notes will rank as Additional Tier 1 Capital and
(i) the proceeds of the issue of Tier 2 Notes will rank as Tier 2 Capital.

A Tranche of Registered Notes may be listed on the Interest Rate Market of the JSE and/or on such other Financial Exchange/s as
may be determined by the Issuer and the relevant Dealer/s, subject to all Applicable Laws. Unlisted Registered Notes may also be



issued under the Programme. Unlisted Registered Notes are not regulated by the JSE. The holders of Registered Notes that are not
listed on the Interest Rate Market of the JSE will have no recourse against the JSE. The Applicable Pricing Supplement will specify
whether or not a Tranche of Registered Notes will be listed and, if so, on which Financial Exchange.

Neither the Issuer nor the Programme is rated. The Issuer may, after the Programme Date, be rated by a Rating Agency on a
national scale or international scale basis. A Tranche of Notes may, 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 Applicable Pricing Supplement will
reflect the Rating, if any, which has been assigned to the Issuer and/or a Tranche of Notes, as well as the Rating Agency or Rating
Agencies which assigned such Rating or Ratings. The Issuer will procure that any change to the Rating of the Issuer and/or a
Tranche of Notes that occurs after the Programme Date is announced on SENS.

Prospective investors in the Notes should pay particular attention to the section of this Programme Memorandum headed "Risk
Factors".

Notes may be issued on a continuing basis and be placed by one or more Dealers appointed by the Issuer from time to time, which
appointment may be for a specific issue of one or more Tranches of Notes or on an on-going basis.

Arranger, Debt Sponsor and Dealer: Nedbank Limited, acting through its Corporate and
Investment Banking division

NEDBANK
ciB

Legal Advisers to the Issuer and the Arranger: Cliffe Dekker Hofmeyr Inc.

CDH

CLIFFE DEKKER HOFMEYR



GENERAL NOTICE

The Issuer certifies that, to the best of its knowledge and belief, there are no facts that have been omitted which
would make any statement contained in this Programme Memorandum false or misleading, that all reasonable
enquiries to ascertain such facts have been made, and that this Programme Memorandum contains or incorporates by
reference (see the section of this Programme Memorandum headed "Documents Incorporated by Reference") all
information required by the JSE Debt Listings Requirements and all other Applicable Laws.

The Issuer accepts full responsibility for the accuracy of the information contained in this Programme Memorandum,
each Applicable Pricing Supplement, the annual financial statements of the Issuer, the "Nedbank Group Limited
Integrated Reports" ("Integrated Reports") and any amendments or supplements to the aforementioned documents,
except as otherwise stated therein.

The Issuer, having made all reasonable enquiries, confirms that this Programme Memorandum contains or
incorporates by reference (see the section of this Programme Memorandum headed "Documents Incorporated by
Reference") all information that is material in the context of the issue and the offering of Notes, that the information
contained in (or incorporated by reference into) this Programme Memorandum as at the Programme Date is not
misleading and that the opinions expressed in this Programme Memorandum are honestly held.

The JSE takes no responsibility for the contents of this Programme Memorandum, each Applicable Pricing
Supplement, the annual financial statements of the Issuer, the Integrated Reports and any amendments or
supplements to the aforementioned documents. The JSE makes no representation as to the accuracy or completeness
of this Programme Memorandum, each Applicable Pricing Supplement, the annual financial statements of the Issuer,
the Integrated Reports and any amendments or supplements to the aforementioned documents, and expressly
disclaims any liability for any loss arising from or in reliance upon the whole or any part of the aforementioned
documents. The JSE's approval of the registration of the Programme Memorandum and listing of the Notes is not to
be taken in any way as an indication of the merits of the Issuer or of the Notes and, to the extent permitted by law,
the JSE will not be liable for any claim whatsoever.

The Issuer makes no representation or warranties as to the settlement procedures of the Central Securities Depository
or the JSE or any other Financial Exchange.

This Programme Memorandum must be read in conjunction with all documents which are incorporated by reference
into this Programme Memorandum (see the section of this Programme Memorandum headed "Documents
Incorporated by Reference"). This Programme Memorandum must be read and construed on the basis that such
documents are incorporated into and form part of this Programme Memorandum.

No person is authorised to give any information or to make any representation other than those contained in or
consistent with this Programme Memorandum. If any such information is given or representation is made, it must not
be relied upon as having been authorised by the Issuer, the JSE, the Debt Sponsor, the Arranger, the Dealer/s or any of
their respective Affiliates and advisers.

Neither the delivery of this Programme Memorandum nor any offer, sale, allotment or solicitation made in connection
with the offering of the Notes shall, in any circumstances, create any implication or constitute any representation that
there has been no change in the affairs of the Issuer since the Programme Date or that the information contained in or
incorporated by reference into this Programme Memorandum is correct at any time subsequent to the date of the
document containing such information.

Neither the JSE nor the Debt Sponsor nor the Arranger nor the Dealer/s nor their respective Affiliates and advisers
have separately verified the information contained in or incorporated by reference into this Programme
Memorandum. No representation, warranty or undertaking, express or implied, is made and no responsibility is
accepted by the JSE, the Debt Sponsor, the Arranger, the Dealer/s or their respective Affiliates and advisers as to the
accuracy or completeness of the information contained in or incorporated by reference into this Programme
Memorandum or any other information provided by the Issuer in connection with the Programme or the Notes.

Each person receiving this Programme Memorandum acknowledges that such person has not relied on the JSE, the
Debt Sponsor, the Arranger the Dealer/s or any of their respective Affiliates and advisers in connection with its
investigation of the accuracy of such information or its investment decision. Neither the JSE nor the Debt Sponsor nor
the Arranger nor the Dealer/s nor their respective Affiliates and advisers accept any liability in relation to the
information contained in (or incorporated by reference into) this Programme Memorandum or any other information
provided by the Issuer in connection with the Programme or the Notes.

Neither this Programme Memorandum nor any other information supplied in connection with the Programme and/or
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the Notes is intended to provide the basis of any credit or other evaluation, or should be considered as a
recommendation or a statement of opinion, or a report of either of those things, by the JSE, the Issuer, the Debt
Sponsor, the Arranger or the Dealer/s that any recipient of this Programme Memorandum or any other information
supplied in connection with the Programme and/or the Notes, should purchase any Notes.

Each person contemplating making an investment in the Notes must make its own investigation and analysis of the
financial condition and affairs, and its own appraisal of the creditworthiness, of the Issuer and the terms of the
offering and its own determination of the suitability of any such investment, with particular reference to its own
investment objectives and experience, the extent of its exposure to risk (see the section of this Programme
Memorandum headed "Risk Factors") and any other factors which may be relevant to it in connection with such
investment.

Neither the JSE nor the Debt Sponsor nor the Arranger nor the Dealer/s undertake to review the financial condition or
affairs of the Issuer or to advise any investor or potential investor in the Notes of any information coming to the
attention of the JSE, the Debt Sponsor, the Arranger or the Dealer/s.

Neither this Programme Memorandum nor any Applicable Pricing Supplement nor any other information supplied in
connection with the Programme and/or the Notes constitutes an offer or an invitation by or on behalf of the Issuer,
the Debt Sponsor, the Arranger or the Dealer/s to any person to subscribe for or to purchase or otherwise deal in any
Notes.

The distribution of this Programme Memorandum and/or any Applicable Pricing Supplement and the issue, offering or
sale of Notes in certain jurisdictions may be restricted by law. In particular, there are restrictions on the distribution of
this Programme Memorandum and/or any Applicable Pricing Supplement and the offer or sale or subscription of
Notes in the United States of America, the European Economic Area, the United Kingdom and South Africa. For a
description of certain restrictions on offers, sales and subscriptions of Notes and on the distribution of this
Programme Memorandum and/or any Applicable Pricing Supplement and other offering material relating to the
Programme and/or the Notes, see the section of this Programme Memorandum headed "Subscription and Sale" under
"Selling Restrictions".

Neither the Issuer nor the Debt Sponsor nor the Arranger nor the Dealer/s represent that this Programme
Memorandum and/or any Applicable Pricing Supplement may be lawfully distributed, or that any Notes may be
lawfully offered, subscribed for or sold, 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, offering, subscription or sale.

In particular, save for obtaining the registration and approval of this Programme Memorandum by the JSE, no action
has been taken by the Issuer, the Debt Sponsor, the Arranger or the Dealer/s which would permit a public offering of
any Notes or a distribution of this Programme Memorandum and/or any Applicable Pricing Supplement in any
jurisdiction where action for that purpose is required.

The Notes may not be offered or sold, directly or indirectly, and neither this Programme Memorandum nor any
Applicable Pricing Supplement nor any advertisement or other offering material relating to the Programme and/or the
Notes may be distributed or published in any jurisdiction, except under circumstances that will result in compliance
with all Applicable Laws and regulations.

Neither this Programme Memorandum nor any Applicable Pricing Supplement are for distribution in, and do not
constitute an offer of Notes for sale or subscription in, the United States of America or in any other jurisdiction in
which such a distribution or such offer for sale or subscription would be unlawful or would require qualification or
registration. It is the responsibility of any person wishing to subscribe for or purchase Notes to satisfy himself as to the
full observance of the laws of the relevant jurisdiction.

The Notes have not been and will not be registered under the United States Securities Act of 1933, as amended
("Securities Act"). The Notes may not be offered or sold in the United States of America or to, or for the account or
benefit of, U.S. persons except in accordance with Regulation S under the US Securities Act.

Persons into whose possession this Programme Memorandum and/or any Applicable Pricing Supplement comes are
required by the Issuer, the Debt Sponsor, the Arranger and the Dealer/s to comply with all Applicable Laws and
regulations in each country or jurisdiction in which they subscribe for, purchase, offer, sell, transfer or deliver Notes or
have in their possession or distribute this Programme Memorandum and/or any Applicable Pricing Supplement and to
obtain any consent, approval or permission required by them for the subscription, purchase, offer, sale, transfer or
delivery by them of any Notes under the law and regulations in force in any country or jurisdiction to which they are
subject or in which they make such subscriptions, purchases, offers, sales, transfers or deliveries, in all cases at their



own expense, and none of the Issuer, the Debt Sponsor, the Sponsor, the Arranger or the Dealer/s shall have
responsibility therefor.

Any Notes purchased or subscribed for by any person who wishes to offer such Notes for sale or resale may not be
offered in any country or jurisdiction in circumstances which would result in the Issuer being obliged to register this
Programme Memorandum or any further prospectus or corresponding document relating to the Notes in such country
or jurisdiction.

In connection with the issue and placing of any Tranche of Notes, the Issuer or the Dealer (if any) who is designated in
the Applicable Pricing Supplement as the approved stabilisation manager ("Stabilisation Manager") may, to the extent
permitted by and in accordance with Applicable Laws and subject to the approval of the JSE, over-allot or effect
transactions with a view to supporting the market price of Notes in the same Series as that Tranche of Notes at a level
higher than that which might otherwise prevail for a limited period after the Issue Date. Such stabilising, if
commenced, may be discontinued at any time and must be brought to an end after a limited period. Such stabilising
must be carried out in accordance with all Applicable Laws.

The price/yield and amount of a Tranche of Notes will be determined by the Issuer and the relevant Dealer/s at the
time of issue in accordance with prevailing market conditions.
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents are incorporated by reference into, and form part of, this Programme Memorandum:

a) the respective audited annual financial statements of the Issuer for the financial years ended 31 December
2015, 31 December 2016 and 31 December 2017, which include the independent auditor’s reports in respect of
such annual financial statements;

b) the respective audited annual financial statements of the Issuer for all financial years after the Programme
Date, which will include the independent auditor’s reports in respect of such annual financial statements;

c) the audited interim financial statements of the Issuer for the 6-month period ended 30 June 2018;

d) the respective audited interim financial statements of the Issuer for each six-month period falling in all financial
years after the Programme Date;

e) the respective "Nedbank Group Limited Integrated Reports" (each an "Integrated Report") of the Issuer and its
consolidated subsidiaries for the financial years ended 31 December 2015, 31 December 2016 and 31
December 2017;

f) the respective Integrated Reports of the Issuer and its consolidated subsidiaries for all financial years after the

Programme Date;

g) all information pertaining to Group compliance with the King IV Code on Corporate Governance, as updated
and/or amended from time to time ("King IV") which is posted on the Nedbank Website Links (as defined
below) or substantially similar Nedbank website links;

h) each Applicable Pricing Supplement relating to a Tranche of Notes which is listed on the Interest Rate Market
of the JSE (or any other separate platform, board or sub-market of the JSE) ("JSE-listed Applicable Pricing
Supplement");

i) each supplement to this Programme Memorandum circulated by the Issuer from time to time;

j) all information pertaining to the Issuer and/or the Nedbank Group which is relevant to the Programme and/or
this Programme Memorandum which is (i) electronically submitted by the JSE Stock Exchange News Service
("SENS") to SENS subscribers and/or (ii) available on any electronic news service established or used or
required by the JSE,

save that any statement contained in this Programme Memorandum or in any document which is incorporated by
reference into this Programme Memorandum will be deemed to be modified or superseded for the purposes of this
Programme Memorandum to the extent that a statement contained in any document which is subsequently
incorporated by reference into this Programme Memorandum modifies or supersedes such earlier statement
(whether expressly, by implication or otherwise).

The constitutional documents of the Issuer are available for inspection, upon request, during normal office hours, at
the Specified Office of the Issuer.

This Programme Memorandum is available for inspection, upon request, during normal office hours, at the Specified
Office of the Issuer (for as long as this Programme Memorandum remains registered with the JSE). Each supplement
to this Programme Memorandum and each JSE-listed Applicable Pricing Supplement will (as and when such
documents are approved and become available) be available for inspection, upon request, during normal office hours,
at the Specified Office of the Issuer (for as long as this Programme Memorandum remains registered with the JSE). For
as long as this Programme Memorandum remains registered with the JSE, this Programme Memorandum, each
supplement to this Programme Memorandum and each JSE-listed Applicable Pricing Supplement are also available (or
will also be available) on the following website link:
https://www.nedbank.co.za/content/nedbank/desktop/gt/en/aboutus/debt-investor/debt-investors-
programme.html.

For as long as this Programme Memorandum remains registered with the JSE, this Programme Memorandum, each
supplement to this Programme Memorandum and each JSE-listed Applicable Pricing Supplement will be available on
the JSE’s website at www.jse.co.za.




The annual financial statements, interim financial statements and Integrated Reports listed in paragraphs (a), (c) and
(e) above are available for inspection, upon request, during normal office hours, at the Specified Office of the Issuer
(for as long as this Programme Memorandum remains registered with the JSE). In addition, for as long as this
Programme Memorandum remains registered with the JSE, these annual financial statements, interim financial
statements, Annual Reports and Integrated Report are available on the following website links:

a) https://www.nedbank.co.za/content/nedbank/desktop/gt/en/aboutus/information-hub/integrated-
reporting.html;

b) https://www.nedbank.co.za/content/nedbank/desktop/gt/en/aboutus/information-hub/financial-results.html;

c) https://www.nedbank.co.za/content/nedbank/desktop/gt/en/aboutus/information-hub/other-group-
companies/nedbank-limited.html (certain historic Nedbank Limited information).

The annual financial statements, interim financial statements and Integrated Reports listed in paragraphs (b), (d) and
(f) above will (as and when such annual financial statements, interim financial statements and Integrated Reports are
approved and become available) be available for inspection, upon request, during normal office hours, at the Specified
Office of the Issuer (for as long as this Programme Memorandum remains registered with the JSE). In addition, for as
long as this Programme Memorandum remains registered with the JSE, these annual financial statements, interim
financial statements and Integrated Reports will (as and when such annual financial statements, interim financial
statements and Integrated Reports are approved and become available) be available on the website links described in
the paragraph above.

The King IV information listed in paragraph (g) above is available for inspection, upon request, during normal office
hours, at the Specified Office of the Issuer (for as long as this Programme Memorandum remains registered with the
JSE). In addition, for as long as this Programme Memorandum remains registered with the JSE, the King IV information
listed in paragraph (g) above is available on the website links described below (together, the "Nedbank Website
Links") (or will be available, where any of such information is updated after the Programme Date, on the Nedbank
Website Links or substantially similar Nedbank website links):

a) https://www.nedbank.co.za/content/dam/nedbank/site-
assets/AboutUs/Information%20Hub/Integrated%20Report/2017/2017%20Nedbank%20Group%20King%20IV
%20Principles.pdf;

b) https://www.nedbank.co.za/content/dam/nedbank/site-
assets/AboutUs/Information%20Hub/Integrated%20Report/2017/2017%20Governance%20and%20Ethics%20R
eview.pdf.

The Issuer will, for as long as this Programme Memorandum remains registered with the JSE, review this Programme
Memorandum, on an annual basis following each anniversary of the Programme Date, to consider if any of the
information contained in this Programme Memorandum in relation to the Issuer, but expressly excluding the Terms
and Conditions, is outdated in a material respect.

If, following such review, the Issuer determines that any of the information contained in this Programme
Memorandum in relation to the Issuer, but expressly excluding the Terms and Conditions, is outdated in a material
respect, the Issuer shall procure that this Programme Memorandum is updated as set out in the penultimate
paragraph below.

No update of any information which has been incorporated by reference into this Programme Memorandum (see the
1%t paragraph, and the proviso thereto, above) will require an update of this Programme Memorandum; provided that
the Issuer will procure that a SENS announcement is released which notifies the Noteholders of the update of
information which has been incorporated by reference into this Programme Memorandum and where such updated
information is available.

The required updates to this Programme Memorandum will be provided for in a new Programme Memorandum or a
supplement to this Programme Memorandum, as the case may be. All such updates must be approved by the JSE. The
Issuer will procure that a SENS announcement is released which contains a summary of such updates and a statement
that the new Programme Memorandum or the supplement to this Programme Memorandum, as the case may be,
containing such updates will be available for inspection on the following website link:
https://www.nedbank.co.za/content/nedbank/desktop/gt/en/aboutus/debt-investor/debt-investors-
programme.html.

Any new Programme Memorandum or Programme Memorandum as supplemented, as the case may be, will be
deemed to have substituted the previous Programme Memorandum from the date of issue of the new Programme



Memorandum or the supplement to this Programme Memorandum, as the case may be.
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GENERAL DESCRIPTION OF THE PROGRAMME

A general description of the Programme is set out below. The general description does not purport to be complete and
is taken from, and is qualified by, the remainder of this Programme Memorandum and, in relation to a Tranche of
Notes, the Applicable Pricing Supplement.

ISSUE

Subject to the prior consent of the Prudential Authority (to the extent required by the Capital Regulations), the Issuer
may, at any time and from time to time (without the consent of any Noteholder), issue one or more Tranches of Notes
(denominated in the Specified Currency) under the Programme, pursuant to this Programme Memorandum, provided
that the aggregate Outstanding Principal Amount of all of the Notes (including Existing Notes) in issue under the
Programme from time to time does not exceed the Programme Amount.

A Tranche of Notes will comprise Unsubordinated Notes or Subordinated Notes, as indicated in the Applicable Pricing
Supplement. A Tranche of Notes, whether Unsubordinated Notes or Subordinated Notes (but subject, in the case of
Subordinated Notes, to the Capital Regulations), may comprise Fixed Rate Notes, Floating Rate Notes, Zero Coupon
Notes, Mixed Rate Notes or such combination of any of the foregoing or such other type of Note as may be
determined by the Issuer and the relevant Dealer/s and specified in the Applicable Pricing Supplement.

Subordinated Notes will, subject to the Banks Act and the Capital Regulations, comprise Additional Tier 1 Notes and
Tier 2 Notes. Subject to the Capital Regulations, (i) the proceeds of the issue of Additional Tier 1 Notes will rank as
Additional Tier 1 Capital and (ii) the proceeds of the issue of Tier 2 Notes will rank as Tier 2 Capital.

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 Conditions. The Issuer will, prior to the issue of a
Tranche of Notes, complete an Applicable Pricing Supplement based on the pro forma Applicable Pricing Supplement
set out in (i) the section of this Programme Memorandum headed "Pro Forma Applicable Pricing Supplement —
Unsubordinated Notes" (in the case of a Tranche of Unsubordinated Notes) or (ii) the section of this Programme
Memorandum headed "Pro Forma Applicable Pricing Supplement — Subordinated Notes" (in the case of a Tranche of
Subordinated Notes), as the case may be.

LISTING

A Tranche of Registered Notes may be listed on the Interest Rate Market of the JSE and/or on such other Financial
Exchange/s as may be determined by the Issuer and the relevant Dealer/s, subject to all Applicable Laws. Unlisted
Registered Notes may also be issued under the Programme. Unlisted Registered Notes are not regulated by the JSE.
The Applicable Pricing Supplement will specify whether or not a Tranche of Registered Notes will be listed and, if so,
on which Financial Exchange.

The holders of Registered Notes that are not listed on the Interest Rate Market of the JSE will have no recourse
against the JSE.

A copy of the signed Applicable Pricing Supplement relating to a Tranche of Registered Notes which is to be listed on
the Interest Rate Market of the JSE will be delivered to the JSE and the Central Securities Depository, before the Issue
Date, and the Registered Notes in that Tranche may be traded by or through members of the JSE from the date
specified in the Applicable Pricing Supplement, in accordance with the Applicable Procedures.

Where the listing of a Tranche of Registered Notes on the Interest Rate Market of the JSE has been approved by the
JSE, the granting of such listing will be announced by the Issuer on SENS by no later than the close of business on the
day preceding the Issue Date.

The settlement of trades in Uncertificated Registered Notes will take place in accordance with the electronic
settlement procedures of the JSE and the Central Securities Depository.

The settlement and redemption procedures for a Tranche of Registered Notes which is listed on any Financial
Exchange other than (or in addition to) the Interest Rate Market of the JSE will be specified in the Applicable Pricing
Supplement.

PROGRAMME AMOUNT

As at the Programme Date, the Programme Amount is ZAR25,000,000,000. The aggregate Outstanding Principal
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Amount of Notes (including Existing Notes) in issue under the Programme may not exceed ZAR25,000,000,000, unless
such amount is increased by the Issuer, as set out below (and as set out in the section of the Previous Programme
Memorandum headed "General Description of the Programme").

For the purpose of calculating the aggregate Outstanding Principal Amount of all Notes (including Existing Notes) in
issue under the Programme, pursuant to this Programme Memorandum, from time to time:

a) the ZAR equivalent of a Tranche of Notes denominated in any Specified Currency other than ZAR shall be
determined, at or about the time at which a Subscription Agreement is entered into between the Issuer and
the relevant Dealer/s for the issue and placing of that Tranche of Notes (or where no such Subscription
Agreement is entered into, at or about the time of placing of that Tranche of Notes), on the basis of the spot
rate at such time for the sale of such ZAR amount against the purchase of such other Specified Currency in the
Johannesburg inter-bank foreign exchange market, as quoted by any leading bank selected by the Issuer;

b) the ZAR equivalent of a Tranche of Notes in respect of which the Redemption Amount is calculated by
reference to an index and/or a formula (as indicated in the Applicable Pricing Supplement) shall be calculated
mutatis mutandis in accordance with paragraph (a) above, with reference to the aggregate Principal Amount of
that Tranche of Notes (regardless of the Issue Price of that Tranche of Notes);

c) the ZAR equivalent of a Tranche of Zero Coupon Notes (or any other Tranche of Notes issued at a discount or a
premium) shall be calculated mutatis mutandis in accordance with paragraph (a) above, with reference to the
Issue Price of that Tranche of Zero Coupon Notes.

From time to time the Issuer may elect to increase the Programme Amount. Subject to the Applicable Procedures and
all Applicable Laws, the Issuer may, without the consent of any Noteholder, increase the Programme Amount. Upon
notice of the increase in the Programme Amount having been given to the Noteholders in accordance with Condition
19 (Notices), all references in this Programme Memorandum (and each agreement, deed or document relating to the
Programme and/or this Programme Memorandum) to the Programme Amount will be, and will be deemed to be,
references to the Programme Amount as so increased.

RATING

Neither the Issuer nor the Programme is rated. The Issuer may, after the Programme Date, be rated by a Rating
Agency on a national scale or international scale basis. A Tranche of Notes may, 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
Applicable Pricing Supplement will reflect the Rating, if any, which has been assigned to the Issuer and/or a Tranche of
Notes, as well as the Rating Agency or Rating Agencies which assigned such Rating or Ratings. The Issuer will procure
that any change to the Rating of the Issuer and/or a Tranche of Notes that occurs after the Programme Date is
announced on SENS.

RISK FACTORS

Investing in the Notes involves certain risks (see the section of this Programme Memorandum headed "Risk Factors").
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RISK FACTORS

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

The Issuer believes that the factors described below represent the principal risks inherent in investing in the Notes, but
the inability of the Issuer to pay interest, principal or other amounts under any Notes may occur for other reasons
which may not be considered significant risks by the Issuer based on information available to it as at the Programme
Date, or which it may not be able to anticipate. All of these investment considerations are contingencies which may or
may not occur and the Issuer is not in a position to express a view on the likelihood of any such contingency occurring.

The Issuer does not represent that the statements below regarding the risks of holding any Notes are exhaustive. The
information set out below is not intended as advice and does not purport to describe all of the considerations that may
be relevant to a prospective subscriber for or purchaser of any Notes.

Prospective investors in any Notes should also read the information set out elsewhere in this Programme
Memorandum (including all documents incorporated by reference into this Programme Memorandum) and, in relation
to a Tranche of Notes, the Applicable Pricing Supplement, and consult their own financial, tax and legal advisers as to
the risks and investment considerations arising from an investment in the Notes, the appropriate tools to analyse such
an investment, and the suitability of such an investment in the context of the particular circumstances of each investor.

RISKS RELATING TO THE ISSUER AND THE NEDBANK GROUP
General

The Issuer is the "controlling company" (as defined in the Banks Act) of Nedbank Limited, registered and incorporated
as a public company with limited liability in terms of the Companies Act, under registration number 1951/000009/06
("Nedbank"). Nedbank carries on the business of a bank and is registered as a bank in terms of the Banks Act.
Nedbank is a wholly-owned Subsidiary of the Issuer. References to the "Nedbank Group" or "Group" are to the Issuer,
Nedbank and each wholly-owned consolidated Subsidiary of the Issuer and Nedbank which is regulated as a banking
operation.

Documents incorporated by reference

A description of, the Issuer, Nedbank Limited and their businesses is set out in the Integrated Report of Nedbank
Group and its consolidated subsidiaries for the financial year ended 31 December 2017 ("2017 Integrated Report").

Further information on Issuer-specific risks is set out in the section of the 2017 Integrated Report headed "MANAGING
RISK STRATEGICALLY" on pages 48 to 50 inclusive of the 2017 Integrated Report.

The 2017 Integrated Report is incorporated by reference into this Programme Memorandum (see the section of this
Programme Memorandum headed "Documents Incorporated by Reference") and is available for inspection, upon
request, during normal office hours, at the Specified Office of the Issuer. In addition, the 2017 Integrated Report is
available on the following website links:

a) https://www.nedbank.co.za/content/nedbank/desktop/gt/en/aboutus/information-hub/integrated-
reporting.html;

b) https://www.nedbank.co.za/content/nedbank/desktop/gt/en/aboutus/information-hub/financial-results.html.

The description of Issuer-specific risks may be updated from time to time in the Integrated Reports of the Issuer and
its consolidated subsidiaries for all financial years after the Programme Date. These Integrated Reports are
incorporated by reference into this Programme Memorandum (see the section of this Programme Memorandum
headed "Documents Incorporated by Reference"). These Integrated Reports will (as and when such Integrated Reports
are approved and become available) be available for inspection, upon request, during normal office hours, at the
Specified Office of the Issuer (for as long as this Programme Memorandum remains registered with the JSE). In
addition, for as long as this Programme Memorandum remains registered with the JSE, these Integrated Reports will
(as and when such Integrated Reports are approved and become available) be available on the website links described
in the paragraph above.
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Risk management

The Nedbank Group is exposed to commercial and market risks in its ordinary course of business, the most significant
of which are credit risk, market risk, liquidity risk, interest rate risk and operational risk. Credit risk is the risk of loss
due to non-performance of a counterparty in respect of any financial or performance obligation due to deterioration
in the financial status of the counterparty. Market risk is the risk of loss on trading instruments and portfolios due to
changes in market prices and rates. Liquidity risk is the inability to discharge funding or trading obligations which fall
due at market related prices. Interest rate risk is defined as the sensitivity of the balance sheet and income statement
to unexpected, adverse movements of interest rates. Operational risk is the risk of loss resulting from inadequate or
failed internal processes, people and systems or from external events.

Whilst the Issuer believes that it has implemented appropriate policies, systems and processes to control and mitigate
these risks, investors should note that any failure to control these risks adequately could have an adverse effect on
the financial condition and reputation of the Issuer.

Concentration risk

The Nedbank Group’s business is predominantly South African focused meaning that it is exposed to geographic
concentration risk from an economic, political and social perspective. Any adverse changes affecting the South African
economy, including contagion risk linked to adverse economic conditions in South Africa’s main trading partners, may
have an adverse impact on the Issuer’s credit, market, liquidity, interest rate and operational risk exposures and,
consequently, on its financial condition and the results of its operations.

Liquidity risk

Nedbank, in common with other banks in South Africa, is more reliant on wholesale deposits than either commercial
or retail deposits due to the low domestic savings rate and a bias towards contractual savings in pension and
provident funds, as well as money market funds, due to various tax and regulatory asymmetries which have resulted
in wholesale deposits being proportionally larger than either commercial or retail deposits. Nonetheless, Nedbank's
combined commercial and retail deposit franchises are significant, collectively exceeding the total value of wholesale
funding.

In addition, the Nedbank Group's level of access to domestic and international inter-bank and capital markets and its
liquidity risk management policy allow and will continue to allow the Nedbank Group to meet its short-term and long-
term liquidity needs, noting that maturity mismatches can have a material adverse effect on the Nedbank Group's
financial condition and results of operations. Furthermore, there can be no assurance that the Nedbank Group will be
successful in obtaining additional sources of funds on acceptable terms, or at all.

Competitive landscape

Nedbank Group is subject to significant competition from other major banking groups operating in South Africa and,
potentially from international banking groups not currently operating in South Africa, including competitors that may
have greater financial and other resources, as well as emerging Fintech companies. Many of these entities operating in
the Issuer’s markets compete for substantially the same customers as the Nedbank Group. Competition may increase
in some or all of the Nedbank Group's principal markets and may have an adverse effect on its financial condition and
results of operations.

Any trend toward consolidation in the global financial services industry may create stronger competitors with broader
ranges of product and service offerings, increased access to capital, and greater efficiency and pricing power. The
effect of competitive market conditions may adversely impact the earnings and assets of the Nedbank Group.

Loan impairments

The performance of the Nedbank Group is significantly influenced by the performance of the economy in South Africa,
which in turn is influenced by global economic factors, such as oil and commodity prices, exchange rates and the levels
of growth in South Africa’s main trading partners. A deterioration in the global economic markets could result in a
general reduction in business activity and a consequent loss of income for the Nedbank Group.

Failure of systems and breaches of security systems

The Nedbank Group relies on the proper functioning of its systems which may fail as a result of hardware or software
failure or power or telecommunications failure. The occurrence of such a failure may not be adequately covered by its
business resumption and disaster recovery planning. Any significant degradation or failure of the Nedbank Group’s
information, processing or trading systems could have an adverse effect on its business, results of operations and
financial condition or could give rise to adverse regulatory and reputational consequences for the Nedbank Group’s
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business.

The secure storage, use and transmission of confidential information are critical elements of the Nedbank Group’s
operations. The Nedbank Group’s networks and systems may be vulnerable to unauthorised access and other security
problems. The Issuer cannot be certain that its existing security measures will prevent breaches including break-ins,
viruses or disruptions. Persons that circumvent the security measures could use the Nedbank Group’s or its client’s
confidential information wrongfully which could expose it to a risk of loss, adverse regulatory consequences or
litigation.

The Nedbank Group’s future success will depend in part on its ability to respond to changing technologies and
demands of the market place. The Nedbank Group’s failure to upgrade its information and communications systems
on a time or cost-effective basis could have an adverse effect on its business, financial condition and/or operating
results and could damage its relationship with its clients and counterparties.

Key personnel

The Nedbank Group’s performance is dependent on the talents and efforts of key personnel, some of whom may have
been employed by the Nedbank Group for a substantial period of time and have developed with the business. The
Nedbank Group’s continued ability to compete effectively and further develop its businesses also depends on its
ability to attract new employees. In relation to the development and training of new staff, the Nedbank Group is
reliant on the continued development of the educational sector within South Africa, including access to facilities and
educational programmes by its future employees. The Nedbank Group has implemented programmes to attract new
employees and equip them with appropriate skills.

Terrorist acts

Terrorist acts, and other acts of war or hostility and responses to those acts, may create economic and political
uncertainties, which could have a negative impact on South Africa, and international economic conditions generally,
and more specifically on the business and results of operations of the Nedbank Group in ways that cannot be
predicted.

Legal, regulatory and tax risk

Certain of the Nedbank Group's businesses in South Africa are highly regulated. Regulatory agencies have broad
jurisdiction over many aspects of certain of the Nedbank Group’s businesses, including capital adequacy, prudential
and liquidity requirements (see "The Basel Ill Accord and Capital Adequacy" below), premium rates, marketing and
selling practices, advertising, licensing agents, policy forms, terms of business and permitted investments. Failure to
comply with legal and regulatory requirements, including fiscal provisions, or government policies, may have an
adverse effect on the Nedbank Group and its reputation among customers and regulators in the market.

The Nedbank Group may also be adversely affected by future changes in government policy, legal, regulatory and
compliance requirements. In particular, any further change in regulation of the Issuer and/or Nedbank to increase the
requirements for capital adequacy or liquidity (see "The Basel Ill Accord and Capital Adequacy" below), or a change in
accounting standards, may have an adverse effect on the Issuer’s and/or Nedbank's business. Future fiscal
developments or changes to fiscal laws in South Africa may also have a material adverse effect on the Issuer and/or
Nedbank and on its businesses.

A number of regulatory changes have been implemented or proposed in various jurisdictions as a result of the global
economic crisis of 2008, which may affect certain business activities of the Nedbank Group.

It is not possible to predict what further future regulatory or related changes may result from past or future economic
crisis’s or the effect any such changes would have on the Nedbank Group and its business.

The Issuer is also exposed to the risk of inappropriate or inadequate documentation of contractual relationships.
Exchange control

Since 1995, certain exchange controls in South Africa have been relaxed. The extent to which the South African
Government ("Government") may further relax such exchange controls cannot be predicted with certainty. Further
relaxation, or abolition of exchange controls, may precipitate a change in the capital flows to and from South Africa. If
the net result of this were to cause large capital outflows, this could adversely affect the Nedbank Group’s businesses
and it could have an adverse effect on the financial condition of the Nedbank Group as a whole. In the event of the
immediate abolition of exchange control there may be a sudden increase in demand for foreign currency. Because
South Africa has a fully floating exchange rate and a flexible interest rate policy, this could result in a rapid
depreciation of the Rand exchange rate which could serve to stem the flight and could also result in an increase in
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interest rates due to the depreciation of the Rand.
Market conditions, including funding

Global market conditions are subject to periods of volatility and change which can negatively impact market liquidity,
increase credit spreads and reduce funding availability. The possible extent of market volatility in global equity and
debt markets was observed during the global financial crisis of 2008, where the crisis created challenging market
conditions and resulted in periods of reduced liquidity, extreme volatility and declining asset prices, as well as greater
counterparty credit risk, widening of credit spreads and lack of price transparency in credit and other markets.

The market conditions in 2008 also led to the failure of a number of financial institutions and the intervention of
government authorities and central banks around the world. If economic conditions were to worsen in the future,
caused by a similar crisis, the Issuer’s financial performance, business or strategy may be adversely affected.

The Nedbank Group relies on equity and debt markets for funding its businesses. Instability in these markets may
affect the Nedbank Group’s ability to access funding, particularly the ability to issue long-term debt securities, to
replace maturing liabilities in a timely manner and to access the funding necessary to grow its businesses. In addition,
an increase in credit spreads may increase the Nedbank Group’s cost of funding. Further, volatile and deteriorating
markets may reduce activity and the flow of transactions, which may adversely impact the Nedbank Group’s financial
performance. Other risks associated with funding that the Nedbank Group may face are over reliance on a particular
funding source or a simultaneous increase in funding costs across a broad range of sources.

Changes in investment markets, including changes in interest rates, exchange rates and returns from any equity, listed
and unlisted investment assets, property and other investments, as well as adverse economic conditions, may affect
the financial performance of the Nedbank Group, for instance, through its ability to earn base and performance fees
and other advisory and client facilitation fees. Further, the Nedbank Group’s trading income may be adversely
impacted during times of subdued market conditions and client activity.

In poor market conditions, the Nedbank Group may be required to hold its investment assets for longer, or sell these
assets at a lower price than historically expected and this may impact the Issuer’s rate of return on these assets and
require funding for longer periods than anticipated. This may include situations where potential buyers of the
Nedbank Group’s investment assets are unable to obtain financing to purchase assets that the Issuer currently holds
or purchases.

Capital market volatility may require the Nedbank Group to make writedowns of its investments and loan impairment
provisions. This would impact the Issuer’s financial performance.

THE BASEL 1l ACCORD AND CAPITAL ADEQUACY
General

Basel Il provides, among other things, for 3 "tiers" of Regulatory Capital: (i) Common Equity Tier 1 Capital, (ii)
Additional Tier 1 Capital and (iii) Tier 2 Capital.

On and with effect from 1 January 2013 and 10 December 2013, respectively, Basel Il was adopted and implemented
in the South African regulatory framework, with various phase-in and transitional arrangements until 1 January 2019
(see "South African implementation of Basel IlI" below).

The International BCBS Basel Ill quantitative impact studies ("QIS") enable selected banks to report figures to enable
the Basel Committee on Banking Supervision ("BCBS") to assess the impact of Basel Ill. These QIS reports are
submitted on a bi-annual basis. The Issuer has participated fully in the QIS process.

Circulars, guidance notes and directives

Regulations 38(11)(b) and 38(12) of the Regulations Relating to Banks have adopted the language of the Basel IlI
Accord and this has led to a number of uncertainties (see "South African implementation of Basel IlI" — "Uncertainties"
below).

The Prudential Authority has endeavoured to address these uncertainties by issuing, on a periodic basis, circulars,
guidance notes and directives in terms of section 6 of the Banks Act (see "Uncertainties", "Circular C6/2014 and
Regulations 38(11)(b)(iv)(E) and 38(12)(a)(iv)(F) of the Regulations Relating to Banks" and "Guidance Note 06/2017"
below).

In terms of section 6(4) of the Banks Act, the Prudential Authority may from time to time "by means of a circular
furnish banks ... with guidelines regarding the application and interpretation of the provisions of [the Banks] Act".
Section 6(4) of the Banks Act provides that the Prudential Authority may from time to time "by means of a guidance
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note furnish banks .... with information in respect of market practices or market or industry developments within or
outside [South Africa]". In terms of section 6(6)(a) of the Banks Act, the Prudential Authority may from time to time
"after consultation with the relevant bank ....., issue a directive to such a bank ...., either individually or collectively,
regarding the application of the [Banks] Act".

Main changes
The main changes under Basel lll are summarised as follows:

° Basel Ill provides for tighter definitions of what constitutes acceptable regulatory capital. Basel Il places
enhanced emphasis on the consistency and quality of capital and on curtailing, among other things, liquidity
risk. From a capital perspective the most heavily impacted banks are likely to be those with relatively large
capital market businesses, particularly trading activities, complex securitisations, over-the-counter derivatives
(counterparty credit risk) and securities lending.

° Basel Il allocates a higher regulatory capital value to shareholders’ equity than to subordinated loss-absorbing
debt, preference shares and hybrid capital. For example, it is expected that Tier 2 Capital will be allowed to
constitute less than the current 33% of a bank’s overall capital

° Basel Il has introduced two new buffers: a capital conservation buffer of 2.5% (if a bank's capital adequacy
ratios fall below the minimum required ratio, including this buffer, the bank will be subject to dividend and
bonus restrictions) and a countercyclical buffer that ranges between 0% and 2.5%, depending on whether the
rate of credit extension exceeds the growth of the real economy. These buffers are due to be phased in from
2016, but market expectations could lead to earlier compliance.

° Basel Il provides for a new maximum leverage ratio.

° Basel Il has introduced two new minimum liquidity standards — the liquidity coverage ratio ("LCR") and the net
stable funding ratio ("NSFR"). From a liquidity perspective many banks, domestic and foreign, where able to
meet the LCR requirements following the BCBS announcement on the 06 January 2013 where amendments
were made to the LCR calibrations and the definition of qualifying high-quality liquid assets ("HQLA") was
broadened and additionally an LCR phase-in period was introduced. The Basel Committee released its final
version of the NSFR in October 2014. However, based on domestic industry estimates at the time, compliance
with the NSFR using BCBS calibrations would have been structurally challenging. On 13 December 2017 the
South African Reserve Bank ("SARB") released a directive relating to the NSFR, where it confirmed that the
available stable funding (ASF) factor applicable to wholesale deposits in the 0 to 6 months bucket be increased
from 0% to 35% in order to better reflect the stability of these deposits within the South African context. Taking
cognisance of the finalised Basel Committee NSFR standard and the directive issued by SARB, all South African
banks were able to achieve NSFR compliance from the effective date of 1 January 2018. The key focus going
forward, is now on achieving compliance within the context of balance sheet optimisation.

° Basel Ill also provides for enhanced capital requirements for derivatives, repurchase and securities financing
transactions.

SARB has approved the provision of a committed liquidity facility ("CLF") to assist banks (including controlling
companies) to meet the LCR, as more fully set out in Guidance Note 04/2018 headed "Continued Provision of a
committed liquidity facility by the South African Reserve Bank" dated 05 September 2018 ("Guidance Note 04/2018").
In terms of Guidance Note 04/2018, among other things, each individual bank will be required to meet the level 1
qualifying high-quality liquid assets ("HQLA") requirement of the LCR on its own. The CLF is only available to banks
with an LCR shortfall that is attributable to an inadequate supply of level 2 HQLA. The CLF is accepted at 40% of the
total amount of HQLA that the particular bank is required to hold in Rand. For the purpose of entering into a facility
agreement with SARB the size of the CLF will be capped at 40% of the full HQLA requirement, as projected for the year
in which the relevant application is made. While Guidance Note 04/2018 confirms that SARB will continue to provide a
CLF in the short-term it also confirmed that the SARB will phase-out the CLF over a three-year period and will no
longer provide such facility after 01 December 2021.

The potential negative systemic implications of phasing-out the CLF are uncertain and could, as an example, result in
decreased lending to the real economy as deposits are re-deployed from existing loans and advances to the
procurement of Level 1 and Level 2 HQLA as required to replace the CLF. Consequently, a banking industry wide
phase-out of the CLF would result in the withdrawal of liquidity from the domestic financial system with potential
unintended consequences in terms of credit extension to the economy. In addition, the CLF phase-out assumes that
there are sufficient Level 1 and 2 assets freely available to replace the total bank wide CLF amount. If this is not the
case the domestic capital market supply / demand equilibrium could be impacted causing yield curve pricing
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distortions.

The Issuer has been compliant with the Basel lll LCR requirement since 01 January 2015 when the minimum regulatory
requirement was set at 60% and has remained compliant throughout the transition period as the minimum regulatory
requirement increased by 10% per year, where it reached the final 100% requirement on 01 January 2019.

Basel Ill is a minimum global standard and, accordingly, the relevant authority is not prevented from setting higher
standards, as was done in South Africa with the implementation of Basel Il.

The main impact of Basel Ill on South African banks and controlling companies has been on the levels and composition
of capital, the levels of highly marketable securities, liquidity risk and funding profiles and, accordingly, on the general
cost of bank funding as banks have needed to optimally structure their Capital base and reform their funding models
to meet the requirements of the new liquidity ratios.

Loss absorption at the point of non-viability of the Issuer

Basel Il requires the implementation of certain loss absorbent criteria under certain non-viability circumstances, as
set out in the Basel Il Accord ("Loss Absorption PONV Requirements").

Under the Loss Absorption PONV Requirements, the terms and conditions of all instruments, the proceeds of the issue
of which rank (or are intended to rank) as Tier 2 Capital or Additional Tier 1 Capital, as the case may be, must have a
provision that requires such instruments, at the option of the Prudential Authority, to either be Written Off or
Converted into "common equity" (that is, ordinary shares) upon the occurrence of the relevant Trigger Event unless,
among other things, duly enforceable legislation is in place:

° that requires such instruments to be Written Off upon the occurrence of the Trigger Event; or

° that otherwise requires such instruments to fully absorb loss before taxpayers or ordinary depositors are
exposed to loss.

As a minimum, the Trigger Event must be the earlier of:

° a decision that a Write Off, without which the issuing bank would become non-viable, is necessary, as
determined by the Prudential Authority; and

° the decision to make a public sector injection of capital, or equivalent support, without which the issuing bank
would have become non-viable, as determined by the Prudential Authority.

On the basis of the implementation of the Loss Absorption PONV Requirements, Subordinated Notes will be subject to
Write-Off or Conversion upon the occurrence of the Trigger Event, which may result in the Subordinated Noteholders
losing some or all of their investment. The occurrence of the Trigger Event or any suggestion of any such occurrence
could materially adversely affect the market price of the Subordinated Notes.

South African implementation of Basel Ill
Regulations Relating to Banks and the Banks Act

The Regulations Relating to Banks promulgated under the Banks Act published as Government Notice No. R. 1029 in
Government Gazette No. 35950, dated 12 December 2012, came into operation on 1 January 2013 and provided,
among other things, for the partial implementation of the Basel Il Accord in South Africa and the requirements with
which specified categories of Capital Instruments had to comply in order for the proceeds of the issue thereof to rank
as Tier 2 Capital or Additional Tier 1 Capital. These Regulations Relating to Banks were further amended, with effect
from 1 April 2015, by Government Notice No R. 261 published in Government Gazette No. 38616, dated 27 March
2015. These amended Regulations Relating to Banks have, with effect from 1 July 2016, been further amended by
Government Notice No 297 of 2016 published in Government Gazette No. 40002, dated 20 May 2016 (such amended
Regulations Relating to Banks being the "Regulations Relating to Banks").

The required amendments to the Banks Act to provide, among other things, for the full implementation of the Basel lll
Accord in South Africa, were promulgated and came into force on 10 December 2013. These amendments are
contained in the Banks Amendment Act, 2013, published in Government Gazette No. 37144 of 10 December 2013.
Subsequently, the Banks Act was further amended by the Banks Amendment Act, No. 3 of 2015 and, most recently
(with effect from 29 March 2018) by the Financial Sector Regulation Act, 2017 (see "Financial Sector Regulation Act,
2017" below).

Capital Regulations

The Capital Regulations include (i) legislation (including the Banks Act and/or any statutory bail-in option under South
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African law) then in effect in South Africa, (ii) regulations (including the Regulations Relating to Banks) then in effect in
South Africa, (iii) the Circulars (including, without limitation, Circular C6/2014), Guidance Notes (including, without
limitation, Guidance Note 06/2017) and Directives then in effect in South Africa issued by the Prudential Authority,
which legislation, regulations, Circulars, Guidance Notes and Directives relate to and/or provide for the
implementation of the Basel Il Accord in South Africa.

Prudential Authority

The Prudential Authority for purposes of Basel Ill in South Africa is the Prudential Authority established in terms of
section 32 of the Financial Sector Regulation Act, 2017. The Prudential Authority has the responsibility of making
decisions relating to the declaration of a bank as being non-viable, with the effect of triggering loss absorption within
the relevant Capital Instruments.

Loss Absorption PONV Requirements

For purposes of the implementation of the Basel Il Accord (or the applicable provisions thereof) in South Africa, the
Loss Absorption PONV Requirements are currently contractual in nature and the relevant contractual provisions are
set out in the Regulations Relating to Banks as read with Guidance Note 06/2017 (see "Guidance Note 06/2017"
below).

However, it is expected that duly enforceable legislation will be enacted in South Africa that will provide for, among
other things, the Loss Absorption PONV Requirements (see "Guidance Note 06/2017" and "Recovery and Resolution
Legislation" below).

Uncertainties

Regulations 38(11)(b) and 38(12) of the Regulations Relating to Banks have adopted the language of the Basel IlI
Accord and this has led to a number of uncertainties. Some of these uncertainties are summarised below:

There is uncertainty regarding which entities may acquire Subordinated Notes. Circular C6/2014 headed
"Interpretation of specified conditions for the issuing of instruments or shares which rank as additional tier 1 capital
and tier 2 capital", dated 2 June 2014 ("Circular C6/2014") clarifies some (but not all) of this uncertainty (see "Circular
C6/2014 and Regulations 38(11)(b)(iv)(E) and 38(12)(a)(iv)(F) of the Regulations Relating to Banks" below).

There is uncertainty regarding the purely "discretionary" nature of the Trigger Event provided for in Regulations
38(11)(b) and 38(12) of the Regulations Relating to Banks and the criteria that will be taken into account by the
Prudential Authority in determining the Trigger Event.

Regulations 38(11)(b) and 38(12) of the Regulations Relating to Banks provide that the Write-Off or Conversion must
occur "upon the occurrence of the trigger event specified in writing by the [Prudential Authority]". Currently, there is
nothing in Regulations 38(11)(b) and 38(12) of the Regulations Relating to Banks that requires the Prudential Authority
to notify the Issuer or the relevant Subordinated Noteholders that the Trigger Event has occurred.

It is not clear from Regulations 38(11)(b) and 38(12) of the Regulations Relating to Banks whether the Issuer may
select the Conversion or the Write-Off option upfront or whether the option will be determined by the Prudential
Authority at the occurrence of the Trigger Event.

There are a number of uncertainties relating to the Conversion option, such as the nature of the ordinary shares into
which Subordinated Notes must be Converted and the valuation of these ordinary shares.

Guidance Note 06/2017 headed "Loss absorbency requirements for Additional Tier 1 and Tier 2 capital”’, dated 14
August 2017 ("Guidance Note 06/2017") (which replaces Guidance Note 07/2013 headed "Loss absorbency
requirements for Additional Tier 1 and Tier 2 capital instruments" dated 18 October 2013") clarifies some (but not all)
of the uncertainties described above (see "Guidance Note 07/2017" below).

Circular C6/2014 and Regulations 38(11)(b)(iv)(E) and 38(12)(a)(iv)(F) of the Regulations Relating to Banks

In terms of the previous Regulations Relating to Banks, no Subordinated Notes could be held or acquired by "the bank
or any person related to or associated with the bank, or over which the bank exercises or may exercise control or
significant influence". There was uncertainty regarding the interpretation of this provision, particularly in light of the
fact that, where Conversion applies to a Tranche of Subordinated Notes issued by Nedbank (which is "related to or
associated with" the Issuer) then, upon the occurrence of the Trigger Event, the Issuer (as the "controlling company"
of Nedbank) is obliged to acquire that Tranche of Subordinated Notes. Circular C6/2014 clarified some (but not all) of
this uncertainty.

Circular C6/2014 provides that "associated" "relates to the relevant bank or controlling company or a related party
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over which the bank and/or controlling company exercises or may exercise control or significant influence. The term
therefore excludes a shareholder of the bank or controlling company itself; as the bank or controlling company has no
control or significant influence over such a shareholder".

Regulations 38(11)(b)(iv)(E) and 38(12)(a)(iv)(F) of the Regulations Relating to Banks have further clarified the
uncertainty regarding which entities may acquire Subordinated Notes. In terms of Regulations 38(11)(b)(iv)(E) and
38(12)(a)(iv)(F), no Subordinated Notes may be held or acquired by the "bank or any person related to or associated
with the bank over which the bank exercises or may exercise control or significant influence".

However, whereas Circular C6/2014 expressly refers to the "controlling company" of the relevant bank, Regulations
38(11)(b)(iv)(E) and 38(12)(a)(iv)(F) of the Regulations Relating to Banks do not refer to the "controlling company".

Regulations 38(11)(b)(iv)(E) and 38(12)(a)(iv)(F) of the Regulations Relating to Banks (as read with Circular C6/2014)
allow the Issuer to purchase or acquire or hold Subordinated Notes issued by Nedbank.

No proscribed entity referred to in Regulations 38(11)(b)(iv)(E) and 38(12)(a)(iv)(F) of the Regulations Relating to
Banks (as read with Circular C6/2014), may purchase or acquire or hold any Subordinated Notes.

Guidance Note 06/2017

The Issuer understands the interpretation of Guidance Note 06/2017 (as read with the relevant provisions of
Regulations 38(11)(b) and 38(12) of the Regulations Relating to Banks) as at the Programme Date to be as follows:

° The Applicable Terms and Conditions of a Tranche of Subordinated Notes must contain a provision that
requires that Tranche of Subordinated Notes, at the occurrence of the Trigger Event (at the Discretion of the
Prudential Authority), to either (i) be Written Off or (ii) be Converted to the most subordinated form of equity.

° The Issuer must clearly indicate in the Applicable Pricing Supplement relating to a Tranche of Subordinated
Notes whether that Tranche of Subordinated Notes will, at the occurrence of the Trigger Event (at the
Discretion of the Prudential Authority), be Written Off or Converted. Accordingly, the Issuer must select and
provide for the Conversion or the Write-Off option, in the Applicable Pricing Supplement, prior to the Issue
Date.

° The Trigger Event for Additional Tier 1 Notes which are accounted as equity (if any) and Tier 2 Notes,
respectively, will be the occurrence of the "trigger event" specified in writing by the Prudential Authority (as
contemplated in Regulation 38(11)(b)(i) and Regulation 38(12)(a)(i), respectively, of the Regulations Relating to
Banks); provided that, as a minimum, the aforesaid "trigger event" shall be the earlier of:

(o] a decision that a write-off, without which the Issuer would become non-viable, is necessary, as
determined by the Prudential Authority; or

o the decision to make a public sector injection of capital, or equivalent support, without which the Issuer
would have become non-viable, as determined by the Prudential Authority,

as contemplated in sub-paragraph (iii) of the proviso to Regulation 38(11)(b)(i) and sub-paragraph (iii) of the
proviso to Regulation 38(12)(a)(i), respectively, of the Regulations Relating to Banks (see "Determination and
notification of Trigger Event" below).

° The purely "discretionary" nature of the Trigger Event will therefore remain applicable to Additional Tier 1
Notes which are "accounted as equity" (if any) and Tier 2 Notes.

° The Trigger Event for Additional Tier 1 Notes which are accounted as liabilities will be the first to occur of the
following events:

o the occurrence of the "trigger event" specified in writing by the Prudential Authority (as contemplated
in Regulation 38(11)(b)(i) of the Regulations Relating to Banks); provided that, as a minimum, the
aforesaid "trigger event" shall be the earlier of:

- a decision that a write-off, without which the Issuer would become non-viable, is necessary, as
determined by the Prudential Authority; or

- the decision to make a public sector injection of capital, or equivalent support, without which the
Issuer would have become non-viable, as determined by the Prudential Authority; or

as contemplated in sub-paragraph (iii) of the proviso to Regulation 38(11)(b)(i) of the Regulations
Relating to Banks (see "Determination and notification of Trigger Event" below); or
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o the CET1 Ratio of the Issuer is equal to or falls below 5.875% of risk-weighted exposures.

The CET1 Ratio criterion for determining the occurrence of the Trigger Event is accordingly only relevant in
determining the occurrence of the Trigger Event which will be applicable to Additional Tier 1 Notes which are
"accounted as liabilities".

The Prudential Authority will notify the Issuer in writing once the Prudential Authority determines that the
Trigger Event has occurred (see "Determination and notification of Trigger Event" below).

Notwithstanding the occurrence of the Trigger Event, the Prudential Authority has a Discretion to (i) take action
and allow the Write-Off or Conversion to occur in order to effect an increase the CET1 Ratio such that the
Issuer will be deemed by the Prudential Authority to be viable again or (ii) take no action and not require the
Write-Off or Conversion to occur.

Write-Off or Conversion of Subordinated Notes need only occur up until the point where the Issuer is deemed
by the Prudential Authority to be viable again, as specified in writing by the Prudential Authority.

In terms of statutory ranking, Additional Tier 1 Notes are likely to be Written Off or Converted prior to any
Write-Off or Conversion of Tier 2 Notes. The Subordinated Notes to be Written Off or Converted at the
occurrence of the Trigger Event (at the Discretion of the Prudential Authority) will be determined by the
Prudential Authority.

The Prudential Authority will also determine whether, at the occurrence of the Trigger Event (at the Discretion
of the Prudential Authority), the Total Principal Amount or the Relevant Portion of the Principal Amount will be
Written Off or Converted, such determination to be based on the book value of the relevant Subordinated
Notes as reflected in the Issuer's financial statements or management accounts at the relevant time (with
reference to the amount required to increase the CET1 Ratio such that the Issuer will be deemed by the
Prudential Authority to be viable again).

Where, at the occurrence of the Trigger Event, the Prudential Authority determines that the Relevant Portion
of the Principal Amount will be Written Off or Converted, then if, after the Write-Off or Conversion, the
Subordinated Notes are to be redeemed pursuant to the Terms and Conditions, the amount of principal and
accrued but unpaid interest to be paid to the Subordinated Noteholders pursuant to such redemption must be
irrevocably reduced by the Relevant Portion of the Principal Amount (plus accrued but unpaid interest on the
Relevant Portion of the Principal Amount as at the occurrence of the Trigger Event).

If the Issuer has both Tier 2 Notes and Other Tier 2 Capital Instruments in issue which are subject to Write-Off
or Conversion, as applicable, the Tier 2 Notes and the Other Tier 2 Capital Instruments will be treated pari
passu, and a partial Write-Off or Conversion may occur at the occurrence of the Trigger Event (at the Discretion
of the Prudential Authority), up to the point where the Issuer is deemed by the Prudential Authority to be
viable again, as specified in writing by the Prudential Authority.

If the Issuer has both Additional Tier 1 Notes and Other Additional Tier 1 Capital Instruments in issue which are
subject to Write-Off or Conversion, as applicable, the Additional Tier 1 Notes and the Other Additional Tier 1
Capital Instruments will be treated pari passu, and a partial Write-Off or Conversion may occur at the
occurrence of the Trigger Event (at the Discretion of the Prudential Authority), up to the point where the Issuer
is deemed by the Prudential Authority to be viable again, as specified in writing by the Prudential Authority.

Conversion:
Where Conversion applies to a Tranche of Subordinated Notes:

If the Issuer Ordinary Shares are listed on an exchange, the ordinary shares into which the Subordinated Notes
must be Converted must be Issuer Ordinary Shares.

If the Issuer Ordinary Shares are listed on an exchange, the conversion price of the Issuer Ordinary Shares will
be the greater of:

o the arithmetic mean (that is, the volume weighted average price) of the Issuer Ordinary Shares for the 5
(five) consecutive dealing days immediately prior to the occurrence of the Trigger Event, as published by
that exchange; or

o 20% of the closing value of the Issuer Ordinary Shares, as at the Issue Date, as published by that
exchange.
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° If the Issuer Ordinary Shares are not listed on an exchange, the ordinary shares into which the Subordinated
Notes must be Converted must be Issuer Ordinary Shares and the conversion price of the Issuer Ordinary
Shares will be 20% of the book value of the Issuer Ordinary Shares as at the Issue Date.

° The Applicable Terms and Conditions of a Tranche of Subordinated Notes to which Conversion is applicable
must include the number (or a formula to determine the number) of Issuer Ordinary Shares to be issued to the
Noteholders of that Tranche of Subordinated Notes at the occurrence of the Trigger Event.

° Where, at the occurrence of the Trigger Event, the Conversion of a Tranche of Subordinated Notes (i) cannot be
undertaken for any reason or (ii) is not irrevocable or (iii) will not result in an immediate increase in the CET 1
Ratio, then that Tranche of Subordinated Notes must, instead of being Converted, be Written Off in order to
effect an increase the CET1 Ratio such that the Issuer will be deemed by the Prudential Authority to be viable
again.

Write-Off:
Where Write-Off applies to a Tranche of Subordinated Notes:

° The Unpaid Amount must be Written Off permanently with no provision for a write-up once the Issuer
becomes viable again.

° If compensation is to be paid to the relevant Subordinated Noteholders as a result of the Write-Off, such
compensation must be paid to the relevant Subordinated Noteholders in the form of Issuer Ordinary Shares.

Recovery and Resolution Legislation:

° SARB and the National Treasury are in the process of implementing a statutory bail-in option under South
African law (see "Recovery and Resolution Legislation" below). This legislation will also cover trigger events at
the point of non-viability for purpose of the legislation and it is foreseen that the capital ratio related triggers
will be similar.

° Once this legislation becomes enforceable, the Applicable Terms and Conditions regarding Conversion or
Write-Off of a Tranche of Subordinated Notes already in issue (and the proceeds of which rank as Tier 2 Capital
or Additional Tier 1 Capital, as the case may be) are likely to take precedence over the relevant statutory
legislation requirements, once the Trigger Event occurs. Therefore these Applicable Terms and Conditions will
remain in force for Subordinated Notes issued prior to the introduction of the legislation.

° The Issuer has the option to provide in the Applicable Terms and Conditions that, once the legislation becomes
enforceable, the relevant statutory legislation requirements will replace the Applicable Terms and Conditions
regarding Conversion or Write-Off, and the proceeds of the issue of the relevant Tranche of Subordinated
Notes will continue to rank as Tier 2 Capital or Additional Tier 1 Capital, as the case may be.

Condition 10 (Occurrence of the Trigger Event) is based on (or extracted from) Regulations 38(11)(b) and 38(12) of the
Regulations Relating to Banks as read with Guidance Note 06/2017.

Determination and notification of Trigger Event

The Prudential Authority has considerable discretion as to whether or not a Trigger Event has occurred. In relation to
the Loss Absorption PONV Requirements which are applicable to Subordinated Notes, the Prudential Authority has
discretion to determine whether or not (i) a Write-Off or Conversion (as applicable) or (ii) a public sector injection of
capital, is required in order to avoid the Issuer ceasing to be viable.

The Regulations Relating to Banks (as read with Guidance Note 06/2017) which implement the Loss Absorption PONV
Requirements also provide that the Trigger Event must "as a minimum" be the earlier of (a) a decision that a Write-
Off, without which the Issuer would become non-viable, is necessary, as determined by the Prudential Authority or (b)
the decision to make a public sector injection of capital, or equivalent support, without which the Issuer would have
become non-viable, as determined by the Prudential Authority. This wording appears to grant the Prudential Authority
discretion to determine a Trigger Event that may occur earlier than the events specified in (a) and (b). Subordinated
Noteholders are therefore exposed to the risk that their Subordinated Notes may be Written-Off or Converted (as
applicable) (whether in whole or in part), before either (a) or (b) applies.

Whilst Guidance Note 06/2017 contemplates that further legislative guidance will be provided in due course, as at the
Programme Date the Issuer cannot give any further assurances as to what any such Trigger Event will be, or the
implications for Subordinated Noteholders.

Moreover, in relation to Additional Tier 1 Notes which are "accounted as liabilities", neither the Regulations Relating
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to Banks nor Guidance Note 06/2017 prescribe whether it is the Prudential Authority or the Issuer who is ultimately
responsible for determining the CET 1 Ratio of the Issuer. Whilst the Issuer regularly publishes its CET 1 Ratio in both
its annual and half yearly financial statements, it is not certain that the Prudential Authority will necessarily agree with
the Issuer's determination of its CET 1 Ratio from time to time, and the Prudential Authority may carry out its own
assessment of the Issuer's CET 1 Ratio before determining that a Trigger Event has occurred.

It is also uncertain as to the time period that may elapse between the Prudential Authority's determination that a
Trigger Event has occurred and its communication of that decision to the Issuer. Whilst the Issuer expects that any
such notification would be made swiftly in order to ensure market stability, the Prudential Authority is not required to
act within any particular time period. Because the Write Off or Conversion (as applicable) is specified to occur as at
the date of the Trigger Event (and not the date on which the Prudential Authority notifies the Issuer of the occurrence
of the Trigger Event), there is a risk that there will be a delay between the Prudential Authority's decision to require a
Write-Off or Conversion (as applicable) and the Issuer being able to notify Subordinated Noteholders of the
occurrence of the Trigger Event.

Recovery and Resolution Legislation
General

Certain "recovery and resolution" legislation ("Recovery and Resolution Legislation") is in the process of being
finalised in South Africa. The Recovery and Resolution Legislation (which is not yet law) is expected to implement a
statutory bail-in option under South African law, and is expected to be based on the principles set out in the
document entitled "Strengthening South Africa’s Resolution Framework for Financial Institutions" ("Resolution
Framework"). The Resolution Framework reflects the collective views of the National Treasury, the SARB and the
Financial Services Board. The Resolution Framework sets out the motivation, principles and policy proposals for a
strengthened framework for the resolution of designated financial institutions (each, a 'designated resolution
institution' or 'DRI') in South Africa. DRIs include banks. The Resolution Framework position paper was intended to
solicit public comment and to serve as a basis for further industry discussions in preparation for the drafting of an
appropriate Bill. The Financial Sector Laws Amendment Bill [B-2018] ("Resolution Bill") was released on 25 September
2018. The Resolution Bill has been approved by Cabinet, and gives effect to proposals contained in the Resolution
Framework and the deposit insurance discussion policy document entitled "Designing a Deposit Insurance Scheme for
South Africa" which was released on 30 May 2017.

The Resolution Bill seeks to strengthen the ability of the SARB to manage the orderly resolution or winding down of a
failing financial institution, with minimum disruption to the broader economy. In addition, the Resolution Bill seeks to
ensure that depositors’ funds are protected in the event of a bank failure, and that depositors’ funds will be paid out
speedily to protect the most vulnerable customers. The Resolution Bill, when enacted, will apply to all registered
South African banks, including mutual and cooperative banks.

The bail-in option is likely to empower the Prudential Authority to recapitalise a failed financial institution by
allocating losses to its shareholders and unsecured creditors in a manner that respects the hierarchy of claims in an
insolvency of the relevant financial institution, consistent with shareholders and creditors of the relevant financial
institution not receiving less favourable treatment than they would have done in insolvency. The bail-in option may
include the power to cancel a liability or modify the terms of contracts for the purposes of reducing or deferring the
liabilities of the Issuer (including both senior and subordinated liabilities) and the power to convert a liability from one
form to another. The scope and timing of the Recovery and Resolution Legislation are expected to be finalised in 2019,
but this is not an absolute certainty.

Although not certain, the conditions for use of the bail-in option are likely to be, in summary, that (i) the Prudential
Authority determines that the Issuer is failing or is likely to fail, (ii) it is not reasonably likely that any other action can
be taken to avoid the Issuer's failure and (iii) the Prudential Authority determines that it is in the public interest to
exercise the bail-in option. Any future bail-in option exercised by the Prudential Authority in respect of the
Subordinated Notes is likely to involve the exercise of some discretion by the Prudential Authority, and could
potentially result in a Subordinated Noteholder losing part of, or the entire value of, its investment in Subordinated
Notes.

The Resolution Framework makes (among others) the following points and proposals:
Introduction:

Systemically important financial institutions ('SIFls') are financial institutions whose distress or disorderly failure
would, because of their size, complexity and systemic interconnectedness, cause significant disruption to the wider
financial system and economic activity. Banks are most likely to be designated SIFls from a resolution perspective
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because of their deposit-taking, maturity transformation and payment system roles.

Under normal insolvency proceedings, the only options available when an SIFI fails are either an injection of public
(taxpayer) funds to rescue the institution or a disorderly insolvency with high economic cost. Because of the size of
large SIFIs relative to the economy, a rescue with public funds can be unaffordable or (at the very least) have long-
term fiscal effects. Regardless of the affordability aspect, bail-out with public funds carries major moral hazard risks
and reduces market discipline, both of which give rise to higher-risk financial systems over the longer term.

Normal insolvency processes are insufficient for the orderly resolution of an SIFl, for reasons that will become clear in
the paper. A special resolution regime provides a third option to deal with the failure of an entity that may be a SIFI,
thus improving efficiency by containing both fiscal costs and systemic impact.

Entry into resolution:

According to the Key Attributes of Effective Resolution Regimes for Financial Institutions ('KAs'), resolution should be
initiated when a financial institution is no longer viable or likely to be no longer viable, and has no reasonable prospect
of becoming so. When a financial institution enters resolution, all the recovery options within the control of the
financial institution and regulators should have been depleted or become ineffective, and it should be clear at that
point that the financial institution will not be able to survive without intervention in terms of the powers provided for
in the Resolution Bill, possibly (but as a last resort) combined with some form of official support.

The current regulatory framework for banks provides for the Registrar of Banks (now the Prudential Authority) to take
certain recovery actions in the context of tier 1 and 2 capital instruments when a bank becomes or is likely to become
non-viable — the so-called point of non-viability ('PONV').

In order to make a clear distinction between the PONV in the regulatory framework and the point at which the SARB
takes responsibility for the resolution process and the resolution powers of the Resolution Bill are activated, the latter
is referred to as the point of resolution (‘POR'). The triggers for the POR have to be qualitative rather than
guantitative, as events that trigger the failure of DRIs are often unforeseeable and should not limit the SARB’s ability
to act when necessary.

Once the SARB is satisfied that the criteria for triggering the POR have been met, it can make a recommendation to
the Minister of Finance to put an institution in resolution. Once the SARB is satisfied that an institution has become
viable again, it can recommend that the Minister of Finance allow the institution to exit resolution. Once in resolution,
the SARB has the full set of resolution powers in the Resolution Bill to its avail.

Bail-in within resolution:

Bail-in refers to any process through which losses are applied to selected liability holders and shareholders in order to
recapitalise an institution. 'Bail-in' is any process outside of liquidation that has the effect of allocating losses to
liability holders or shareholders, for the purpose of increasing the capital ratio of the institution. There are different
mechanisms and methodologies that can be applied to allocate losses and to recapitalise an institution, as discussed in
the Resolution Framework.

The SARB should have a toolkit of appropriate mechanisms available to adequately implement a bail-in of creditors or
shareholders of any DRI, regardless of its size, complexity or structure.

In order to comply with the KAs, South Africa’s resolution framework should explicitly allow the regulatory authority
to assign losses to shareholders and certain classes of creditors of a failed DRI, with or without their consent, in order
to mitigate the risk of having to bail out the failed DRI.

Bail-in powers are currently partially provided for in the Banks Act, as set out below. However, South Africa’s
resolution framework does not currently have clear, transparent and explicit bail-in powers as required in the KAs, and
the existing arrangements require some sort of consent from the creditors to be bailed in. It will be quite difficult
under the current arrangements to apply bail-in to a DRI that is a financial conglomerate with both banking and non-
banking entities, that has cross-border operations, that is very large or that has complex legal, operational and
organisational structures.

Currently, the only explicit reference to the write-down or conversion of liabilities in the South African framework is
the 'PONV' write-down and conversion of additional tier 1 and tier 2 instruments, as set out in Regulation 38 of the
Regulations Relating to Banks (see "South African implementation of Basel IlI" under "Circular C6/2014 and
Regulations 38(11)(b)(iv)(E) and 38(12)(a)(iv)(F) of the Regulations Relating to Banks" and "Guidance Note 06/2017"
above). Regulation 38(11)(b)(i) sets out certain loss-absorbing requirements for additional tier 1 and 2 instruments,
including a requirement that the instruments must contain a provision that allows such instruments to be either
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written down or converted at the discretion of the Registrar of Banks (now the Prudential Authority). The write-down
and conversion provisions contained in Regulation 38 are contractual in nature and are supervisory mechanisms to
enable a bank to recover from a distressed situation. These bail-in instruments form part of the recovery process,
rather than being a resolution mechanism.

Bail-in can be conducted either through a contractual agreement between the institution and the creditor or investor,
or through statutory powers that do not require agreement by the creditor or investor:

Contractual bail-in: Contractual bail-in can be implemented in cases where the instruments contain terms that allow
them to be written down or converted by the regulatory authority, regulator or even the institution itself when a
defined trigger event occurs. The creditor agrees at the outset when the instrument is issued that its claim against the
failed DRI, which derives from the instrument, may be reduced or negated when the trigger event, as set out in the
terms, is breached. In the case of resolution, the trigger event will be when the institution is placed in resolution. This
mechanism should be incorporated where the regulatory framework requires regulated institutions to hold certain
instruments as a layer of loss-absorbing capacity ('LAC'), such as regulatory capital, gone-concern loss-absorbing
capacity ('GLAC') or both of the aforesaid in the form of total loss-absorbing capacity (‘'TLAC'). The Basel Il framework
requires that all newly issued debt instruments should contain a contractual bail-in clause in order to qualify as capital.

Statutory bail-in: In terms of statutory bail-in, the funding instruments or liabilities of DRIs do not require a contractual
term that allows them to be bailed in. Instead, the resolution legislation allows the regulatory authority to exercise
bail-in powers when the DRI enters resolution. The resolution framework should specify which bail-in powers and
mechanisms are available to the regulatory authority and under which circumstances certain instruments will be
subject to bail-in. Statutory bail-in provisions ensure that the regulatory authority has the legislative power to
implement bail-in, even if the institution does not have enough liabilities with contractual bail-in clauses. Through
statutory powers, the regulatory authority can effect bail-in without the consent of shareholders or creditors.
Statutory bail-in powers also make it possible to bail-in instruments in a situation where it is not possible to include
contractual bail-in clauses in the agreement, such as perpetual preference shares already in issuance or deposits.

Conditions for effective bail-in: Bail-in may be seen to impact on the rights of affected shareholders and creditors. If
implemented inconsistently or prematurely, it could have several negative consequences, including constitutional
challenges and costly legal action against the regulatory authority. In order to mitigate possible negative
consequences and inspire confidence in the financial sector that bail-in will be implemented with caution, and with
respect to the rights of investors, the resolution framework should include conditions that should be met before any
of the bail-in powers can be exercised by the regulatory authority.

The following conditions should apply for bail-in within resolution:

Bail-in without the consent of shareholders and creditors (i.e. pure statutory bail-in) should only be applied to DRIs
where liquidation has to be avoided. The regulatory and resolution framework should provide for the identification of
a DRI in order for the aforesaid condition to be set.

The purpose of bail-in is to restore the capital adequacy of the failed DRI. However, restoring the solvency is only
meaningful if there are good prospects for the DRI (or the retained part of it) to recover and become viable again.
Therefore, for bail-in to be successful, it should be used in conjunction with the other resolution tools to ensure the
viability of the institution, such as restructuring, change of management, selling of assets, and so forth. Bail-in restores
an institution’s solvency, while the supporting interventions restore the institution’s viability.

Bail-in and creditor hierarchy: It should be noted that bail-in and creditor hierarchy are two separate issues. Bail-in is
typically applied by the regulatory authority outside liquidation (or in an attempt to avoid the liquidation of a DRI).
Creditor hierarchy only applies in liquidation, but becomes relevant in the context of bail-in because of the KA
safeguard that no creditor should be worse off through bail-in than it would have been in liquidation (that is, the no-
creditor-worse-off ('NCWQ') rule — see "Creditor hierarchy for financial institutions in liquidation" below.)

Creditor hierarchy for financial institutions in liquidation:

The creditor hierarchy in liquidation forms the core of a jurisdiction’s insolvency framework. When assessing a
country’s insolvency framework and developing the framework for dealing with the failure of specific institutions — in
this case financial institutions — it is important to consider and, where necessary, improve the insolvency creditor
hierarchy for those specific institutions.

The importance of the creditor hierarchy in liquidation is confirmed in the KAs, which require member jurisdictions to
adopt resolution frameworks that respect the creditor hierarchy in insolvency when resolution measures are applied,
specifically those measures that affect shareholders and creditors. The no-creditor-worse-off ('NCWQ') rule serves as a
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safeguard for creditors and investors and aims to ensure that no creditor is worse off in resolution than it would be in
normal liquidation. In order to adhere to the NCWO rule, the sequence in which creditors are bailed-in should respect
and be in line with the hierarchy of creditor claims in liquidation.

Based on the considerations set out in the Resolution Framework, it is deemed necessary to afford, at least,
preference to qualifying depositors and for the insolvency framework to explicitly subordinate specified instruments
in order to make them loss-absorbing in resolution. These specifically identified instruments will form part of an
institution’s total loss-absorbing capacity (‘'TLAC'), which includes both going-concern regulatory capital requirements
and instruments that can become loss-absorbing in resolution (the so-called gone-concern loss-absorbing capacity, or
'GLAC').

The creditor hierarchy in the insolvency framework should be amended, taking into account considerations specific to
financial institutions, and should provide for the following ranking of creditors:

° secured creditors: existing preference in line with Insolvency Act;
° preferred creditors: existing preference in line with Insolvency Act;
° qualifying depositors (for the full amount of their deposits above the coverage limit): preference afforded to

replenish the Deposit Guarantee Scheme ('DGS') and protect retail and small and medium enterprise (SME)
depositors;

° unsecured creditors: all other depositors and creditors remain concurrent; and
° total loss-absorbing capacity ('TLAC') instruments specifically identified and disclosed as loss-absorbing.

The creditor hierarchy proposed above provides room for the SARB to apply a bail-in sequence in a way that the
NCWO rule is adhered to. The creditor hierarchy should provide for a sufficient amount of available bail-in liabilities to
the level necessary to recapitalise an institution, taking into consideration the funding of the financial sector.

The bail-in sequence in resolution should respect the proposed creditor hierarchy in liquidation. If the proposed
creditor hierarchy is adopted, bail-in would simply apply in the reverse order of the cascade of claims in insolvency,
subject to additional exclusions that may have to be applied for financial stability reasons.

The proposal on the sequence of bail-in is to set guidelines for when the SARB deviates from the pari passu treatment
of creditors within the same class. The following sequence of loss-absorption is proposed:

i total loss-absorbing capacity (‘'TLAC') instruments (as identified in resolution plans):

a. ordinary shares;
b. preference shares; and
c. pre-identified loss-bearing instruments;

ii. unsecured creditors:
a. other marketable securities and wholesale funding; and
b. trade creditors;
iii. qualifying guaranteed depositors (for the full amount of their deposits above the coverage limit):
a. preferred creditors; and
b. secured creditors.
Powers available in resolution:

The KAs list a wide range of powers that should be available to the SARB to enable it to resolve DRIs. These powers
differ in their intensity, and the use of them would be proportionate to the severity of the systemic event and the
characteristics of the failing institution/s. However, an underlying principle is that none of the powers available to the
SARB should involve any public funding. If there is a need, or a likely need, that a specific resolution strategy may
require taxpayer funds, the power to authorise such a strategy vests in the relevant Minister.

Power of bail-in:
The SARB should have the power to:

° write-down or write-off, in a manner that respects the hierarchy of claims in liquidation, equity or other
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instruments of ownership of the DRI, unsecured and uninsured creditor claims to the extent necessary to
absorb the losses, and to facilitate recapitalisation;

° convert into equity or other capital instruments all or parts of unsecured and uninsured creditor claims in a
manner that respects the hierarchy of claims in liquidation;

° convert or write-down any contingent convertible or contractual bail-in instruments whose terms had not been
triggered prior to the exercise of resolution powers.

The law should provide for a protection to the effect that the exercise of bail-in powers may not render a person
worse off than he or she would have been had the entity in question been liquidated under conventional insolvency
law.

Liquidation:

The Companies Act read with the Insolvency Act sets out the process for placing a company, including a financial
institution, in liquidation. These Acts are supplemented by financial sector legislation, such as the Banks Act, that
contain special provisions setting out additional requirements relating to the liquidation of financial institutions
regulated in terms of that legislation.

The special provisions contained in the financial sector legislation regarding liquidation proceedings for financial
institutions that fall within the scope of the special resolution framework, including powers relating to the treatment
of creditors or DRIs, should be incorporated into the Resolution Bill.

Uncertainties

There are a number of uncertainties that arise from the Resolution Framework. For example, will the point of non-
viability ('PONV') be the same as the point of resolution ('"POR')? The proceeds of the issue of preference shares do
not currently qualify as regulatory capital (or only partially qualify, due to the "grandfathering" of such instruments).
Will the implementation of the Recovery and Resolution Legislation mean that the proceeds of the issue of preference
shares will again qualify (fully) as regulatory capital, and that such instruments will qualify as total loss-absorbing
capacity (‘'TLAC') instruments?

As the Recovery and Resolution Legislation is yet to be passed, there is also uncertainty, among other things, as to the
extent, if any, that due process rights or procedures will be provided to Subordinated Noteholders subject to the bail-
in option when the final Recovery and Resolution Legislation is implemented. Therefore, Subordinated Noteholders
may have limited rights to challenge any decision of the Prudential Authority to exercise its bail-in option or to have
that decision reviewed by a judicial or administrative process or otherwise.

It is difficult for the Issuer to predict the precise effects of the changes that may result from the implementation of the
Recovery and Resolution Legislation or the impact of the Recovery and Resolution Legislation on other aspects of its
operations or the impact the of Recovery and Resolution Legislation on the pricing of the Notes.

Financial Sector Regulation Act, 2017

As part of South Africa's ‘Twin Peaks’ legislation which aims to regulate the entire financial sector, the South African
Financial Sector Regulation Act, 2017 ("Financial Sector Regulation Act") has recently been enacted. Certain sections
of the Financial Sector Regulation Act came into effect in March 2018.

The Financial Sector Regulation Act is a vast, omnibus of an Act whose aim is, among other things, to "establish a
system of financial regulation by establishing the Prudential Authority and the Financial Sector Conduct Authority", to
"preserve and enhance financial stability in [South Africa] by conferring powers on the [South African] Reserve Bank",
to establish the Financial Stability Oversight Committee and to "regulate and supervise financial product providers and
financial services providers".

The Financial Sector Regulation Act applies to all "financial institutions" (as defined in the Financial Sector Regulation
Act), including banks. In addition, the Financial Sector Regulation Act has amended certain sections of specific
legislation dealing with the South African financial services industry, such as (among others) the Banks Act and
insurance legislation.

"Grandfathering" of capital instruments issued before 1 January 2013

The Loss Absorption PONV Requirements implemented in South Africa do not apply retrospectively and, accordingly,
some or all of the capital instruments issued by the Issuer before 1 January 2013 will be "grandfathered" (that is,
phased out) over a ten-year period from 1 January 2013.
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The ability of the Issuer to replace these capital instruments with capital instruments which comply with Basel Il and,
where applicable, the Loss Absorption PONV Requirements, over the ten year period is uncertain, and will depend on
the extent to which the uncertainties regarding the Regulations Relating to Banks and the Banks Act have been
resolved to enable the issue of such capital instruments in significant volumes, the appetite of the capital markets for
capital instruments and the ability to issue such capital instruments at a price mutually acceptable to the Issuer and
investors.

Bearing in mind the uncertainties referred to above, it is difficult for the Issuer to predict the precise effects of the
changes that may result from the full implementation of Basel Ill in South Africa and/or what regulatory changes may
be imposed in the future, or estimate, with accuracy, the impact that the full implementation of Basel Ill in South
Africa and/or related regulatory changes that may be imposed in the future may have on the Nedbank Group's
businesses, the products and services they offer and the values of their assets. If, for example, the Issuer were
required to make additional provisions, increase its reserves or capital, or exit or change certain businesses, as a result
of the full implementation of Basel Ill in South Africa and/or related regulatory changes that may be imposed in the
future, this could have an adverse effect on the Nedbank Group's business, financial condition and results of
operations.

Notwithstanding the above, the Issuer has implemented numerous initiatives in preparation for the full
implementation of Basel Ill in South Africa, and has internally assessed and provided, to the best of its ability, for the
anticipated budgetary impacts of the full implementation of Basel Il in South Africa.

Capital adequacy requirements
General

The Issuer is subject to the capital adequacy requirements set out in the Banks Act, as read with the Regulations
Relating to Banks, which provide for a minimum target ratio of capital to risk-adjusted assets, which could limit its
operations (see "South African implementation of Basel Ill" above).

The Issuer must, in terms of the Banks Act, as read with the Regulations Relating to Banks (see "South African
implementation of Basel IlI" above) and Directive 6/2016 (see "Directive 6/2016" below), maintain a minimum level of
capital based on risk-adjusted assets and off-balance-sheet exposures.

Any failure by the Issuer to maintain its capital adequacy ratios may result in sanctions against the Issuer which may in
turn impact on its ability to fulfil its obligations under the Notes.

Directive 6/2016

Directive 6/2016 headed "Capital framework for South Africa based on the Basel Ill framework", dated 24 November
2016 ("Directive 6/2016") replaces Directive 05/2013 dated 26 April 2013. A summary of certain of the provisions of
Directive 6/2016 is set out below:

Directive 6/2016 "serves to inform all relevant persons of matters related to the prescribed minimum required capital
ratios and the application of various components of the said capital requirements such as the systemic risk capital
requirement ('Pillar 2A’), the domestic systemically important bank ('D-SIB') capital requirement, the countercyclical
buffer range and the capital conservation buffer range. .... [D]irective [6/2016] also details the phase-in requirements
for the prescribed minimum required capital ratios"

Annexure A of Directive 6/2016 stipulates the various capital tiers, together with various related elements specified in
the Regulations Relating to Banks and in the Basel Ill Accord, including the systemic risk capital requirement ('Pillar
2A'), the bank-specific individual capital requirement ('ICR', also known as 'Pillar 2B'), and the phasing in of the related
minimum requirements. The phase-in arrangements for the minimum requirements are set out in Annexure B of
Directive 6/2016.

The domestic systemically important bank ('D-SIB') capital requirement is specific to each bank or banking group
based on criteria related to systemic importance and is being phased in over a four-year period on a straight-line basis,
from 2016 to 2019.

Regulation 38(8)(e)(ii) of the Regulations Relating to Banks prescribes that the capital requirement for systemic risk
(that is 'Pillar 2A") will be specified by the Prudential Authority. The 'Pillar 2A' requirement may therefore also be
revised from time to time.

The 'Pillar 2A' capital requirement was set at 1.5% of risk-weighted exposures for all banks at a total capital level with
effect from 1 January 2013, after which it was increased to 2.0%. In order to ensure that factors related to systemic
risk are not double counted, the 'Pillar 2A' capital requirement will be adjusted during the phase-in period of the
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higher loss absorbency ('HLA') requirement for D-SIBs, which came into effect from 1 January 2016, resulting in an
appropriate reduction in some components of the 'Pillar 2A' requirement over time.

References to "bank" in this section below include, where applicable, references to the bank’s "controlling company".
In order to assist banks in appropriately managing their capital plans, banks and controlling companies are notified
that the combined total capital-adequacy requirement in respect of the 'Pillar 2A' and the 'HLA' requirement for 'D-
SIBs' will not exceed 3.5% of a bank's risk-weighted exposure.

In addition, excluding both bank-specific individual capital requirement ('ICR') and the countercyclical buffer
requirement, the highest minimum total capital-adequacy requirement to be met by any bank or banking group
conducting business within South Africa receiving the highest possible 'HLA' requirement for a 'D-SIB' will be 14% at
the end of the phase-in period on 1 January 2019.

The Prudential Authority will specify the 'HLA' requirement for each individual bank or banking group identified as a D-
S18 in terms of Regulation 38(8)(e)(vi) of the Regulations Relating to Banks. The 'HLA' requirement will accordingly
vary between banks identified as 'D-SIBs'. The Prudential Authority has decided to apply a 'bucketing approach' when
assigning the relevant 'HLA' requirement for 'D-SIBs'. Banks and banking groups identified as 'D-SIBs' were advised in
writing during 2013 of this fact and of the individual 'HLA' requirements assigned to them. The 'HLA' requirement for a
'D-SIB' is regarded as an extension of the capital conservation buffer, and the consequences applicable to breaching
the capital-adequacy requirement at the capital conservation buffer level will also apply to breaching the combined
total of the capital conservation buffer and the 'HLA' requirement for a 'D-SIB'. The first 50% of the specified D-S18
capital requirement, up to a maximum of 1% of a bank's risk-weighted exposures, must be fully met by Common
Equity Tier 1 Capital and reserve funds, and any requirement exceeding the aforementioned requirement may be met
by a combination of Additional Tier 1 Capital and Tier 2 Capital and reserve funds.

The Prudential Authority will continue to assess the bank-specific 'ICR' as part of its supervisory review and evaluation
processes. These supervisory assessments may attribute 'ICRs' in order to address specific risks identified by the
Prudential Authority in terms of the provisions of Regulation 38(8)(e)(iii) of the Regulations Relating to Banks read
with Regulation 38(4) of the Regulations Relating to Banks. Any 'ICR' may also be based on the levels of economic
capital a bank holds to cover risks not regarded as 'Pillar 1' risks, as observed in the Internal Capital Adequacy
Assessment Process ('ICAAP') of a bank. The Prudential Authority will continue to utilise this supervisory tool to
increase or decrease the level of 'ICR". However, factors that form part of the 'D-SIB' capital framework will no longer
form part of the 'ICR' framework.

Commencing 1 January 2016, if a bank's capital-adequacy ratios fall below the levels set out in Annexure A (South
African minima including the countercyclical buffer, the conservation buffer and the 'HLA' requirement for 'D-SIBs'), in
the absence of other remedial actions acceptable to the Prudential Authority to improve the bank's capital-adequacy
ratios, capital conservation ratios will be imposed that will limit discretionary payments such as dividend distributions.
These limits will be increased as a bank's capital levels approach the specified minimum requirements. Once imposed,
capital conservation measures will remain in place until such time as minimum required capital-adequacy ratios have
been restored. If a bank wants to make payments in excess of distribution limits, sufficient capital will have to be
raised to fully compensate for the excess distribution. A bank will be required to discuss this alternative with the
Prudential Authority as part of the bank's 'ICAAP'.

Banks should maintain an additional discretionary capital buffer above the specified minimum requirements, as
envisaged in Regulation 38(8)(e)(vii) of the Regulations Relating to Banks, to ensure that the execution of internal
business objectives or the occurrence of adverse external environmental factors do not prevent banks from operating
above the relevant minima. The Prudential Authority will continue to monitor and assess the adequacy of this internal
buffer against a bank's strategy, risk profile and levels of capital.

As is standard practice in most international jurisdictions and in accordance with Circular 6/2016, and to ensure that
no confusion exists in the market, banks are advised to continue to refrain from disclosing to the public their 'ICR'
('Pillar 2B') or any 'HLA' requirement for 'D-SIBs' as these are bank-specific requirements that are based on a
combination of various qualitative and quantitative factors that are not directly comparable across banks.

Annexures A and B of Directive 6/2016 provide, among other things, for the capital adequacy ratios for 2018.
Annexures A and B of Directive 6/2016 are reproduced below:
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Reference in the

Capital tlers proposed CET 1 Capital Tier 1 Capital Total‘ Capital Effective date
amended Requirement Requirement Requirement
Regulations
BCBS Basel Ill minima 4,5% 6,0% 8,0% Phased in from 1 January
2013
South African minima Reg 38(8)(b) & 4,5% 6,0% 8,0% Phased in from 1 January
Reg 38(8)(e)(i) 2013
Systemic risk add-on* Reg 38(8)(e)(ii) Phased in from 1 January
| Pillar 2 . 2013 to 31 December
(To:a Pillar 2A range 0,5% to A12>50% of P2A A2 275% of P2A P2A (£2.0%) 2015, thereafter adjusted
2,0%) to cater for D-SIB
requirements
South African base minima Reg 38(9)(a)(i) to 8,0% + P2A Phased in from 1 January
(iif) 4,5% + A1 6,0% + Az ICR 2013
Bank-specific ICR  add-on | Reg 38(8)(e)(iii) & | B1=50% of ICR B2 =75% of ICR Fully effective from 1
(Pillar 2B) Reg 38(4) January 2013
South African minima Phased in from 1 January
. L 4,5% + A1+ B1 6,0% + A2 + B2 8,0% + P2A + ICR
(prudential minima) 2013
Domestic Systemically- | Reg 38(8)(e)(vi) Phased in from 1 January

Important Bank capital add-
on? (0% to 2.5%)

Conservation buffer

(0% to 2.5%)

range

Reg 38(8)(e)(iv) &
Reg 38(8)(f)

Countercyclical buffer range?

Reg 38(8)(e)(v) &

C1=min(1% or
50% of DSIB)

D1 = 100% of CB
E1=100% of CCB

C2=min(1,5% or
75% of DSIB)

D2 = 100% of CB

E2 = 100% of CCB

DSIB (max of 2,5%)
CB (£2.5%)
CCB

2016

Phased in from 1 January

2016

Phased in from 1 January

(0% to Reg 38(8)(g) 2016
2.5%)

SA minima including o o 10,5% + ICR + CCB +
countercyclical buffer, 7,0%+ By +Ex + 8,5% + By + Eat min(3,5% or (P2A +

conservation buffer and D-SIB
requirements?

min(2,0% or (A1 +
Ci1))

min(2,5% or (A2+
C))

DSIB))

! The aggregate requirement for Pillar 2A and D-SIB will not exceed 2,0 per cent for CET1, 2,5 per cent for Tier 1 and 3,5 per cent in respect of the

total capital-adequacy ratio.

2 In line with the BCBS’s paper released in December 2010, entitled “Basel Ill: Global Regulatory Framework for more Resilient Banks and Banking
Systems”, revised June 2011, under paragraph 137, the countercyclical buffer is likely to be imposed on an infrequent basis in order to serve its

intended purpose.

3 As specified in regulation 38(9)(a) of the proposed amended Regulations, as from 1 January 2015 the South African minima ratios, including the
HLA requirement for D-SIBs, the capital conservation buffer and the countercyclical buffer, shall not be lower than 6,5 per cent for CET1, 8 per cent
for Tier 1 and 10 per cent in respect of the total capital-adequacy ratio.




Annexure B: Phase-in Arrangements for the minimum requirements

Shading indicates transition periods - all dates are as of 1 January

Minimum CET1 Ratio (per Basel IIl)

4,5%

Pillar 2A for CET1

Minimum CET1 plus Pillar 2A

4,5%

5,5%

4,5%

6,5%

Phasing in of D-SIB requirements at CET1
level 14

Capital Conservation buffer 2°

2,5%

Countercyclical buffer (maximum per cent,
if imposed) 2

Minimum Tier 1 Ratio (per Basel IlI)

2,5%

6,0%

Pillar 2A for T1

Minimum T1 plus Pillar 2A

6,0%

7,0%

6,0%

8,0%

Phasing in of D-SIB requirements at Tier 1
level *

Minimum Total Capital Ratio (per Basel Il)

8,0%

Pillar 2A for Total Capital (maximum 2.0%)

Minimum Total Capital plus Pillar 2A

8,0%

9,5%

8,0%

10,0%

8,0%

10,0%

Phasing in of specified D-SIB charge at
Total Capital level *

Capital instruments that no longer qualify
as additional Tier 1 or Tier 2 capital

4,5%

6,25%

6,0%

7,5%

8,0%

9,75%

4,5%

6,0%

6,0%

7,25%

8,0%

9,5%

4,5%

5,5%

6,0%

7,0%

8,0%

9,25%

4,5%

30

0,50%

5,0%

100%

2,5%

2,5%

6,0%

0,75%

6,75%

100%

8,0%

1,0%

9,0%

Phased out over 10-year horizon beginning

2013

! The aggregate requirement for Pillar 2A and D-SIB will not exceed 2,0 per cent for CET1, 2,5 per cent for Tier 1 and 3,5 per cent in respect of the

total capital-adequacy ratio

2 The capital conservation buffer together with the countercyclical buffer will be applied at CET1 level and will also be required to be met at both a

Tier 1 and Total capital level.
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It is difficult for the Issuer to predict the precise effects of the changes that may result from the implementation of
Basel 1l on the Issuer’s calculations of capital, the impact of these revisions on other aspects of the Nedbank Group's
operations or the impact on the pricing of the Notes.

GENERAL RISKS RELATING TO THE NOTES
Investment suitability

Investors in the Notes should have (either alone or with the help of a financial adviser) sufficient knowledge and
experience in financial and business matters to meaningfully evaluate the merits and risks of investing in a particular
issue of Notes and the information contained in or incorporated by reference into this Programme Memorandum, as
well as access to, and knowledge of, appropriate analytical tools to evaluate such merits and risks in the context of
their particular circumstances

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

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

° have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular

financial situation, an investment in the Notes and the impact such an investment will have on its overall
investment portfolio;

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

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

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

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

Exchange rate risks and exchange controls

All payments (whether in respect of principal, interest or otherwise) in respect of a Tranche of Notes will be made in
the Specified Currency. If a Tranche of Notes is denominated in a Specified Currency other than ZAR, certain risks may
arise relating to currency conversions if an investor’s financial activities are denominated principally in a currency or
currency unit ("Investor’s Currency") other than the Specified Currency. These include the risk that exchange rates
may significantly change (including changes due to devaluation of the Specified Currency or revaluation of the
Investor’s Currency) and the risk that authorities with jurisdiction over the Investor’s Currency may impose or modify
exchange controls. An appreciation in the value of the Investor’s Currency relative to the Specified Currency will
decrease (a) the Investor’s Currency-equivalent yield on the Notes, (b) the Investor’s Currency equivalent value of the
principal payable on the Notes and (c) the Investor’s Currency equivalent market value of the Notes.

Government and monetary authorities may impose (as some have done in the past) exchange controls that could
adversely affect an applicable exchange rate. As a result, Noteholders may receive less interest or principal in respect
of the Notes than expected, or no interest or principal.

Legal investment considerations may restrict certain investments

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

Meetings of Noteholders

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

Change of law

This Programme Memorandum, the Notes and the Applicable Terms and Conditions will be governed by, and
construed in accordance with, the laws of South Africa. No assurance can be given as to the impact of any possible
judicial decision or change to South African law or administrative practice in South Africa after the Programme Date.

Rating
Neither the Issuer nor the Programme is rated.

The Issuer may, after the Programme Date, be rated by a Rating Agency on a national scale or international scale
basis. A Tranche of Notes may, 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 Applicable Pricing Supplement will reflect
the Rating, if any, which has been assigned to the Issuer and/or a Tranche of Notes, as well as the Rating Agency or
Rating Agencies which assigned such Rating or Ratings. The Issuer will procure that any change to the Rating of the
Issuer and/or a Tranche of Notes that occurs after the Programme Date is announced on SENS.

Neither a Rating of the Issuer nor a Rating of a Tranche of Notes is a recommendation to subscribe for, buy, sell or
hold any Notes, inasmuch as, among other things, a Rating does not comment on the market price or suitability of the
Notes for a particular investor.

A Rating of a Tranche of Notes only addresses the likelihood that the aggregate outstanding Principal Amount of Notes
in that Tranche will be fully repaid by the Maturity Date (if any) and that the interest (if any) payable in respect of such
Notes will be paid on a timely basis. A Rating of a Tranche of Notes does not address the likelihood of repayment of
the aggregate outstanding Principal Amount of such Notes before the Maturity Date (if any).

A Rating of the Issuer and/or a Tranche of Notes may be subject to suspension, reduction or withdrawal at any time by
the assigning Rating Agency and, accordingly, there can be no assurance that a Rating of the Issuer and/or a Tranche
of Notes will remain for any given period of time or that a Rating will not be lowered or withdrawn entirely by the
Rating Agency if, in its judgment, circumstances in the future warrant such action.

There can be no assurance of any connection between a Rating on a national scale basis and a Rating on an
international scale basis.

A Rating assigned to the Issuer and/or a Tranche of Notes by a rating agency that has not been requested by the
Issuer to do so, may be lower than the equivalent Rating of the Issuer and/or that Tranche of Notes assigned by the
Rating Agency, or such rating agency may rate the Issuer and/or a Tranche of Notes on an international scale basis
which may be lower than the Rating on a national basis assigned to the Issuer and/or that Tranche of Notes by the
Rating Agency. Any adverse change in the Rating of the Issuer and/or a Tranche of Notes could adversely affect the
trading price of all or any of the Notes.

Listing of Registered Notes and limited liquidity

The Issuer may issue listed or unlisted Registered Notes. The continued listing of any Tranche of Registered Notes
listed on the Interest Rate Market of the JSE and/or on any other Financial Exchange/s is subject to the rules of the
relevant Financial Exchange/s in force from time to time. There can accordingly be no assurance that the listing of any
Tranche of Registered Notes will continue until the Maturity Date (if any).

There may be a limited secondary market for the Notes. There can be no assurance that any secondary market for any
of the Notes will continue until the Maturity Date (if any). Generally, Notes that are especially sensitive to interest
rate, currency or market risks, are designed for specific investment objectives or strategies or have been structured to
meet the investment requirements of limited categories of investors will have a more limited secondary market and
more price volatility than conventional debt securities. llliquidity may have a severely adverse effect on the market
value of Notes. Consequently, a subscriber or purchaser must be prepared to hold its Notes until the Maturity Date (if

any).

In addition, global credit market conditions may lead to a general lack of liquidity in the secondary market for
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instruments similar to the Notes. Such lack of liquidity may result in investors in the Notes suffering losses in
secondary re-sales even if there is no decline in the performance of the assets of the Issuer.

Noteholders that trade in interest-bearing Notes during the period that the Register is closed prior to each Interest
Payment Date, will need to reconcile any amounts payable on the following Interest Payment Date pursuant to a
partial redemption of the Notes. As a result, secondary market liquidity of the Notes may reduce during this period.

Subordinated Noted are, as at the Programme Date, relatively new securities.

If 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 conditions and the financial
condition of the Issuer.

Uncertificated Registered Notes

Each Tranche of Uncertificated Registered Notes will be issued in registered uncertificated form and will be held in the
Central Securities Depository.

Subject to the Applicable Procedures and unless the context clearly otherwise indicates, references to "Uncertificated
Registered Notes" include Beneficial Interests in Uncertificated Registered Notes, and vice versa, and references to
"registered Noteholders of Uncertificated Registered Notes" include the holders of Beneficial Interests in
Uncertificated Registered Notes, and vice versa.

The CSD Procedures will determine the procedures for transfer, payment and communication between registered
Noteholders of Uncertificated Registered Notes and the Issuer.

The Participants will maintain records of Uncertificated Registered Notes held by their clients.

Subject to the CSD Procedures, the registered Noteholders of Uncertificated Registered Notes will be able to trade
their Uncertificated Registered Notes only through the Central Securities Depository.Subject to the CSD Procedures,
the registered Noteholders of Uncertificated Registered Notes may only exercise their rights in respect of such
Uncertificated Registered Notes through their Participants.

The Issuer has opened the Designated Bank Account with the Settling Bank. The Designated Bank Account will be used
solely for purposes of depositing (and funding) the aggregate amount which is due and payable, on the relevant
Payment Date, in respect of a Tranche of Uncertificated Registered Notes.

The Issuer will, in accordance with the CSD Procedures, make an irrevocable deposit, into the Designated Bank
Account, of the full aggregate amount which is due and payable, on the relevant Payment Date, in respect of a
Tranche of Uncertificated Registered Notes.

The funds in the Designated Bank Account will be transferred to the relevant Participants, by means of the South
African Multiple Option Settlement ('SAMOS') system operated by the South African Reserve Bank. The Participants
will then make payment of the relevant amounts to the registered Noteholders of Uncertificated Registered Notes, in
accordance with the CSD Procedures, as contemplated in Condition 11.2.2 (Method of payment — Uncertificated
Registered Notes).

Once the funds deposited into the Designated Bank Account have been cleared and credited to the Designated Bank
Account, and transferred from the Designated Bank Account to the relevant Participants, neither the Settling Bank nor
the Issuer will be responsible for the loss in transmission of any such funds.

A registered Noteholder of Uncertificated Registered Notes must therefore rely on the CSD Procedures to receive
payments under such Uncertificated Registered Notes.

Registered Noteholders of Uncertificated Registered Notes must vote in accordance with the Applicable Procedures.
Subject to the CSD Procedures, the registered Noteholders of Uncertificated Registered Notes must exercise their
respective rights to vote through their respective Participants. Subject to the CSD Procedures, the respective
Participants will vote in accordance with the respective instructions conveyed to them by the respective registered
Noteholders of Uncertificated Registered Notes.

Subject to the Financial Markets Act, the registered Noteholder of Uncertificated Registered Notes will only be
entitled to exchange such Uncertificated Registered Notes for Registered Notes represented by a Certificate in
accordance with Condition 15.1 (Exchange of Uncertificated Registered Notes).

Registered Notes represented by Certificates where the denominations involve integral multiples

If the aggregate Principal Amount of Registered Notes held by a Noteholder is equivalent to a fraction of the Specified
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Denomination or a fraction of any multiple thereof, the Certificate representing such Registered Notes will be issued
in accordance with, and be governed by, the Applicable Procedures.

A Noteholder which holds Registered Notes in an aggregate Outstanding Principal Amount which is less than the
minimum Specified Denomination may not receive a Certificate in respect of such holding and may need to purchase
an additional Principal Amount of Registered Notes such that its total holding of such Registered Notes amounts to the
minimum Specified Denomination.

A Noteholder which holds Registered Notes which are represented by a Certificate should be aware that, where such
Registered Notes have a denomination which is a fraction of the Specified Denomination or a fraction of any multiple
thereof, such Registered Notes may be illiquid and difficult to trade.

Recourse against the JSE

Registered Notes that are not listed on the Interest Rate Market of the JSE are not regulated by the JSE. The holders of
Registered Notes that are not listed on the Interest Rate Market of the JSE will have no recourse against the JSE.

Non-recourse obligations

The Notes will be obligations solely of the Issuer. The Notes will not be obligations of, or the responsibility of, or
guaranteed by, any other person.

Tax considerations

The Issuer has carried out (or will have carried out) all material steps reasonably necessary to ensure its general
compliance with the current provisions of fiscal legislation (including the Income Tax Act, the Value-Added Tax Act and
other fiscal provisions). Disclosure of the transactions entered into by the Issuer will be accounted for in terms of
current requirements but no assurance can be given that the views of these bodies will not differ from the treatment
adopted by the Issuer from time to time.

A summary of the more important fiscal provisions which may impact on the Notes as at the Programme Date is set
out in the section of this Programme Memorandum headed "Taxation". The summary does not constitute tax advice.

Potential investors in the Notes should, before making an investment in the Notes, consult their own professional
advisers as to the potential tax consequences of, and their tax positions in respect of, an investment in the Notes.

No representation, warranty and/or undertaking is given by the Issuer (or any other person) in respect of the fiscal
treatment of acquiring, holding and/or disposing of Notes, and no liability and/or responsibility is assumed or
accepted by the Issuer (or any other person) for the fiscal treatment of any aspect of the Notes in the hands of any
Noteholder.

RISKS RELATING TO THE STRUCTURE OF A PARTICULAR ISSUE OF NOTES

A wide range of Notes may be issued under the Programme. A number of these Notes may have features which
contain particular risks for potential investors in the Notes. The risks of a particular Tranche of Notes will depend on
the Applicable Terms and Conditions of that Tranche of Notes, but may include, without limitation, the possibility of
significant changes in the values of the applicable interest rates or other indices or formula. Prospective investors in
the Notes could lose all or a substantial portion of their investment.

Such risks generally depend on factors over which the Issuer has no control and which cannot readily be foreseen,
such as economic and political events and the supply of and demand for the relevant securities, assets or other
property. Neither the current nor the historical price, value or performance of (a) the relevant interest rates or other
indices or formulae, (b) the relevant classes of securities, assets or other property, or (c) the relevant entities should
be taken as an indication of future price, value or performance during the term of any Tranche of Notes.

In addition, certain issues of Notes may not be an appropriate investment for investors in the Notes who are
inexperienced with respect to:

° the applicable interest rate indices, currencies, other indices or formulas, or redemption or other rights or
options; or
° investments where the amount of principal and/or interest payable (if any) is based on the price, value,

performance or some other factor and/or the creditworthiness of one or more entities.
Notes subject to early redemption at the election of the Issuer

The Issuer may, in terms of and subject to the applicable provisions of Condition 9 (Redemption and Purchase), at its
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election, redeem a Tranche of Notes prior to the Maturity Date (if any) (see, in regard to Subordinated Notes, "Risks
relating to the Subordinated Notes" — "Redemption risk" below), as more fully described in Condition 9 (Redemption
and Purchase). These elective redemption features may 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 may also be true prior to any such redemption period.

The Issuer may be expected to redeem Notes when its cost of borrowing is lower than the Interest Rate applicable to
the Notes. In such circumstances an investor in the Notes may not be able to reinvest the redemption proceeds in a
comparable security at an effective interest rate as high as that applicable to the relevant Notes. Potential investors in
the Notes should consider reinvestment risk in light of other investments available at that time.

Any redemption of Subordinated Notes prior to the Maturity Date (if any) requires the prior written approval of the
Prudential Authority (see "Risks relating to the Subordinated Notes" below).

Interest rate risks

Investment in Fixed Rate Notes involves the risk that subsequent changes in market interest rates may adversely
affect the market value of the Fixed Rate Notes.

Investment in Notes that bear interest at a rate that converts from a Fixed Interest Rate to a Floating Interest Rate (or
vice versa) may affect the market value of the Notes. If the interest on the Notes is converted from a Fixed Interest
Rate to a Floating Interest Rate, the spread on the Notes may be less favourable than then prevailing spreads on
comparable Notes tied to the same reference rate. In addition, the new Floating Interest Rate at any time may be
lower than the rates on other Notes. If the interest on the Notes is converted from a Floating Interest Rate to a Fixed
Interest Rate, the new Fixed Interest Rate may be lower than then prevailing rates on other Notes.

See, in regard to Additional Tier 1 Notes, "Risks relating to Additional Tier 1 Notes" — "Election not to pay interest on
Additional Tier 1 Notes " below.

Variable rate Notes with a multiplier or other leverage factor

Notes with variable Interest Rates can be volatile investments. If they are structured to include multipliers or other
leverage factors, or caps or floors, or any combination of those features or other similar related features, their market
values may be even more volatile than those for securities that do not include these features.

Notes issued at a substantial discount or premium

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

ADDITIONAL RISKS RELATING TO SUBORDINATED NOTES
See "The Basel Il Accord and Capital Adequacy" - "South African implementation of Basel IlI" above.
Capital Regulations

In order for the proceeds of the issue of a Tranche of Subordinated Notes to rank as Additional Tier 1 Capital or Tier 2
Capital, as the case may be, the Subordinated Notes must comply with the applicable Capital Regulations and such
Additional Conditions (if any) as are prescribed by the Prudential Authority in respect of that Tranche of Subordinated
Notes (see "South African implementation of Basel IlI" above).

Notes may be subordinated to most of the Issuer’s liabilities

The payment obligations of the Issuer under Subordinated Notes will rank behind Unsubordinated Notes. In particular,
(a) the payment obligations of the Issuer under Additional Tier 1 Notes will rank behind Unsubordinated Notes and
Tier 2 Notes and (b) the payment obligations of the Issuer under Tier 2 Notes will rank behind Unsubordinated Notes.
See Condition 5.2 (Status of the Tier 2 Notes) and Condition 5.3 (Status of the Additional Tier 1 Notes) for a full
description of the subordination of the payment obligations of the Issuer under Subordinated Notes.

As at the Programme Date, the relative subordinations of the various Capital Instruments issued by a bank or a
controlling company are not entirely clear, although the importance of investor certainty in this regard has been
recognized by the relevant authorities.

The above applies, in particular, to the specific relative subordinations between Common Equity Tier 1 Capital
Instruments, Additional Tier 1 Capital Instruments and Tier 2 Capital Instruments (all "new-style" Capital Instruments,
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some of which are provided for under this Programme Memorandum) (see, in addition, "South African
implementation of Basel IlI" under "Recovery and Resolution Legislation" above).

No limitation on issuing securities

There is no restriction on the amount of securities or indebtedness which the Issuer may issue or incur which rank
senior to or pari passu with the Subordinated Notes in the event the Issuer is wound-up or placed under liquidation.
The issue of any such securities or indebtedness may reduce the amount recoverable by Subordinated Noteholders in
the event the Issuer is wound-up or placed under liquidation.

Winding-up and liquidation of the Issuer

If the Issuer is wound-up or placed under liquidation, whether voluntarily or involuntarily, Tier 2 Noteholders will not
be entitled to any payments in respect of the Tier 2 Notes until the claims of Senior Creditors which are admissible in
any such winding-up or liquidation have been paid or discharged in full (see Condition 5.2.3 (Subordination)). If the
Issuer does not have sufficient assets at the time of winding-up or liquidation to satisfy those claims, Tier 2
Noteholders will not receive any payment on the Tier 2 Notes.

If the Issuer is wound-up or placed under liquidation, whether voluntarily or involuntarily, Additional Tier 1
Noteholders will not be entitled to any payments in respect of the Additional Tier 1 Notes until the claims of Senior
Creditors and the holders of Subordinated Debt which are admissible in any such winding-up or liquidation have been
paid or discharged in full (see Condition 5.3.3 (Subordination)). If the Issuer does not have sufficient assets at the time
of winding-up or liquidation to satisfy those claims, Additional Tier 1 Noteholders will not receive any payment on the
Additional Tier 1 Notes.

Redemption risk

If a Tax Event has occurred and is continuing, a Tranche of Subordinated Notes may (subject to the prior written
approval of the Prudential Authority) be redeemed, at the election of the Issuer, in whole, but not in part, on the Early
Redemption Date (Tax), at the Early Redemption Amount (Tax), as described in Condition 9.2 (Redemption for tax
reasons).

If a Regulatory Event has occurred and is continuing, a Tranche of Subordinated Notes may (subject to the prior
written approval of the Prudential Authority), be redeemed, at the election of the Issuer, in whole, but not in part, on
the Early Redemption Date (Regulatory), at the Early Redemption Amount (Regulatory), as described in Condition 9.3
(Redemption for regulatory reasons).

In addition, If the Issuer Early Redemption Election is applicable to a Tranche of Subordinated Notes, the Issuer may
(subject to the Issuer complying with the conditions to redemption set out in Condition 9.4.2 (Subordinated Notes)), at
its election, redeem that Tranche of Subordinated Notes (in whole or in part), on the Early Redemption Date (Call), at
the Early Redemption Amount (Call), as described in Condition 9.4 (Redemption at the election of the Issuer).

Subordinated Noteholders have no right to call for the redemption of Subordinated Notes.
Events of Default

If default is made in the payment of any principal or interest due on the Tier 2 Notes for a period of 5 (five) days or
more after the date on which payment of such principal is due or 10 (ten) days or more after the date on which
payment of such interest is due (as the case may be), any Tier 2 Noteholder may, subject to Condition 13.2 (Events of
Default relating to Tier 2 Notes), at its discretion and without further notice, institute proceedings for the winding-up
of the Issuer and/or prove in any winding-up of the Issuer, but take no other action in respect of that default.

Payments of principal and/or interest on the Tier 2 Notes may not be accelerated by any Tier 2 Noteholder except in
the case of bankruptcy and/or liquidation of the Issuer.

If any step (including an application, a proposal or a convening of a meeting) is taken by any Person with a view to
having the Issuer liquidated and an order is thereafter passed for the liquidation of the Issuer, all of the Tier 2 Notes
shall be deemed, on the date on which such step is taken, to have been declared forthwith due and payable (whether
or not due for payment and without further action or formality), at the Early Termination Amount (subject to
Condition 5.2.3 (Subordination)), on and with effect from the day preceding the date on which such order for the
liquidation of the Issuer is passed (see Condition 13.2 (Events of Default relating to Tier 2 Notes)).

If default is made in the payment of any principal or interest due on the Additional Tier 1 Notes for a period of 7
(seven) days or more after any date on which payment of such principal or such interest is due, each Additional Tier 1
Noteholder may, subject to Condition 13.3 (Events of Default relating to Additional Tier 1 Notes), at its discretion and
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without further notice, institute proceedings for the winding-up of the Issuer and/or prove in any winding-up of the
Issuer, but may take no other action in respect of such default.

Loss Absorption PONV Requirements - occurrence of the Trigger Event
General

See "The Basel Il Accord and Capital Adequacy" - "South African implementation of Basel IlI" — "Guidance Note
06/2017" above.

In terms of the relevant provisions of Regulations 38(11)(b) and 38(12) of the Regulations Relating to Banks as read
with Guidance Note 06/2017, Subordinated Notes will (at the Discretion of the Prudential Authority) be subject to
Write-Off or Conversion upon the occurrence of the Trigger Event, which may result in Subordinated Noteholders
losing some or all of their investment. The occurrence of the Trigger Event or any suggestion of any such occurrence
could materially adversely affect the market price of Subordinated Notes.

Write-Off

Unless otherwise specified in the Applicable Pricing Supplement, Condition 10.18 (Write-Off) will apply to a Tranche of
Subordinated Notes where Write-Off is specified in the Applicable Pricing Supplement as being applicable.

At the occurrence of the Trigger Event (at the Discretion of the Prudential Authority), the Unpaid Amount will be
Written Off and all of the Subordinated Notes or the Relevant Portion of the Subordinated Notes, as applicable, will be
cancelled in the manner set out in Condition 10.18 (Write-Off).

If the Applicable Pricing Supplement specifies that compensation is to be paid to the relevant Subordinated
Noteholders as a result of the Write-Off, such compensation will (unless otherwise specified in the Applicable Pricing
Supplement) be paid to the relevant Subordinated Noteholders in the form of Issuer Ordinary Shares and (unless
otherwise specified in the Applicable Pricing Supplement) the provisions of Condition 10.19 (Conversion) will apply
mutatis mutandis.

If the Applicable Pricing Supplement does not specify that compensation is to be paid to the relevant Subordinated
Noteholders as a result of the Write-Off, no compensation will be paid to the relevant Subordinated Noteholders as a
result of the Write-Off.

Conversion

Unless otherwise specified in the Applicable Pricing Supplement, Condition 10.19 (Conversion) will apply to a Tranche
of Subordinated Notes where Conversion is specified in the Applicable Pricing Supplement as being applicable.

As at the Programme Date, the Issuer Ordinary Shares are listed on the JSE (see "South African implementation of
Basel IlI" - "Interpretation of Guidance Note 7" above). The ordinary shares into which the Subordinated Notes must
be Converted must therefore be Issuer Ordinary Shares.

At the occurrence of the Trigger Event (at the Discretion of the Prudential Authority), all of the Subordinated Notes or
the Relevant Portion of the Subordinated Notes, as applicable, will be Converted into Issuer Ordinary Shares in the
manner set out in Condition 10.19 (Conversion).

Where, at the occurrence of the Trigger Event, the Conversion of the relevant Tranche of Subordinated Notes (i)
cannot be undertaken for any reason or (ii) is not irrevocable or (iii) will not result in an immediate increase in the CET
1 Ratio, then the relevant Tranche of Subordinated Notes will, instead of being Converted, be Written Off, at the
occurrence of the Trigger Event (at the Discretion of the Prudential Authority), mutatis mutandis in accordance with
the provisions of Condition 10.18.2 (Write-Off).

Tax consequences

It should be noted that the tax consequences to the Subordinated Noteholder of the compulsory Conversion of
Subordinated Notes into Issuer Ordinary Shares or the compulsory Write-Off of Subordinated Notes, upon the
occurrence of the Trigger Event (at the Discretion of the Prudential Authority), are complicated, and a ruling in this
regard may need to be obtained from the South African Revenue Service. A summary of some of the possible tax
consequences is set out in the section of this Programme Memorandum headed "Taxation". Prospective subscribers
for or purchasers of any Subordinated Notes must consult their professional advisers in this regard.

ADDITIONAL RISKS RELATING TO ADDITIONAL TIER 1 NOTES
Election not to pay interest on Additional Tier 1 Notes

In terms of Regulation 38(11)(b) of the Regulations Relating to Banks, the Issuer must at all times have full discretion
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regarding any payment of interest on the Additional Tier 1 Notes. Interest payments on the Additional Tier 1 Notes
will not be cumulative.

Subject to Condition 7.2.4 (Non-payment of interest) (see the paragraph below), the Issuer may at any time elect not
to pay the relevant Interest Amount (or any portion thereof) on the Additional Tier 1 Notes, on the relevant Interest
Payment Date, as more particularly described in Condition 7.2 (Non-payment of interest).

In terms of Condition 7.2.4 (Non-payment of interest), the Issuer is obliged to elect not to pay the relevant Interest
Amount, on the relevant Interest Payment Date, if the Issuer is in breach of the Capital Regulations on the Business
Day prior to the relevant Interest Payment Date or would be in breach of the Capital Regulations if the relevant
Interest Amount (or any portion thereof) were paid on the relevant Interest Payment Date.

Any interest not so paid on any such Interest Payment Date will be cancelled and will no longer be due and payable by
the Issuer. A cancellation of interest pursuant to Condition 7.2 (Non-payment of interest) does not constitute an Event
of Default under the Additional Tier 1 Notes for any purpose.

Any actual or anticipated cancellation of interest on the Additional Tier 1 Notes will likely have an adverse effect on
the market price of the Additional Tier 1 Notes. In addition, as a result of the interest cancellation provisions of the
Additional Tier 1 Notes, the market price of the Additional Tier 1 Notes may be more volatile than the market prices of
other debt securities on which interest accrues that are not subject to such cancellation and may be more sensitive
generally to adverse changes in the Issuer's financial condition.

Restrictions following non-payment of interest on Additional Tier 1 Notes

For purposes of Condition 7.3 (Restrictions following non-payment of interest on Additional Tier 1 Notes), the
Applicable Terms and Conditions of a Tranche of Additional Tier 1 Notes "shall not contain any feature that may hinder
any potential future recapitalisation" (Regulation 38(11)(b)(iv)(G) of the Regulations Relating to Banks) and any
election not to pay the relevant Interest Amount (or any portion thereof) on the relevant Interest Payment Date in
accordance with Condition 7.2 (Non-payment of interest) shall not impose any restriction on Nedbank or the Issuer
"except in relation to a distribution to holders of more deeply subordinated shares or instruments" (Regulation
38(11)(b)(vi)(C) of the Regulations Relating to Banks).

In terms of Condition 7.3 (Restrictions following non-payment of interest on Additional Tier 1 Notes), if the relevant
Interest Amount (or any portion thereof) in respect of any Additional Tier 1 Notes has not been paid in full on the
relevant Interest Payment Date pursuant to Condition 7.2 (Non-payment of interest), then from the relevant Interest
Payment Date until the next Interest Payment Date of any Tranche of Additional Tier 1 Notes then in issue on which
the Issuer has paid in full the Interest Amount due and payable on all Tranches of Additional Tier 1 Notes then in issue,
neither the Issuer nor Nedbank will (and the Issuer will procure that no other Group Company will):

° declare or pay a distribution or dividend or pay any interest on any Junior Securities other than:
o Mandatory Preference Shares; or
o any dividend which has been declared on any Junior Securities before the date of the notice to

Noteholders referred to in Condition 7.2 (Non-payment of interest); or

o intra-group dividends on any Junior Securities between Group Companies which are wholly-owned
subsidiaries and to Group Companies which are holding companies, which can be paid at any time;
PROVIDED THAT intra-group dividends may not be declared or paid on Issuer Ordinary Shares and/or
Nedbank Ordinary Shares the proceeds of which, in each instance, qualify (or are deemed under the
Capital Regulations to qualify) as Common Equity Tier 1 Capital, except to the extent that such intra-
group dividends are required to re-capitalise the Issuer; or

° redeem, purchase, reduce or otherwise acquire any Junior Securities or any securities of any of its Subsidiary
undertakings benefiting from a guarantee from any other Group Company ranking (or deemed under the
Capital Regulations to rank) as to the right of repayment of principal (in the case of such securities) or as to the
payment of sums under any such guarantee (in the case of any such guarantee), as the case may be, junior to
the Additional Tier 1 Notes.

The obligations of Nedbank under Condition 7.3 (Restrictions following non-payment of interest on Additional Tier 1
Notes) are enforceable by the Additional Tier 1 Noteholders pursuant to the Dividend Restriction Agreement and
Condition 22 (Benefits).
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Perpetual securities

The Additional Tier 1 Notes have no Maturity Date and will only be redeemed, at the aggregate Outstanding Principal
Amount of the Additional Tier 1 Notes plus accrued interest (if any), on a winding-up or liquidation of the Issuer
subject to and in accordance with the provisions of Condition 5.3.3 (Subordination).

The Additional Tier 1 Notes may only be redeemed, substituted, varied or purchased, prior to a winding-up or
liguidation of the Issuer in accordance with and subject to the provisions of Condition 9.2 (Redemption for tax
reasons), Condition 9.3 (Redemption for regulatory reasons), Condition 9.4 (Redemption at the election of the Issuer)
or Condition 9.5 (Substitution or variation of Additional Tier 1 Notes), as applicable. Noteholders may therefore be
required to bear the risks of an investment in the Additional Tier 1 Notes for an indefinite period of time.

Substitution or variation

If a Tax Event or a Regulatory Event, as the case may be, has occurred and is continuing, then the Issuer may, at its
election, instead of giving notice to redeem a Tranche of Additional Tier 1 Notes pursuant to the Condition 9.2
(Redemption for tax reasons) or Condition 9.3 (Redemption for regulatory reasons), as the case may be, subject to the
Issuer satisfying the conditions set out in Condition 9.6 (Conditions to substitution or variation of Additional Tier 1
Notes), substitute at any time all (but not some only) of the Additional Tier 1 Notes in that Tranche for, or vary the
Applicable Terms and Conditions of that Tranche of Additional Tier 1 Notes so that they remain, Qualifying Additional
Tier 1 Capital Securities or become Qualifying Tier 2 Capital Securities, as more fully described in Condition 9.5
(Substitution or variation of Additional Tier 1 Notes).

RISKS RELATING TO OTHER NOTES

The risks (if any) of investing in particular types of Notes which are not set out in, or covered by, this section of the
Programme Memorandum headed "Risk Factors" will be set out in an annexure to the Applicable Pricing Supplement
relating to the relevant Tranche of Notes and/or in a supplement to this Programme Memorandum prior to the Issue
Date of the first Tranche of such Notes to be issued under the Programme.
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SUMMARY OF THE PROGRAMME

The following summary does not purport to be complete and is taken from, and is qualified by, the remainder of this
Programme Memorandum and, in relation to a Tranche of Notes, the Applicable Pricing Supplement.

Approval and listing This Programme Memorandum, dated 8 February 2019, was registered and
approved by the JSE on 4 February 2019.

A Tranche of Registered Notes may be listed on the Interest Rate Market of the JSE
and/or on such other Financial Exchange/s as may be determined by the Issuer and
the relevant Dealer/s, subject to all Applicable Laws. Unlisted Notes may also be
issued under the Programme. Unlisted Notes are not regulated by the JSE. The
holders of Registered Notes that are not listed on the Interest Rate Market of the
JSE will have no recourse against the JSE.

The Applicable Pricing Supplement relating to a Tranche of Registered Notes will
specify whether or not the Registered Notes in that Tranche will be listed and, if so,
on which Financial Exchange.

Arranger Nedbank Limited, acting through its Corporate and Investment Banking division.

Blocked Rand Blocked Rand may be used for the purchase of or subscription for Notes, subject to
the Exchange Control Regulations (see the section of this Programme Memorandum
headed "Exchange Control").

Calculation/Issuer Agent Nedbank Limited, acting through its Corporate and Investment Banking division,
unless the Issuer elects to appoint another entity as Calculation/Issuer Agent, as
contemplated in Condition 18 (Transfer Agent, Calculation/Issuer Agent and Settling

Bank).

Central Securities Depository Strate Proprietary Limited, a central securities depository licensed in terms of the
Financial Markets Act, or any additional or alternative depository approved by the
Issuer.

Clearing and settlement The Central Securities Depository is the operator of an electronic clearing system

which matches, clears and facilitates the settlement of all transactions carried out
on the Interest Rate Market of the JSE.

Each Tranche of Uncertificated Registered Notes will be issued in registered
uncertificated form and will be held in the Central Securities Depository. Each
Tranche of Uncertificated Registered Notes will be issued, cleared and settled in
accordance with the Applicable Procedures through the Central Securities
Depository electronic settlement system (see the section of this Programme
Memorandum headed "Settlement, Clearing and Transfers of Registered Notes”).

Each Tranche of Registered 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 (see the section of this Programme Memorandum
headed "Settlement, Clearing and Transfers of Registered Notes").

Commercial Paper Regulations  The Commercial Paper Regulations comprise an exemption to "the business of a
bank" as defined in the Banks Act. The question of whether the Issuer, in the issue
and placing of a Tranche of Notes, conducts "the business of a bank" as defined in
the Banks Act is a question of fact.

If the Issuer, in relation to the issue and placing of a Tranche of Notes, is obliged (or
is not obliged but nevertheless elects) to comply with the Commercial Paper
Regulations, the Issuer will procure that annexure "A" to the Applicable Pricing
Supplement relating to that Tranche of Notes is completed and attached to that
Applicable Pricing Supplement (see the pro forma Applicable Pricing Supplement set
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out in (i) the section of this Programme Memorandum headed "Pro Forma
Applicable Pricing Supplement — Unsubordinated Notes" (in the case of a Tranche of
Unsubordinated Notes) or (ii) the section of this Programme Memorandum headed
"Pro Forma Applicable Pricing Supplement — Subordinated Notes" (in the case of a
Tranche of Subordinated Notes), as the case may be).

Unsubordinated Notes will have the benefit of a cross default as described in
Condition 13.1 (Events of Default relating to Unsubordinated Notes).

In relation to a Tranche of Uncertificated Registered Notes, the rules and operating
procedures for the time being of the Central Securities Depository and Participants.

Nedbank Limited, acting through its Corporate and Investment Banking division, is a
Dealer on an ongoing basis for the duration of the Programme.

If Nedbank Limited, acting through its Corporate and Investment Banking division
(or the Issuer itself) does not place a Tranche of Notes, the Issuer may agree with
any third-party Dealer/s to issue, and such Dealer/s may agree to place, that
Tranche of Notes by entering into an appropriate agreement for the issue and
placing of that Tranche of Notes (see the section of this Programme Memorandum
headed "Subscription and Sale" under "Arranger, Debt Sponsor, Dealer and Placing
Arrangements").

Nedbank Limited, acting through its Corporate and Investment Banking division.

Nedbank Group Limited ZAR25,000,000,000 Domestic Medium Term Note
Programme.

A Tranche of Notes may be offered by way of public auction or private placement or
any other means permitted by law as determined by the Issuer and the relevant
Dealer/s, and as specified in the Applicable Pricing Supplement.

This Programme Memorandum does not require the prior written approval of the
Exchange Control Authorities in terms of the Exchange Control Regulations.

In general, the issue of a Tranche of Notes will not require the prior written approval
of the Exchange Control Authorities in terms of the Exchange Control Regulations.

However, under certain circumstances (and if so indicated in the Applicable Pricing
Supplement), the issue of a particular Tranche of Notes will require the prior written
approval of the Exchange Control Authorities in terms of the Exchange Control
Regulations (see the section of this Programme Memorandum headed "Exchange
Control").

Subject, in the case of Subordinated Notes, to the applicable Capital Regulations,
Notes will be issued in the form of Registered Notes, Order Notes or Bearer Notes as
described in the section of this Programme Memorandum headed "Form of the
Notes".

This Programme Memorandum, the Notes and the Applicable Terms and Conditions
will be governed by, and construed in accordance with, the laws of South Africa.

Notes may be interest-bearing or non-interest bearing. Subordinated Notes must be
interest-bearing.

A Tranche of interest-bearing Notes will bear interest on the aggregate Outstanding
Principal Amount at the applicable Rate of Interest calculated in accordance with
the applicable provisions of Condition 8 (Interest) as read with the Applicable Pricing
Supplement, for the period from and including the Interest Commencement Date to
but excluding the Redemption Date.

The Rate of Interest, Interest Commencement Date, Interest Payment Date/s and
Interest Period/s applicable to a Tranche of interest-bearing Notes will be specified
in the Applicable Pricing Supplement.

Zero Coupon Notes will not bear interest.
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Subject to the "Non-payment of interest on Additional Tier 1 Notes" below, interest
on a Tranche of interest-bearing Notes will be payable in arrear, in respect of the
Interest Period/s specified in the Applicable Pricing Supplement, on the Interest
Payment Date/s specified in the Applicable Pricing Supplement.

The Issuer may elect not to pay, and in certain circumstances is obliged to elect not
to pay, interest on Additional Tier 1 Notes as more fully set out in Condition 7.2
(Non-payment of interest).

If the relevant Interest Amount (or any portion thereof) in respect of any Additional
Tier 1 Notes has not been paid in full on the relevant Interest Payment Date
pursuant to Condition 7.2 (Non-payment of interest), the "dividend stopper"
restrictions set out in Condition 7.3 (Restrictions following non-payment of interest
on Additional Tier 1 Notes) will apply.

A Tranche of Notes will be issued on a fully-paid basis at a discount or premium to
its Principal Amount, as specified in the Applicable Pricing Supplement.

Nedbank Group Limited.

As at the Programme Date, no securities transfer tax or any similar tax is payable
under the Securities Transfer Tax Act in respect of the issue, transfer or redemption
of the Notes (see the section of this Programme Memorandum headed "Taxation").
Any future transfer duties and/or taxes that may be introduced in respect of (or be
applicable to) the transfer of Notes will be for the account of Noteholders.

JSE Limited, licensed as an exchange in terms of the Financial Markets Act or any
exchange which operates as a successor exchange to the JSE in terms of the
Financial Markets Act.

The Maturity Date of a Tranche of Unsubordinated Notes and a Tranche of Tier 2
Notes will be specified in the Applicable Pricing Supplement.

A Tranche of Additional Tier 1 Notes will be issued without a Maturity Date.

Subject to the applicable Capital Regulations, Tier 2 Notes will have a minimum
Maturity Period of 5 (five) years and 1 (one) day.

Unsubordinated Notes will have the benefit of a negative pledge as described in
Condition 6 (Negative Pledge).

The Noteholders are (i) the holders of Registered Notes which are recorded as the
registered Noteholder of such Registered Notes in the Register (see "Register"
below), (ii) the Bearers of Bearer Notes, and (iii) the Payees of Order Notes.

The persons accepted by the Central Securities Depository as participants in terms
of the Financial Markets Act.

As at the Programme Date, the Participants are Standard Chartered Bank
Johannesburg Branch, Société Generale, Citibank N.A., South Africa Branch,
FirstRand Bank Limited, Nedbank Limited, The Standard Bank of South Africa Limited
and the South African Reserve Bank.

Euroclear Bank S.A/N.V., as operator of the Euroclear System ("Euroclear"), and
Clearstream Banking, société anonyme ("Clearstream"), among others, may hold
Notes through their nominated Participant.

As at the Programme Date, the Programme Amount is ZAR25,000,000,000.

The aggregate Outstanding Principal Amount of Notes (including Existing Notes) in
issue under the Programme may not exceed ZAR25,000,000,000, unless such
amount is increased by the Issuer as set out in the section of this Programme
Memorandum (and the section of the Previous Programme Memorandum) headed
"General Description of the Programme".
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Neither the Issuer nor the Programme is rated.

The Issuer may, after the Programme Date, be rated by a Rating Agency on a
national scale or international scale basis. A Tranche of Notes may, 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 Applicable Pricing Supplement will reflect the Rating, if any, which has been
assigned to the Issuer and/or a Tranche of Notes, as well as the Rating Agency or
Rating Agencies which assigned such Rating or Ratings.

The Issuer will procure that any change to the Rating of the Issuer and/or a Tranche
of Notes that occurs after the Programme Date is announced on SENS.

Neither a Rating of the Issuer nor a Rating of a Tranche of Notes is a
recommendation to subscribe for, buy, sell or hold Notes.

Unless previously redeemed, or purchased and cancelled, pursuant to Condition 9
(Redemption and purchase), the Issuer will redeem a Tranche of Notes (other than
Additional Tier 1 Notes), on the Maturity Date, at the Final Redemption Amount, as
described in Condition 9.1.1 (Scheduled redemption).

A Tranche of Instalment Notes may be redeemed in two or more instalments on
such dates and in such manner as is specified in the Applicable Pricing Supplement.

The Additional Tier 1 Notes have no Maturity Date and will only be redeemed on a
winding-up or liquidation of the Issuer, subject to and in accordance with Condition
5.3.3 (Subordination), as more fully described in Condition 9.1.2 (Scheduled
redemption).

The Additional Tier 1 Notes may only be redeemed, substituted, varied or
purchased, prior to a winding-up or liquidation of the Issuer in accordance with and
subject to the provisions of Condition 9.2 (Redemption for tax reasons), Condition
9.3 (Redemption for regulatory reasons), Condition 9.4 (Redemption at the election
of the Issuer) or Condition 9.5 (Substitution or variation of Additional Tier 1 Notes),
as applicable.

If the Issuer Early Redemption Election is applicable to a Tranche of Notes, the Issuer
may (subject, in the case of a Tranche of Subordinated Notes, to the Issuer
complying with the conditions to redemption set out in Condition 9.4.2
(Subordinated Notes)) at its election, redeem that Tranche of Notes (in whole or in
part), on the Early Redemption Date (Call), at the Early Redemption Amount (Call),
as described in Condition 9.4 (Redemption at the election of the Issuer).

If the Noteholder Early Redemption Election is applicable to a Tranche of
Unsubordinated Notes, the Noteholder of any Note/s in that Tranche may, at its
election (but subject to Condition 9.7.2 (Redemption at the election of Noteholders))
require the Issuer to redeem all or any of such Note/s (as specified in the
Noteholder Early Redemption Notice), in whole or in part (as specified in the
Noteholder Early Redemption Notice), on the Early Redemption Date (Put), at the
Early Redemption Amount (Put), as described in Condition 9.7 (Redemption at the
election of Noteholders).

If a Regulatory Event has occurred and is continuing, a Tranche of Subordinated
Notes may (subject to the prior written approval of the Prudential Authority), be
redeemed, at the election of the Issuer, in whole, but not in part, on the Early
Redemption Date (Regulatory), at the Early Redemption Amount (Regulatory), as
described in Condition 9.3 (Redemption for regulatory reasons).

If a Tax Event has occurred and is continuing, a Tranche of Notes may (subject, in
the case of a Tranche of Subordinated Notes, to the prior written approval of the
Prudential Authority) be redeemed, at the election of the Issuer, in whole, but not in
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part, on the Early Redemption Date (Tax), at the Early Redemption Amount (Tax), as
described in Condition 9.2 (Redemption for tax reasons).

If a Tax Event or a Regulatory Event, as the case may be, has occurred and is
continuing, then the Issuer may, at its election, instead of giving notice to redeem a
Tranche of Additional Tier 1 Notes pursuant to Condition 9.2 (Redemption for tax
reasons) or Condition 9.3 (Redemption for regulatory reasons), as the case may be,
subject to the Issuer satisfying the conditions set out in Condition 9.6 (Conditions to
substitution or variation of Additional Tier 1 Notes), substitute at any time all (but
not some only) the Additional Tier 1 Notes in that Tranche for, or vary the
Applicable Terms and Conditions of that Tranche of Additional Tier 1 Notes so that
they remain, Qualifying Additional Tier 1 Capital Securities or become Qualifying
Tier 2 Capital Securities, as more fully described in Condition 9.5 (Substitution or
variation of Additional Tier 1 Notes).

The Register is the register of the Issuer's securities (including the register of the
Issuer's uncertificated securities) contemplated in (and maintained in accordance)
with Part E of the Companies Act.

The Register will be maintained by the Transfer Agent.

The registered Noteholders of Uncertificated Registered Notes will be determined in
accordance with the CSD Procedures, and such registered Noteholders will be
named in the Register as the registered Noteholders of such Uncertificated
Registered Notes.

Each holder of Registered Notes which are represented by a Certificate will be
named in the Register as the registered Noteholder of such Registered Notes.

Subject to Condition 11.2.2 (Method of payment — Uncertificated Registered Notes),
only Noteholders named in the Register at 17h00 (South African time) on the
relevant Last Day to Register will be entitled to payments of amounts due and
payable in respect of Registered Notes.

The Register will, in respect of a Tranche of Registered Notes, be closed during the
Register Closed Period.

The Register Closed Period will be from 17h00 (South African time) on the Last Day
to Register until 17h00 (South African time) on the day preceding each Interest
Payment Date (where applicable) and the Redemption Date.

The Last Day to Register will be until 17h00 (South African time) on the 6th Business
Day or such other Business Day as is specified in the Applicable Pricing Supplement
preceding each Interest Payment Date (where applicable) and the Redemption Date.

Investing in the Notes involves certain risks. The principal risk factors that may affect
the ability of the Issuer to fulfil its obligations under the Notes are set out in the
section of this Programme Memorandum headed "Risk Factors".

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

Nedbank Investor Services, a division of Nedbank Limited, unless the Issuer elects to
appoint another entity as Settling Bank, as contemplated in Condition 18 (Transfer
Agent, Calculation/Issuer Agent and Settling Bank).
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Nedbank Limited is a bank registered as such under the Banks Act and will (subject
to the paragraph above) act as Settling Bank for purposes of payments under
Uncertificated Registered Notes, as contemplated in the CSD Procedures.

South African Rand (ZAR) or (subject, to the Exchange Control Regulations and the
approval of the JSE), any other currency specified as such in the Applicable Pricing
Supplement.

The denomination of each Note in a Tranche of Notes will be the amount specified
as such in the Applicable Pricing Supplement; provided that such amount shall not
be less than ZAR1,000,000 (or the equivalent thereof in the Specified Currency if the
Specified Currency is not ZAR) or such other amount as is prescribed from time to
time in terms of section 96(2)(a) of the Companies Act.

A Tranche of Notes may comprise Subordinated Notes or Unsubordinated Notes, as
specified in the Applicable Pricing Supplement.

Subordinated Notes will, subject to the Banks Act and the Capital Regulations,
comprise Additional Tier 1 Notes and/or Tier 2 Notes.

The Unsubordinated Notes will constitute direct, unconditional, unsubordinated and
(subject to the provisions of Condition 6 (Negative Pledge)) unsecured obligations of
the Issuer, and will rank pari passu without any preference or priority among
themselves and pari passu with Existing Notes which are "Unsubordinated Notes"
(as defined in the section of the Previous Programme Memorandum headed "Terms
and Conditions") and (save for those that have been accorded by law preferential
rights) at least pari passu with all other present and future unsecured and
unsubordinated obligations of the Issuer, as described in Condition 5.1 (Status of the
Unsubordinated Notes).

The Tier 2 Notes will constitute direct, unsecured and, in accordance with Condition
5.2.3 (Subordination), subordinated obligations of the Issuer and will rank pari passu
without any preference or priority among themselves and pari passu with all
securities issued by the Issuer the proceeds of which qualify (or are deemed under
the Capital Regulations to qualify) as Tier 2 Capital and/or which rank or are
expressed to rank (or are deemed under the Capital Regulations to rank) pari passu
with the Tier 2 Notes, and (save for those that have been accorded by law
preferential rights) at least pari passu with all other claims of creditors of the Issuer
which rank or are expressed to rank (or are deemed under the Capital Regulations
to rank) pari passu with the Tier 2 Notes, as described in Condition 5.2 (Status of the
Tier 2 Notes).

The Additional Tier 1 Notes will constitute direct, unsecured and, in accordance with
Condition 5.3.3 (Subordination), subordinated obligations of the Issuer and will rank
pari passu without any preference or priority among themselves and pari passu with
all securities issued by the Issuer the proceeds of which qualify (or are deemed
under the Capital Regulations to qualify) as Additional Tier 1 Capital and/or which
rank or are expressed to rank (or are deemed under the Capital Regulations to rank)
pari passu with the Additional Tier 1 Notes, and (save for those that have been
accorded by law preferential rights) at least pari passu with all other claims of
creditors of the Issuer which rank or are expressed to rank (or are deemed under
the Capital Regulations to rank) pari passu with the Additional Tier 1 Notes, as
described in Condition 5.3 (Status of the Additional Tier 1 Notes).

In order for the proceeds of the issue of a Tranche of Subordinated Notes to rank as
Additional Tier 1 Capital or Tier 2 Capital, as the case may be, that Tranche of
Subordinated Notes must comply with the applicable Capital Regulations (including
such Additional Conditions (if any) as are prescribed by the Prudential Authority in
respect of that Tranche of Subordinated Notes).

The Issuer will specify in the Applicable Pricing Supplement whether an issue of a
Tranche of Subordinated Notes is an issue of Additional Tier 1 Notes the proceeds of
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which are intended to rank as Additional Tier 1 Capital or an issue of Tier 2 Notes
the proceeds of which are intended to rank as Tier 2 Capital. The Additional
Conditions (if any) prescribed by the Prudential Authority in respect of any such
Tranche of Subordinated Notes will be specified in the Applicable Pricing
Supplement.

The Trigger Event for Additional Tier 1 Notes which are accounted as equity (if any)
and Tier 2 Notes is set out in Condition 10.5 (Occurrence of the Trigger Event).

The Trigger Event for Additional Tier 1 Notes which are accounted as liabilities is set
out in Condition 10.6 (Occurrence of the Trigger Event).

The Applicable Pricing Supplement relating to a Tranche of Subordinated Notes will
specify whether that Tranche of Subordinated Notes will, at the occurrence of the
Trigger Event (at the Discretion of the Prudential Authority), be Written Off or
Converted into Issuer Ordinary Shares.

Unless otherwise specified in the Applicable Pricing Supplement, Condition 10.19
(Conversion) will apply to a Tranche of Subordinated Notes where Conversion is
specified in the Applicable Pricing Supplement as being applicable. At the
occurrence of the Trigger Event (at the Discretion of the Prudential Authority), all of
the Subordinated Notes or the Relevant Portion of the Subordinated Notes, as
applicable, will be Converted into Issuer Ordinary Shares in the manner set out in
Condition 10.19 (Conversion).

Where, at the occurrence of the Trigger Event, the Conversion of the relevant
Tranche of Subordinated Notes (i) cannot be undertaken for any reason or (ii) is not
irrevocable or (iii) will not result in an immediate increase in the CET 1 Ratio, then
the relevant Tranche of Subordinated Notes will, instead of being Converted, be
Written Off, at the occurrence of the Trigger Event (at the Discretion of the
Prudential Authority), mutatis mutandis in accordance with the provisions of
Condition 10.18.2 (Write-Off).

Unless otherwise specified in the Applicable Pricing Supplement, Condition 10.18
(Write-Off) will apply to a Tranche of Subordinated Notes where Write-Off is
specified in the Applicable Pricing Supplement as being applicable. At the
occurrence of the Trigger Event (at the Discretion of the Prudential Authority), the
Unpaid Amount will be Written Off and all of the Subordinated Notes or the
Relevant Portion of the Subordinated Notes, as applicable, will be cancelled in the
manner set out in Condition 10.18 (Write-Off).

A summary of the more important fiscal provisions pertaining to the Notes, as at the
Programme Date, is set out in the section of this Programme Memorandum headed
"Taxation". The summary is not intended to be and does not constitute tax advice.
Potential investors in the Notes should, before making an investment in the Notes,
consult their own professional advisers as to the potential fiscal consequences of,
and their tax positions in respect of the acquisition, holding and/or disposal of the
Notes.

It should be noted that the tax consequences to the Subordinated Noteholder of
the compulsory Conversion of Subordinated Notes into Issuer Ordinary Shares or
the compulsory Write-Off of Subordinated Notes, upon the occurrence of the
Trigger Event (at the Discretion of the Prudential Authority), are complicated, and
a ruling in this regard may need to be obtained from the South African Revenue
Service.

A summary of some of the possible tax consequences is set out in the section of
this Programme Memorandum headed "Taxation". Prospective subscribers for or
purchasers of any Subordinated Notes must consult their professional advisers in
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this regard.

The terms and conditions of the Notes are set out in the section of this Programme
Memorandum headed "Terms and Conditions" ("Terms and Conditions").

The Applicable Terms and Conditions of a Tranche of Notes 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.

Nedbank Investor Services, a division of Nedbank Limited, unless the Issuer elects to
appoint another entity as Transfer Agent, as contemplated in Condition 18 (Transfer
Agent, Calculation/Issuer Agent and Settling Bank).

A Tranche of Notes, whether Unsubordinated Notes or Subordinated Notes (but
subject, in the case of Subordinated Notes, to the Capital Regulations), may
comprise Fixed Rate Notes, Floating Rate Notes, Zero Coupon Notes, Mixed Rate
Notes or such combination of any of the foregoing or such other type of Note as
may be determined by the Issuer and the relevant Dealer/s and specified in the
Applicable Pricing Supplement.

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

Subject to the applicable Capital Regulation, the proceeds of the issue of a Tranche
of Additional Tier 1 Notes will rank as Additional Tier 1 Capital and the proceeds of
the issue of a Tranche of Tier 2 Notes will rank as Tier 2 Capital, as specified in the
Applicable Pricing Supplement.

All payments of interest in respect of the Notes will be made without withholding or
deduction for or on account of any South African Taxes unless such withholding or
deduction is required by Applicable Law. If any such withholding or other deduction
is required by Applicable Law and is applicable to all Noteholders, the Issuer will,
subject to the election of the Issuer to redeem that Tranche of Notes following a Tax
Event pursuant to Condition 9.2 (Redemption for tax reasons) (and subject to certain
exceptions as provided in Condition 12.1 (Gross up)), 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 interest
which would otherwise have been receivable in respect of the Notes in the absence
of such withholding or deduction.
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FORM OF THE NOTES

Subject, in the case of Subordinated Notes, to the applicable Capital Regulations, a Tranche of Notes may be issued in
the form of Registered Notes (see "Registered Notes" below), Bearer Notes (see "Bearer Notes" below) or Order Notes
(see "Order Notes" below), as specified in the Applicable Pricing Supplement.

REGISTERED NOTES
Uncertificated Registered Notes

Each Tranche of Uncertificated Registered Notes will be issued in registered uncertificated form in terms of Chapter IV
of the Financial Markets Act and will be held in the Central Securities Depository. Uncertificated Registered Notes will
not be represented by any certificate or written instrument.

Subject to the Applicable Procedures and unless the context clearly otherwise indicates, references to "Uncertificated
Registered Notes" include Beneficial Interests in Uncertificated Registered Notes, and vice versa, and references to
"registered Noteholders of Uncertificated Registered Notes" include the holders of Beneficial Interests in
Uncertificated Registered Notes, and vice versa.

The registered Noteholders of Uncertificated Registered Notes will be determined in accordance with the CSD
Procedures, and such registered Noteholders will be named in the Register as the registered holders of such
Uncertificated Registered Notes.

Each Tranche of Uncertificated Registered Notes will be held by the registered Noteholder/s of such Uncertificated
Registered Notes in accordance with and subject to the Financial Markets Act and the Applicable Procedures.

The Central Securities Depository maintains central securities accounts only for Participants. As at the Programme
Date, the Participants are Standard Chartered Bank Johannesburg Branch, Société Generale, Citibank N.A., South
Africa Branch, FirstRand Bank Limited, Nedbank Limited, The Standard Bank of South Africa Limited and the South
African Reserve Bank.

The clients of Participants may include the registered Noteholders of Uncertificated Registered Notes or their
custodians.

The Participants will maintain records of Uncertificated Registered Notes held by their clients.

Subject to the CSD Procedures, the registered Noteholders of Uncertificated Registered Notes may only exercise their
rights in respect of Uncertificated Registered Notes through their Participants. Euroclear and Clearstream, among
others, may hold Uncertificated Registered Notes through their nominated Participant.

Title to Uncertificated Registered Notes will be reflected in the securities accounts maintained by the relevant
Participants for the registered Noteholders of such Uncertificated Registered Notes.

In relation to each person shown in the records of the Central Securities Depository or the relevant Participant, as the
case may be, as the registered Noteholder of Uncertificated Registered Notes in a particular aggregate Outstanding
Principal Amount, a certificate or other document issued by the Central Securities Depository or the relevant
Participant, as the case may be, as to the aggregate Outstanding Principal Amount of such Uncertificated Registered
Notes standing to the account of such person shall be prima facie proof of such aggregate Outstanding Principal
Amount of such Uncertificated Registered Notes.

Title to Uncertificated Registered Notes will pass on transfer thereof by electronic book entry in the securities
accounts maintained by the relevant Participants for the registered Noteholders of such Uncertificated Registered
Notes. Uncertificated Registered Notes may be transferred only in accordance with the CSD Procedures.

Registered Noteholders of Uncertificated Registered Notes must vote in accordance with the Applicable Procedures.
Subject to the CSD Procedures, the registered Noteholders of Uncertificated Registered Notes must exercise their
respective rights to vote through their respective Participants. Subject to the CSD Procedures, the respective
Participants will vote in accordance with the respective instructions conveyed to them by the respective registered
Noteholders of Uncertificated Registered Notes.

Registered Notes represented by Certificates

Subject to the Financial Markets Act, the registered Noteholder of Uncertificated Registered Notes will only be
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entitled to exchange such Uncertificated Registered Notes for Registered Notes represented by a Certificate in
accordance with Condition 15.1 (Exchange of Uncertificated Registered Notes).

Each Noteholder of Registered Notes which are represented by a Certificate will be named in the Register as the
registered Noteholder of such Registered Notes.

Title to Registered Notes represented by Certificates will pass upon registration of transfer in accordance with
Condition 16.1.2 (Transfer of Registered Notes represented by Certificates).

The Issuer and the Transfer Agent shall regard the Register as the conclusive record of title to Registered Notes
represented by Certificates.

Payments

Payments of all amounts due and payable in respect of Uncertificated Registered Notes will be made in accordance
with the CSD Procedures and Condition 11.2.2 (Method of payment - Uncertificated Registered Notes).

Payments of all amounts due and payable in respect of Registered Notes represented by Certificates will be made, in
accordance with Condition 11.2.3 (Method of payment - Registered Notes represented by Certificates), to the person
named as the registered Noteholder of such Registered Notes in the Register at 17h00 (South African time) on the Last
Day to Register.

Endorsements on Certificates representing Subordinated Notes

If so required by the Capital Regulations, each Certificate (if any) representing Subordinated Notes will bear the legend
prescribed by the applicable Capital Regulations.

Transferability of Registered Notes
The Registered Notes in a Tranche of Registered Notes will, upon issue, be freely transferrable and fully paid.
BEARER NOTES

A Tranche of Bearer Notes will be embodied in, and represented by, Bearer Certificate/s. Subordinated Notes may not,
in terms of the applicable Capital Regulations, be issued in the form of Bearer Notes.

Bearer Certificates which represent and embody interest bearing Bearer Notes shall, if indicated in the Applicable
Pricing Supplement, have interest Coupons attached to the relevant Bearer Certificates on issue. Bearer Certificates
which represent and embody Bearer Notes which are repayable in instalments shall have Receipts for the payment of
the instalments of principal (other than the final instalment) attached to the relevant Bearer Certificates on issue.

The disposal or acquisition of or dealing in Bearer Notes is subject to the prior written approval of the Minister of
Finance (or a person authorised by the Minister of Finance) in accordance with Regulation 15 of the Exchange Control
Regulations.

Title to Bearer Notes will pass by delivery of the relevant Bearer Certificate in accordance with Condition 16.2
(Transfer of Bearer Notes).

ORDER NOTES

A Tranche of Order Notes will be embodied in, and represented by, Order Certificate/s. Subordinated Notes will not be
issued in the form of Order Notes.

Order Certificates which represent and embody interest-bearing Order Notes shall, if indicated in the Applicable
Pricing Supplement, have interest Coupons attached to the relevant Order Certificates on issue. Order Certificates
which represent and embody Order Notes which are repayable in instalments shall have Receipts for the payment of
the instalments of principal (other than the final instalment) attached to the relevant Order Certificates on issue.

Title to Order Notes will pass by way of Endorsement and delivery of the relevant Order Certificate in accordance with
Condition 16.3 (Transfer of Order Notes).
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PRO FORMA APPLICABLE PRICING SUPPLEMENT — UNSUBORDINATED NOTES

Set out below is the form of Applicable Pricing Supplement which will be completed for each Tranche of Registered
Unsubordinated Notes which is to be listed on the Interest Rate Market of the JSE.

The form of Applicable Pricing Supplement which will be completed for each Tranche of Registered Unsubordinated
Notes which is to be listed on any Financial Exchange other than (or in addition to) the Interest Rate Market of the JSE
will, subject to the Rules of that Financial Exchange and all Applicable Laws, be substantially in the form set out below
adapted, as applicable, to comply with the Rules of that Financial Exchange and all Applicable Laws.

The form of Applicable Pricing Supplement which will be completed for each Tranche of unlisted Registered
Unsubordinated Notes, each Tranche of Bearer Notes and each Tranche of Order Notes will be substantially in the
form set out below adapted, as applicable, in such manner as is agreed by the Issuer and the relevant Dealer/s.

) NEDBANK

NEDBANK GROUP LIMITED
(incorporated with limited liability under registration number 1966/010630/06 in the Republic of South Africa)

ZAR25,000,000,000 DOMESTIC MEDIUM TERM NOTE PROGRAMME
issue of ZAR[ ] Unsubordinated [Type of Notes] due [ ]

This document constitutes the Applicable Pricing Supplement relating to the issue of the Tranche of Unsubordinated
Notes described herein ("Notes" and "this Tranche").

This Applicable Pricing Supplement must be read in conjunction with the Amended and Updated Programme
Memorandum, dated 8 February 2019, as amended and/or supplemented from time to time ("Programme
Memorandum"), prepared by Nedbank Group Limited ("Issuer") in connection with the Nedbank Group Limited
ZAR25,000,000,000 Domestic Medium Term Note Programme ("Programme ").

The Programme Memorandum, dated 8 February 2019, was registered and approved by the JSE Limited ("JSE") on 4
February 2019.

References to the "Terms and Conditions" in this Applicable Pricing Supplement are to the section of the Programme
Memorandum headed "Terms and Conditions". References to any Condition in this Applicable Pricing Supplement are
to that Condition of the Terms and Conditions.

Any capitalised terms not defined in this Applicable Pricing Supplement shall have the meanings ascribed to them in
the Terms and Conditions.

This Tranche will be issued on, and subject to, the Terms and Conditions, as replaced, amended and/or supplemented
by the terms and conditions of this Tranche set out in this Applicable Pricing Supplement.

To the extent that there is any conflict or inconsistency between the provisions of the Terms and Conditions and the
provisions of this Applicable Pricing Supplement, the provisions of this Applicable Pricing Supplement shall prevail.

A. DESCRIPTION OF THE NOTES

1. Issuer Nedbank Group Limited

2. Tranche number [ 1]

3. Series number 3

4 Status of the Notes Unsubordinated Notes (see Condition 5.1 (Status of the Unsubordinated
Notes))

5. Security [Secured] [Unsecured]

6. Form of the Notes Registered Notes.




7.

10.

11.
12.

13.

14.

15.

16.

17.
18.

19.

Type of Notes

Issue Date/First Settlement Date
Issue Price

Interest

Redemption/Payment Basis

Change of interest or redemption
payment basis

Aggregate Principal Amount of
this Tranche

Specified Currency

Specified Denomination
(Principal Amount per Note)

Minimum Specified
Denomination of each Note
Calculation Amount

Business Day Convention

Day Count Fraction

PROGRAMME AMOUNT

Programme Amount as at the
Issue Date

Aggregate outstanding Principal
Amount of all of the Notes
(including Existing Notes) in issue
under the Programme as at the
Issue Date
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The Notes are issued in registered uncertificated form and will be held in
the Central Securities Depository.
(*delete whichever of the below is not applicable)
[Fixed Rate Notes]
[Floating Rate Notes]
[Mixed Rate Notes]
[Zero Coupon Notes]
[specify other]
[ ]
[100]%
(*delete whichever of the below is not applicable)

[Fixed Rate Note Provisions (see Condition 8.1 (Fixed Rate Note
Provisions))]

[Floating Rate Note Provisions (see Condition 8.2 (Floating Rate Note
Provisions)]

[Mixed Rate Notes (see Condition 8.3 (Mixed Rate Notes)]
[specify other]
[Redemption at par] [specify other]

[Not Applicable] [specify details of any provision for convertibility of
Notes into another interest or redemption/payment basis]

ZAR[ ]

[ZAR] [specify other (subject to the Exchange Control Regulations and the
approval of the JSE)]

[ZAR1,000,000 (or such other amount as is prescribed from time to time
in terms of section 96(2)(a) of the Companies Act)] [specify other if the
Specified Currency is not ZAR]

[ZAR1,000,000] [specify other]

[ZAR1,000,000] [specify other]

[Following Business Day Convention] [Modified Following Business Day
Convention] [Preceding Business Day Convention] [specify other]

[Not Applicable]

[1/1] [Actual/365] [Actual/365 Fixed)] [Actual/360] [30/360] [30E/360]
[specify other]

[ZAR25,000,000,000] [specify other]

ZAR[ ], excluding the aggregate Principal Amount of this Tranche and
any other Tranches of Notes issued on the Issue Date specified in Item
A(8) above.
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Issuer confirmation as to The Issuer confirms that the issue of this Tranche will not cause the
Programme Amount Issuer to exceed the Programme Amount.

FIXED RATE NOTE PROVISIONS (*delete if not applicable)

Fixed Interest Rate [The Notes will bear interest at the Fixed Interest Rate per annum
(nominal annual compounded semi-annually) equal to [ 1% for the
period from and including the Interest Commencement Date to but
excluding the Redemption Date]

[specify other]
Interest Commencement Date [Issue Date] [specify other]
Interest Payment Dates Semi-annually in arrear on [ ] and [ ] of each year until the

Redemption Date or, if any such date is not a Business Day, the date
determined in accordance with the [ ] Business Day Convention (see
Item A(18) above).

First Interest Payment Date [ 1

Interest Periods Each successive period commencing on (and including) an Interest
Payment Date and ending on (but excluding) the following Interest
Payment Date; provided that the first Interest Period shall commence on
(and include) the Interest Commencement Date ([ ]) and end on (but
exclude) the First Interest Payment Date ([ ]) and the final Interest
Period shall end on (but exclude) the Redemption Date, it being
recorded, for the avoidance of doubt, that if any such date is not a
Business Day, the date will be determined in accordance with the [ ]
Business Day Convention (see Item C(3) above).

Fixed Coupon Amount ZAR[ ] per Calculation Amount.
Broken Amount/s [Applicable] [Not Applicable]
Default Rate [[ 1% per annum] (see Condition 8.5.1 (Default interest))

Other terms relating to the [Applicable] [give details]
method of calculating the Fixed
Interest Rate

FLOATING RATE NOTE PROVISIONS (*delete if not applicable)

Floating Interest Rate [The Notes will bear interest at the Floating Interest Rate per annum
(nominal annual compounded quarterly) equal to the sum of the
Reference Rate (see Item D(9)(a) below) plus the Margin (see Item D(11)
below), determined by the Calculation/Issuer Agent in accordance with
Condition 8.2.6 (Calculation of Interest Amount), for the period from and
including the Issue Date to but excluding the Redemption Date]

[specify other]
Interest Commencement Date [Issue Date] [specify other]
Interest Payment Dates Quarterly inarrearon[ [,[ 1,[ land[ ] of each year until the

Redemption Date or, if any such date is not a Business Day, the date
determined in accordance with the [ ] Business Day Convention (see
Item A(18) above).

First Interest Payment Date [ 1]

Interest Periods Each successive period commencing on (and including) an Interest
Payment Date and ending on (but excluding) the following Interest
Payment Date; provided that the first Interest Period shall commence on
(and include) the Interest Commencement Date ([ ]) and end on (but
exclude) the First Interest Payment Date (][ ]) and the final Interest
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(d)

10.

11.
12.
13.
14.
15.

Rate Determination Dates

Manner in which the Floating
Interest Rate is to be determined

If ISDA
applicable:

Determination

Floating Rate Option

Designated Maturity

Reset Date

If Screen Rate Determination

applicable:

Reference Rate

Relevant Screen Page
Relevant Time
Relevant Financial Centre

Reference Banks

If Other
applicable:

Determination

Margin

Minimum Floating Interest Rate
Maximum Floating Interest Rate
Default Rate

Fall back provisions, rounding
provisions and any other terms
relating to the method of
calculating the Floating Interest
Rate
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Period shall end on (but exclude) the Redemption Date, it being
recorded, for the avoidance of doubt, that if any such date is not a
Business Day, the date will be determined in accordance with the [ ]
Business Day Convention (see Item D(3) above).

The first day of each Interest Period; provided that the Rate
Determination Date for the first Interest Period shallbe [ ].

[Screen Rate Determination] [ISDA Determination] [Other Determination
- specify]

(*delete if not applicable)
[Applicable] [Not Applicable]

(*delete if not applicable)
[Applicable] [Not Applicable]

[3-month JIBAR (being, subject to Condition 8.2.3 (Screen Rate
Determination), the average mid-market yield rate per annum for 3-
month deposits in Rand which appears on the Relevant Screen Page as
the "SFX 3M YIELD" at or about the Relevant Time on the Rate
Determination Date, determined by the Calculation/Issuer Agent in
accordance with Condition 8.2.6 (Calculation of Interest Amount)]

[specify other]

[Reuters Screen SAFEY page] [specify other]
[11h00 (South African time) ] [specify other]
[Johannesburg] [specify other]

[Absa Bank Limited, FirstRand Bank Limited, Nedbank Limited, The
Standard Bank of South Africa Limited] [specify other]

(*delete if not applicable)

[Applicable (Note: if the Floating Interest Rate to be calculated otherwise
than by reference to Item D(8) above or Item D(9) above, insert basis for
determining the Floating Interest Rate)] [Not Applicable]

[ 1%

[Applicable] [Not Applicable]

[Applicable] [Not Applicable]

[[ 1% per annum] (see Condition 8.5.1 (Default interest))

[Applicable] [give details]

MIXED RATE NOTES (*delete if not applicable)

Interest Period/s during which
the Interest Rate for the Mixed
Rate Notes will be a Fixed
Interest Rate, and for which
Interest Period/s the Mixed Rate

Each successive period commencing on (and including) an Interest
Payment Date and ending on (but excluding) the following Interest
Payment Date; provided that the first Interest Period shall commence on
(and include) [the Interest Commencement Date ([ 1)] [specify other]
and end on (but exclude) [the First Interest Payment Date ([ ])] [specify



w o oN e

Notes will, pursuant to Condition
8.3 (Mixed Rate Notes), be
construed as Fixed Rate Notes
and have the terms set out in
Item C above headed "Fixed Rate
Note Provisions"

Interest Period/s during which
the Interest Rate for the Mixed
Rate Notes will be a Floating
Interest Rate, and for which
Interest Period/s the Mixed Rate
Notes will, pursuant to Condition
8.3 (Mixed Rate Notes), be
construed as Floating Rate Notes
and have the terms set out in
Item D above headed "Floating
Rate Note Provisions"

Other terms relating to the
method of calculating interest
for Mixed Rate Notes
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other] and the final Interest Period shall end on (but exclude) [the
Redemption Date] [specify other], it being recorded, for the avoidance of
doubt, that if any such date is not a Business Day, the date will be
determined in accordance with the [ ] Business Day Convention (see
Item C(3) above)

Each successive period commencing on (and including) an Interest
Payment Date and ending on (but excluding) the following Interest
Payment Date; provided that the first Interest Period shall commence on
(and include) [the Interest Commencement Date ([  1)] [specify other]
and end on (but exclude) [the First Interest Payment Date ([ N
[specify other] and the final Interest Period shall end on (but exclude)
[the Redemption Date] [specify other], it being recorded, for the
avoidance of doubt, that if any such date is not a Business Day, the date
will be determined in accordance with the [ ] Business Day Convention
(see Item D(3) above)

[Not Applicable] [specify other terms]

ZERO COUPON NOTES (*delete if not applicable)

Accrual Yield
Reference Price

Any other formula/basis of
determining amount payable

Default Rate

Other terms relating to the
method of calculating payments
for Zero Coupon Notes, if
different from those set out in
the Terms and Conditions

[l 1%] [specify other]

[ ]
[Not Applicable] [give details]

[Condition 8.5.2 (Default interest) applicable)] [specify other]
[Not Applicable] [give details]

OTHER NOTES (*delete if not applicable)

If the Notes are not Fixed Rate
Notes, Floating Rate Notes,
Mixed Rate Notes or Zero
Coupon Notes set out the
relevant description and the
additional terms and conditions
applicable to such Notes

REDEMPTION

Maturity Date

Final Redemption Amount

Prior approval of the Prudential
Authority required for
redemption prior to the Maturity
Date

Issuer
Election:

Early Redemption

[Give details]

[ ]

[The aggregate outstanding Principal Amount of this Tranche (plus
accrued interest, if any) to the Maturity Date] [specify other]

No

[Applicable] (see Condition 9.4 (Redemption at the election of the Issuer)]



(a)

(b)

(a)

(b)

Redemption in whole

e Early Redemption Date (Call)

e Early Redemption Amount
(Call)

e Notice period
Redemption in part

e Early Redemption Date/s

(Call)

e Early Redemption Amount/s
(Call)

e Notice period

Noteholder Early Redemption
Election:

If Noteholder Early Redemption
Election applicable:

Redemption in whole

e Early Redemption Date (Put)

e Early Redemption Amount
(Put)

Redemption in part
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[Not Applicable]
[Applicable] [Not Applicable]

The Interest Payment Date (in the case of interest-bearing Notes) or
other date (in the case of non-interest-bearing Notes) stipulated as the
Early Redemption Date (Call) in the notice of redemption given by the
Issuer in terms of Condition 9.4 (Redemption at the election of the
Issuer).

[The aggregate outstanding Principal Amount of this Tranche (plus
accrued interest, if any) to the Early Redemption Date (Call)] [The
aggregate amount of principal (or the relevant portion thereof) of this
Tranche calculated in accordance with Condition 9.9 (Early redemption of
Zero Coupon Notes)] [specify other]

30 days
[Applicable] [Not Applicable]

Each Interest Payment Date (in the case of interest-bearing Notes) or
each other date (in the case of non-interest-bearing Notes) stipulated as
the Early Redemption Date (Call) in the relevant notice of partial
redemption given by the Issuer in terms of Condition 9.4 (Redemption at
the election of the Issuer).

[The percentage of the aggregate Outstanding Principal Amount of this
Tranche which will be redeemed on each Early Redemption Date (Call)
will be the percentage specified in the relevant notice of partial
redemption given by the Issuer in terms of Condition 9.4 (Redemption at
the election of the Issuer), and the provisions of "Early Redemption
Amount (Call)" under Item 4(a) above will apply mutatis mutandis to the
calculation of the Early Redemption Amount (Call).] [specify other]

30 days

[Applicable] (see Condition 9.7 (Redemption at the election of

Noteholders)]
[Not Applicable]

A Noteholder of any Notes in this Tranche ("relevant Noteholder") may,
at its election (but subject to Condition 9.7.2 (Redemption at the election
of Noteholders)) require the Issuer to redeem all or any of such Notes
held by the relevant Noteholder (as specified in the Noteholder Early
Redemption Notice) ("relevant Notes"), in whole or in part (as specified
in the Noteholder Early Redemption Notice), on the Early Redemption
Date (Put), at the Early Redemption Amount (Put), as set out in Condition
9.7 (Redemption at the election of Noteholders).

[Applicable] [Not Applicable]

The Early Redemption Date (Put) will be the Interest Payment Date (in
the case of interest-bearing Notes) or other date (in the case of non-
interest-bearing Notes) stipulated as the Early Redemption Date (Put) in
the Noteholder Early Redemption Notice.

[The aggregate outstanding Principal Amount of the relevant Notes (plus
accrued interest, if any) to the Early Redemption Date (Put)] [The
aggregate amount of principal of the relevant Notes calculated in
accordance with Condition 9.9 (Early redemption of Zero Coupon Notes)]
[specify other]

[Applicable] [Not Applicable]



(c)

(d)

(a)

10.

e Early Date/s

(Put)

Redemption

e Early Redemption Amount/s
(Put)

Noteholder Early Redemption
Notice
pro forma Noteholder Early

Redemption Notice attached
Early redemption following a
Tax Event:

Redemption in whole

e Early Redemption Date (Tax)

e Early Redemption Amount
(Tax)

Early redemption following a
Regulatory Event:

Section 4.22(gg) of the JSE Debt
Listings Requirements

Other terms
redemption

applicable on

AGENTS AND SPECIFIED OFFICES

Calculation/Issuer Agent

Specified Office of the
Calculation/Issuer Agent

Settling Bank

Specified Office of the Settling
Bank
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Each Interest Payment Date (in the case of interest-bearing Notes) or
each other date (in the case of non-interest-bearing Notes) stipulated as
the Early Redemption Date (Put) in the relevant Noteholder Early
Redemption Notice.

[The percentage of the aggregate Outstanding Principal Amount of the
relevant Notes which (subject to Condition 9.7 (Redemption at the
election of Noteholders)) the Issuer will be required to redeem on each
Early Redemption Date (Put) will be the percentage specified in the
relevant Noteholder Early Redemption Notice, and the provisions of
"Early Redemption Amount (Put)" under Item 6(a) above will apply
mutatis mutandis to the calculation of the Early Redemption Amount
(Put).] [specify other]

In order to exercise the Noteholder Early Redemption Election, the
relevant Noteholder must, not less than 30 (thirty) nor more than 60
(sixty) days before the Early Redemption Date (Put), send the duly
completed Noteholder Early Redemption Notice, together with (where
applicable) a copy of the Certificate (if any) representing the relevant
Notes, to the Issuer, with a copy of the Noteholder Early Redemption
Notice to the Transfer Agent and the Settling Bank, as more fully set out
in Condition 9.7 (Redemption at the election of Noteholders).

[Yes] [No]

Applicable (see Condition 9.2 (Redemption for tax reasons))

The Interest Payment Date (in the case of interest-bearing Notes) or
other date (in the case of non-interest-bearing Notes) stipulated as the
Early Redemption Date (Tax) in the notice of redemption given by the
Issuer in terms of Condition 9.2 (Redemption for tax reasons).

[The aggregate outstanding Principal Amount of this Tranche (plus
accrued interest, if any) to the Early Redemption Date (Tax)] [The
aggregate amount of principal of this Tranche calculated in accordance
with Condition 9.9 (Early redemption of Zero Coupon Notes)] [specify
other]

Not Applicable

The Notes will not be "automatically redeemed on the occurrence of a
trigger event" as contemplated in Section 4.22(gg) of the JSE Debt
Listings Requirements).

[Not Applicable] [give details]

[Nedbank Limited, acting through its Corporate and Investment Banking
division] [specify other]

[Nedbank 135 Rivonia Campus, Third Floor Block F, 135 Rivonia Road,
Sandton, 2196, South Africa] [specify other]

[Nedbank Investor Services, a division of Nedbank Limited] [specify other]

[Lakeview Campus, 16 Constantia Boulevard, Constantia Kloof, Roodepoort,
1709, South Africa] [specify other]



10.

11.

12.

13.
14.

Transfer Agent

Specified Office of the Transfer
Agent

Issuer's
Agent

Participant/Settlement

Specified Office of the Issuer's
Participant/Settlement Agent

REGISTER CLOSED

Last Day to Register

Register Closed Period

Books Closed Dates

GENERAL

Exchange control approval

Additional selling restrictions

International Security
Identification Number (ISIN)

Stock Code Number
Financial Exchange

Debt Sponsor

Name of Dealer

Stabilisation Manager

Method of Distribution

Bookbuild and Allocation Policy

Pricing Methodology

Governing law

Additional Financial Centre

Additional Business Centre
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[Nedbank Investor Services, a division of Nedbank Limited] [specify other]

[Lakeview Campus, 16 Constantia Boulevard, Constantia Kloof,

Roodepoort, 1709, South Africa] [specify other]

[Nedbank Investor Services, a division of Nedbank Limited] [specify other]

[Lakeview Campus, 16 Constantia Boulevard, Constantia Kloof,

Roodepoort, 1709, South Africa] [specify other]

Up until 17h00 (South African time)on [[ Jand[ 1[I L[ L[ 1
and [ 11 of each year until the Redemption Date being, in each
instance, the last date on which the Transfer Agent will accept Transfer
Forms and record in the Register the transfer of Notes represented by
Certificates.

The Register will be closed during the 5 days preceding each Interest
Payment Date and the Redemption Date from 17h00 (South African
time) on the Last Day to Register until 17h00 (South African time) on the
day preceding the Interest Payment Date and the Redemption Date,
being the period during which the Register is closed for purposes of
giving effect to transfers, redemptions or payments in respect of the
Notes.

(0 Jand[ NI LI 1I

Redemption Date.

] and [ 11 of each year until the

[Not Applicable] [Applicable] (Note: see the section of the Programme
Memorandum headed "Exchange Control")

[Not Applicable] [give details]
ZAG[ ]

[ ]

JSE Limited (Interest Rate Market of the JSE)

Nedbank Limited, acting through its Corporate and Investment Banking
division

[Nedbank Limited, acting through its Corporate and Investment Banking
division] [specify other]

[Not Applicable] [give details]

[Dutch Auction] [Dutch Auction (sealed bid without feedback)] [Private
Placement] [specify other]

[Not Applicable] [As set out under "Auction and Allocation Policy" in the
Term Sheet, dated [ ], prepared by the Dealer and sent to potential
investors for purposes of placing the Notes] [specify other]

[Not Applicable] [give details]

The Notes and the Applicable Terms and Conditions are governed by,
and shall be construed in accordance with, the laws of South Africa.

[Not Applicable] [give details]
[Not Applicable] [give details]
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15. Other Banking Jurisdiction [Not Applicable] [give details]

16. Rating (if any) assigned to this [Not Applicable] [give details]
Tranche as at the Issue Date,
Rating Agency/ies and date on
which such Rating is expected to
be reviewed

17. Rating (if any) assigned to the [Not Applicable] [give details]
Issuer as at the Issue Date,
Rating Agency/ies and date on
which such Rating is expected to
be reviewed

18. Use of proceeds [The Issuer will use the net proceeds from the issue of this Tranche for
its general corporate purposes] [specify other]

19. Material Change (Note: only applicable where the Commercial Paper Regulations are not
applicable to the issue and placing of this Tranche of Notes — see Item
K(20) below)

[Not Applicable - see Annexure "A" to this Applicable Pricing Supplement
- paragraph 6] [Applicable]

(Note: if applicable, consider this statement as at the Issue Date) [The
Issuer confirms that, as at the date of signature of this Applicable Pricing
Supplement [save as is set out in the paragraph below], no material
change in the financial or trading condition of the Issuer or any
"subsidiary" (as defined in the Companies Act) of the Issuer has occurred
since [31 December [ ] (being the end of the last financial period for
which audited annual financial statements of the Issuer have been
published)] [30 June [ ] (being the end of the last financial period for
which audited interim financial statements of the Issuer have been
published)]. This statement has not been confirmed or verified or
reviewed and reported on by the auditors of the Issuer.

[specify material change/s in the financial and/or trading condition, if
applicable]

20. Commercial Paper Regulations [Not Applicable] [Applicable - see Annexure "A" to this Applicable Pricing
Supplement]

[Note: The Issuer is only obliged to comply with the Commercial Paper
Regulations where, in the issue and placing of this Tranche of Notes, it
conducts "the business of a bank" as defined in the Banks Act, 1990)

21. Other relevant information [Not Applicable] [give details]

The Issuer certifies that, to the best of its knowledge and belief, there are no facts the omission of which would make
this Applicable Pricing Supplement false or misleading, that all reasonable enquiries to ascertain such facts have been
made, and that this Applicable Pricing Supplement contains all information required by the JSE Debt Listings
Requirements (and all other Applicable Laws) to appear in this Applicable Pricing Supplement.

The Issuer accepts full responsibility for the accuracy of the information contained in the Programme Memorandum,
this Applicable Pricing Supplement, the annual financial statements of the Issuer, the "Nedbank Group Limited
Integrated Report" ("Integrated Report") and any amendments or supplements to the aforementioned documents,
except as otherwise stated therein.

The JSE takes no responsibility for the contents of the Programme Memorandum, this Applicable Pricing Supplement,
the annual financial statements of the Issuer, the Integrated Report and any amendments or supplements to the
aforementioned documents. The JSE makes no representation as to the accuracy or completeness of the Programme
Memorandum, this Applicable Pricing Supplement, the annual financial statements of the Issuer, the Integrated
Report and any amendments or supplements to the aforementioned documents, and expressly disclaims any liability
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for any loss arising from or in reliance upon the whole or any part of the aforementioned documents. The JSE's
approval of the registration of the Programme Memorandum and listing of the Notes is not to be taken in any way as
an indication of the merits of the Issuer or of the Notes and, to the extent permitted by law, the JSE will not be liable
for any claim whatsoever.

Application is hereby made to list Tranche [ ] of Series 3 of the Unsubordinated Notes on the Interest Rate Market of
the JSE, as from [ ], pursuant to the Nedbank Group Limited ZAR25,000,000,000 Domestic Medium Term Note
Programme.

NEDBANK GROUP LIMITED

By: By:

duly authorised duly authorised
Name of signatory: Name of signatory:
Capacity: Capacity:

Date: Date:
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ANNEXURE "A" TO THE APPLICABLE PRICING SUPPLEMENT- COMMERCIAL PAPER REGULATIONS

Disclosure requirements in terms of paragraph 3(5) of the Commercial Paper Regulations

If the Issuer, in relation to the issue and placing of a Tranche of Unsubordinated Notes ("relevant Tranche of Notes"),
is obliged (or is not obliged but nevertheless elects) to comply with the Commercial Paper Regulations, the Issuer will
procure that this Annexure "A" is completed and attached to the Applicable Pricing Supplement relating to the
relevant Tranche of Notes ("Applicable Pricing Supplement").

The information required to be disclosed in terms of paragraph 3(5) of the Commercial Paper Regulations is set out in
this Annexure "A" (except where such information is disclosed in the Programme Memorandum and/or the Applicable
Pricing Supplement):

1.

Issuer and Ultimate Borrower (paragraph 3(5)(a) of the Commercial Paper Regulations)

The Issuer of the relevant Tranche of Notes is Nedbank Group Limited (incorporated with limited liability under
registration number 1966/010630/06 in South Africa).

The "ultimate borrower" is [the Issuer] [specify other].
Going concern (paragraph 3(5)(b) of the Commercial Paper Regulations)

The Issuer is a going concern and can in all circumstances be reasonably expected to meet its commitments,
thereby reflecting the adequacy of the liquidity and solvency of the Issuer.

Auditor (paragraph 3(5)(c) of the Commercial Paper Regulations)

The auditors of the Issuer as at the Issue Date are Deloitte & Touche and KPMG Inc..

Deloitte & Touche and KPMG Inc. have acted as the auditors of the Issuer’s latest audited financial statements.
Total amount of Commercial Paper (paragraph 3(5)(d) of the Commercial Paper Regulations)

a) [The Issuer has not, prior to the Issue Date, issued any "commercial paper" (as defined in the
Commercial Paper Regulations).]

[The Issuer has, prior to the Issue Date, issued "commercial paper" (as defined in the Commercial Paper
Regulations) in an aggregate amount of ZAR[ 1.]

b) [As at Issue Date, to the best of the Issuer’s knowledge and belief, the Issuer estimates that it will not
issue any "commercial paper" (as defined in the Commercial Paper Regulations) during the Issuer’s
current financial year (excluding the relevant Tranche of Notes).]

[As at Issue Date, to the best of the Issuer’s knowledge and belief, the Issuer estimates that it will issue
"commercial paper" (as defined in the Commercial Paper Regulations) in an aggregate amount of ZAR[
] during the Issuer’s current financial year (excluding the relevant Tranche of Notes).]

Other information (paragraph 3(5)(e) of the Commercial Paper Regulations)

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 relevant Tranche of Notes is contained in the Programme
Memorandum and the Applicable Pricing Supplement.

Material adverse change (paragraph 3(5)(f) of the Commercial Paper Regulations)

Save as disclosed in the Programme Memorandum [and as set out below], there has been no material adverse
change in the Issuer’s financial position since the date of the Issuer’s last audited financial statements.

[give details, if applicable]

Listing (paragraph 3(5)(g) of the Commercial Paper Regulations)

The relevant Tranche of Notes will be [unlisted] [listed on [the Interest Rate Market of the JSE] [specify other]].
Use of proceeds (paragraph 3(5)(h) of the Commercial Paper Regulations)

[The proceeds of the issue of the relevant Tranche of Notes will be used by the Issuer for its general corporate
purposes] [specify other]

Security (paragraph 3(5)(i) of the Commercial Paper Regulations)

The relevant Tranche of Notes is [secured] [unsecured].
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11.
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Auditors confirmation (paragraph 3(5)(j) of the Commercial Paper Regulations)

[Deloitte & Touche] [KPMG Inc.] [specify other], being one of the Issuer’s auditors as at the Issue Date, have
confirmed in writing that nothing has come to their attention which causes them to believe that the issue of
the relevant Tranche of Notes under the Programme, pursuant to the Programme Memorandum (as read with
the Applicable Pricing Supplement) will not comply in all material respects with the provisions of the
Commercial Paper Regulations.

Audited financial statements (paragraphs 3(5)(j)(i) and (j)(ii) of the Commercial Paper Regulations)

Where, in relation to the issue and placing of the relevant Tranche of Notes, the Programme Memorandum
and/or the Applicable Pricing Supplement is distributed and/or made available for inspection in South Africa, a
copy of the Issuer’s latest audited annual financial statements will at all times separately accompany (either by
electronic delivery or by physical delivery) the Programme Memorandum and/or the Applicable Pricing
Supplement, as required by the Commercial Paper Regulations.
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PRO FORMA APPLICABLE PRICING SUPPLEMENT — SUBORDINATED NOTES

Set out below is the form of Applicable Pricing Supplement which will be completed for each Tranche of Subordinated
Notes which is to be listed on the Interest Rate Market of the JSE.

The form of Applicable Pricing Supplement which will be completed for each Tranche of Subordinated Notes which is
to be listed on any Financial Exchange other than (or in addition to) the Interest Rate Market of the JSE will, subject to
the Rules of that Financial Exchange and all Applicable Laws, be substantially in the form set out below adapted, as
applicable, to comply with the Rules of that Financial Exchange and all Applicable Laws.

The form of Applicable Pricing Supplement which will be completed for each Tranche of unlisted Subordinated Notes
will be substantially in the form set out below adapted, as applicable, in such manner as is agreed by the Issuer and
the relevant Dealer/s.

) NEDBANK

NEDBANK GROUP LIMITED
(incorporated with limited liability under registration number 1966/010630/06 in the Republic of South Africa)

ZAR25,000,000,000 DOMESTIC MEDIUM TERM NOTE PROGRAMME
issue of ZAR[ ] Subordinated [Fixed Rate Notes] [Floating Rate Notes] due [ ]

This document constitutes the Applicable Pricing Supplement relating to the issue of the Tranche of Subordinated
Notes described herein ("Notes" and "this Tranche").

This Applicable Pricing Supplement must be read in conjunction with the Amended and Updated Programme
Memorandum, dated 8 February 2019, as amended and/or supplemented from time to time ("Programme
Memorandum"), prepared by Nedbank Group Limited ("Issuer") in connection with the Nedbank Group Limited
ZAR25,000,000,000 Domestic Medium Term Note Programme ("Programme ").

The Programme Memorandum, dated 8 February 2019, was registered and approved by the JSE Limited ("JSE") on 4
February 2019.

References to the "Terms and Conditions" in this Applicable Pricing Supplement are to the section of the Programme
Memorandum headed "Terms and Conditions". References to any Condition in this Applicable Pricing Supplement are
to that Condition of the Terms and Conditions.

Any capitalised terms not defined in this Applicable Pricing Supplement shall have the meanings ascribed to them in
the Terms and Conditions.

This Tranche will be issued on, and subject to, the Terms and Conditions, as replaced, amended and/or supplemented
by the terms and conditions of this Tranche set out in this Applicable Pricing Supplement.

To the extent that there is any conflict or inconsistency between the provisions of the Terms and Conditions and the
provisions of this Applicable Pricing Supplement, the provisions of this Applicable Pricing Supplement shall prevail.

A. DESCRIPTION OF THE NOTES

1. Issuer Nedbank Group Limited
2. Tranche number [ 1]

3. Series number 2

4, Status of the Notes Subordinated Notes:

(*delete whichever of the below is not applicable)
[Tier 2 Notes (see Condition 5.2 (Status of the Tier 2 Notes))]
[Additional Tier 1 Notes (see Condition 5.3 (Status of the Additional Tier




10.

11.
12.

13.

14.

15.

16.

17.
18.

19.

Security

Form of the Notes

Type of Notes

Issue Date/First Settlement Date
Issue Price

Interest

Redemption/Payment Basis

Change of interest or redemption
payment basis

Aggregate Principal Amount of this
Tranche

Specified Currency

Specified Denomination (Principal
Amount per Note)

Minimum Specified Denomination
of each Note
Calculation Amount

Business Day Convention

Day Count Fraction

PROGRAMME AMOUNT

Programme Amount as at the Issue
Date

Aggregate outstanding Principal
Amount of all of the Notes
(including Existing Notes) in issue
under the Programme as at the
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1 Notes))]
Unsecured
Registered Notes.

The Notes are issued in registered uncertificated form and will be held
in the Central Securities Depository.

(*delete whichever of the below is not applicable)
[Fixed Rate Notes]

[Floating Rate Notes]

[ ]

[100]%

(*delete whichever of the below is not applicable)

[Fixed Rate Note Provisions (see Condition 8.1 (Fixed Rate Note
Provisions))]

[Fixed Rate Note Provisions (see Condition 8.1 (Fixed Rate Note
Provisions)) - Conversion to Floating Interest Rate if no redemption on
or before the Reference Reset Date (see Condition 8.2 (Floating Rate
Note Provisions))]

[Floating Rate Note Provisions (see Condition 8.2 (Floating Rate Note
Provisions))]

Redemption at par

[see Item C(15) below, if applicable] [Not Applicable]

ZAR[ ]

[ZAR] [specify other (subject to the Exchange Control Regulations and
the approval of the JSE)]

[ZAR1,000,000 (or such other amount as is prescribed from time to
time in terms of section 96(2)(a) of the Companies Act)] [specify other if
the Specified Currency is not ZAR]

[ZAR1,000,000] [specify other]

[ZAR1,000,000] [specify other]

[Following Business Day Convention] [Modified Following Business Day
Convention] [Preceding Business Day Convention] [specify other]

[Not Applicable]

[1/1] [Actual/365] [Actual/365 Fixed)] [Actual/360] [30/360] [30E/360]
[specify other]

[ZAR25,000,000,000] [specify other]

ZAR[ ], excluding the aggregate Principal Amount of this Tranche and
any other Tranches of Notes issued on the Issue Date specified in Item
A(8) above.



10.

11.

Issue Date

Issuer confirmation as to
Programme Amount
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The Issuer confirms that the issue of this Tranche will not cause the
Issuer to exceed the Programme Amount.

FIXED RATE NOTE PROVISIONS (*delete if not applicable)

Issuer election not to pay interest

Fixed Interest Rate

Reference Bond

Initial Reference Rate

Margin
Interest Commencement Date

Interest Payment Dates

First Interest Payment Date

Interest Periods

Reference Reset Date

Reset Reference Rate if no
redemption on or before the
Reference Reset Date:

In the case of a Tranche of Additional Tier 1 Notes, this Item C is subject
in all respects to Condition 7 (Interest Payments on Additional Tier 1
Notes). (Note: only applicable to Additional Tier 1 Notes)

[The Notes will bear interest at the Fixed Interest Rate per annum
(nominal annual compounded semi-annually) equal to [[ ]1%] [the sum
of the Initial Reference Rate (see Item C(4) below) plus the Margin (see
Item C(5) below), being [  1%,] for the period from and including the
Interest Commencement Date to but excluding the [Redemption Date]
[Reference Reset Date (or the Redemption Date if the Redemption Date
falls before the Reference Reset Date)]]

[specify other]

[The South African government bond designated as the ["R210"]]
[specify other].

[ 1%, being the average mid-market gross redemption yield rate per
annum for the Reference Bond as published by the JSE in its mark to
market report on the [Business Day immediately preceding the Issue
Date] [specify other], determined by the Calculation Agent mutatis

mutandis in accordance with Condition 8.2.3 (Screen Rate
Determination).
[ 1%

[Issue Date] [specify other]

[Subject to Item C(15) below, if applicable] Semi-annually in arrear on
[ ] and [ ] of each year until the [Reference Reset Date]
[Redemption Date] or, if any such date is not a Business Day, the date
determined in accordance with the [ ] Business Day Convention (see
Iltem A(18) above).

[ ]

Each successive period commencing on (and including) an Interest
Payment Date and ending on (but excluding) the following Interest
Payment Date; provided that the first Interest Period shall commence
on (and include) the Interest Commencement Date ([ ]) and end on
(but exclude) the First Interest Payment Date ([ 1) and the final
Interest Period shall end on (but exclude) the Redemption Date, it
being recorded, for the avoidance of doubt, that if any such date is not
a Business Day, the date will be determined in accordance with the [ ]
Business Day Convention (see Item C(7) above)

(*delete if not applicable)

[Applicable: the Reference Reset Date is the First Early Redemption
Date (Call) (see Item E(5)(a) below)]

[Not Applicable]
(*delete if not applicable)
[Applicable] [Not Applicable]

[If the Notes are not redeemed in full on or before the Reference Reset
Date, the Notes will bear interest at the Fixed Interest Rate per annum
(nominal annual compounded semi-annually) equal to the sum of the



(a)

12.
13.
14.

15.

(a)

16.

Reset Reference Rate

Fixed Coupon Amount
Broken Amount/s

Other terms relating to the method
of calculating the Fixed Interest
Rate

Conversion to Floating Interest
Rate if no redemption on or before
the Reference Reset Date:

Floating Interest Rate and other
terms relating to the method of
calculating the Floating Interest
Rate

Default Rate
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Reset Reference Rate (see Item C(11)(a) below) plus the Margin (see
Item C(5) above), for the period from and including the Reference Reset
Date to but excluding the Redemption Date]

[The Reset Reference Rate is the average mid-market gross redemption
yield rate per annum for the Reference Bond as published by the JSE in
its mark to market report on the Reference Reset Date (see Item C(10)
above), determined by the Calculation/Issuer Agent mutatis mutandis
in accordance with Condition 8.2.3 (Screen Rate Determination)]

[specify other]
ZAR[ ] per Calculation Amount.
[Not Applicable] [give details]

[Not Applicable] [give details]

(*delete if not applicable)
[Applicable] [Not Applicable]

[If the Notes are not redeemed in full on or before the Reference Reset
Date, the Notes will bear interest at the Floating Interest Rate per
annum (nominal annual compounded quarterly) equal to the sum of
the Reference Rate (see Item D(10)(a) below) plus the Margin (see Item
D(12) below), determined by the Calculation/Issuer Agent in accordance
with Condition 8.2.6 (Calculation of Interest Amount), for the period
from and including the Reference Reset Date to but excluding the
Redemption Date]

See Item D below

[[ 1% per annum] (see Condition 8.5.1 (Default interest))

FLOATING RATE NOTE PROVISIONS (*delete if not applicable)

Issuer election not to pay interest

Floating Interest Rate

Interest Commencement Date

Interest Payment Dates

First Interest Payment Date

Interest Periods

In the case of a Tranche of Additional Tier 1 Notes, this Item D is subject
in all respects to Condition 7 (Interest Payments on Additional Tier 1
Notes). (Note: only applicable to Additional Tier 1 Notes).

[The Notes will bear interest at the Floating Interest Rate per annum
(nominal annual compounded quarterly) equal to the sum of the
Reference Rate (see Item D(10)(a) below) plus the Margin (see Item
D(12) below), determined by the Calculation/Issuer Agent in
accordance with Condition 8.2.6 (Calculation of Interest Amount), for
the period from and including the [Issue Date] [Reference Reset Date]
to but excluding the Redemption Date]

[specify other]
[Issue Date] [specify other]

Quarterlyinarrearon|[ ],[ 1,[ land[ ] of each year until the
Redemption Date or, if any such date is not a Business Day, the date
determined in accordance with the [ ] Business Day Convention (see
Iltem A(18) above).

[ ]

Each successive period commencing on (and including) an Interest
Payment Date and ending on (but excluding) the following Interest



(a)
(b)
(c)

10.

(a)

(b)
(c)
(d)

11.

12.
13.
14.
15.
16.

Rate Determination Dates

Manner in which the Floating
Interest Rate is to be determined

If ISDA Determination applicable:

Floating Rate Option

Designated Maturity

Reset Date

If Screen Rate Determination

applicable:

Reference Rate

Relevant Screen Page
Relevant Time
Relevant Financial Centre

Reference Banks

If Other Determination applicable:

Margin

Minimum Floating Interest Rate
Maximum Floating Interest Rate
Default Rate

Fall back provisions, rounding
provisions and any other terms
relating to the method of

calculating the Floating Interest
Rate
REDEMPTION

Maturity Date
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Payment Date; provided that the first Interest Period shall commence
on (and include) the Interest Commencement Date ([ ]) and end on
(but exclude) the First Interest Payment Date ([ 1) and the final
Interest Period shall end on (but exclude) the Redemption Date, it
being recorded, for the avoidance of doubt, that if any such date is not
a Business Day, the date will be determined in accordance with the [ ]
Business Day Convention (see Item D(4) above).

The first day of each Interest Period; provided that the Rate
Determination Date for the first Interest Period shallbe [ ].

[Screen  Rate  Determination]
Determination - specify]

[ISDA  Determination] [Other

(*delete if not applicable)
[Applicable] [Not Applicable]

(*delete if not applicable)
[Applicable] [Not Applicable]

[3-month JIBAR (being, subject to Condition 8.2.3 (Screen Rate
Determination), the average mid-market yield rate per annum for 3-
month deposits in Rand which appears on the Relevant Screen Page as
the "SFX 3M YIELD" at or about the Relevant Time on the Rate
Determination Date, determined by the Calculation/Issuer Agent in
accordance with Condition 8.2.6 (Calculation of Interest Amount)]

[specify other]

[Reuters Screen SAFEY page] [specify other]
[11h00 (South African time)] [specify other]
[Johannesburg] [specify other]

[Absa Bank Limited, FirstRand Bank Limited, Nedbank Limited, The
Standard Bank of South Africa Limited] [specify other]

(*delete if not applicable)

[Applicable (Note: if the Floating Interest Rate is to be calculated
otherwise than by reference to Item D(9) above or Item D(10) above,
insert basis for determining the Floating Interest Rate)] [Not Applicable]

[ 1%

[Not Applicable] [give details]

[Not Applicable] [give details]

[[ 1% per annum] (see Condition 8.5.1 (Default interest))

[Not Applicable] [give details]

[Subject to Item (E)(5), Item (E)(7) and Item (E)(8) below, this Tranche
shall only be redeemed, at the aggregate Outstanding Principal Amount



5.

(a)

Final Redemption Amount

Prior approval of the Prudential
Authority required for redemption

prior to the Maturity Date

Make Whole Amount

Issuer Early Redemption Election:

Redemption in whole

Early Redemption Date (Call)
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of this Tranche plus accrued interest (if any), on a winding-up (other
than pursuant to a Solvent Reconstruction) or liquidation of the Issuer
subject to Condition 5.3 (Status of the Additional Tier 1 Notes)] (Note:
only applicable to a Tranche of Additional Tier 1 Notes which must be
issued without a Maturity Date)

[[ 11 (Note: A Tranche of Tier 2 Notes must have a minimum Maturity
Period of five years and one day)

[see Item E(1) above] (Note: only applicable to a Tranche of Additional
Tier 1 Notes)

[The aggregate outstanding Principal Amount of this Tranche (plus
accrued interest, if any) to the Maturity Date.] (Note: only applicable to
a Tranche of Tier 2 Notes)

Yes

(*delete if not applicable) (Note: the Make Whole Amount, if applicable,
applies only to Subordinated Notes which are Fixed Rate Notes)

[Applicable] [Not Applicable]

[The Make Whole Amount is the higher of (a) the outstanding Principal
Amount of this Tranche and (b) the price, expressed as a percentage
(rounded to four decimal places, 0.00005 being rounded upwards), at
which the gross redemption yield on this Tranche on the Reference
Date (assuming for this purpose that this Tranche is to be redeemed at
its outstanding Principal Amount on the First Early Redemption Date
(Call)) is equal to the average mid-market gross redemption yield rate
per annum for the Reference Bond as published by the JSE in its mark
to market report on the Reference Date plus [ 1%, determined by the
Calculation/Issuer Agent mutatis mutandis in accordance with
Condition 8.2.3 (Screen Rate Determination)] [specify other].

For purposes of the Make Whole Amount, the following terms shall
bear the following meanings:

"Reference Bond" means the South African government bond
designated as the ["R210"] [specify other] (see Item C(3) above);

"Reference Date" means the date which is 3 (three) Business Days prior
to (a) the Early Redemption Date (Tax) where this Tranche is redeemed
pursuant to Item E(7) below or (b) the Early Redemption Date
(Regulatory) where this Tranche is redeemed pursuant to Item E(8)
below, as the case may be.

[Applicable] (see Condition 9.4 (Redemption at the election of the
Issuer)]

[Not Applicable]

(Note: where the Issuer Early Redemption Election is applicable,
redemption of this Tranche is subject to the Issuer complying with the
conditions to redemption set out in Condition 9.4.2 (Subordinated
Notes))

[Applicable] [Not Applicable]

[ 1/("First Early Redemption Date (Call)") [or any Interest Payment
Date falling after the First Early Redemption Date (Call)] (Note: the First
Early Redemption Date (Call) may not fall earlier than the date being 5
(five) years and one day after the Issue Date)



(b)

(a)

8.

e Early Redemption Amount
(call)

e Notice period
Redemption in part

e Early Redemption Date/s (Call)

e FEarly Redemption Amount/s
(Call)

e Notice period
Noteholder Early Redemption

Election:

Early redemption following a Tax
Event:

Redemption in whole

e Early Redemption Date (Tax)

e Farly Redemption Amount (Tax)
- Fixed Rate Notes

e Early Redemption Amount (Tax)
- Floating Rate Notes

Early redemption following a
Regulatory Event:
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The aggregate outstanding Principal Amount of this Tranche (plus
accrued interest, if any) to the Early Redemption Date (Call).

30 days
[Applicable] [Not Applicable]

Each Interest Payment Date stipulated as the Early Redemption Date
(Call) in the relevant notice of partial redemption given by the Issuer in
terms of Condition 9.4 (Redemption at the election of the Issuer).

(Note: no Early Redemption Date (Call) may fall earlier than the date
being 5 (five) years and one day after the Issue Date)

The percentage of the aggregate Outstanding Principal Amount of this
Tranche which will be partially redeemed on each Early Redemption
Date (Call) will be the percentage specified in the relevant notice of
redemption given by the Issuer in terms of Condition 9.4 (Redemption
at the election of the Issuer), and the provisions of "Early Redemption
Amount (Call)" under Item 5(a) above will apply mutatis mutandis to
the calculation of the Early Redemption Amount (Call).

30 days

Not Applicable

Applicable (see Condition 9.2 (Redemption for tax reasons)

(Note: redemption of this Tranche pursuant to Condition 9.2
(Redemption for tax reasons) is subject to the prior written approval of
the Prudential Authority)

The Interest Payment Date stipulated as the Early Redemption Date
(Tax) in the notice of redemption given by the Issuer in terms of
Condition 9.2 (Redemption for tax reasons).

(*delete if not applicable)
[Applicable] [Not Applicable]

The aggregate outstanding Principal Amount of this Tranche (in the
circumstance envisaged in paragraph (a)(i) of the definition of "Tax
Event" in Condition 1 and, if the Early Redemption Date (Tax) falls on or
after the First Early Redemption Date (Call), in the circumstance
envisaged in paragraph (a)(ii) [and/or paragraph (b)] of that definition)
or at the aggregate Make Whole Amount (in the circumstance
envisaged in paragraph (a)(ii) [and/or paragraph (b)] of that definition if
the Early Redemption Date (Tax) falls before the First Early Redemption
Date (Call)), as the case may be, plus accrued interest (if any) to the
Early Redemption Date (Tax).

(Note: paragraph (b) of the definition of "Tax Event" in Condition 1 is
only applicable to a Tranche of Additional Tier 1 Notes)

(*delete if not applicable)
[Applicable] [Not Applicable]

The aggregate outstanding Principal Amount of this Tranche plus
accrued interest (if any) to the Early Redemption Date (Tax).

Applicable (see Condition 9.3 (Redemption for regulatory reasons)

(Note: redemption of this Tranche pursuant to Condition 9.3



(a)

10.

(a)

Redemption in whole

e Early Redemption Date
(Regulatory)

e FEarly Redemption Amount
(Regulatory) - Fixed Rate Notes

e FEarly Redemption Amount
(Regulatory) — Floating Rate
Notes

Independent Investment Bank

Other terms  applicable on
redemption
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(Redemption for regulatory reasons) is subject to the prior written
approval of the Prudential Authority)

The Interest Payment Date stipulated as the Early Redemption Date
(Regulatory) in the notice of redemption given by the Issuer in terms of
Condition 9.3 (Redemption for regulatory reasons).

(*delete if not applicable)
[Applicable] [Not Applicable]

The aggregate outstanding Principal Amount of this Tranche (if the Early
Redemption Date (Regulatory) falls on or after the First Early
Redemption Date (Call)) or at the aggregate Make Whole Amount (if
the Early Redemption Date (Regulatory) falls before the First Early
Redemption Date (Call)), as the case may be, plus accrued interest (if
any) to the Early Redemption Date (Regulatory).

(*delete if not applicable)
[Applicable] [Not Applicable]

The aggregate outstanding Principal Amount of this Tranche plus
accrued interest (if any) to the Early Redemption Date (Regulatory).

[Not Applicable] [give details]
[Not Applicable] [give details]

OCCURRENCE OF THE TRIGGER EVENT

Trigger Event:

Write-Off:

Other terms applicable on Write-
Off

Conversion:

(*delete whichever of the below is not applicable)

[Condition 10.5 (Occurrence of the Trigger Event) applicable] (Note 1:
applicable to a Tranche of Additional Tier 1 Notes which are accounted
as equity (if any) and a Tranche of Tier 2 Notes)

[Condition 10.6 (Occurrence of the Trigger Event) applicable] (Note 2:
applicable to a Tranche of Additional Tier 1 Notes which are accounted
as liabilities)

[specify other]
(*delete if not applicable)
[Applicable] [Not Applicable]

[At the occurrence of the Trigger Event (at the Discretion of the
Prudential Authority), the Unpaid Amount shall be Written Off and all
of the Notes or the Relevant Portion of the Notes, as applicable, shall
be cancelled in accordance with the provisions of Condition 10.18
(Write-0Off)]

[specify other]
[Not Applicable] [give details]

(*delete if not applicable)
[Applicable] [Not Applicable]

[At the occurrence of the Trigger Event (at the Discretion of the
Prudential Authority), all of the Notes or the Relevant Portion of the
Notes, as applicable, shall be Converted in accordance with the
provisions of Condition 10.19 (Conversion)]



(a)

(b)

Issuer shareholders’ approval

Other  terms
Conversion

applicable  on

Section 4.22(gg) of the JSE Debt
Listings Requirements

BANKS ACT PROVISIONS
Additional Conditions

Proceeds of issue

AGENTS AND SPECIFIED OFFICES

Calculation/Issuer Agent

Specified Office of the
Calculation/Issuer Agent

Settling Bank

Specified Office of the Settling Bank

Transfer Agent

Specified Office of the Transfer
Agent

Issuer's Participant/Settlement

Agent

Specified Office of the Issuer's
Participant/Settlement Agent

REGISTER CLOSED

Last Day to Register

Register Closed Period

Books Closed Dates
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[specify other]

[As required by Condition 10.19.10 (Conversion), the shareholders of
the Issuer have approved the issue and listing of this Tranche of
Subordinated Notes in accordance with the JSE Listings Requirements
applicable to the Main Board of the JSE.]

[Not Applicable] [give details]

The Notes will not be "automatically redeemed on the occurrence of a
trigger event" as contemplated in Section 4.22(gg) of the JSE Debt
Listings Requirements).

[Not Applicable] [specify Additional Conditions]

As at the Issue Date, the proceeds of the issue of this Tranche rank as
[Additional Tier 1 Capital] [Tier 2 Capital].

[Nedbank Limited, acting through its Corporate and Investment Banking
division] [specify other]

[Nedbank 135 Rivonia Campus, Third Floor Block F, 135 Rivonia Road,
Sandton, 2196, South Africa] [specify other]

[Nedbank Investor Services, a division of Nedbank Limited] [specify
other]

[Lakeview Campus, 16 Constantia Boulevard, Constantia Kloof,
Roodepoort, 1709, South Africa] [specify other]

[Nedbank Investor Services, a division of Nedbank Limited] [specify
other]

[Lakeview Campus, 16 Constantia Boulevard, Constantia Kloof,
Roodepoort, 1709, South Africa] [specify other]

[Nedbank Investor Services, a division of Nedbank Limited] [specify
other]

[Lakeview Campus, 16 Constantia Boulevard, Constantia Kloof,
Roodepoort, 1709, South Africa] [specify other]

Up until 17h00 (South African time)on[[ Jand[ NI L[ L[ 1
and [ 11 of each year until the Redemption Date being, in each
instance, the last date on which the Transfer Agent will accept Transfer
Forms and record in the Register the transfer of Notes represented by
Certificates.

The Register will be closed during the 5 days preceding each Interest
Payment Date and the Redemption Date from 17h00 (South African
time) on the Last Day to Register until 17h00 (South African time) on
the day preceding the Interest Payment Date and the Redemption
Date, being the period during which the Register is closed for purposes
of giving effect to transfers, redemptions or payments in respect of the
Notes.

(0 Jland[ NI LI LI

Redemption Date.

]Jand [  ]] of each year until the
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11.

12.

13.
14.
15.
16.

17.

18.

19.

GENERAL

Exchange control approval

Additional selling restrictions

International Security Identification
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Financial Exchange

Debt Sponsor

Name of Dealer
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Method of Distribution

Bookbuild and Allocation Policy

Pricing Methodology

Governing law

Additional Financial Centre
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Agency/ies and date on which such
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Rating (if any) assigned to the
Issuer as at the Issue Date, Rating
Agency/ies and date on which such
Rating is expected to be reviewed

Use of proceeds

Material Change
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[Not Applicable] [Applicable] (Note: see the section of the Programme
Memorandum headed "Exchange Control")

See Condition 9.11 (Purchase) — Condition 9.11.1 (Subordinated Notes)
ZAG[ ]

[ ]

JSE Limited (Interest Rate Market of the JSE)

Nedbank Limited, acting through its Corporate and Investment Banking
division

[Nedbank Limited, acting through its Corporate and Investment Banking
division] [specify other]

[Not Applicable] [give details]

[Dutch Auction] [Dutch Auction (sealed bid without feedback)] [Private
Placement] [specify other]

[Not Applicable] [As set out under "Auction and Allocation Policy" in the
Term Sheet, dated [ ], prepared by the Dealer and sent to
potential investors for purposes of placing the Notes] [specify other]

[Not Applicable] [give details]

The Notes and the Applicable Terms and Conditions are governed by,
and shall be construed in accordance with, the laws of South Africa.

[Not Applicable] [give details]
[Not Applicable] [give details]
[Not Applicable] [give details]
[Not Applicable] [give details]

[Not Applicable] [give details]

As at the Issue Date, the proceeds of the issue of this Tranche rank as
[Additional Tier 1 Capital] [Tier 2 Capital].

(Note: only applicable where the Commercial Paper Regulations are not
applicable to the issue and placing of this Tranche of Notes — see Item
J(20) below)

[Not Applicable - see Annexure "A" to this Applicable Pricing
Supplement - paragraph 6] [Applicable]

(Note: if applicable, consider this statement as at the Issue Date) [The
Issuer confirms that, as at the date of signature of this Applicable
Pricing Supplement [save as is set out in the paragraph below], no
material change in the financial or trading condition of the Issuer or any
"subsidiary" (as defined in the Companies Act) of the Issuer has
occurred since [31 December [ ] (being the end of the last financial
period for which audited annual financial statements of the Issuer have
been published)] [30 June [ ] (being the end of the last financial
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period for which audited interim financial statements of the Issuer have
been published)]. This statement has not been confirmed or verified or
reviewed and reported on by the auditors of the Issuer.

[specify material change/s in the financial and/or trading condition, if
applicable]

20. Commercial Paper Regulations [Not Applicable] [Applicable - see Annexure "A" to this Applicable
Pricing Supplement]

[Note: The Issuer is only obliged to comply with the Commercial Paper
Regulations where, in the issue and placing of this Tranche of Notes, it
conducts "the business of a bank" as defined in the Banks Act, 1990)

21. Other relevant information [Not Applicable] [give details]

The Issuer certifies that, to the best of its knowledge and belief, there are no facts the omission of which would make
this Applicable Pricing Supplement false or misleading, that all reasonable enquiries to ascertain such facts have been
made, and that this Applicable Pricing Supplement contains all information required by the JSE Debt Listings
Requirements (and all other Applicable Laws) to appear in this Applicable Pricing Supplement.

The Issuer accepts full responsibility for the accuracy of the information contained in the Programme Memorandum,
this Applicable Pricing Supplement, the annual financial statements of the Issuer, the "Nedbank Group Limited
Integrated Report" ("Integrated Report") and any amendments or supplements to the aforementioned documents,
except as otherwise stated therein.

The JSE takes no responsibility for the contents of the Programme Memorandum, this Applicable Pricing Supplement,
the annual financial statements of the Issuer, the Integrated Report and any amendments or supplements to the
aforementioned documents. The JSE makes no representation as to the accuracy or completeness of the Programme
Memorandum, this Applicable Pricing Supplement, the annual financial statements of the lIssuer, the Integrated
Report and any amendments or supplements to the aforementioned documents, and expressly disclaims any liability
for any loss arising from or in reliance upon the whole or any part of the aforementioned documents. The JSE's
approval of the registration of the Programme Memorandum and listing of the Notes is not to be taken in any way as
an indication of the merits of the Issuer or of the Notes and, to the extent permitted by law, the JSE will not be liable
for any claim whatsoever.

Application is hereby made to list Tranche [ ] of Series 3 of the Subordinated Notes on the Interest Rate Market of
the JSE, as from [ ], pursuant to the Nedbank Group Limited ZAR25,000,000,000 Domestic Medium Term Note
Programme.

NEDBANK GROUP LIMITED

By: By:

duly authorised duly authorised
Name of signatory: Name of signatory:
Capacity: Capacity:

Date: Date:
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ANNEXURE "A" TO THE APPLICABLE PRICING SUPPLEMENT- COMMERCIAL PAPER REGULATIONS

Disclosure requirements in terms of paragraph 3(5) of the Commercial Paper Regulations

If the Issuer, in relation to the issue and placing of a Tranche of Subordinated Notes ("relevant Tranche of Notes"), is
obliged (or is not obliged but nevertheless elects) to comply with the Commercial Paper Regulations, the Issuer will
procure that this Annexure "A" is completed and attached to the Applicable Pricing Supplement relating to the
relevant Tranche of Notes ("Applicable Pricing Supplement").

The information required to be disclosed in terms of paragraph 3(5) of the Commercial Paper Regulations is set out in
this Annexure "A" (except where such information is disclosed in the Programme Memorandum and/or the Applicable
Pricing Supplement):

1.

Issuer and Ultimate Borrower (paragraph 3(5)(a) of the Commercial Paper Regulations)

The Issuer of the relevant Tranche of Notes is Nedbank Group Limited (incorporated with limited liability under
registration number 1966/010630/06 in South Africa).

The "ultimate borrower" is [the Issuer] [specify other].
Going concern (paragraph 3(5)(b) of the Commercial Paper Regulations)

The Issuer is a going concern and can in all circumstances be reasonably expected to meet its commitments,
thereby reflecting the adequacy of the liquidity and solvency of the Issuer.

Auditor (paragraph 3(5)(c) of the Commercial Paper Regulations)

The auditors of the Issuer as at the Issue Date are Deloitte & Touche and KPMG Inc..

Deloitte & Touche and KPMG Inc. have acted as the auditors of the Issuer’s latest audited financial statements.
Total amount of Commercial Paper (paragraph 3(5)(d) of the Commercial Paper Regulations)

a) [The Issuer has not, prior to the Issue Date, issued any "commercial paper" (as defined in the
Commercial Paper Regulations).]

[The Issuer has, prior to the Issue Date, issued "commercial paper" (as defined in the Commercial Paper
Regulations) in an aggregate amount of ZAR[ 1.]

b) [As at Issue Date, to the best of the Issuer’s knowledge and belief, the Issuer estimates that it will not
issue any "commercial paper" (as defined in the Commercial Paper Regulations) during the Issuer’s
current financial year (excluding the relevant Tranche of Notes).]

[As at Issue Date, to the best of the Issuer’s knowledge and belief, the Issuer estimates that it will issue
"commercial paper" (as defined in the Commercial Paper Regulations) in an aggregate amount of ZAR[
] during the Issuer’s current financial year (excluding the relevant Tranche of Notes).]

Other information (paragraph 3(5)(e) of the Commercial Paper Regulations)

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 relevant Tranche of Notes is contained in the Programme
Memorandum and the Applicable Pricing Supplement.

Material adverse change (paragraph 3(5)(f) of the Commercial Paper Regulations)

Save as disclosed in the Programme Memorandum [and as set out below], there has been no material adverse
change in the Issuer’s financial position since the date of the Issuer’s last audited financial statements.

[give details, if applicable]

Listing (paragraph 3(5)(g) of the Commercial Paper Regulations)

The relevant Tranche of Notes will be [unlisted] [listed on [the Interest Rate Market of the JSE] [specify other]].
Use of proceeds (paragraph 3(5)(h) of the Commercial Paper Regulations)

The proceeds of the issue of the relevant Tranche of Notes will rank as [Additional Tier 1 Capital] [Tier 2
Capital].

Security (paragraph 3(5)(i) of the Commercial Paper Regulations)

The relevant Tranche of Notes is unsecured.
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Auditors confirmation (paragraph 3(5)(j) of the Commercial Paper Regulations)

[Deloitte & Touche] [KPMG Inc.] [specify other], being one of the Issuer’s auditors as at the Issue Date, have
confirmed in writing that nothing has come to their attention which causes them to believe that the issue of
the relevant Tranche of Notes under the Programme, pursuant to the Programme Memorandum (as read with
the Applicable Pricing Supplement) will not comply in all material respects with the provisions of the
Commercial Paper Regulations.

Audited financial statements (paragraphs 3(5)(j)(i) and (j)(ii) of the Commercial Paper Regulations)

Where, in relation to the issue and placing of the relevant Tranche of Notes, the Programme Memorandum
and/or the Applicable Pricing Supplement is distributed and/or made available for inspection in South Africa, a
copy of the Issuer’s latest audited annual financial statements will at all times separately accompany (either by
electronic delivery or by physical delivery) the Programme Memorandum and/or the Applicable Pricing
Supplement, as required by the Commercial Paper Regulations.
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TERMS AND CONDITIONS

The following is the text of the Terms and Conditions:

1. DEFINITIONS AND INTERPRETATION

1.1.

Definitions

Unless separately defined in the Terms and Conditions or, in relation to a Tranche of Notes, unless separately
defined in the Applicable Pricing Supplement, the following expressions have the following meanings:

"Accrual Yield" means, in relation to a Tranche of Zero Coupon Notes, the yield accruing on the Issue Price,
specified as a percentage in the Applicable Pricing Supplement;

"Actual Payment Date" means, in relation to each Note in a Tranche of Notes, the earlier of (A) the date on
which the full amount due and payable by the Issuer to the Noteholder of such Note under the Applicable
Terms and Conditions has been paid to the Noteholder of such Note or (B) if such Note is held in the Central
Securities Depository, the date on which the full amount due and payable by the Issuer to the Noteholder of
such Note under the Applicable Terms and Conditions has been paid to the Central Securities Depository and
(in the circumstances set out in Condition 8.5 (Default interest)) notice to that effect has been given by the
Issuer to the Noteholder of such Note (in the manner set out in Condition19 (Notices));

"Actual Redemption Date" means, in relation to each Note in a Tranche of Notes, the earlier of (A) the date
upon which such Note is actually redeemed in full by the Issuer and the full amount due and payable by the
Issuer to the Noteholder of such Note under the Applicable Terms and Conditions has been paid to the
Noteholder of such Note or (B) if such Note is held in the Central Securities Depository, the date on which such
Note is actually redeemed in full by the Issuer and the full amount due and payable by the Issuer to the
Noteholder of such Note under the Applicable Terms and Conditions has been paid to the Central Securities
Depository and (in the circumstances set out in Condition 8.5 (Default interest)) notice to that effect has been
given by the Issuer to the Noteholder of such Note (in the manner set out in Condition19 (Notices));

"Additional Business Centre/s" means, in relation to a Tranche of Notes (where applicable), the city or cities
specified as such in the Applicable Pricing Supplement;

"Additional Conditions" means, in relation to a Tranche of Subordinated Notes, such conditions, in addition to
the conditions specified in the applicable Capital Regulations, as may be prescribed by the Prudential Authority
for the proceeds of the issue of that Tranche of Subordinated Notes to qualify as Regulatory Capital pursuant to
the approva